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1 This Act may be cited as the Companies Act. RS.,c.81,s. 1.
PART 1
INTERPRETATION
Interpretation

2 1 In this Act,

(a) “articles” means the articles of association of a com-
pany, as originally framed or as altered by special resolution, and
includes, so far as they apply to the company, the regulations made
pursuant to this Act respecting the management of a company limited
by shares or contained, as the case may be, in Table A in the First
Schedule to Chapter 128 of the Revised Statutes, 1900, in Table A in
the First Schedule to Chapter 19 of the Acts of 1921, in Table A in the
First Schedule to Chapter 174 of the Revised Statutes, 1923, in Table
A in the First Schedule of Chapter 6 of the Acts of 1935, in Table A
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in the First Schedule to Chapter 41 of the Revised Statutes, 1954 or in
Table A in the First Schedule to Chapter 42 of the Revised Statutes,
1967,

(aa) “auditor” includes a partnership of auditors;

(ab) “body corporate” includes a company or other body
corporate wherever or however incorporated,

(b)  “books and papers” and “books or papers” includes
accounts, deeds, writings and documents;

(ba) “class”, in relation to shares, means shares that are
issued with preferred, deferred or other special rights or restrictions,
whether in regard to dividends, voting, return of share capital or oth-
erwise;

(bb) “Commission” means the Nova Scotia Securities Com-
mission;

(c) “company” means a company formed and registered or

continued under this Act, or an existing company, that has not been
discontinued under this Act;

(d)  “court” means the Supreme Court of Nova Scotia, or a
judge thereof;

(e) “debenture” includes debenture stock and bonds and
any other securities of a company whether constituting a charge on
the assets of the company or not, but does not include shares in the
capital stock of a company or bills of exchange, promissory notes,
cheques or other like negotiable documents;

® “director” includes any person occupying the position
of director by whatever name called,

(2) “document” includes summons, notice, order and other
legal process, and registers;

(h)  “existing company” means a company registered under
Chapter 128 of the Revised Statutes, 1900, Chapter 19 of the Acts of
1921 or Chapter 174 of the Revised Statutes, 1923, and still so regis-
tered in the office of the Registrar on the first day of August, 1935;

(1) “general rules” means general rules made under this
Act, and includes forms;

G “loan company” means and shall be deemed always to
have meant a company carrying on the business of a loan company as
defined in the Trust and Loan Companies Act,

(k)  “memorandum” means the memorandum of associa-
tion of a company, as originally framed or as altered in pursuance of
this Act;
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0] “printed” means printed, typewritten or otherwise
mechanically reproduced;

(m)  “prospectus” means any prospectus, notice, circular,
advertisement, or other invitation, offering to the public for subscrip-
tion for or purchase of any shares or debentures of a company;

(n)  “Registrar” means the Registrar of Joint Stock Compa-
nies appointed under this Act, and includes the Deputy Registrar or
any person authorized by the Governor in Council to perform the
duties of the Registrar in his absence;

(na) “reporting company” means a company, other than a
reporting issuer, which has filed a prospectus pursuant to this Act for
registration with the Registrar in respect of which any shares or
debentures of the company were subscribed and such shares or
debentures or shares or debentures into which such shares or deben-
tures were converted are outstanding except that where, upon the
application of a company that has fewer than fifteen members and
debenture holders, in aggregate, the Commission is satisfied, in its
discretion, that to do so would not be prejudicial to the public inter-
est, the Commission may order, subject to such terms and conditions
as the Commission may impose, that the company is not a reporting
company;

(nb)  “reporting issuer” means a company which is a report-
ing issuer within the meaning of the Securities Act;

(nba) “security” means, collectively, any security, as such
term is defined in the Securities Transfer Act, and any debenture;

(nbb) “security certificate” means a certificate evidencing a
security;

(nc) “series”, in relation to shares, means a division of a
class of shares;

(o)  “share” means a share in the share capital of the com-
pany and also shares without nominal or par value except where a
distinction between shares with nominal or par value and shares with-
out nominal or par value is expressed or implied, and includes stock,
except where a distinction between stock and shares is expressed or
implied;

(oa)  “trust company” means, and shall be deemed always to

have meant, a company carrying on the business of a trust company
as defined in the Trust and Loan Companies Act;

(p)  “voting securities” means any security other than a
debt security of a company carrying a voting right either under all cir-
cumstances or under some circumstances that have occurred and are
continuing.
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(2)  Abody corporate shall be deemed to be an affiliate of another
body corporate if one of them is the subsidiary of the other or if both are subsidiar-
ies of the same body corporate or if each of them is controlled by the same person.

(3) A body corporate shall be deemed to be controlled by another
person or by two or more bodies corporate if

(a)  voting securities of the first-mentioned body corporate
carrying more than fifty per cent of the votes for the election of direc-
tors are held, otherwise than by way of security only, by or for the
benefit of the other person or by or for the benefit of the other bodies
corporate; and

(b)  the votes carried by such securities are entitled, if exer-
cised, to elect a majority of the directors of the first-mentioned body
corporate.

(4) A body corporate shall be deemed to be a subsidiary of
another body corporate if
(a)  itis controlled by
6)] that other, or

(i)  that other and one or more bodies corporate
each of which is controlled by that other, or

(iii))  two or more bodies corporate each of which is
controlled by that other; or

(b)  itisa subsidiary of a body corporate that is that other’s
subsidiary.

(5) A body corporate is the holding body corporate of another
body corporate if that other body corporate is a subsidiary of that body corporate.
R.S., c. 81,5.2; 1990, c. 15, s. 2; 2007, c. 34,s. 1; 2010, c. 8, s. 106; 2019, c. 27,s. 1.

REGISTRAR

Registrar of Joint Stock Companies and Deputy Registrar
3 (1)  The Governor in Council may from time to time appoint a
person to be Registrar of Joint Stock Companies for the purposes of this Act.

?2) Such person shall hold office during pleasure, and shall be
paid such salary as the Governor in Council determines.

(3  The Governor in Council may also from time to time appoint
a Deputy Registrar and may make regulations with respect to his duties and may
remove any person so appointed.

(4) It shall be the duty of the Registrar to enforce compliance with
the several provisions, regulations and stipulations in this Act contained, or any reg-
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ulations or stipulations made thereunder, but such duty shall not affect the right of
any other person to compel compliance with the same.

Q) The Governor in Council may from time to time direct a seal or
seals to be prepared for the authentication of any documents required for or con-
nected with the registration of companies, and until the Governor in Council other-
wise orders, the seal in use on the first day of August, 1935, shall continue to be used.

(6)  Whenever any act is by this Act directed to be done to or by
the Registrar, it shall, until the Governor in Council otherwise directs, be done to or
by the existing Registrar, or in his absence, to or by the Deputy Registrar or such
person as the Governor in Council may for the time being authorize. R.S., c.81,s.3.

Documents available to public

4 (1)  Every person may inspect the documents kept by the Registrar
and there shall be paid for such inspection such fees as are directed by the Governor
in Council, not exceeding fifty cents for each inspection.

?2) Any person may require a certificate of the incorporation of
any company or a copy or extract of any other document, or any part of any other
document, to be certified by the Registrar and there shall be paid for the certificate
of incorporation, certified copy or extract such fees as the Governor in Council
directs. R.S., c.81,s. 4.

FEES

Fees and taxes

5 (1)  Subject to subsections (2) and (3), there shall be paid to the
Registrar in respect to the several matters mentioned in the regulations made pursu-
ant to this Act the several fees therein specified, or such other fees as the Governor
in Council may from time to time direct.

(2)  An incorporation tax in the amount of one thousand one hun-
dred and forty-four dollars and ninety cents shall be paid to the Registrar for the
incorporation of an unlimited company and that tax is in substitution for the incor-
poration fee contained in regulations.

(3)  Anamalgamation tax in the amount of one thousand one hun-
dred and forty-four dollars and ninety cents shall be paid to the Registrar for filing
documents in support of an amalgamation where the amalgamated company is an
unlimited company, and that tax is in substitution for the amalgamation fee con-
tained in regulations.

(4) A continuance tax in the amount of one thousand one hundred
and forty-four dollars and ninety cents shall be paid to the Registrar for filing docu-
ments in support of a continuance if the continued company is an unlimited com-
pany, and that tax is in substitution for the continuance fee contained in the
regulations.

(5) A conversion tax in the amount of one thousand one hundred
and forty-four dollars and ninety cents shall be paid to the Registrar for filing docu-
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ments in support of an alteration of the memorandum if the effect of the alteration is

to convert the company to an unlimited company. R.S., c. 81, s. 5; 2002, c. 5, s. 5; 2004,
c.3,s8.2;2007,¢.9,s.4;,2007, c. 34,s.2;2009,c. 5,s.2; 2011, ¢c. 8,s. 2; 2013, ¢. 3,s. 2; 2015, ¢. 6, s. 3;
2019, ¢c. 27, s. 2.

Fees part of general revenue

6 All fees paid to the Registrar in pursuance of this Act shall be paid to
the Minister of Finance and Treasury Board and form part of the general revenue of
the Province. R.S.,c. 81, s.6; 0.1.C. 2013-348.

GENERAL RULES AND FORMS

Rules

7 (1)  The Governor in Council may from time to time by order in
council make and establish such general rules and orders not inconsistent with this
Act, as from time to time to him appear necessary or expedient for the purpose of
giving full effect to the provisions of this Act, or any of them, and for prescribing
the course to be adopted in the course of official business under this Act, and the
forms to be used therein.

2) All such general rules and orders shall, after the making
thereof, be published in the Royal Gazette, and shall thereupon have the force of
law until amended, altered or revoked. R.S. c.81,s.7.

Forms

8 €)) The forms set forth in the regulations made pursuant to this
Act, or forms as near thereto as circumstances admit, shall be used in all matters to
which those forms refer.

?2) The Governor in Council may from time to time make altera-
tions in the tables and forms in the regulations made pursuant to this Act, including
the fees to be paid to the Registrar for registration or otherwise of a company all or
part of whose shares are of no par value.

(3) No alterations or repeals made by the Governor in Council to
the tables and forms contained in the regulations made pursuant to this Act affect

any company registered before the alteration or repeal comes into force. R.S., c.81,
s. 8;2019, ¢c. 27, s. 3.

PART II
CONSTITUTION AND INCORPORATION
MEMORANDUM OF ASSOCIATION
Who may incorporate
9 Any one or more persons associated for any lawful purpose other

than a banking, loan, trust or insurance company, may, by subscribing their names
to a memorandum of association and otherwise complying with the requirements of
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this Act in respect of registration, form an incorporated company, with or without
liability, that is to say, either

(a) a company having the liability of its members limited by the
memorandum to the amount, if any, unpaid on the shares respectively held
by them, in this Act termed a “company limited by shares”;

(b)  a company having the liability of its members limited by the
memorandum to such amount as the members may respectively thereby
undertake to contribute to the assets of the company in the event of its being
wound up, in this Act termed a “company limited by guarantee”; or

(c) a company not having any limit on the liability of its mem-
bers, in this Act termed an “unlimited company”. R.S.,c.81,s.9.

Shared companies
10 In the case of a company limited by shares,

(a)  the memorandum must state

6] the name in all its language forms of the company, with
“Incorporated”, “Incorporée”, “Limited”, “Limitée”, “Inc.”, “Ltd.” or
“Ltée” as the last word in each form of its name,

(i)  the restrictions, if any, on the objects and powers of the
company,

(iii)  that the liability of the members is limited,

(iv)  in the case of a company having par value shares, the
amount of share capital of each class of such shares with which the
company proposes to be registered and the division thereof into
shares of a fixed amount,

(v)  in the case of a company having shares without nomi-
nal or par value, the maximum number of shares of each class of such
shares that the company is authorized to issue or, where there is no
limit on the number of shares of any such class, a statement to that
effect, and

(vi)  in the case of a company having both par value shares
and shares without nominal or par value, the particulars thereof in
accordance with subclauses (iv) and (v);

(b)  no subscriber of the memorandum may take less than one
share; and

() each subscriber must indicate opposite to his name the num-
ber of shares he takes, together with his address. R.S., c. 81,s. 10; 1998, c. 8, 5. 16;
2007, c. 34, s. 3.

Guaranteed companies
1 In the case of a company limited by guarantee,
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(a) the memorandum must state

)] the name in all its language forms of the company, with
“Incorporated”, “Incorporée”, “Limited”, “Limitée”, “Inc.”, “Ltd.” or
“Ltée” as the last word in each form of its name,

(i)  the restrictions, if any, on the objects and powers of the
company,

(iii)  that the liability of the members is limited, and

(iv)  that each member undertakes to contribute to the assets
of the company in the event of its being wound up while he is a mem-
ber, or within one year afterwards, for payment of the debts and lia-
bilities of the company contracted before he ceases to be a member,
and of the costs, charges and expenses of winding up, and for adjust-
ment of the rights of the contributories among themselves such
amount as may be required, not exceeding a specified amount; and

(b)  if the company has a share capital,
6)] the memorandum must also state

(A) in the case of a company having par value
shares, the amount of share capital of each class of such shares
with which the company proposes to be registered and the
division thereof into shares of a fixed amount,

(B)  in the case of a company having shares without
nominal or par value, the maximum number of shares of each
class of such shares that the company is authorized to issue or,
where there is no limit on the number of shares of any such
class, a statement to that effect, and

(C)  in the case of a company having both par value
shares and shares without nominal or par value, the particulars
thereof in accordance with paragraphs (A) and (B),

(i)  no subscriber of the memorandum may take less than
one share, and

(iii)  each subscriber must indicate opposite to his name the
number of shares he takes, together with his address. R.S., c. 81, s. 11;
1998, c. 8,s. 17; 2007, c. 34, s. 4.

Unlimited companies

12

In the case of an unlimited company,
(a)  the memorandum must state
(1) the name in all its language forms of the company, and

(i)  the restrictions, if any, on the objects and powers of the
company; and

(b)  if the company has a share capital,
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6] no subscriber of the memorandum may take less than
one share, and

(i)  each subscriber must indicate opposite to his name the

number of shares he takes, together with his address. R.S., c. 81, s. 12;
1998, c. 8, s. 18.

Content of memorandum

12A  Subject to Sections 10, 11 and 12, the memorandum may set out any
provisions permitted by this Act or by law to be set out in the articles of the com-
pany. 2007,c. 34,s. 5.

Signatures
13 The memorandum must be signed by each subscriber in the presence
of at least one witness, who must attest the signature. R.S., c. 81, s. 13.

Alteration of conditions

14 A company may not alter the provisions contained in its memoran-
dum, except in the cases and in the mode and to the extent for which express provi-
sion is made in this Act. R.S., c. 81,s. 14; 2007, c. 34, s. 6.

NAME

Language of name

15 Subject to subclause (i) of clause (a) of Section 10 and subclause (i)
of clause (a) of Section 11, a company may have its name in more than one lan-
guage form. RS, c.81,s. 15.

Restrictions on name
16 (1)  No company shall be registered under a name

(a) identical with that of any other subsisting company,
incorporated or unincorporated, or so nearly resembling the same as
to be calculated to deceive, except under a name resembling that of
the subsisting company if the subsisting company testifies its consent
in such manner as the Registrar requires;

(b)  which, in the opinion of the Registrar, suggests or is
calculated to suggest the patronage of His Majesty or of any member
of the Royal Family or connection with His Majesty’s Government or
any department thereof;

() otherwise objectionable; or

(d)  otherwise prohibited by regulation.

(2) If any company, through inadvertence or otherwise, is or has
been registered by a name
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(a) identical with that of any other subsisting company,
incorporated or unincorporated, or which the Registrar deems to so
nearly resemble the name as to be calculated to deceive, or contains
any words prohibited under clause (b) of subsection (1) except in a
case in which such consent as aforesaid has been given; or

(b)  which the Registrar deems to be otherwise objection-
able by reason of this Section or otherwise,

the first mentioned company shall, upon the direction of the Registrar, change its
name, and if any company fails to change its name within two months after being so
directed, the Registrar may change its name to any name he deems to be unobjec-
tionable, and upon the change being made, the Registrar shall enter the new name
on the register in the place of the former name, and shall issue a certificate of
change of name to meet the circumstances of the case.

(3) If any company or member thereof feels aggrieved by the
company having been directed by the Registrar to change its name, or by the Regis-
trar having changed its name, the company or member may apply to the court, and
the court, if satisfied that it is just so to do, may order that the name of the company
shall not be changed or that its former name be restored to the register, as the case
may be, and the court may, by the order, give such directions and make such provi-
sions as seem just for placing the company and all persons in the same position, as
nearly as may be, as if such direction had never been given, or as if the name of the
company had never been changed, as the case may be, and when the former name of
a company is so restored to the register, the Registrar shall issue a certificate of
incorporation altered to meet the circumstances of the case.

(€)) The Registrar may refuse to register any company under a
name which he deems to be objectionable.

(5)  Notwithstanding any other provisions of this Act or of any
law to the contrary, whether statutory or otherwise, the Registrar may, with the

approval of the Governor in Council, refuse to register any company. R.S., c. 81, s. 16;
1992, c. 10, s. 34; 2007, c. 34, s. 7.

Change of name
17 (0)) Subject to Section 16, a company may by special resolution
change its name.

(2) A change of name is effective on such day as the Registrar
determines.

(3) The Registrar shall issue to the company a certificate of
change of name.

(4)  The Registrar shall cause to be published in the Royal Gazette
a notice of the change of name. R.S.,c.81,s.17.

Effect of name change
18 No alteration of the name of a company shall affect any rights or obli-
gations of the company or render defective any legal proceedings instituted or to be
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instituted by or against the company, and any legal proceedings may be continued or
commenced against the company by its new name that might have been continued
or commenced against the company by its former name. R.S,,c. 81,s. 18.

ALTERATION OF MEMORANDUM

Alteration by special resolution
19 §)) Subject to subsections (2) and (4), a company may, by resolu-
tion of its shareholders, add, change or remove any provision of its memorandum to

(a) in the case of a company limited by shares or by guar-
antee, where authorized by its articles,

6] increase its share capital by the creation of new
shares of such amount as it thinks expedient,

(i)  increase its share capital to authorize a new
class of shares without nominal or par value, either stating the
maximum number of shares of such class that the company is
authorized to issue or, where there is no limit on the number of
shares of such class, a statement to that effect,

(iii))  change the maximum number of shares of a
class of shares without nominal or par value, that the company
is authorized to issue, which may include a change to or from
an unlimited number of shares of that class,

(iv)  consolidate and divide all or any of its share
capital into shares of larger amounts than its existing shares,

(v)  change the shares of any class, whether issued
or unissued, into a different number of shares of the same
class or into the same or different number of shares of another
class,

(vi)  convert all or any of its paid-up shares into
stock and reconvert that stock into paid-up shares of any
denomination or into shares without nominal or par value,

(vii) subdivide its shares, or any of them, into shares
of smaller amounts than is fixed by the memorandum, so,
however, that in the subdivision the proportion between the
amount paid and the amount, if any, unpaid on each reduced
share is the same as it was in the case of the share from which
the reduced share is derived,

(viii) exchange shares of one denomination for
another, including shares without nominal or par value,

(ix)  cancel shares that at the date of the passing of
the resolution in that behalf have not been taken or agreed to
be taken by any person, and diminish the amount of its share
capital by the amount of the shares so cancelled,
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(x)  convert any part of its issued or unissued share
capital into preference shares redeemable or purchasable by
the company,

(xi)  except in the case of preferred shares, convert
all or any of its previously authorized unissued or issued and
fully paid-up shares with nominal or par value into the same
number of shares without any nominal or par value and
reduce, maintain or increase accordingly its liability on any of
its shares so converted, but the power to reduce its liability on
any of its shares so converted where it results in a reduction of
paid-up capital may only be exercised in accordance with Sec-
tion 57,

(xii) convert all or any of its previously authorized
unissued or issued and fully paid-up shares without nominal
or par value into the same or a different number of shares with
nominal or par value and for such purpose the shares issued
without nominal or par value and replaced by shares with a
nominal or par value shall be considered as fully paid, but
their aggregate par value shall not exceed the value of the net
assets of the company as represented by the shares without par
value issued before the conversion, or

(xiii) change the designation of all or any of its shares
and add, change or remove any rights, privileges, restrictions
or conditions including rights to accrued dividends, in respect
of all or any of the shares, whether issued or unissued,

(b)  add, change or remove any provision of the memoran-
dum that limits the liability of the members, the effect of which is to
convert a company limited by shares or by guarantee to an unlimited
company;

(©) in the case of a company that was incorporated before
the first day of September, 1982, and that has not previously altered
its memorandum pursuant to this Act, to add, change or remove any
provision to enable it to change to a company that has, pursuant to
subsection (8) of Section 26, the capacity, rights, powers and privi-
leges of a natural person;

(d)  add, change or remove any provision in respect of the
objects or powers of the company; and

(e)  add, change or remove any other provision that is per-
mitted by this Act or in law to be set out in the memorandum.

?2) Subject to subsections (3) and (4), the powers in subclauses
(i1), (iii), (iv), (v), (vi), (vii), (viii), (x), (xi), (xii) and (xiii) of clause (a) of subsec-
tion (1) and clauses (c), (d) and (e) of subsection (1) must be exercised by special
resolution.
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(&) Subject to subsection (4), the power to add, change or remove
any provision of the memorandum pursuant to

(a) clause (b) of subsection (1); or

(b) in the case of a company incorporated before the first
day of September, 1982, and that has not altered its memorandum of
association pursuant to clause (c) of subsection (1), elauses [clause]
(c), (d) or (e) of subsection (1),

must be exercised with the approval of all members of the company, whether or not
the shares held by them otherwise carry the right to vote, and a certificate of an
officer of the company attesting to the approval of the alteration by members of the
company in accordance with this subsection together with a copy of the memoran-
dum as altered shall be delivered by the company to the Registrar, who shall register
the same and certify the registration, and the certificate of the Registrar is conclu-
sive evidence that all the requirements of this Act with respect to the alteration and
its approval have been complied with, and the memorandum so altered is the mem-
orandum of the company and before the issuance of the certificate in accordance
with this subsection, the Registrar must be satisfied that all persons who will be
members of the company at the time of or immediately after the alteration have con-
sented to the alteration and, for such purpose, the Registrar may rely upon a certifi-
cate of an officer of the company attesting to the approval.

(4)  In the case of a proposed change or removal of a provision in
the memorandum that is stated to be unalterable without court order, the provision
may not be changed or removed pursuant to subsections (1) and (2) until and to the
extent that it is confirmed on petition to the court.

(4A) In the case of a proposed change or removal of a provision in
the memorandum that is stated to be, or can reasonably be concluded to be, for the
benefit of a person or class of persons including creditors or holders of debentures
of the company, but not including members of the company generally in their capac-
ity as members, hereinafter in this Section referred to as “Interested Persons”, or
each individually an “Interested Person”, the provision may not be changed or
removed pursuant to subsections (1) and (2) until and to the extent that it is con-
firmed on petition to the court or approved in writing by each interested person.

Q) Before confirming the change or removal, the court must be
satisfied that

(a) sufficient notice has been given to every Interested
Person; and

(b)  with respect to every Interested Person who, in the
opinion of the court, is entitled to object, and who signifies the per-
son’s objection in the manner directed by the court, either the per-
son’s consent to the change or removal has been obtained or the
person’s debt or claim, if any, has been discharged or has been deter-
mined, or has been secured to the satisfaction of the court,

but the court may, in the case of any Interested Person or class of Interested Persons,
for special reasons, dispense with the notice required by this Section.
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(6) The court may make an order confirming the change or
removal, either wholly or in part, and on such terms and conditions as the court
thinks fit, and the court shall, in exercising its discretion under this subsection, have
regard to the rights and interests of the members of the company or of any class of
them, as well as to the rights and interests of Interested Persons, and may, if it thinks
fit, adjourn the proceedings in order that an arrangement may be made to the satis-
faction of the court for the purchase of interests of dissentient members, and may
give such directions and make such orders as it thinks expedient for facilitating or
carrying into effect any such arrangement, but no part of the capital of the company
may be expended in any such purchase without complying with Section 51.

(7) A certified copy of the order confirming the alteration under
subsection (6) or a certificate of the officer of the company attesting to the approval
of the alteration by the members of the company in accordance with subsection (3),
as the case may be, together with a printed, typewritten or otherwise mechanically
reproduced copy of the memorandum as altered shall, within fifteen days from the
date of the order or approval, be delivered by the company to the Registrar, and the
Registrar shall register the same, and shall certify the registration, and the certificate
of the Registrar is conclusive evidence that all the requirements of this Act with
respect to the alteration and the confirmation or approval thereof have been com-
plied with, and thenceforth the memorandum so altered is the memorandum of the
company.

) repealed 2007, c. 34, 5. 8.

(9)  The court may by order at any time extend the time for the
delivery of documents to the Registrar under this Section for such period as the
court may think proper.

(10) If a company makes default in delivering to the Registrar any
document required by this Section to be delivered to him, the company shall be lia-
ble to a penalty not exceeding fifty dollars for every day during which it is in default.

(11) Where an alteration of a memorandum has been made under
this Section, every copy of the memorandum issued after the date of the alteration
must be in accordance with the alteration and, where a company fails to comply
with this provision, it is liable to a penalty not exceeding five dollars for each copy
in respect of which default is made, and every director and manager of the company
who knowingly and wilfully authorizes or permits the default is liable to the same
penalty.

(12) Where shares of a class are issued in series, and any designa-
tion, rights, privileges, restrictions or conditions attaching to any series of such
shares are set out in the memorandum, all provisions of this Section respecting the
creation, amendment, exchange, cancellation or other change of shares of any class
apply. R.S., c. 81,5.19; 2007, c. 34, s. 8; 2019, c. 27, s. 4.

Restriction on issue of shares

19A (1) Where the memorandum so provides, no shares of a class
shall be issued unless the shares have first been offered to the shareholders holding
shares of that class, and those shareholders have a pre-emptive right to acquire the
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offered shares in proportion to their holdings of the shares of that class, at such price
and on such terms as those shares are to be offered to others.

(2)  Notwithstanding that the memorandum provides the pre-emp-
tive right referred to in subsection (1), shareholders have no pre-emptive right in
respect of shares to be issued

(a) for consideration other than money;
(b)  asashare dividend; or

(c)  pursuant to the exercise of conversion privileges,
options or rights previously granted by the company. 2007, c. 34,s.9.

Convertible preferred shares or debentures

19B (1) Notwithstanding anything contained in this Act, preferred
shares and debentures may be issued as convertible into shares of any class or
classes as fully or partly paid up, or may, by special resolution, be made convertible
into shares of any class or classes as fully or partly paid up.

2) Where preferred shares or debentures to which subsection (1)
applies are converted, it is not necessary to comply with Section 109. 2007, c. 34, s. 9.

Notice to Registrar of consolidation, conversion, etc.
19C  Where a company having a share capital has

(a) consolidated and divided its share capital into shares of larger
amount than its existing shares;

(b)  converted any of its shares into stock;
(©) reconverted stock into shares; or

(d) cancelled shares that have not been taken or agreed to be
taken by any person at the date of the passing of the resolution in that behalf
and diminished the amount of its share capital by the amount of the shares so
cancelled,

it shall give notice to the Registrar of the consolidation, division, conversion, recon-
version or cancellation, specifying the shares consolidated, divided, converted or
cancelled or of the stock reconverted. 2007, c. 34, s, 9.

Where conversion of shares

19D Where a company has converted any of its shares into stock and
given notice of the conversion to the Registrar, the register of members of the com-
pany shall show the amount of stock held by each member instead of the amount of
shares and the particulars relating to shares required by this Act. 2007, c. 34,s.9.

Notice to Registrar of increase share capital or members
19E (1) Where a company that has authorized the issue of shares,
whether its shares have or have not been converted into stock, has increased its
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share capital beyond the registered capital or the number of its authorized shares of
any class, the company shall give to the Registrar, within fifteen days after the pass-
ing of the resolution authorizing the increase, notice of the increase of capital and
the Registrar shall record the increase.

(2)  Where a company not having authorized the issuance of
shares has increased the number of its members beyond the registered number, the
company shall give to the Registrar, within fifteen days after the increase was
resolved on or took place, notice of the increase of members and the Registrar shall
record the increase.

A3) Where a company fails to comply with this Section, it is liable
to a penalty not exceeding twenty-five dollars for every day during which the default
continues, and every director and manager of the company who knowingly and wil-
fully authorizes or permits the default is liable to the same penalty. 2007, c. 34,s. 9.

Construction of works or building

19F (1)  Where any shares of a company are issued for the purpose of
raising money to defray the expenses of the construction of any works or building or
the provision of any plant that cannot be made profitable for a lengthened period,
the company may pay interest on so much of that share capital as is for the time
being paid up for the period and subject to the conditions and restrictions in this
Section mentioned, and may charge the sum so paid by way of interest to capital as
part of the cost of construction of the work or building, or the provision of plant, but

(a) no such payment shall be made unless it is authorized
by the articles or by special resolution;

(b)  the rate of interest must in no case exceed six per cent
per annum,;

() the payment of the interest must not operate as a reduc-
tion of the amount paid up on the shares in respect of which it is paid;
and

(d)  the accounts of the company must show the share capi-
tal on which, and the rate at which, interest has been paid out of capi-
tal during the period to which the accounts relate.

2 Where default is made in complying with clause (d) of sub-
section (1), the company and every officer of the company who is in default is liable
to a penalty not exceeding one hundred dollars. 2007, c. 34, s. 9.

ARTICLES OF ASSOCIATION

Articles and regulations

20 (1)  There may, in the case of a company limited by shares, and
there shall, in the case of a company limited by guarantee or unlimited, be registered
with the memorandum, articles of association signed by the subscribers to the mem-
orandum and prescribing regulations for the company.
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(2)  Articles of association may adopt all or any of the regulations
contained in the regulations made pursuant to this Act respecting the management
of a company limited by shares.

(3) Inthe case of an unlimited company, the articles must state

(a) in the case of a company having par value shares, the
amount of share capital of each class of such shares with which the
company proposes to be registered and the division thereof into
shares of a fixed amount;

(b)  in the case of a company having shares without nomi-
nal or par value, the maximum number of shares of each class of such
shares that the company is authorized to issue or, where there is no
limit on the number of shares of any such class, a statement to that
effect; and

(©) in the case of a company having both par value shares
and shares without nominal or par value, the particulars thereof in
accordance with clauses (a) and (b).

(0] repealed 2007, c. 34, 5. 10.

R.S., c. 81,5.20; 2007, c. 34, s. 10; 2019, c. 27, 5. 5.

Regulations of company

21 In the case of a company limited by shares and registered on or after
the first day of August, 1935, if articles are not registered, or, if articles are regis-
tered, in so far as the articles do not exclude or modify the regulations made pursu-
ant to this Act respecting the management of a company limited by shares, those
regulations shall, so far as applicable, be the regulations of the company in the same
manner and to the same extent, and capable of being changed by the company in the
same manner, as if they were contained in duly registered articles. RS, c.81,s.21;
2019, c. 27, s. 6.

Form of articles
22 Articles must be

(a)  printed, typewritten or otherwise mechanically reproduced,;
(b)  divided into paragraphs numbered consecutively; and

() signed by each subscriber of the memorandum of association
in the presence of at least one witness, who must attest the signature. R.S.,
c. 81,s.22.

Alteration of articles or regulations

23 €)) Subject to this Act and to the provisions contained in its mem-
orandum, a company may by special resolution, alter or add to its articles, and any
alteration or addition so made shall be as valid as if originally contained in the arti-
cles and be subject in like manner to alteration by special resolution.
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(2)  The power of altering articles under this Section shall, in the
case of an unlimited company formed and registered under this Act, extend to alter-
ing any regulations relating to the amount of capital or its distribution into shares and
relating to the number of shares without nominal or par value, notwithstanding that
those regulations are contained in the memorandum. R.S.,c. 81, s.23;2007, c. 34, s. 11.

GENERAL PROVISIONS

Binding effect of articles

24 (1)  The memorandum and articles shall, when registered, bind the
company and the members thereof to the same extent as if they respectively had
been signed and sealed by each member, and contained covenants on the part of
each member, his heirs, executors and administrators, to observe all the provisions
of the memorandum and of the articles, subject to this Act.

(2)  All money payable by any member to the company under the
memorandum or articles shall be a debt due from him to the company, and be of the
nature of a Specialty debt. R.S,, c. 81, s. 24; revision corrected 1999.

Registration of documents

25 The memorandum and the articles, if any, shall be delivered to the
Registrar, and he shall retain the same and register the memorandum and articles, if
any, provided, however, that if the Registrar thinks fit, he may refuse to register any
memorandum or articles until the Governor in Council has approved thereof. R.S.,
c.81,s.25.

Incorporation and powers of company

26 (1)  On the registration of the memorandum of a company the
Registrar shall certify that the company is incorporated, and in the case of a limited
company, that the company is limited.

(2)  From the date of incorporation mentioned in the certificate of
incorporation, the subscribers of the memorandum, together with such other persons
as may from time to time become members of the company, shall be a body corpo-
rate by the name contained in the memorandum, capable forthwith of exercising all
the functions of an incorporated company, and having perpetual succession and a
common seal, with power to hold lands, but with such liability on the part of the
members to contribute to the assets of the company in the event of its being wound
up as is mentioned in this Act.

3) Subsections (4), (5) and (6) apply to a company which was
incorporated before the first day of September, 1982, and which has not altered its
memorandum of association pursuant to clause (c) of subsection (1) of Section 19
and subsection (2) of that Section.

(4)  Every company, limited by shares, formed and registered
under this Act, shall have, in like manner as if the same were included among the
objects set out in its memorandum, all corporate powers, and all corporate capacity,
necessary to enable it to do, in addition to the acts and things included in the objects
set out in its memorandum, all or any of the following acts or things, to
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(a) carry on any other business, whether manufacturing or
otherwise, capable of being conveniently carried on in connection
with its business or calculated directly or indirectly to enhance the
value of or render profitable any of the company’s property or rights;

(b)  acquire or undertake the whole or any part of the busi-
ness, property and liabilities of any person or company carrying on
any business which the company is authorized to carry on, or pos-
sessed of property suitable for the purposes of the company;

() apply for, purchase or otherwise acquire any patents,
trademarks, licences, concessions and the like, conferring any exclu-
sive or non-exclusive or limited right to use, or any secret or other
information as to any invention, which may seem capable of being
used for any of the purposes of the company, or the acquisition of
which may seem calculated directly or indirectly to benefit the com-
pany, and to use, exercise, develop or grant licences in respect of, or
otherwise turn to account, the property, rights or information so
acquired;

(d) enter into any arrangements for sharing of profits,
union of interests, co-operation, joint adventure, reciprocal concession
or otherwise, with any person or company carrying on or engaged in
or about to carry on or engage in any business or transaction capable
of being conducted so as directly or indirectly to benefit the company,
and to lend money to, guarantee the contracts of, or otherwise assist
any such person or company;

(¢)  promote any company or companies for the purpose of
acquiring or taking over all or any of the property and liabilities of
the company, or for any other purpose which may seem directly or
indirectly calculated to benefit the company;

® with the sanction of a special resolution, sell or dispose
of the undertaking of the company or any part thereof for such con-
sideration as the company may think fit, and in particular for shares,
debentures or securities of any other company having objects alto-
gether or in part similar to those of the company;

(g)  with the sanction of a special resolution, subscribe for,
take or otherwise acquire and hold, shares and securities of any other
company having objects altogether or in part similar to those of the
company or carrying on any business capable of being conducted so
as directly or indirectly to benefit the company;

(h)  subject to the provisions of this Act with respect to
reduction of capital, distribute among the members of the company in
specie any property of the company, and in particular any shares,
debentures or securities of any other company belonging to the com-
pany, or which the company may have power to dispose of;

1) invest the moneys of the company not immediately
required in the business of the company in such manner as may from
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time to time be determined by the company in general meeting but,
where such investment consists of the purchase of shares, debentures
or securities of any other company, only with the sanction of a special
resolution;

Q)] lend money to customers and others having dealings
with the company and guarantee the performance of contracts by any
such person;

(k) draw, make, accept, endorse, discount, execute and
issue promissory notes, bills of exchange, bills of lading, warrants
and other negotiable or transferable instruments;

1)) purchase, take on lease or in exchange, hire or other-
wise acquire any real or personal property and any rights or privi-
leges which the company may think necessary or convenient for the
purposes of its business, and in particular, any lands, buildings, ease-
ments, machinery, plant and stock-in-trade;

(m) issue fully paid shares, debentures or other securities
of the company in payment or part payment of any property or rights
which may be required by the company, or for any services or work
done for the company, or in or towards the payment or satisfaction of
debts or liabilities owing by the company;

(n)  enter into arrangements with any authorities, govern-
mental, municipal, local or otherwise, that may seem conducive to
the attainment of the company’s objects, or any of them, and obtain
from any such authority any rights, privileges and concessions which
the company may have capacity to receive and may think desirable to
obtain, and carry out, exercise and comply with any such arrange-
ments, rights, privileges and concessions;

(o)  establish and support or aid in the establishment and
support of associations, institutions, funds, trusts and conveniences
calculated to benefit employees or ex-employees of the company, or
its predecessors in business, or the dependents or relatives of such
persons, and grant pensions and allowances, and make payments
towards insurance, and subscribe or guarantee money for charitable
or benevolent objects, or for any public, general or useful object;

(p) construct, improve, maintain, work, manage, carry out
or control any roads, ways, tramways, branches, sidings, bridges, res-
ervoirs, watercourses, wharves, manufactories, warehouses, electric
works, shops, stores, and other works and conveniences which may
seem calculated directly or indirectly to advance the company’s inter-
ests, and contribute to, subsidize, or otherwise assist or take part in
the construction, improvement, maintenance, working, management,
carrying out or control thereof;

(q9)  adopt such means of making known the business and
products of the company as may seem expedient, and in particular by
advertising in the press, by circulars, by purchase and exhibition of
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works of interest or of art, by publication of books, pamphlets or peri-
odicals, and by granting prizes, rewards and donations;

(r) do all or any of the acts or things stated in clauses (a)
to (q) and all things authorized by the memorandum of the company
as principals, agents or contractors and either alone or in conjunction
with others;

(s) do all such other acts and things as are incidental or
conducive to or consequential upon the attainment of the above
objects and of the objects set out in the memorandum of the company.

(5)  All or any of the rights and powers set out in subsection (4)
may be excluded or modified by express provision in the memorandum of the com-
pany, either as originally framed or as altered in accordance with this Act.

(6) Any company limited by shares and formed and registered
under Chapter 128 of the Revised Statutes, 1900, Chapter 19 of the Acts of 1921, or
Chapter 174 of the Revised Statutes, 1923, may by complying with the provisions
of this Act respecting alteration of memorandum, alter its memorandum to include
all or any of the rights and powers set out in subsection (4).

@) Subsections (8) to (12) apply to a company which is incorpo-
rated on or after the first day of September, 1982, or which has altered its memoran-
dum of association pursuant to clause (c) of subsection (1) of Section 19 and
subsection (2) of that Section.

® Subject to this Act, a company has the capacity, rights, powers
and privileges of a natural person.

(99 A company may not

(a) sell or dispose of its undertaking, or a substantial part
thereof;

(b)  distribute any of its property in specie among its mem-
bers, except in accordance with the provisions of this Act respecting
reduction of capital; or

(c) amalgamate with any company or other body of per-
sons,

unless approved by special resolution filed with the Registrar.
(10) repealed 2007, c. 34, 5. 12.

(11)  Subsection (9) does not apply where the powers set out in that
subsection are expressly conferred upon the company in its memorandum of associ-
ation.

(12) A company shall not carry out any object or exercise any
power that is restricted by its memorandum of association from carrying out or
exercising, nor shall the company carry out any of its objects or exercise any of its
powers in a manner contrary to the memorandum.
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(13) Subject to this Act, any company to which this Act applies,
whether incorporated before, on or after the first day of August, 1935, shall not have
its corporate existence and capacity limited to corporate existence and capacity
within the Province, but every such company shall, subject to this Act, have and be
deemed from its incorporation to have had corporate existence and capacity any-
where outside of the Province, and shall be capable

(a) of exercising all its functions as an incorporated com-
pany anywhere outside of the Province; and

(b)  ofaccepting and receiving from any competent author-
ity outside of the Province all or any rights and powers necessary to
enable it to do outside of the Province any act or thing which under
its memorandum and this Act it has right or power to do within the
Province.

(14)  Subsection (13) shall apply to a company notwithstanding that
there is no express provision in its memorandum allowing it to exist for the purpose
of carrying on business outside of the Province or allowing it to accept and receive
extra-provincial rights and powers, and notwithstanding any inference to be derived
from the name of the company.

(15) No company to which this Act applies, whether incorporated
before, on or after the first day of August, 1935, shall have corporate existence or
capacity outside of the Province

(a) to exercise outside of the Province any of its functions
as an incorporated company which is required by this Act, to be exer-
cised in the Province; or

(b)  to accept or receive from any authority outside of the
Province the right or power to do outside of the Province any act or
thing which it is by this Act required to do in the Province.

(16) Subject to the preferences, privileges and voting powers or
restrictions or qualifications granted or imposed in respect to any class of shares,
each share without nominal or par value shall be equal to every other share of the
same class.

(17) In the case of a company with shares of a class or series, the
company shall maintain or be deemed to maintain a capital account for each class or
series and, except to the extent that this Act or other law permits the addition of a
lesser amount, there shall be added or deemed to have been added to the capital
account maintained or deemed to be maintained for each class or series, at the time
of issuance of the shares, whether issued before or after the coming into force of this
subsection,

(a) in the case of a class or series of shares without nomi-
nal or par value, the total amount of the consideration for the issue
and allotment of the shares of that class or series; and

(b)  in the case of a class or series of shares with a nominal
or par value, except to the extent that the shares are not fully paid, the
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total par value of the shares of that class or series that have been
issued.

(18) Notwithstanding subsection (17), a company may, in respect
of the issuance of shares of a class or series without nominal or par value, add to the
capital account maintained for shares of such class or series, the whole or any part
of the amount of the consideration that it receives for such shares if the company
issues shares

(a) in exchange for

(1) property of a person who immediately before
the exchange did not deal with the company at arm’s length
within the meaning of that expression in the Income Tax Act
(Canada), or

(i)  shares of or another interest in a body corporate
that immediately before the exchange, or because of the
exchange, did not deal with the company at arm’s length
within the meaning of that expression in the Income Tax Act
(Canada); or

(b)  pursuant to an agreement referred to in subsection (2)
of Section 134 or an arrangement referred to in Seetiens [Section]
130 or 131 or to shareholders of an amalgamating company who
receive the shares in addition to or instead of securities of the amalga-
mated company; or

(©) in any other case, where permitted by law, if the per-
son, the company and all the holders of shares in the class or series of
shares so issued consent to the amount so added.

(19) Subject to subsection (20), a company may, at any time,
including upon continuance under this Act, add to a capital account of a class or
series of shares any amount it credited to retained earnings, share premium, contrib-
uted surplus or other surplus account, but, in the event such class or series of shares
has a nominal or par value, the amount so added cannot cause the total amount of
the capital account for such class or series of shares to exceed the total par value of
all issued and outstanding shares of that class or series.

(20) Where a company proposes to add, pursuant to subsection (19),
any amount to a capital account it maintains in respect of a class or series of shares, if

(a) the amount to be added was not received by the com-
pany as consideration for the issue of shares of the class or series; and

(b)  the company has issued any outstanding shares of
more than one class or series,

the addition to the capital account of such class or series of shares must be approved
by special resolution.

(21) Where a body corporate is continued under this Act, subsec-
tions (17) and (18) do not apply to the consideration received by it before it was so
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continued, except in so far as any share in respect of which the consideration is
received is issued after the company is so continued.

(22) Where a body corporate is continued under this Act, any
amount unpaid in respect of a share of a class or series of shares issued by it before
it was continued and paid after it was continued shall be added to the capital account
maintained for such class or series of shares, unless already included therein, but,
where such share has a nominal or par value, the amount so added will be the lesser
of the amount so paid and the difference between the nominal or par value of that
share and the amounts previously paid in respect of that share that have been previ-
ously credited to such capital account on or before continuance.

(23) Where a body corporate is continued under this Act, the capi-
tal account of each class and series of shares of the company immediately following
its continuance is deemed to have been credited with an amount equal to

(a) in the case of shares of a class or series without nomi-
nal or par value, the amount of the capital of the body corporate,
whether referred to as stated capital, paid-up capital or otherwise, or
such other amount as would be the nearest equivalent thereto in
respect of such class or series of shares before its continuance under
the laws by which it was then governed; and

(b)  in the case of shares of a class or series with nominal
or par value, the lesser of the amount of the capital of the body corpo-
rate, whether referred to as stated capital, paid-up capital or other-
wise, or such other amount as would be the nearest equivalent thereto
in respect of such class or series of shares prior to its continuance
under the laws by which it was then governed, and the par value of
the shares. R.S., c.81,s.26; 2007, c. 34, s. 12; 2008, c. 4, s.4; 2019, ¢. 27, 5. 7;
revision corrected.

Members not bound by alteration

27 (1)  Notwithstanding anything in the memorandum or articles of a
company, but subject to subclause (xii) of clause (a) of subsection (1) of Section 19,
no member of the company shall be bound by an alteration made in the memoran-
dum or articles after the date on which he became a member, if and so far as the
alteration requires him to take or subscribe for more shares than the number held by
him at the date on which the alteration is made, or in any way increases his liability
as at that date to contribute to the share capital of, or otherwise to pay money to, the
company.

(2)  This Section shall not apply in any case where the member

agrees in writing, either before or after the alteration is made, to be bound thereby:.
R.S., c.81,s.27;2007, c. 34, s. 13.

Evidence of registration and compliance

28 (1) A certificate of incorporation given by the Registrar in respect
of any company shall be conclusive evidence that all the requirements of this Act in
respect of registration and of matters precedent and incidental thereto have been
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complied with, and that the company is authorized to be registered and is duly regis-
tered under this Act.

(2) A statutory declaration by a solicitor of the Supreme Court
engaged in the formation of the company or by a person signing the memorandum
of association of the company, of compliance with all or any of the requirements
shall be filed with the Registrar at the time of the filing of the memorandum and
articles, if any, of association and the Registrar may accept such a declaration as
sufficient evidence of compliance. R.S.,c.81,s.28.

Duty to send memorandum

29 (1)  Every company shall send to every member, at his request,
and on payment of fifty cents or such less sum as the company may prescribe, a
copy of the memorandum and of the articles, if any.

(2) If a company makes default in complying with the require-
ments of this Section, it shall be liable for each offence to a penalty not exceeding
five dollars. R.S., c. 81,s.29.

Assertions by guarantor

30 A company or a guarantor of an obligation of the company may not
assert against a person dealing with the company or with any person who has
acquired rights from the company that

(a) the memorandum of association or any articles of association
have not been complied with;

(b)  the persons named in the most recent notice sent to the Regis-
trar under subsection (1) of Section 98 are not the directors and officers of
the company;

(©) the place named in the most recent notice sent to the Registrar
under subsection (1) of Section 79 is not the registered office of the com-
pany;

(d)  a person held out by the company as a director, an officer or
an agent of the company has not been duly appointed or has no authority to
exercise the powers and perform the duties that are customary in the busi-
ness of the company or usual for the director, officer or agent; or

(e) a document issued by any director, officer or agent of the
company with actual or usual authority to issue the document is not valid or
not genuine,

except where the person has or ought to have, by virtue of his position with or rela-
tionship to the company, knowledge to the contrary. R.S,, c. 81,s. 30.

Registration not notice
31 No person is affected by or deemed to have notice or knowledge of
the contents of a document concerning a company by reason only that the document
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is filed or registered pursuant to this Act with the Registrar or is available for
inspection at an office of the company. 1982, ¢. 81,s.31.

PART III

DISTRIBUTION AND REDUCTION OF SHARE CAPITAL,
REGISTRATION OF UNLIMITED COMPANY AS LIMITED

SHARES AND SHARE REGISTER

Shares personal property

32 The shares or other interest of any member in a company shall be per-
sonal property, transferable in the manner provided by the articles of the company,
and shall not be of the nature of real property. R.S.,c. 81,s. 32.

Securities Transfer Act
33 Except as otherwise provided in this Act, the transfer or transmission
of a security shall be governed by the Securities Transfer Act. 2010, c. 8, s. 107.

34 repealed 2010, c. 8, s. 108.

Members of company

35 (1)  The subscribers to the memorandum of a company shall be
deemed to have agreed to become members of the company, and on its registration
shall be entered as members in its register of members.

(2)  Every other person who agrees to become a member of a com-
pany, and whose name is entered in its register of members, shall be a member of
the company. R.S.c.81,s.35.

Trust not registered
36 No notice of any trust, expressed, implied or constructive, shall be
entered on the register, or be receivable by the Registrar. R.S., c. 81, s. 36.

37 repealed 2010, c. 8, s. 109.
38 repealed 2010, c. 8, s. 110.

Notice of refusal to register

39 (1)  If a company refuses to register a transfer of any shares or
debentures, the company shall, within one week after the date on which the transfer
was lodged with the company, send to the transferee notice of the refusal.

(2)  If default is made in complying with this Section, the com-
pany and every director, manager, secretary or other officer of the company who is
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knowingly a party to the default shall be liable to a penalty not exceeding twenty-
five dollars for every day during which the default continues. R.S., c. 81, s. 39.

Time for preparation of certificates

40 ) Every company shall, within one week after the allotment of
any of its shares, debentures or debenture stock, and within one week after the date
on which a transfer of any such shares, debentures or debenture stock, is lodged
with the company, complete and have ready for delivery the certificates of all
shares, the debentures, and the certificates of all debenture stock allotted or trans-
ferred, unless the conditions of issue of the shares, debentures or debenture stock
otherwise provide.

(2)  If default is made in complying with this Section, the com-
pany and every director, manager, secretary or other officer of the company who is
knowingly a party to the default shall be liable to a penalty not exceeding twenty-
five dollars for every day during which the default continues.

(3)  If any company on whom a notice has been served requiring
the company to make good any default in complying with subsection (1) fails to
make good the default within ten days after the service of the notice, the court may,
on the application of the person entitled to have the certificates or the debentures
delivered to him, make an order directing the company and any officer of the com-
pany to make good the default within such time as may be specified in the order,
and the order may provide that all costs of and incidental to the application shall be

borne by the company or by any officer of the company responsible for the default.
R.S., c. 81, s. 40.

Acting on behalf of security holder

41 (1) A company whose memorandum of association or articles of
association restrict the right to transfer its securities shall, and any other company
may, treat a person referred to in clause (a), (b) or (c) as a security holder entitled to
exercise all of the rights of the security holder that the person represents if that per-
son furnishes evidence as described in Section 87 of the Securities Transfer Act to
the company that the person is

(a)  the executor, administrator, heir or legal representative
of the heirs, of the estate of a deceased security holder;

(b)  a guardian, representative with the authority to exer-
cise the rights of a security holder, trustee or broker representing a
registered security holder who is a minor, an incompetent person or a
missing person;

() a liquidator of, or a trustee in bankruptcy for, a regis-
tered security holder.

(2)  Where a person upon whom the ownership of a security
devolves by operation of law, other than a person referred to in clause (a) of subsec-
tion (1), furnishes proof of the person’s authority to exercise rights or privileges in
respect of a security of the company that is not registered in the person’s name, the
company shall treat the persons as entitled to exercise those rights and privileges.
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(3) Notwithstanding subsection (2), where the laws of the juris-
diction governing the transmission of a security of a deceased holder do not require
a grant of probate or of letters of administration in respect of the transmission, a
legal representative of the deceased holder is entitled subject to any applicable law
of Canada or a province of Canada relating to the collection of taxes, to become a
registered holder or to designate a registered holder, if the legal representative
deposits with the corporation or its transfer agent

(a) any security certificate that was owned by the deceased
holder; and

(b)  reasonable proof of the governing laws, the deceased
holder’s interest in the security and the right of the legal representa-
tive or the person the legal representative designates to become the
registered holder.

(4)  Deposit of the documents required by subsection (2) or (3)
empowers a company or its transfer agent to record in a securities register the trans-
mission of a security from the deceased holder to a person referred to in clause (a)
of subsection (1) or to such person as that person may designate and, thereafter, to
treat the person who thus becomes a registered holder as the owner of those securi-
ties.

(5)  When a security is issued to several persons as joint holders,
upon satisfactory proof of the death of one joint holder, the company may treat the
surviving joint holders as owners of the security. 2010,c. 8,s. 111; 2017, c. 4, s. 76.

Register of members
42 (1)  Every company shall keep in one or more books or in any
other manner a register of its members and enter therein the following particulars:

(a) the names and addresses of the members, and in the
case of a company having a share capital, a statement of the shares
held by each member and of the amount paid or agreed to be consid-
ered as paid on the shares of each member;

(b)  the date at which each person was entered in the regis-
ter as a member;

(c)  the date at which any person ceased to be a member.

(2)  Ifacompany fails to comply with this Section it shall be liable
to a penalty not exceeding twenty-five dollars for every day during which the
default continues, and every director and manager of the company who knowingly

and wilfully authorizes or permits the default shall be liable to the like penalty. R.S.,
c. 81,s.42;2019,c. 27,s. 8.

Access to register of members

43 €)) The register of members, commencing from the date of the
registration of the company, shall be kept at the registered office of the company or
such other location as is designated by the directors of the company.
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(2)  The register or information contained in the register must be
available for inspection and copying by

(a) any member of the company, in the case of a company
that is not a reporting issuer; and

(b) by any person, in the case of a reporting issuer,

at the registered office, physically or by means of a computer terminal or other elec-
tronic technology during business hours, subject to such reasonable restrictions as
the company in general meeting may impose, so that no less than two hours in each
day is allowed for inspection.

A3) The register or information contained in the register must be
available for inspection by any member of a company without charge and by any
person referred to in clause (b) of subsection (2) on payment of five dollars and
thirty cents, or such lesser sum as the company may prescribe, for each inspection.

(3A) Any person entitled to inspect the register or information con-
tained in the register may require a copy of the register, or any part thereof, on pay-
ment of one dollar, or such lesser sum as the company may prescribe, for every page
or part thereof required to be copied.

(4) A company may, on giving notice by advertisement in some
newspaper circulating in the district in which the registered office of the company is
situate, close the register of members for any time or times not exceeding in the
whole thirty days in each year.

(5) A person who claims to be entitled to inspect or receive a
copy of the register, and who is not permitted to inspect or be furnished with a copy
of the register, or any part thereof, as set out in this Section, may apply in writing to
the Registrar for an order under subsection (6).

(6)  Where, on application of a person referred to in subsection (5),
it appears to the Registrar that the company failed to allow the inspection or provide
a copy of the register, or part thereof, to the applicant, the Registrar may order the
company to provide, within fifteen days from the date of the order, an affidavit or
sworn declaration of a director or officer of the company stating the reasons why the
company believes the applicant should not be permitted to inspect the register or be
provided with a copy of the register, or part thereof.

(7)  Following receipt of the affidavit or sworn declaration
referred to in subsection (6), the Registrar shall provide a copy of the affidavit or
sworn declaration to the applicant and shall either

(a) order the company to permit the applicant to inspect
the register or provide the applicant with a copy of the register, or
part thereof, on such terms and conditions as may be ordered by the
Registrar; or

(b)  refuse the applicant’s request to inspect the register or
receive a copy of the register, or part thereof.
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(8)  Where the company fails to provide the affidavit or sworn
declaration within the time required under subsection (6), the Registrar may make
an order under subsection (7).

(9)  An applicant or the company may, on written notice to the
other party and the Registrar, apply to the court for a review of a decision of the
Registrar under this Section, and the court may make such order as it considers just.
R.S., c. 81,5.43; 2007, c. 34, s. 15.

Mistakes or rectifications or damages
44 n If

(a) the name of any person is, without sufficient cause,
entered in or omitted from the register of members of a company; or

(b)  default is made or unnecessary delay takes place in
entering on the register the fact of any person having ceased to be a
member,

the person aggrieved, or any member of the company, or the company, may apply to
the court by motion for rectification of the register, and the court may cither refuse
the application or may order rectification of the register, and payment by the com-
pany of any damages sustained by any party aggrieved.

(2)  On application under this Section the court may decide any
question relating to the title of any person who is a party to the application to have
his name entered in or omitted from the register, whether the question arises
between members or alleged members, or between members or alleged members on
the one hand and the company on the other hand, and generally may decide any
question necessary or expedient to be decided for rectification of the register. R.S.,
c.81,s.44.

Register as evidence
45 The register of members shall be prima facie evidence of any matters
by this Act directed or authorized to be inserted therein. R.S.,c. 81, s. 45.

Branch register of members

46 (1) A company having a share capital may, if so authorized by its
articles or by the directors, cause to be kept in any place outside of the Province a
branch register of members, hereinafter in this Section called a “branch register of
members”.

(2)  The company shall give to the Registrar notice of the situation
of the office where any branch register is kept, and of any change in its situation,
and of the discontinuance of the office in the event of its being discontinued.

3 A branch register of members shall be deemed to be part of

the company’s register of members, hereinafter in this Section called the “principal
register of members”.
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(4) A branch register of members shall be kept in the same man-
ner in which the principal register of members is by this Act required to be kept,
except that the advertisement before closing the register shall be inserted in some
newspaper circulated in the district wherein the branch register of members is kept.

(5)  The company shall transmit to the location of its principal reg-
ister a copy of every entry in its branch register of members as soon as may be after
the entry is made, and shall cause to be kept at that location, duly entered up from
time to time, a duplicate of its branch register of members, and the duplicate shall
for all the purposes of this Act be deemed part of the principal register of members.

(6) Subject to the provisions of this Section with respect to the
duplicate of the branch register, the shares registered in a branch register of mem-
bers shall be distinguished from the shares registered in the principal register of
members, and no transaction with respect to any shares registered in a branch regis-
ter of members shall, during the continuance of that registration, be registered in
any other register.

(7)  On the death of a member registered in a branch register of
members, the shares of the deceased member shall be transferable on the duplicate
of the branch register at the location of the principal register and not elsewhere.

(8) The company may discontinue to keep any branch register of
members, and thereupon all entries in that register shall be transferred to some other
branch register of members kept by the company in the same country, or to the prin-
cipal register of members.

Q) Subject to this Act, any company may by its articles make
such provisions as it may think fit respecting the keeping of branch registers of
members.

(10) The provisions of Section 43 relating to the provision of
access to the principal register of members apply mutatis mutandis to any branch
register authorized by this Section. R.S.,c. 81, s. 46; 2007, c. 34, s. 16.

REGISTER OF INDIVIDUALS
WITH SIGNIFICANT CONTROL

Significant number of shares
46A (1) In this Section, “significant number of shares” means, in
respect of a company,

(a) any number of shares that carry twenty-five per cent or
more of the voting rights attached to all of the company’s outstanding
voting shares; or

(b)  any number of shares that is equal to twenty-five per
cent or more of all of the company’s outstanding shares as measured
by fair market value.

APRIL1, 2023



R.S., c. 81 companies 37

(2)  For the purpose of this Section and Sections 46B to 46H, each
of the following individuals is an individual with significant control over a com-
pany:

(a)  anindividual who has any of the following interests or
rights, or any combination of them, in a significant number of shares
of the company:

6)] an interest as a registered owner of the shares,

(i)  an interest as a beneficial owner of the shares,
or

(iii)  direct or indirect control over the shares;

(b) an individual who has direct or indirect influence that,
where exercised, would result in control in fact of the company;

(¢)  anindividual to whom prescribed circumstances apply.

A3) Two or more individuals are each an individual with signifi-
cant control over a company if, in respect of a significant number of shares of the
company,

(a) an interest, right or a combination of interests or rights
referred to in clause (a) of subsection (2) is held jointly by those indi-
viduals; or

(b)  aright or a combination of rights referred to in clause
(a) of subsection (2) is subject to any agreement or arrangement
under which the right or rights are to be exercised jointly or in con-
cert by those individuals. 2020, c.7,s. 1.

Register required

46B (1) A company shall prepare and maintain, at its registered office
or at any other place in the Province designated by the directors and in the form and
in the manner prescribed by the regulations, a register of individuals with signifi-
cant control over the company that contains

(a) the name, date of birth and last known address of each
individual with significant control;

(b) the jurisdiction of residence for income tax purposes of
each individual with significant control;

(c)  the day on which each individual became or ceased to
be an individual with significant control;

(d) a description of how each individual is an individual
with significant control over the company, including, as applicable, a
description of the individual’s interests and rights in respect of shares
of the company;

(e)  prescribed information, if any; and
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® a description of each step taken in accordance with
subsection (2).

(2) At least once during each financial year of the company, the
company shall take reasonable steps, including any prescribed steps, to ensure that
it has identified all individuals with significant control over the company and that
the information in the register is accurate, complete and up-to-date.

(3  Where the company becomes aware of any information
referred to in clauses (a) to () of subsection (1) as a result of steps taken in accord-
ance with subsection (2) or through any other means, the company shall record that
information in the register within fifteen days of becoming aware of it.

(4)  Where the company requests information referred to in any of
clauses (a) to (e) of subsection (1) from one of its shareholders, the shareholder
shall, to the best of the shareholder’s knowledge, reply accurately and completely as
soon as feasible.

(5)  Within one year after the sixth anniversary of the day on
which an individual ceases to be an individual with significant control over the
company, the company shall, subject to any Act of the Parliament of Canada or of
the Legislature that provides for a longer retention period, dispose of that individ-
ual’s personal information, as defined in subsection (1) of section 2 of the Personal
Information Protection and Electronic Documents Act (Canada), that is recorded in
the register.

(6) A company that, without reasonable cause, contravenes this
Section is guilty of an offence and liable on summary conviction to a fine not
exceeding five thousand dollars.

(7)  This Section does not apply to a company that is
(a)  areporting issuer under the Securities Act;

(b)  listed on a designated stock exchange, as defined in
subsection (1) of section 248 of the Income Tax Act (Canada); or

() a member of a prescribed class. 2020,c.7,s. 1.

Identifying individuals with significant control

46C A company to which Section 46B applies shall take the prescribed
steps if it is unable to identify any individuals with significant control over the com-
pany. 2020,c.7,s. 1.

Information must be disclosed upon request of Registrar

46D A company to which Section 46B applies shall disclose to the Regis-
trar, upon request, any information in its register of individuals with significant con-
trol over the company. 2020,c. 7, s. 1.
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Application for access to register

46E (1) Shareholders and creditors of the company or their personal
representatives, on sending to the company or its agent an affidavit in accordance
with subsection (2), may on application require the company or its agent to allow
the applicant access to the register of the company referred to in subsection (1) of
Section 46B during the usual business hours of the company and, on payment of a
reasonable fee, provide the applicant with an extract from that register.

(2)  The affidavit required under subsection (1) must contain
(a)  the name and address of the applicant;

(b)  the name and address for service of the body corporate,
if the applicant is a body corporate; and

() a statement that any information obtained under sub-
section (1) will not be used except as permitted under subsection (4).

(3)  Where the applicant is a body corporate, the affidavit must be
made by a director or officer of the body corporate.

(0] Information obtained under subsection (1) must not be used
by any person except in connection with

(a) an effort to influence the voting of shareholders of the
company;
(b) an offer to acquire securities of the company; or

(c) any other matter relating to the affairs of the company.

Q) A person who, without reasonable cause, contravenes subsec-
tion (4) is guilty of an offence and liable on summary conviction to a fine not
exceeding five thousand dollars or to imprisonment for a term not exceeding six
months, or to both. 2020,c.7,s. 1.

Request for access to register for investigation purposes
46F (1) In this Section,

(a) “investigative body” means a police force, taxing
authority or regulator;

(b)  “police force” means the Provincial Police, the Royal
Canadian Mounted Police, a municipal police department or another
police department providing policing services in the Province;

(¢)  “regulator” means

6] the Nova Scotia Securities Commission contin-
ued under the Securities Act,

(i)  the Financial Transactions and Reports Analysis
Centre of Canada established under the Proceeds of Crime
(Money Laundering) and Terrorist Financing Act (Canada), or
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(iii)  a prescribed public officer, corporation, agency
or other entity whose authority to regulate is based on a law of
the Province or of Canada;

(d) “taxing authority” means the part of the Government
of the Province or of Canada responsible for administering or enforc-
ing

)] a law of the Province or of Canada that provides
for the imposition or collection of a tax, royalty or duty, or

(i)  a prescribed law of the Province or of Canada
that is related to a law referred to in subclause (i).

(2)  Onrequest by an investigative body, a company to which Sec-
tion 46B applies shall, as soon as feasible after a request is served on the company
or is received by it, and in the manner specified by the investigative body,

(a)  provide the investigative body with a copy of the com-
pany’s register of individuals with significant control over the com-
pany; or

(b)  disclose to the investigative body any information
specified by the investigative body that is in the company’s register
of individuals with significant control over the company.

(3) A taxing authority may make a request under subsection (2)
only for the following purposes:

(a)  administering or enforcing

(1) a law of the Province or of Canada that provides
for the imposition or collection of a tax, royalty or duty, or

(ii)  a prescribed law of the Province or of Canada
that is related to a law referred to in subclause (i);

(b)  providing information contained in the register to
another jurisdiction inside or outside of Canada to assist the jurisdic-
tion in the administration or enforcement of a law of that jurisdiction
that provides for the imposition or collection of a tax, royalty or duty,
if the assistance is authorized under an arrangement, written agree-
ment, treaty or law of the Province or of Canada.

(4) A police force may make a request under subsection (2) only
for the following purposes:
(a) conducting an investigation in Canada

6)] that is undertaken with a view to a law enforce-
ment proceeding, or

(i)  from which a law enforcement proceeding is
likely to result;
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(b)  policing and criminal intelligence operations in Can-
ada;

() assisting another law enforcement agency in Canada
for a purpose described in clause (a) or (b);

(d)  providing information contained in the register to a law
enforcement agency in a jurisdiction outside of Canada to assist the
agency in a law enforcement proceeding if the assistance is author-
ized under an arrangement, written agreement, treaty or law of the
Province or of Canada.

(5) A regulator may make a request under subsection (2) only for
the following purposes:

(a) administering or enforcing a law for which the regula-
tor is responsible;

(b) assisting another agency in Canada in the administra-
tion or enforcement of a law that is similar to a law for which the reg-
ulator is responsible;

(©) providing information contained in the register to an
agency outside of Canada to assist the agency in the administration or
enforcement of a law that is similar to a law for which the regulator is
responsible if the assistance is authorized under an arrangement, writ-
ten agreement, treaty or law of the Province or of Canada.

(6)  Arequest by an investigative body under subsection (2) must
be served on the company by leaving the request at the company’s registered office
as shown in the last notice filed under Section 79 or sent to the company by regis-
tered mail to that registered office.

(7)  Where the request is sent to the company sy [by] registered
mail, the request is deemed to be received at the time it would be delivered in the
ordinary course of mail, unless there are reasonable grounds for believing that the
company did not receive the request at that time or at all.

(8) A company that, without reasonable cause, fails to comply
with subsection (2) is guilty of an offence and liable on summary conviction to a
fine not exceeding five thousand dollars. 2020, c.7,s. 1.

Offence

46G (1) Every director of [or] officer of a company who knowingly
authorizes, permits or acquiesces in the contravention of subsection (1) of Section
46B by that company commits an offence, whether or not the company has been
prosecuted or convicted.

(2) Every director or officer of a company who knowingly
records or knowingly authorizes, permits or acquiesces in the recording of false or
misleading information in the register of the company referred to in subsection (1)
of Section 46B commits an offence.
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(3)  Every director or officer of a company who knowingly pro-
vides or knowingly authorizes, permits or acquiesces in the provision to any person
or entity of false or misleading information in relation to the register of the company
referred to in subsection (1) of Section 46B commits an offence.

(4)  Every shareholder who knowingly contravenes subsection (4)
of Section 46B commits an offence.

(5) A person who commits an offence under this Section is liable
on summary conviction to a fine not exceeding two hundred thousand dollars or to
imprisonment for a term not exceeding six months, or to both. 2020,c.7,s. 1.

Regulations
46H (1) The Governor in Council may make regulations

(a)  prescribing anything that is to be prescribed pursuant
to Sections 46A to 46G;

(b)  defining any word or expression used but not defined
in Sections 46A to 46G;

(c) respecting any matter or thing the Governor in Council
considers necessary or advisable to effectively carry out the intent
and purpose of Sections 46A to 46G.

(2)  The exercise by the Governor in Council of the authority con-
tained in subsection (1) is a regulation within the meaning of the Regulations Act.
2020, c. 7,s. 1.

SHARE WARRANTS

Warrant for shares or stock

47 (1) A company limited by shares, if so authorized by its articles,
may, with respect to any fully paid-up shares or to stock, issue under its common
seal a warrant stating that the bearer of the warrant is entitled to the shares or stock
therein specified, and may provide, by coupons or otherwise, for the payment of the
future dividends on the shares or stock included in the warrant, in this Act termed a
share warrant.

2 A share warrant shall entitle the bearer thereof to the shares or
stock therein specified, and the shares or stock may be transferred by delivery of the
warrant.

3 The bearer of a share warrant shall, subject to the memoran-
dum of association or articles of association of the company, be entitled, on surren-
dering it for cancellation, to have the bearer’s name entered as a member in the
register of members.

@)} The bearer of a share warrant may, if the articles of the com-
pany so provide, be deemed to be a member of the company within the meaning of
this Act, either to the full extent or for any purposes defined in the articles, except
that he shall not be qualified in respect of the shares or stock specified in the warrant
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for being a director or manager of the company in cases where such a qualification
is required by the articles.

(5)  Onthe issue of a share warrant the company shall strike out of
its register of members the name of the member then entered therein as holding the
shares or stock specified in the warrant as if he had ceased to be a member, and shall
enter in the register the following particulars, namely:

(a)  the fact of the issue of the warrant;

(b) a statement of the issue of the shares or stock included
in the warrant; and

(c)  the date of the issue of the warrant.

(6)  Until the warrant is surrendered, the above particulars shall be
deemed to be the particulars required by this Act to be entered in the register of
members and, on the surrender, the date of the surrender must be entered as if it
were the date at which a person ceased to be a member. R.S., c. 81,s.47;2010,c. 8,s. 112.

No share warrants after July 1, 2019

47A (1) Notwithstanding Section 47, no share warrants may be issued
after July 1, 2019.

(2)  Any share warrant issued prior to July 1, 2019, must be con-
verted to shares or stock before July 1, 2024. 2019, c. 4,s. 12.

CALLS AND ACCUMULATED PROFITS

Payment and dividend arrangements
48 A company, if so authorized by its articles, may do any one or more
of the following things, namely:

(a) make arrangements on the issue of shares for a difference
between the shareholders in the amounts and times of payment of calls on
their shares;

(b)  accept from any member who assents thereto the whole or a
part of the amount remaining unpaid on any shares held by him, although no
part of that amount has been called up;

(¢)  pay a dividend in proportion to the amount paid up on each
share where a larger amount is paid up on some shares than on others. RS,
c. 81,s.48.

DISTRIBUTION OF PROFITS

Reduction of paid-up capital

49 (1)  When a company limited by shares has accumulated a sum of
undivided profits, which with the sanction of the shareholders may be distributed
among the shareholders in the form of a dividend or bonus, it may, by special reso-
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lution, return the same, or any part thereof, to the shareholders in reduction of the
paid-up capital of the company, the unpaid capital being thereby increased by a sim-
ilar amount.

2) The resolution shall not take effect until a statement showing
the particulars required by this Act in the case of a reduction of share capital has
been produced to and registered by the Registrar, but the other provisions of this Act
with respect to reduction of share capital shall not apply to a reduction of paid-up
capital under this Section.

(3)  On areduction of paid-up capital in pursuance of this Section
any shareholder, or any one or more of several joint shareholders, may within one
month after the passing of the resolution for the reduction, require the company to
retain and the company shall retain accordingly, the whole of the money actually
paid on the shares held by him either alone or jointly with any other person, which,
in consequence of the reduction would otherwise be returned to him or them, and
thereupon these shares shall, as regards the payment of dividend, be deemed to be
paid up to the same extent only as the shares on which payment has been accepted
by the shareholders in reduction of paid-up capital, and the company, shall invest
and keep invested the money so retained in such securities authorized for invest-
ment by trustees as the company may determine, and on the money so invested or
on so much thereof as from time to time exceeds the amount of calls subsequently
made on the shares in respect of which it has been retained, the company shall pay
the interest received from time to time on the securities.

(4)  The amount retained and invested shall be held to represent
the calls which may be made to replace the share capital so reduced on those shares,
whether the amount obtained on sale of the whole or such portion thereof as repre-
sents the amount of any call when made produces more or less than the amount of
the call.

(5)  On a reduction of paid-up share capital in pursuance of this
Section, the powers vested in the directors of making calls on shareholders in
respect of the amount unpaid on their shares shall extend to the amount of the
unpaid share capital as augmented by the reduction.

(6)  After any reduction of share capital under this Section, the
company shall specify in the statements of account laid before any general meeting
of the company the amount of undivided profits returned in reduction of paid-up
share capital under this Section. R.S., c. 81, s. 49; 2007, c. 34, s. 17.

ISSUE OF REDEEMABLE PREFERENCE
SHARES AND SHARES AT DISCOUNT

Preference shares

50 €)) Subject to this Section and the provisions contained in its arti-
cles of association, a company limited by shares may issue preference shares which
are, or at the option of the company are to be liable, to be redeemed or purchased by
the company.

2 There shall be included in every balance sheet of a company
which has issued preference shares a statement specifying what part of the issued
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capital of the company consists of such shares and the date on or before which those
shares are, or are to be liable, to be redeemed or purchased by the company.

(3  Where any company has issued preference shares which by
the provisions attaching thereto may be redeemed or purchased by the company, the
company may, subject to subsections (5) to (16) of Section 51, redeem or purchase
such shares on such terms and in such manner as may be provided by the articles of
association of the company and by the provisions attaching to the said shares.

(4)  Any term or provision in the memorandum or articles of asso-
ciation of a company whereby the rights of holders of such preferred shares are lim-
ited or restricted shall be fully set out in or endorsed on the certificate of the shares,
and in the event of such limitation or restriction not being so set out or endorsed,
they shall not be deemed to qualify the rights of the holders thereof.

(5)  Where any such preference shares have been redeemed or pur-
chased by the company, it shall, within one month after so doing, give notice thereof
to the Registrar, specifying the number and value of the shares so redeemed or pur-
chased and the amount at which each share was so redeemed or purchased. R.S,
c. 81,.50; 2007, c. 34,s. 18.

INCREASE OF SHARE CAPITAL, CONSOLIDATION
AND CONVERSION OF SHARES

Alteration of memorandum
51 (1) to 3) repealed 2007, c. 34, 5. 19.

(4)  Subject to subsection (12), a cancellation of shares in pursu-
ance of this Section shall not be deemed to be a reduction of share capital within the
meaning of this Act.

Q) Subject to subsection (6) and to its memorandum of associa-
tion, a company limited by shares or by guarantee may, if authorized by special res-
olution, purchase or otherwise acquire shares issued by it.

(6) A company limited by shares or by guarantee shall not make
any payment to purchase or otherwise acquire shares issued by it if there are reason-
able grounds for believing that

(a) the company is, or would after the payment be, unable
to pay its liabilities as they become due; or

(b)  the realizable value of the company’s assets would
after the payment be less than the aggregate of its liabilities and paid
up capital of all classes.

(7)  Notwithstanding subsection (6) but subject to subsection (8)
and its memorandum, a company limited by shares or by guarantee may, if author-
ized by special resolution, purchase or otherwise acquire shares issued by it to

(a)  settle or compromise a debt or claim asserted by or
against the company;
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(b) eliminate fractional shares; or

(c) fulfil the terms of a non-assignable agreement under
which the company has an option or is obliged to purchase shares
owned by a director, an officer or an employee of the company.

(8) A company limited by shares or by guarantee shall not make
any payment to purchase or acquire under subsection (7) shares issued by it if there
are reasonable grounds for believing that

(a)  the company is, or would after the payment be, unable
to pay its liabilities as they become due; or

(b)  the realizable value of the company’s assets would
after the payment be less than the aggregate of its liabilities and the
amounts required for payment on a redemption or in a liquidation of
all shares the holders of which have the right to be paid prior to the
holders of the shares to be purchased or acquired.

(9)  Notwithstanding subsections (6) and (8) but subject to subsec-
tion (10) and its memorandum, a company limited by shares or by guarantee may
purchase, redeem or otherwise acquire redeemable shares issued by it for an amount
not exceeding the redemption price thereof.

(10) A company limited by shares or by guarantee shall not make
any payment to purchase, redeem or acquire, pursuant to subsection (9), shares
issued by it if there are reasonable grounds for believing that

(a) the company is, or would after the payment be, unable
to pay its liabilities as they become due; or

(b)  the realizable value of the company’s assets would
after the payment be less than the aggregate of its liabilities and the
amounts required for payment on a redemption or in a liquidation of
all shares the holders of which have the right to be paid prior to or
rateably with the holders of the shares to be purchased, redeemed or
acquired.

(11) Where a company makes a payment to purchase, redeem or
otherwise acquire shares issued by it pursuant to this Section, the company shall,
within one month after so doing, give notice thereof to the Registrar, specifying the
number and value of the shares so redeemed, purchased or otherwise acquired and
the amount at which each share was so redeemed, purchased or otherwise acquired.

(12) Shares purchased, redeemed or acquired pursuant to subsec-
tion (5), (7) or (9) shall be cancelled and the authorized and issued capital is thereby
decreased and, in the case of a company limited by shares or by guarantee the mem-
orandum of association is amended accordingly.

(13) Upon the purchase, redemption or acquisition of shares pursu-
ant to subsection (5), (7) or (9), the company shall deduct from the capital account
maintained for the class or series of shares of which the shares purchased, redeemed
or otherwise acquired form a part, an amount equal to the result obtained by multi-
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plying the capital of the shares of that class or series by the number of shares of that
class or series or fractions thereof purchased, redeemed or otherwise acquired,
divided by the number of issued shares of that class or series immediately before the
purchase, redemption or other acquisition.

(14) Notwithstanding subsections (5), (7) and (9), a company lim-
ited by shares or by guarantee may redeem or purchase any preference shares which
are, or at the option of the company are to be liable, to be redeemed or purchased by
the company, provided that

(a)  no such shares shall be redeemed or purchased by the
company except out of profits of the company which would other-
wise be available for dividends or out of the proceeds of a fresh issue
of shares made for the purposes of the redemption or purchase;

(b)  no such shares shall be redeemed or purchased by the
company unless they are fully paid;

() where any such shares are redeemed or purchased by
the company otherwise than out of the proceeds of a fresh issue, there
shall, out of profits which would otherwise have been available for
dividend, be transferred to a reserve fund, to be called “the capital
redemption reserve fund”, a sum equal to the amount applied in
redeeming or purchasing the shares, and the provisions of this Act,
including the provisions of this Section, relating to the reduction of
the share capital of a company shall apply mutatis mutandis as if the
capital redemption reserve fund were paid-up share capital of the
company;

(d)  where any such shares are redeemed or purchased by
the company out of the proceeds of a fresh issue, the premium, if any,
payable on redemption or purchases, must have been provided for out
of the profits of the company before the shares are redeemed or pur-
chased by the company.

(15) The redemption or purchase of preference shares under sub-
section (14) by a company shall not be taken as reducing the amount of a company’s
authorized share capital, but subsection (13) applies.

(16) Nothing contained in this Section prevents a company pur-

chasing or acquiring its own shares pursuant to the Third Schedule to this Act. R.S.,
c. 81,s.51; 1990, c. 15, 5. 5; 2007, c. 34, s. 19.

52 to 56 repealed 2007, c. 34, s. 20.

REDUCTION OF SHARE CAPITAL
Special resolution for reducing capital

57 (1) A company limited by shares or by guarantee may, where
authorized pursuant to subsection (2), reduce its paid-up capital of any class or

APRIL 1, 2023



48 companies R.S., c. 81

series of shares for any purpose including, without limiting the generality of the
foregoing, the purpose of

(a) extinguishing or reducing a liability in respect of an
amount unpaid on any share;

(b) either with or without extinguishing or reducing liabil-
ity on any of its shares, paying or distributing to the holder of an
issued share of any class or series of shares an amount not exceeding
the paid-up capital of the class or series; and

() declaring its paid-up capital to be reduced, without
payment or distribution, by an amount that is not represented by real-
izable assets or by such other amount as the company may see fit.

2) A company limited by shares or by guarantee may not reduce
its paid-up capital of any class or series of shares unless authorized to do so

(a) by special resolution, unless there are reasonable
grounds for believing that

6] the company is, or would after the reduction be,
unable to pay its liabilities as they become due, or

(i)  the realizable value of the company’s assets
would thereby be less than the aggregate of its liabilities; or

(b) by special resolution confirmed by court order,

and, in the case of a reduction of the paid-up capital of a class or series of shares
with nominal or par value, such resolution shall, to the extent necessary, subject to
confirmation by the court if required, alter the company’s memorandum by reducing
the amount of its share capital and shares accordingly.

(3) A creditor of a company limited by shares or by guarantee is
entitled to apply to the court for an order compelling a shareholder or other recipient

(a) to pay to the company an amount equal to any liability
of the sharcholder that was extinguished or reduced contrary to this
Section; or

(b)  to pay or deliver to the company any money or prop-
erty that was paid or distributed to the shareholder or other recipient
as a consequence of a reduction of capital made contrary to this Sec-
tion.

(49)  An unlimited company may, where so authorized pursuant to
subsection (5), reduce its paid-up capital of any class or series of shares for any pur-
pose including, without limiting the generality of the foregoing, the purpose of

(a) extinguishing or reducing a liability in respect of an
amount unpaid on any share;

(b) either with or without extinguishing or reducing liabil-
ity on any of its shares, paying or distributing to the holder of an
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issued share of any class or series of shares an amount not exceeding
the paid-up capital of the class or series; and

() declaring its paid-up capital to be reduced, without
payment or distribution, by an amount that is not represented by real-
izable assets or by such other amount as the company may see fit.

(5)  An unlimited company may not reduce its paid-up capital of
any class or series of shares unless authorized to do so

(a) in the manner provided in its articles; or
(b) by special resolution,

and shall, in the case of a reduction of the paid-up capital of a class or series of
shares with nominal or par value, alter its articles by reducing the amount of its
share capital and of its shares accordingly.

(6)  Where a company has issued more than one class or series of
shares, a special resolution referred to in subseetions [subsection] (2) or (5), must
specify the capital account or accounts from which the paid-up capital returned,
cancelled or otherwise extinguished will be deducted.

(7)  Where an unlimited company has issued more than one class
or series of shares and a reduction of paid-up capital is authorized by a provision in
its articles pursuant to clause (a) of subsection (5), the provision must include a
means to ascertain from which capital account or accounts the paid-up capital
returned, cancelled or otherwise extinguished will be deducted. 2007, c. 34,s. 21.

Confirmation orders

58 Where the shareholders of a company limited by shares or by guaran-
tee have passed a special resolution pursuant to clause (b) of subsection (2) of Sec-
tion 57 authorizing the reduction of paid-up capital, the company may apply by
petition to the court for an order confirming the reduction and Sections 59 to 67
apply. 2007, c. 34,s.21.

Where proposed reduction of paid-up capital

59 (1)  Where the proposed reduction of the paid-up capital involves
either diminution of liability in respect of unpaid capital or the payment to any
shareholder of any paid-up capital and in any other case if the court so directs, the
following provisions shall have effect, subject nevertheless to subsection (2):

(a) every creditor of the company who at the date fixed by
the court is entitled to any debt or claim which, if that date were the
commencement of the winding up of the company, would be admissi-
ble in proof against the company, shall be entitled to object to the
reduction;

(b) the court shall settle a list of creditors so entitled to
object, and for that purpose shall ascertain, as far as possible without
requiring an application from any creditor, the names of those credi-
tors and the nature and amount of their debts or claims, and may pub-
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lish notices fixing a day or days within which creditors not entered on
the list are to claim to be so entered or are to be excluded from the
right of objecting to the reduction;

() where a creditor entered on the list whose debt or claim
is not discharged or has not determined does not consent to the reduc-
tion, the court may, if it thinks fit, dispense with the consent of that
creditor, on the company securing payment of his debt or claim by
appropriating, as the court may direct, the following amount:

(1) if the company admits the full amount of the
debt or claim, or, though not admitting it, is willing to provide
for it, then the full amount of the debt or claim,

(i)  if the company does not admit and is not will-
ing to provide for the full amount of the debt or claim, or if the
amount is contingent or not ascertained, then an amount fixed
by the court after the like inquiry and adjudication as if the
company were being wound up by the court.

(2)  Where a proposed reduction of the paid-up capital involves
either the diminution of any liability in respect of unpaid capital or the payment to
any shareholder of any paid-up capital, the court may, if having regard to any spe-
cial circumstances of the case it thinks proper so to do, direct that subsection (1)

shall not apply as regards any class or any classes of creditors. R.S,, c. 81, s. 59; 2007,
c.34,s.22.

Orders confirming terms of reductions

60 (1)  The court, if satisfied with respect to every creditor of the
company who under Section 59 is entitled to object to the reduction that either his
consent to the reduction has been obtained or his debt or claim has been discharged
or has determined or has been secured, may make an order confirming the reduction
on such terms and conditions as it thinks fit.

(2)  Where the court makes any such order, it may

(a) if for any special reason it thinks proper so to do, make
an order directing that the company shall, during such period, com-
mencing on or at any time after the date of the order, as is specified in
the order, add to its name as the last words thereof the words “and
reduced”; and

(b)  make an order requiring the company to publish as the
court directs the reasons for reduction or such other information in
regard thereto as the court may think expedient with a view to giving
proper information to the public, and, if the court thinks fit, the
causes which led to the reduction.

(3)  Where a company is ordered to add to its name the words

“and reduced” those words shall, until the expiration of the period specified in the
order, be deemed to be part of the name of the company. RS, c.81,s. 60.
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Registration of orders

61 (1)  The Registrar, on the delivery to him of a copy of an order of
the court certified by the prothonotary or clerk confirming the reduction of the paid-
up capital of a company and, in the case of a reduction of the paid-up capital of
shares with a nominal or par value, of a minute approved by the court showing with
respect to the share capital of the company, as altered by the order, the amount of the
share capital, the number of shares into which it is to be divided, and the amount of
each share, and the amount, if any, at the date of the registration deemed to be paid
up on each share, shall register the copy of the order and the minute.

(2)  On the registration, and not before, the resolution for reducing
the paid-up capital, as confirmed by the order so registered, shall take effect.

(3  Notice of the registration shall be published in such manner as
the court may direct.

(4)  The Registrar shall certify the registration of the copy of the
order and the minute, and his certificate shall be conclusive evidence that all the
requirements of this Act with respect to reduction of the paid-up capital have been
complied with and, in the case of a reduction of the paid-up capital of shares with a
nominal or par value, that the share capital of the company is such as stated in the
minute. R.S., c.81,s.61;2007, c. 34, s.23; 2019, ¢. 27, s. 9.

Minute part of memorandum

62 The minute when registered shall be deemed to be substituted for the
corresponding part of the memorandum of the company, and shall be valid and
alterable as if it had been originally contained therein, and must be embodied in
every copy of the memorandum issued after its registration. R.S.,c.81,s. 62.

Liability for default

63 If a company makes default in complying with the requirements of
Section 62 it shall be liable to a penalty not exceeding five dollars for each copy in
respect of which default is made, and every director and manager of the company
who knowingly and wilfully authorizes or permits the default shall be liable to the
like penalty. R.S., c.81,s. 63.

64 repealed 2007, c. 34, 5. 24.

Penalty for concealing creditors

65 If any director, manager or officer of the company wilfully conceals
the name of any creditor entitled to object to the reduction, or wilfully misrepresents
the nature or amount of the debt or claim of any creditor, or if any director or man-
ager of the company aids or abets in or is privy to any such concealment or misrep-
resentation as aforesaid, every such director, manager or officer shall be liable to a
penalty not exceeding five hundred dollars. R.S.,c. 81, s. 65.
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Publication orders

66 In any case of reduction of share capital, the court may require the
company to publish as the court directs the reasons for reduction, or such other
information in regard thereto as the court may think expedient with a view to giving
proper information to the public, and, if the court thinks fit, the causes which led to
the reduction. R.S, c. 81, s. 66.

Application

67 A company limited by guarantee and registered on or after the first
day of August, 1935, may, if it has a share capital, and is so authorized by its arti-
cles, increase or reduce its share capital in the same manner and subject to the same
conditions in and subject to which a company limited by shares may increase or
reduce its share capital under the provisions of this Act. R.S., c.81,s.67.

REGISTRATION OF UNLIMITED COMPANY AS LIMITED

Effect of registration and procedure

68 0)) Subject to this Section, any company registered as unlimited
may register under this Act as limited, but the registration of an unlimited company
as a limited company shall not affect any debts, liabilities, obligations or contracts
incurred or entered into by, to, with or on behalf of the company before the registra-
tion.

(2)  Onregistration in pursuance of this Section the Registrar shall
close the former registration of the company, and may dispense with the delivery to
him of copies of any documents with copies of which he was furnished on the occa-
sion of the original registration of the company, but, save as aforesaid, the registra-
tion shall take place in the same manner and shall have effect as if it were the first
registration of the company under this Act. R.S,,c. 81,s. 68.

Powers of company

69 An unlimited company having a share capital may, by its resolution
for registration as a limited company in pursuance of this Act, do either or both of
the following, namely:

(a) increase the nominal amount of its share capital by increasing
the nominal amount of each of its shares, but subject to the condition that no
part of the increased capital shall be capable of being called up except in the
event and for the purpose of the company being wound up;

(b)  provide that a special portion of its uncalled share capital shall
not be capable of being called up except in the event and for the purposes of
the company being wound up. RS, c. 81,s. 69.
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RESERVE LIABILITY OF LIMITED COMPANY

Restricting calls

70 A limited company may by special resolution determine that any por-
tion of its share capital which has not been entirely called up shall not be capable of
being called up except in the event and for the purposes of the company being
wound up, and thereupon that portion of its share capital shall not be capable of
being called up except in the event and for the purposes aforesaid. R.S., c. 81,s. 70.

RECEIVERS AND RECEIVER-MANAGERS

Powers

71 A receiver of any property of a company may, subject to the rights of
secured creditors, receive the income from the property and pay the liabilities con-
nected with the property and realize the security interest of those on behalf of whom
he is appointed, but, except to the extent permitted by a court, he may not carry on
the business of the company. R.S.,c.81,s.71.

Carrying on business

72 A receiver of a company may, if he is also appointed receiver-man-
ager of the company, carry on any business of the company to protect the security
interest of those on behalf of whom he is appointed. R.S., c.81,s.72.

Assumption of directors duties

73 If a receiver-manager is appointed by a court or under an instrument,
the powers of the directors of the company that the receiver-manager is authorized
to exercise may not be exercised by the directors until the receiver- manager is dis-
charged. RS, c.81,s.73.

Court directions
74 A receiver or receiver-manager appointed by a court shall act in
accordance with the directions of the court. R.S.,c. 81, s. 74.

Directions by instrument

75 A receiver or receiver-manager appointed under an instrument shall
act in accordance with that instrument and any direction of a court made under Sec-
tion 77. RS, c.81,s.75.

Responsibility of receiver
76 A receiver or receiver-manager of a company appointed under an
instrument shall

(a) act honestly and in good faith; and

(b)  deal with any property of a company in his possession or con-
trol in a commercially reasonable manner. R.S., c. 81, s. 76.
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Court orders

77 Upon an application by a receiver or receiver-manager, whether
appointed by a court or under an instrument, or upon an application by any inter-
ested person, a court may make any order it thinks fit including, without limiting the
generality of the foregoing,

(a) an order appointing, replacing or discharging a receiver or
receiver-manager and approving his accounts;

(b)  an order determining the notice to be given to any person, or
dispensing with notice to any person;

(c) an order fixing the remuneration of the receiver or receiver-
manager;

(d)  an order requiring the receiver or receiver-manager, or a per-
son by or on behalf of whom he is appointed, to make good any default in
connection with the receiver’s or receiver-manager’s custody or manage-
ment of the property and business of the company, or to relieve any such per-
son from any default on such terms as the court thinks fit, and to confirm any
act of the receiver or receiver-manager;

(e) an order giving directions on any matter relating to the duties
of the receiver or receiver-manager. R.S.,c.81,s.77.

Duties of receiver
78 A receiver or receiver-manager shall

(a) immediately notify the Registrar of his appointment and dis-
charge;

(b)  take into his custody and control the property of the company
in accordance with a court order or instrument under which he is appointed;

(©) open and maintain a bank account in his name as receiver or
receiver-manager of the company for the monies of the company coming
into his control;

(d)  keep detailed accounts of all transactions carried out by him
as receiver or receiver-manager;

(e) keep accounts of his administration that shall be available dur-
ing usual business hours for inspection by the directors of the company; and

® upon completion of his duties, render a final account of his
administration to the Registrar in a form satisfactory to the Registrar. RS,
c. 81,s.78.
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PART IV
MANAGEMENT AND ADMINISTRATION
OFFICE AND NAME

Registered office in Province

79 (1)  Every company shall as from the day on which it begins to
carry on business or as from the twenty-eighth day after the date of its incorpora-
tion, whichever is the earlier, have a registered office in the Province, to which all
communications and notices may be addressed.

(2) Notice of the situation of the registered office, and of any
change therein, shall be given within twenty-eight days after the date of the incorpo-
ration of the company or of the change, as the case may be, to the Registrar, who
shall record the same, and the no