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CHAPTER 1 

AN ACT RESPECTING THE TAX ON USERS 
OF TOBACCO 

(Assented to February 21, 1986) 

Analysis 

Section: 

1. Short title 
2. Definitions 
3. Tax levied 
4. Importation of tobacco 

in motor vehicle 
5. Importation by other 

means 
6. Exemption from 

ss. 4 & 5 
7. Offence 
8. Refund of tax 
9. Rate of tax 
10. Computing tax 
11. Purchase price of 

cigars 
12. When tax payable 
13. Licences 
14. Sale under certificate 
15. Wholesaler's licence 

required 
16. Prohibited sales 
17. Collecting and 

paying tax 
18. Collection agreements 
19. Deputy collectors 
20. Liability for tax 
21. Assignment of book 

debts 
22. Application of 1973 

No. 86 
23. Eligibility 
24. Preserving accounts 

Section: 

25. Dealers' records 
26. Retention of invoices 
27. Wholesaler's inyoice 
28. Proof of ownership 
29. Availability of 

returns 
30. Liability of 

purchaser for tax 
31. Action to recover 

tax 
32. Demand on third 

party 
33. Affidavit of 

official 
34. Effect of fine or 

penalty 
35. Effect of default 
36. Certificate on 

default of tax 
37. Sales in bulk 
38. Estimate in 

default of tax 
39. Appointment of 

inspectors 
40. Powers of inspectors 
41. Search for tobacco 

or records 
42. Detention of vehicle 
43. Seizure of tobacco 
44. Actions against 

inspectors 
45. Regulations 
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Section: 

46. Prohibition 
against rebate 

47. Penalty for fail­
ure to collect tax 

48. Sale without whole 
saler's licence 

49. Sale without regis-
tration certificate 

50. Additional penalty 
51. Interest 
52. Penalties recover 

able 
53. Notice of export 
54. Amount in lieu of 

tax 
55. Refund of amount 
56. Review re whole­

saler's licence 
57. Review of penalty 

and interest 
58. Review of estimated 

tax 
59. Affidavit of official 
GO. Appeal to District 

Court 
61. Appeal to Court of 

Appeal 
62. Irregularity in 

Section: 

estimates 
63. Effect of delay 
64. Remission 
65. Application of 1973 

No. 86 
66. Offence: illegal 

sale of tobacco 
67. Offence: failure 

to keep accounts 
G8. Offence: obstruct­

ing search 
G9. Offence: failure 

to collect tax 
70. Offence: general 
71. Penalty 
72. Corporate liability 
73. Liability of 

directors 
74. Non-application 

of Criminal Code 
75. No time limitation 
76. Consolidated 

Revenue Fund 
77. Computer print-outs 
78. RSN 1970 c.374 in 

transition 
79. 1973 No. 59 amended 
80. Commencement 

Be it enacted by the Lieutenant-Governor and House of 
Assembly in Legislative Session convened, as follows: 

Short 
title 

Definitions 

1. This Act may be cited as The 
Tobacco Tax Act, 1986. 

2. In this Act 

(a) "collector" means a person 
appointed under section 18 to 
collect the tax; 

(b) "consumer" 
who, 

means a person 

( i) in the province, pur-

2 
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chases or receives deliv­
ery of tobacco, or 

(ii) brings into the province 
tobacco acquired outside 
the province, 

for that person's own use or 
consumption or for the use or 
consumption by others at that 
person's expense, or on behalf 
of, or as the agent for, a 
principal who desires to acqu­
ire the tobacco for use or 
consumption by the principal 
or other person at the princi­
pal' s expense; 

( c) "dealer" means a person who, 
in the province, sells or 
offers to sell tobacco or 
keeps tobacco for sale, by 
wholesale or by retail or by 
both wholesale and retail; 

(d) "deputy collector" means a 
person referred to in section 
19; 

(e) "inspector" means a person 
appointed or designated as an 
inspector under section 39; 

( f) "Minister" means the Minister 
of Finance; 

( g) "motor vehicle" means a motor 
vehicle as defined in The 
Highway Traffic Act and inclu­
des a trailer as defined in 
that Act; 

(h) "prescribed" means prescribed 
by the regulations; 

(i) "registration certificate" 
means a registration certifi-

3 
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cate issued under The Retai 1 
Sales Tax Act, 1978; 

(j) "retail purchaser" means a 
person who by a sale acquires 
tobacco not for resale but as 
a consumer; 

(k) "retail sale" means a sale to 
a retail purchaser; 

(1) "retailer" means a person who 
holds a valid registration 
certificate and sells tobacco 
at a retail sale; 

(m) "return" includes any informa­
tion obtained under this Act 
or the regulations from the 
records of a dealer or taxpay­
er, or from a third party 
where that information relates 
to the dealer or taxpayer; 

(n) "sale" means a sale for cash 
or on credit or a sale where 
the price is payable by in­
s ta lmen ts, and includes a 
barter, an exchange and any 
other contract whereby at a 
price or for other considera­
tion a person gives tobacco to 
another; 

(o) "tax" means the tax imposed by 
this Act and includes all 
penalties and interest that 
are added to the tax by or 
under this Act; 

(p) "taxpayer" means any person 
who is liable to pay any money 
by way of tax under this Act; 

(q) "tobacco" means tobacco in any 
form in which tobacco is con­
sumed and without limiting the 

4 
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Tax levied 

Importation 
of tobacco 
in motor 
vehicle 

generality of the foregoing 
includes snuff; 

(r) "wholesaler" means a person 
who sells tobacco in the prov­
ince for the purpose of re­
sale; and 

( s) "wholesaler's licence" means a 
licence issued to a wholesaler 
under this Act. 

Imposition of Tax 

3. Subject to this Act, a person 
who acquires tobacco at a retail sale in 
the province shall, in -respect of the 
consumption or use of that tobacco, pay 
to Her Majesty at the time of the sale a 
tax computed in accordance with section 
9. 

4. ( 1) A person who, at Port aux 
Basques, brings tobacco into the prov­
ince in a motor vehicle shall immediate­
ly report the matter to an official at 
the nearest commercial vehicle weighing 
station and shall sign a declaration in 
a prescribed form stating the amount of 
tobacco that the person has brought into 
the province. 

(2) A driver of a commercial velli­
cle who enters the province at Port aux 
Basque shall, at the time of reporting 
to the nearest commercial vehicle weigh­
ing station, sign a declaration in a 
prescribed form. 

(3) Where a person uaking a report 
under subsection (1) has a wholesaler's 
licence or a registration certificate or 
is bringing the tobacco in to the prov­
ince on behalf of a person having such a 
licence or certificate and possesses an 
appropriate waybill or bill of'lading or 
other appropriate documentation satis-

5 



1986 The Tobacco Tax Act, 1986 Chapter 1 

Importation 
by other 
means 

factory to the Minister, the Minister 
may require security for the tax to be 
collected. 

( 4) A person who makes a report 
under subsection (1) and does not have a 
wholesaler's licence or a registration 
certificate or cannot provide proof that 
the tobacco is being transported on 
behalf of a person having such a licence 
or certificate is deemed to be a consum­
er and shall, within seven days of mak­
ing the report, pay to Her Majesty a tax 
in the amount that would be payable if 
the tobacco had been purchased at a 
retail sale in the province. 

5.(1) A person who, at a place of 
entry other than Port aux Basques, 
brings tobacco into the province shall 
within seven days report the matter in 
writing to the Minister. 

(2) Where a person making a report 
under subsection (1) has a wholesaler's 
licence or a registration certificate or 
is bringing the tobacco into the prov­
ince on behalf of a person having such a 
licence or certificate and possesses 
records or documents to that effect, the 
Minister may require security for the 
tax to be collected. 

( 3) A person who makes a report 
under subsection (1) and does not have a 
wholesaler's licence or a registration 
certificate or cannot provide proof that 
the tobacco is being brought into the 
province on behalf of a person having 
such a licence or certificate is deemed 
to be a consumer and shall, within seven 
days of making the report, pay to Her 
.Majesty a tax in the amount that would 
be payable if the tobacco had been pur­
chased at a retail sale in the prov­
ince. 

6 
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Exemption 
from ss.4 
&. 5 

Offence 

Refund of 
tax 

6. Sections 4 and 5 do not apply 
to a person who brings into the province 
or acquires in any way other than that 
mentioned in section 3 tobacco in less 
than the following quantities: 

(a) two hundred cigarettes; 

( b) two hundred grams of tobacco; 
or 

(c) twenty-five cigars. 

7.(1) A person who fails to make a 
report or declaration as required by 
section 4 or 5 or makes a false report 
or declaration is guilty of an offence 
and is liable on summary conviction to 
the penalties set out in section 71. 

(2) Where a person who fails to 
make a report or declaration as required 
by section 4 or 5 or makes a false re­
port or declaration is found in possess­
ion of tobacco, an inspector may seize 
the tobacco. 

( 3) Tobacco seized under subsect­
ion (2) shall be forfeited to Her Majes­
ty to be disposed of as the Minister 
directs. 

8. ( 1) Where 

(a) tax has been paid in respect 
of tobacco that is exempted 
therefrom by this Act or the 
regulations; 

(b) tax has been paid in respect 
of tobacco that is stolen or 
destroyed before being acquir­
ed by a retail purchaser; 

(c) tax has been paid by a collec­
tor or deputy collector on 
behalf of another person and 
that person fails to remit the 

7 
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Rate of tax 

tax to the collector or deputy 
collector; or 

( d) there has been an overpayment 
of tax 

the Minister may, on presentation of 
such proof as the Minister may requir~? 
refund the tax or overpayment, as ttle 
case may be, in accordance with the 
method prescribed to the person who 
originally paid it. 

(2) No refund of tax need be paid 
under this section unless a claim there­
for has been made by the person entitled 
to the refund within three years from 
the date of the payment of the tax. 

9. The tax imposed on tobacco by 
this Act shall be computed as follows: 

(a) in the case of cigarettes, a 
tax of four point seventy­
e i g ht cents on every 
cigarette; 

( b) in the case of tobacco, other 
than cigarettes and cigars, a 
tax of one point thirty-two 
cents on every gram of tobac­
co; 

( c) in the case of cigars, a tax 
of 

(i) thirteen cents on every 
cigar the purchase price 
of which is seven cents 
or less, 

(ii) sixteen cents on every 
cigar the purchase price 
of which is more than 
seven cents and not more 
than fifteen cents, 

8 
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Computing 
tax 

(iii) twenty-nine cents on 
every cigar the purchase 
price of which is more 
than fifteen cents and 
not more than twenty-five 
cents, 

(iv) forty-one cents on every 
cigar the purchase price 
of which is more than 
twenty-five cents and not 
more than thirty-five 
cents, 

(v) fifty-two cents on every 
cigar the purchase price 
of which is more than 
thirty-five cents and not 
more than forty-five 
cents, and 

(vi) sixty-nine cents on every 
cigar the purchase price 
of which is more than 
forty-five cents. 

(2) Notwithstanding paragraph (a) 
of subsection (1), cigarettes sold by 
retailers in and for consumption in the 
following areas of the province shall be 
subject to the tax on tobacco at the 
rate of two point seventy-five cents on 
every cigarette: 

(a) the town of Labrador City; 

(b) the town of Wabush; and 

( c) the coastal area of southern 
Labrador extending from the 
border with the province of 
Quebec to and including the 
community of Red Bay. 

10.(1) The tax payable on tobacco 
other than cigars shall be computed 
separately on every package. 

9 
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Purchase 
price of 
cigars 

When tax 
payable 

(2) The tax payable on cigars 
shall be computed separately on the 
purchase price of each cigar, whether or 
not it is sold in a package. 

11. For the purpose of determining 
the amount of tax payable on a cigar, 
the purchase price shall be determined 
in the manner following: 

(a) when a retail purchaser acqui­
res the cigar from a dealer, 
"purchase price" means the 
price paid by the purchaser 
for the cigar, but ·if that 
price is not known to the 
collector, the "purchase 
price" means an amount equal 
to the sum of 

(i) the price at which a 
cigar of that kind is 
sold at wholesale by the 
collector, and 

(ii) an additional amount 
determined in accordance 
with a prescribed method 
of calculation; and 

(b) when the consumer acquires the 
cigar otherwise than from a 
dealer, the "purchase price" 
means the price paid by the 
consumer for the cigar, but if 
that price cannot be determ­
ined or no price is paid for 
the cigar, the "purchase 
price" shal 1 be determined in 
accordance with a prescribed 
method of calculation. 

12. ( 1) When a retai 1 purchaser 
acquires tobacco from a dealer, the 
purchaser shall pay the tax to the deal­
er at the tim~ the tobacco is purchased 
or delivery of the tobacco is received. 

10 
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(2) If tobacco is sold· on credit 
at a retai 1 sale, the retai 1 purchaser 
is assessable for the full amount of the 
tax as imposed by this Act and the tax 
shall be imposed when the retail sale is 
made. 

Sale of Tobacco 

13. ( 1) The Minister may issue to 
any person a licence, to be known as a 
wholesaler's licence, authorizing that 
person to sell tobacco for resale. 

(2) Every wholesaler's licence 
shall expire at midnight on the thirty­
first day of December of the calendar 
year in which it is issued. 

(3) The Minister may at any time 
for cause refuse to iss.ue or may cancel 
or suspend a wholesaler's licence and, 
without limiting the generality of the 
foregoing, the Minister may refuse to 
issue a licence to or may cancel or 
suspend the licence of 

(a) a person who the Minister is 
satisfied or has cause to 
be 1 ieve has used or wi 11 use 
the licence to purchase tobac­
co for that per.son's consumpt­
ion or use or who has other­
wise failed to comply with a 
requirement of this Act or the 
regulations; and 

( b) a person who is under the 
supervision and control of a 
person 

(i) whose licence has been 
cancelled or suspended 
under paragraph (a), or 

(ii) who supervised or con­
trolled a person whose 
licence has been cancell-

11 
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Sale under 
certificate 

Wholesaler's 
licence 
required 

Prohibited 
sales 

Collecting 
and paying 
tax 

ed or suspended under 
paragraph (a). 

(4) The Minister may refuse to 
i8sue a licence to a corporate person or 
may cancel or suspend the licence of a 
corporate person unless the corporate 
person sends to the Minister a copy of 
the certificate of incorporation, to­
gether with the names and addresses of 
the officers or directors of the corpor­
ate person holding office at the time 
the Minister makes the request for the 
names and address. 

(5) Every application for a whole­
saler's licence shall be made to the 
Minister before such date, in such form 
and accompanied by such fee as may be 
prescribed in respect of that licence. 

14. No person shall sell or offer 
to sell tobacco at a retail sale or keep 
tobacco for sale at a retail sale, in 
the province, unless that person holds a 
valid registration certificate and ex­
cept in accordance with any condition 
prescribed in respect of that certifi­
cate. 

15. A person shall not sell tobac­
co at any sale that is not a retail sale 
unless that person holds a valid whole­
saler's licence issued under this Act. 

16. No wholesaler shall sell 
tobacco to any person for resale at a 
retail sale unless that person holds a 
valid registration certificate. 

Collection of Tax 

17. Subject to this Act, the tax 
shall be collected, accounted for and 
paid to the Minister by such persons, at 
such times and in such manner as may be 
required by this Act or prescribed. 
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Collection 
agreement 

Deputy 
collectors 

Liability 
for tax 

18.(1) The Minister may appoint as 
a collector a person who enters into an 
agreement with the Minister respecting 
the collection of the tdx. 

(2) The tax received by a collect­
or shall be accounted for and rern.i tted 
to the Minister at the time and in the 
manner prescribed. 

(3) The Minister shall pay collec­
tors such remuneration or allowance as 
may be prescribed. 

19. ( 1) Every licensed wholesaler 
or retailer, not being a collector, who 
sells tobacco is a deputy collector and 
an agent of Her Majesty for the collect­
ion of the tax. 

(2) A deputy collector shall levy 
and collect the tax and shall, subject 
to subsection (3) and at the time and in 
the manner prescribed, pay over the tax 
so bollected to the collector or deputy 
collector from whom the tobacco was 
acquired. 

( 3) \Vhere any money by way of tax 
is collected on tobacco sold to a retail 
purchaser that was acquired by the sell­
er otherwise than from a· collector or 
deputy collecto:i;, that money shall be 
paid over to the Minister by the seller 
at the time and in the manner prescr­
ibed. 

20.(1) Every collector, deputy 
collector or other person who collects 
any money by way of tax under this Act 
holds that money in trust for Her Majes­
ty and shall pay the money over in the 
manner and at the time prescribed. 

(2) The amount of any tax collect­
ed under this Act and not paid over as 
required under subsection (1) 
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Assignment 
of book 
debt 

Application 
of 1973 
No. 86 

Eligibility 

(a) is recoverable by action in 
any court of competent juris­
diction as a debt due to Her 
Majesty; and 

(b) until paid, is a first lien on 
the entire assets of the 
estate of the person who 
collected it and has priority 
over all other claims of any 
person. 

21. Where a collector or deputy 
collector makes an assignment of book 
debts, whether by way of specific or 
general assignment, or in any other 
manner disposes of a present or future 
right to collect book debts, that 
assignment does not include the portion 
of the book debts that the collector or 
deputy collector, as an agent of Her 
Majesty, charged the person to whom the 
collector or deputy collector sold 
tobacco as ta){ under this Act and any 
assignee or any other person who 
collects the book debts shall be deemed 
to be a collector or deputy collector 
and shall collect, remit and account 
under this Act for the unassigned port­
ion of the book debts. 

22. Every person who collects the 
tax imposed under this Act shall be 
deemed to act subject to sections 72 to 
75 and section 78 of The Financial 
Administration Act, 1~73, and for all of 
the purposes of those sections that 
person is a person who has received 
money on behalf of Her Maj~sty. 

23. Notwithstanding anything con­
tained in any other Act, a collector or 
deputy collector collecting a tax or 
receiving a remuneration or allowance 
provided by or under this Act is not, by 
reason only of so collecting the tax or 
receiving a remuneration or allowance, 
ineligible to be elected as a member of 
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Preserving 
accounts 

Dealers' 
records 

Retention of 
invoices 

Wholesaler's 
invoice 

or to sit and vote in the House of Asse­
mbly. 

24. (1) Every person required by 
this Act or the regulations to keep 
accounts, books or records shal 1 pre­
serve all such accounts, books or 
records until the Minister consents, in 
writing, to their destruction. 

(2) 
( 1) but 
thereof, 
referred 
required 

For the purposes of subsection 
without limiting the generality 

any bi 11, receipt or invoice 
to in section 26 is a record 
to be kept by this Act. 

25.(1) Every dealer shall keep 
records of 

(a) all purchases, 
ments, imports 
of al 1 grades 
that dealer in 

sales, consign­
and deliveries 
of tobacco by 

the province; 

(b) sales and deliveries of tobac­
co by that dealer to points 
outside the province; and 

(c) quantities of tobacco on hand 
and quantities used in the 
province by that dealer. 

(2) 
form in 
kept. 

The Minister may prescribe the 
which such records shall be 

26. Every dealer shall keep on 
file at the place of business of the 
dealer, every bill, receipt or invoice 
that relates to any purchase by that 
dealer of any tobacco. 

27. At the time of making a sale 
of tobacco a wholesaler shal 1 issue an 
invoice containing such information as 
the Minister may prescribe. 
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Proof of 
ownership 

/ --

Availability 
of returns 

28. ( 1) A person who has possession 
or control of more than a prescribed 
quantity of tobacco may be required by 
the Minister to show proof of ownership 
satisfactory to the Minister and proof 
that the tax has been paid. 

(2) Where a person is unable to 
provide proof of ownership of tobacco as 
required by subsection (1), an inspector 
may seize the tobacco. 

( 3) Tobacco seized under subsect­
ion (2) shall be forfeited to Her Majes­
ty to be disposed of as the Minister 
directs unless, within thirty days after 
the seizure of the tobacco, the person 
from whom it has been seized provides 
the Minister with satisfactory proof of 
ownership. 

( 4) Where a person, not being a 
licensed wholesaler or a retailer, 
establishes ownership of the tobacco to 
the satisfaction of the Minister but is 
unable to show proof that the tax has 
been paid the person is deemed to be a 
consumer who has not paid the 
tax and that person shall pay the tax 
within seven days. 

(5) Where a person who is unable 
to show proof that the tax has been paid 
possesses a wholesaler's licence or a 
registration certificate ihe Minister 
may require security for the tax to be 
collected. 

29. ( 1) Returns made under this A.ct 
shall not be made available to any per­
son except persons authorized by the 
Minister to receive them. 

(2) The Minister shall not author­
ize any person to receive returns made 
under this Act unless it is necessary to 
do so for the purposes of this Act. 
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(3) The Minister may 

(a) communicate or permit to be 
communicated to any person 
employed by the Government of 
Canada; 

(b) communicate or permit to be 
communicated to any person 
employed by the Government of 
a province 

any i nforma ti on obtained under this 
Act; and 

(c) 

(d) 

permit any person employed by 
the Government of Catlida; or 

permit any person employed by 
the Government of a province 

to inspect or have access to any form, 
return or statement furnished under this 
Act. 

(4) Subsection (3) applies only in 
those circumstances where 

(a) information communicated and 
the inspection ~nd access 
permitted will.not be used for 
any purpose other than the 
administration or enforcement 
of a law of the jurisdiction 
that provides for the imposit­
ion of a tax; and 

(b) with respect to paragraphs (b) 
and (d) only, on a reciprocal 
basis, similar information is 
communicated to the Minister 
by a reciprocating jurisdic­
tion and persons employed by 
this province may inspect and 
have access to similar forms, 
returns and statements under 
the control of the reciprocat­
ing jurisdiction. 
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Liability 
of purchaser 
for tax 

Action to 
recover tax 

Recovery of Tax 

30.(1) A retail purchaser, or any 
other person on whom the tax is imposed 
by this Act, is and remains liable for 
the tax until it has been collected. 

(2) Where a wholesaler or retailer 
sells tobacco and fails to collect the 
tax imposed by this Act, the wholesaler 
or retailer shall immediately notify the 
Minister. 

( 3) The tax imposed by this Act 
may be recovered as a debt due to Her 
Majesty, from the retail purchaser or 
any other person on whom the tax is 
imposed, by action in any court of com­
petent jurisdiction. 

(4) Where a person selling tobacco 
receives a payment made as or in lieu of 
the tax payable under this Act, the 
person shall deal with the payment and 
account for it as tax under this Act and 
a person who fails to deal with and 
account for such payment in accordance 
with this Act and the regulations is 
guilty of the same offences and liable 
to the same penalties and fines as would 
apply if the payment were the tax pay­
able under this Act, and the Minister 
may collect and receive such payment by 
the same remedies and procedures as are 
provided by this Act or the regulattons 
for the collection and enforcement of 
the tax payable under this Act. 

31.(1) The amount of the tax that 
is due and payable or that has been 
collected under this Act may be recover­
ed with costs by action in any court of 
competent jurisdiction as a debt due to 
Her Majesty. 

(2) An action under subsection (1) 
shall be tried without a jury, and the 
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Demand on 
third party 

court may make an order as to costs in 
favour of or against Her Majesty. 

32. (1) Where the Minister has 
knowledge that a person is or is about 
to become indebted to a retail purchas­
er, collector or deputy collector who 
has not paid or remitted the tax payable 
under this Act, the Minister may demand 
of that person that the moneys otherwise 
payable by that person to the retail 
purchaser, collector or deputy collector 
be in whole or in part paid to the Min­
ister on account of the retail purchas­
er's, collector's or deputy collector's 
liability under this Act. 

(2) The receipt of the Minister 
for moneys paid by a person in response 
to a demand made under subsection (1) 
constitutes a good and sufficient dis­
charge of the 1 ia bi 1 i ty of that person 
to the retail purchaser, collector or 
deputy collector to the extent of the 
amount set out in the receipt. 

(3) A person discharging a liabil­
ity to a retail purchaser, collector or 
deputy collector after receipt of a 
demand under this section is personally 
liable to Her Majesty in an amount that 
is the lesser of 

(a) the liability discharged as 
between that person and the 
retail purchaser, collector 
or deputy collector; and 

(b) the liability of the retail 
purchaser, collector or deputy 
collector for the taxes due 
and payable under this Act or 
that have been collected on 
behalf of Her Majesty, but not 
remitted, including interest 
and penalties. 
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Effect of 
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Effect of 
default 

Certificate 
on default 
of tax 

33. In a prosecution for failure 
to pay the tax or to collect or remit 
the tax, and in an action to recover 
moneys for which a person is liable 
under this Act, an affidavit by an offi­
cer of the Department of Finance sworn 
before a person authorized to take affi­
davits, that the officer has charge of 
the appropriate records and that after 
careful examination and search of those 
records the officer has been unable to 
find in a given case that a return or 
remittance required by this Act has been 
received in the department shall be 
received as prima facie proof that the 
required return or remittance has not 
been received or paid. 

34. The liability of a person for 
the payment of any tax under this Act or 
the liability of a person to remit the 
tax collected is not affected in any way 
by the fact that a fine or penalty has 
been imposed on or paid by that person 
in respect of a contravention of this 
Act. 

35. If a collector fails to make 
the returns prescribed or to pay over to 
the .Minister any tax collected by the 
collector at the time prescribed there­
for, the Minister may cancel the agree­
ment with and revoke the appointment of 
that collector and may cancel the whole­
saler's licence of the collector. 

36.(1) Where default is made by a 
person in the payment of any tax or, any 
part thereof that is due and payable or 
that bas been collected on behalf of Her 
Majesty under this Act, the Minister may 
issue a certificate stating the amount 
due and remaining unpaid to Her Majesty 
and the name of the person by whom it is 
payable, and file the certificate with 
the Registrar of the Supreme Court. 
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(2) Where a certificate is filed 
with the Registrar of the Supreme Court, 
it is of the same force and effect and 
all proceedings may be taken thereon as 
if it were a judgment of the Trial 
Division for the recovery of the amount 
stated in the certificate against the 
person named therein. 

37.(1) A person shall not dispose 
of tobacco through a sale in bulk with­
out first obtaining a certificate in 
duplicate from the Minister 

(a) that all taxes collectable or 
payable by that person have 
been paid; or 

(b) that an arrangement satisfact­
ory to the Minister has been 
entered into with that person 
for the payment of the taxes 
or for securing their pay­
ment. 

( 2) Where a person purchases the 
tobacco of another person through a sale 
in bulk, the purchaser is, in addition 
to any liability imposed by this Act for 
payment of the tax on any stock acquired 
through that sale, liable also to pay 
any tax due and payable under this Act 
by the seller of the tobacco unless the 
purchaser obtains from the seller a copy 
of the certificate issued by the Minis­
ter under subsection (1). 

(3) Notwithstanding subsections 
( 1) and ( 2) , where a person purchases 
the stock of another person through a 
sale in bulk, the purchaser or the 
solicitor of the purchaser shall upon a 
demand of the Minister, hold back a 
sufficient amount of money to cover any 
tax that the Minister considers payable 
by the previous owner of the stock. 
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Estimate in 
default of 
tax 

(4) The holdback given under sub­
section (3) may be in the form of a bond 
or other suitable instrument as ~pproved 
by the Minister. 

(5) The liability of a person who 
receives a demand from the Minister 
under subsection (3) shall be limited to 
the amount of the holdback under that 
subsection. 

(6) In this section "sale in bulk" 
and "stock" have the same meaning as in 
The Bulk Sales Act. 

38.(1) Where a person fails to 
make a return or remittance as required 
by· this Act or the regulations, or the 
return or remittance of that person is 
not substantiated by that person's 
records, or where the Minister reason­
ably believes that an amount of tax is 
due and payable, the Minister may make 
an estimate of the amount of the tax 
collected by the person or payable by 
the person for which the person has not 
accounted, and the amount so estimated 
shall thereupon be deemed to be the tax 
collected or payable by that person. 

(2) 
estimated 
Majesty. 

A person shall pay the amount 
under subsection (1) to Her 

(3) The Minister may by notice in 
writing either mailed to or served on a 
person or the heirs, administrators, 
executors or assigns of the person, or 
the custodian or trustee in bankruptcy 
of the person, require the person to pay 
over to Her Majesty, or otherwise 
account for the amount estimated under 
subsection (1), within thirty days after 
the date on which the notice is mailed 
or served. 

(4) An affidavit by an officer of 
the Department of Finance sworn before a 
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Appointment 
of inspectors 

Powers of 
inspectors 

person authorized to take affidavits, 
that a notice given pursuant to subsect­
ion (3) has been mailed or served shall 
be received as prima facie proof that 
the amount stated therein is due and 
owing by the person to whom the notice 
is Bailed or on whom the notice is 
served. 

Enforcement 

39. The Minister may appoint or 
designate persons or a class of persons 
as inspectors, for the purposes of this 
Act. 

40. An inspector may, from time to 
time and at all reasonable times, enter 
upon the business premises of a person 
or upon the premises where that person's 
tobacco or records are kept so long as 
it is reasonably necessary to determine 
compliance with this Act and may 

(a) inspect, audit or examine 
books of account, records, 
financial statements, incl ud­
ing balance sheets and profit 
and loss statements, or other 
documents; or 

(b) ascertain the quantities of 
tobacco purchased, on .hand, 
sold or used by that person, 
and whether the taxes collect­
ed or payable by that person 
have been remitted or paid to 
the Minister 

and the person occupying or in charge of 
such premises shall answer all questions 
pertaining to those matters and shall 
produce for inspection such books of 
account, records, financial statements, 
including balance sheets and pr-0fit and 
loss statements, or other documents as 
the inspector may request. 
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Search for 
tobacco or 
records 

41.(1) Uhere an inspector believes 
on reasonable grounds that a person is 
contravening or has contravened the 
provisions of this Act, the inspector 
may with a warrant issued under subsect­
ion (2) 

(a) enter and search any premises, 
motor vehicle, aircraft, ship 
or boat, cargo container or 
receptacle in the province for 
tobacco in respect of which 
the tax has not been paid; 

(b) make such inquiries as the 
inspector considers are neces­
sary; 

(c) make copies or abstracts of 
any books or records that may 
afford evidence of a contra­
vention of this Act; or 

( d) take away. any such books or 
records for the purpose of 
making copies thereof, and the 
copies shall be returned 
forthwith to the person from 
whom the books and records 
were taken. 

(2) A Provincial Court judge or 
justice of the peace who is satisfied by 
information upon oath that there are 
reasonable and probable grounds for 
believing that there is on any premises, 
motor vehicle, aircraft, ship or boat, 
cargo container or receptacle anything 
that there are reasonable grounds to 
believe will afford evidence with 
respect to a contravention of this Act 
may issue a warrant authorizing an in­
spector named in the warrant to enter 
and search those premises for tobacco in 
respect of which the tax has not been 
paid and to make such inquiries and 
copies of books, documents, correspon­
dence and records as are deemed necess-
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Detention of 
vehicle 

ary, subject to such conditions as may 
be specified in the warrant. 

(3) The owner or person in charge 
of the premises, referred to in this 
section and every person found therein 
shall give an inspector all reasonable 
assistance to enable the inspector to 
carry out his or her duties and funct­
ions under this section and shall furn­
ish such information as the inspector 
may reasonably require. 

(4) Notwithstanding subsection 
(1), an inspector may exercise the power 
of search referred to in that subsection 
without a warrant issued under subsect­
ion (2) if the conditions for obtaining 
the warrant exist but by reason of exi­
gent circumstanc~s it would not be prac­
tical to obtain the warrant. 

(5) For the purposes of subsection 
(4), exigent circumstances include cir­
cumstances in which the delay necessary 
to obtain the warrant would result in 
danger to human life or safety or the 
loss or destruction of evidence. 

42. ( 1) When, upon a search of a 
motor vehicle, aircraft, ship or boat, 
cargo container or receptacle pursuant 
to section 41, tobacco is found in 
respect bf which the tax has not been 
paid, the motor vehicle, aircraft, ship 
or boat, cargo container or receptacle 
may be detained by an inspector until 
the tax and any penalty imposed under 
this Act are paid or security satisfact­
ory to the Minister is given for the 
payment thereof. 

(2) The motor vehicle, aircraft, 
ship or boat, cargo container or 
receptacle detained pursuant to·subsect­
ion (1) may be sold after the expiration 
of thirty days from the date of the 
detention to pay the tax and penalty and 
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any expenses incurred in the detention 
and sale, unless within that period of 
thirty days payment is made of the taxes 
and penalty imposed under this Act. 

Seizure of 43.(1) Where 
tobacco 

(a) a person who does not hold a 
valid wholesaler's licence or 
a valid registration certifi­
cate has possession or control 
of tobacco in respect of which 
the tax has not been paid; or 

(b) the tobacco refer~ed to in 
paragraph (a) is transported 
or stored by or for that per­
son or any other person, an 
inspector may seize, hold and, 
subject to subsections (3), 
( 4) and ( 5), dispose of that 
tobacco. 

(2) Where a person transports 
tobacco on which the tax imposed under 
this Act has not been paid and is not, 
at the time the tobacco is being trans­
ported, in possession of a bill of lad­
ing, waybill or other document showing 
the origin and destination of the tobac­
co that person is guilty of an offence. 

( 3) Tobacco seized under subsect­
ion (1) shall be forfeited to Her Majes­
ty to be disposed of as the Minister 
directs unless, within thirty days after 
the seizure of the tobacco, the person 
from whom it has been seized 

(a) pays the tax imposed under 
this Act; or 

(b) furnishes security to the 
Minister for the collection of 
the tax imposed by this Act in 
respect of the consumption of 
th.e tobacco and has applied 
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for and been issued a whole­
saler's licence. 

(4) Where within thirty days after 
the seizure of tobacco under subsection 
( 1), the person from whom it has been 
seized 

(a) pays the tax imposed under 
this Act; or 

(b) furn~shes security to the 
Minister and applies for and 
is issued a wholesaler's 
licence or a registration 
certificate 

the tobacco so seized 
to that person upon 
person of all costs 
Minister in seizing, 
holding the tobacco. 

shall be returned 
payment by that 
incurred by the 

impounding and 

(5) Where, under subsection (3), a 
sale of tobacco is directed by the Min­
ister, the proceeds of that sale remain­
ing after payment of all costs incurred 
by the Minister in seizing, impounding, 
holding and disposing of the tobacco 
shall be paid into the Consolidated 
Revenue Fund. 

(6) Where a person pays the tax 
imposed under thi~ Act on tobacco seized 
under subsection (1), the person shall 
not receive a refund of the tax paid 
where the person exports the tobacco 
from the province after it has been 
returned to the person. 

44. When a court before which any 
proceedings is taken against an 
inspector for anything done by that 
inspector under this Act or the 
regulations is satisfied that there was 
probable cause for the action of the 
inspector and that the action was not 
malicious, a verdict or judgment shall 
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Regulations 

not be given against the inspector for 
more than five cents damages for any 
costs of suit. 

Regulations 

45. The Lieutenant-Governor in 
Council may make regulations 

(a) prescribing the methods of 
collecting the tax and other 
conditions or requirements 
affecting the collection; 

(b) prescribing the manner in and 
times at which the tax col­
lected by collectors and depu­
ty collectors and collected or 
payable by other persons shall 
be paid over to the Minister; 

(c) providing for the division of 
collectors into classes and 
prescribing what class or 
classes of collectors are to 
receive remuneration or allow­
ance and what class or classes 
are not to receive remunerat­
ion or allowance; 

(d) prescribing the remuneration 
or allowance to be paid to 
collectors or any class of 
collectors and the time and 
manner of payment; 

(e) providing for the division of 
wholesalers into classes and 
prescribing that persons seek­
ing licences as wholesalers in 
any specified class or classes 
must as a condition of their 
receiving such licences accept 
appointments as collectors; 

(f) requiring the furnishing of 
surety bonds by collectors and 
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other persons who collect 
taxes and prescribing the form 
and amount of the bonds; 

(g) providing for the accounting 
for any sums of money collect­
ed by collectors and deputy 
collectors and collected or 
payable by other persons under 
this Act and regulating the 
time and manner of the accou­
nting; 

(h) prescribing the returns and 
statements to be made or furn­
ished by dealers and other 
persons, the information to be 
given in such returns, state­
ments, accounts, books and 
records to be made, furnished, 
supplied, rendered or kept; 

(i) prescribing that any or all 
statements, returns, records 
or accounts to be made, furn­
ished or kept under this Act 
or the regulations may be 
made, furnished or kept in 
conj unction with and as part 
of statements, returns, 
records or accounts furnished, 
kept or made under The Retail 
Sales Tax Act, 1978 and regu­
latiorls made thereunder; 

(j) prescribing the form in and 
the date before which all 
applications for wholesaler's 
licences may be made, the 
conditions which may be 
attached to such licences and 
the fees payable for such 
licences; 

(k) exempting tobacco of a pre­
scribed quantity brought into 
the province by any tourist 
from the provisions of this 
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Act and prescribing the quant­
ity to and the conditions 
under which the exemption will 
apply; 

(1) exempting from tax any tobacco 
purchased at retail or used 
for any purpose under any 
circumstances or by any class 
of persons; 

(m) providing the method of re­
funding to any retail purchas­
er or consumer the tax or any 
portion thereof paid in re­
spect of tax exempt tobacco, 
and prescribing the records 
and material to be furnished 
upon any application for a 
refund; 

(n) providing for the payment to 
collectors of all or any part 
of money paid as tax in the 
case of money paid on behalf 
of a deputy collector, dealer 
or taxpayer who has defaulted 
in paying the tax, and prescr­
ibing the conditions to be 
attached to such payments; 

(o) prescribing the method of 
cal cu la ti on for determining 
the purchase price of cigars 
in cases where such method is 
required by section 11; 

(p) prescribing the duties of 
inspectors, officers and oth~r 
persons acting under this 
Act; 

(q) providing for the holding of 
inquiries into the operation 
of this Act and into any char­
ge or complaint that any per­
son has contravened any pro­
vision of this Act or the 
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Prohibition 
against 
rebate 

Penalty for 
failure to 
collect tax 

regulations, or has made any 
false statement in any return 
or statement ·required to be 
made by this Act or the regu­
lations, or into any other 
matter arising in the adminis­
tration of this Act, and pro­
viding that the person holding 
the inquiry is to have any or 
all of the powers that are or 
may be conferred upon a com­
missioner under The Public 
Enquiries Act, including tti~ 
power to take evidence under 
oath; 

(r) prescribing the information to 
be included in invoices issued 
by wholesalers; 

( s) prescribing the doing of any 
act deemed necessary or exped­
ient for the collection of the 
tax, or to prevent evasion 
thereof; and 

( t) generally for the better car­
rying out of the provisions of 
this Act. 

Administration 

46. A dealer shal 1 not advertise 
or hold out or state to the public or to 
any retail purchaser, directly or in­
directly, that the tax or any part 
thereof wi 11 be assumed or absorbed by 
the dealer. 

47. ( 1) Where a person who is 
required by this Act to collect any tax 
fails to do so, that person is, 
notwithstanding any other penalty im­
posed by this Act, and without the in­
terposition of a court, liable to and 
shall pay to the Minister, a penalty in 
an amount equal to the aggregate of 
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Sale without 
wholesaler's 
licence 

(a) the amount of the loss sus­
tained by the Minister by 
reason of the failure of that 
person to collect the tax; 
and 

(b) ten per cent of the amount of 
that loss, unless the Minister 
decides not to require that 
ten per cent. 

(2) In any case referred to in 
subsection (1), the Minister may make an 
estimate of the amount of the loss sus­
tained by Her Majesty and the amount so 
estimated shall, for the purposes of 
this section, be deemed to be the actual 
loss so sustained. 

(3) The Minister may, by notice in 
writing either mailed to or served on 
the person or the person's heirs, admin­
istrators, executors or assigns, or the 
person's custodian or trustee in bank­
ruptcy, require the person to pay to Her 
Majesty or otherwise account for the 
penalty imposed under subsection (1) 
within thirty days after the date on 
which the notice is mailed or served. 

48.(1) Where a person sells 
tobacco in the province for resale to a 
consumer other than by authority of a 
valid wholesaler's licence, that person 
is, notwithstanding any other penalty 
imposed by this Act and without tpe 
interposition of a court, liable to, and 
shall pay to the Minister, a penalty in 
an amount equal to the aggregate of 

(a) the amount of the tax that 
would have been paid on the 
tobacco so sold by that person 
if that tobacco had been pur­
chased by a consumer; and 

(b) ten per cent of 
determined under 
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Sale without 
wholesaler's 
licence 

(a), unless 
cides not 
amount. 

the Minister de­
to require that 

(2) Where a person sells tobacco 
in the province for resale to a consumer 
without holding a valid wholesaler's 
licence, that person is guilty of an 
offence and is liable on summary convic­
tion to a fine of not less than the 
amount of tax that would be payable on 
the tobacco so sold by that person if 
that tobacco had been purchased by a 
consumer and not more than an amount 
equal to twice the amount of such tax so 
ascertained or to imprisonment for a 
term not exceeding six months or to both 
such fine and imprisonment. 

(3) In any case referred to in 
subsection (1), the Minister may make an 
estimate of the amount of the loss sus­
tained by Her Majesty and the amount so 
estimated shall, for the purposes of 
this section, be deemed to be the actual 
loss so sustained. 

49.(1) Where a person sells tobac­
co in the province to a consumer other 
than by authority of a registration 
certificate, that person is, notwith­
standing any other penalty imposed under 
The Retail Sales Tax Act,· 1978, and 
without the interposition of a court, 
liable to, and shall pay to the Minis­
ter, a penalty in an amount equal to the 
aggregate of 

(a) the amount of the tax imposed 
on the tobacco under this Act; 
and 

(b) ten per cent of the amount 
determined under paragraph (a) 
unless the Minister decides 
not to require that amount. 
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Additional 
penalty 

Interest 

(2) In any case referred to in 
subsection (1), the Minister may make an 
estimate of the tax owing and the amount 
so estimated shall, for the purposes of 
this section, be deemed to be the amount 
of tax owing. 

50. The Minister may, notwith-
standing any other penalty imposed by 
this Act and without the interposition 
of a court, 

(a) impose a penalty of ten per 
cent of the amount of the tax 
collected or payable under 
this Act upon every person who 
fails to pay to the Minister 
any tax collected or payable 
by that person, in the manner 
and within the time provided 
by this Act or the regula­
tions; and 

( b) impose a penalty of not less 
than twenty-five dollars nor 
more than two hundred dollars 
upon every person who fails to 
make a return required by this 
Act or the regulations in the 
manner and within the time 
provided therefor. 

51.(1) The Minister shall levy 
interest upon any tax collected or pay­
able under this Act at the rate of one 
and one-half per cent per month from the 
date that the tax should have been paid 
to the Minister. 

(2) Th~ Minister may, by notice in 
writing, either mailed to or served on 
the person concerned, require that per­
son to pay over to the Minister or, 
otherwise account for, interest levied 
under subsection (1) within thirty days 
.after the day on which the notice is 
mailed or served. 
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Penalty 

Notice of 
export 

(3) No interest shall be levied 
under subsection ( 1) for the month in 
which Her Majesty receives payment of 
the tax. 

( 4) Where a certificate is issued 
by the Minister under section 36, the 
interest shal 1 continue to be added to 
the amount of the tax payable as con­
tained in the certificate. 

(5) For the avoidance of doubt and 
without limiting the generality of para­
graph ( o) of section 2, the expression 
"tax collected or payable" in subsection 
(1) includes any amount previously added 
thereto by way of penalty. 

(6) In this section "month" in­
cludes part of a month. 

52. A penalty or interest imposed 
by or under section 47, 48, 49, 50 or 
51, 

(a) is recoverable with costs by 
action in the name of the 
Minister in any court of com­
petent jurisdiction as a debt 
due to Her Majesty; and 

(b) until paid is a first lien 
upon the entire assets of the 
estate of the person owing the 
same and has priority over all 
other claims of any person. 

Export of Tobacco 

53.(1) A wholesaler who intends to 
export tobacco from the province shall 
provide written notice of the intention 
to do so to the Minister not later than 
ten days before the shipment is to ieave 
the province. 
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Amount in 
lieu of tax 

Refund of 
amount 

(2) A person who exports tobacco 
from the province shall compile and 
retain documentation satisfactory to the 
Minister that the tobacco has been so 
exported. 

54. ( 1) Where a person purchases 
tobacco for export from the province, 
that person shall pay to the dealer who 
sold the tobacco and the dealer who sold 
the tobacco shall collect and pay to the 
Minister an amount equal to the tax that 
would be payable if the tobacco were 
purchased at a retail sale in the 
province, unless the Minister otherwise 
directs. 

(2) Where a dealer sells tobacco 
for export from the province and fails 
to collect from the purchaser an amount 
equal to the tax that would be payable 
if the tobacco were not exported from 
the province, the dealer shall pay to 
the Minister an amount equal to the tax 
that would be payable if the tobacco 
were purchased at a retail sale in the 
province, unless the Minister otherwise 
directs. 

(3) A dealer shall remit an amount 
collected under subsection (1) or re­
quired to be paid under subsection (2) 
to the Minister in the same manner and 
at the same time as tax is required to 
be remitted to the Minister under this 
Act. 

55. The Minister may on applica­
tion, refund an amount collected under 
section 54 provided that 

(a) the notice required by section 
53 has been given; 

(b) an application for a refund is 
delivered to the Minister not 
more than three years after 
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Review re 
wholesaler's 
licence 

Review of 
penalty and 

the date on which the amount 
was remitted to the Minister; 

(c) invoices verifying the pur­
chase of the tobacco and proof 
of payment of the amount of 
refund claimed are provided to 
the Minister; 

( d) documentary evidence sa tis­
factory to the Minister that 
the tobacco exported from the 
province was delivered in 
another jurisdiction is pro­
vided to the Minister; and 

(e) certification by the juris­
diction to which the tobacco 
is imported from the province 
for consumption confirming 
that tax has been paid to that 
jurisdiction on the tobacco 
with respect to which the 
refund is being claimed or 
that the tobacco is exempt 
from tax is provided to the 
Minister. 

Review and Appeal 

56. ( 1) A person who is dissa tis­
af ied by the Minister's refusal to issue 
a wholesaler's licence under section 13 
or by the cancellation or suspension of 
a wholesaler's licence may apply to the 
Minister for a review. 

(2) The Minister, after consider­
ing an application made under subsection 
(1), shall confirm or alter the decision 
to refuse, cancel or suspend the lic­
ence, as the case may be, and snall 
notify the applicant accordingly. 

57. ( 1) A person who is dissa tis­
f ied by any penalty or interest imposed 
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interest 

Review of 
estimated 
tax 

Affidavit of 
official 

pursuant to sections 47 to 51 may, with­
in thirty days of the date on which the 
penalty or interest is imposed, apply to 
the Minister for a review of the amount 
fixed. 

(2) The Minister, after consider­
ing an application nade under subsection 
( 1) , sha 11 confirm or amend the amount 
imposed by way of penalty or interest, 
as the case may be, or if the Minister 
is satisfied that no loss has been sus­
tained by Her Majesty, revoke the impo­
sition of the penalty or interest and 
notify the person accordingly. · 

(3) The amount of penalty or in­
terest fixed in the notification given 
under this section shal 1, for the pur­
poses of this Act, be deemed to be the 
amount fixed by the Minister. 

58. ( 1) A person who is dissa tis­
f ied with the amount contained - in the 
estimate of tax by the Minister under 
section 38 may, within thirty days of 
receiving the notice in writing under 
that section, apply to the Minister for 
a review. 

(2) The Minister, after considering 
an application made under subsection 
(1), shall confirm, amend or revoke the 
estimate and notify the person accord­
ingly. 

59. An affidavit by an officer of 
the Department of Finance sworn before a 
person authorized to take affidavits 
that a notice given pursuant to section 
56, 57 or 58 has been mailed or served 
shall be received as prima facie proof 
that the amount stated therein is due 
and owing by the person to whom the 
notice was mailed or on whom it was 
served. 
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Appeal to 
District 
Court 

60. ( 1) A person may appeal to a 
judge of the District Court if 

(a) the person feels aggrieved by 
a review under section 56 
relating to a suspension or 
cancellation of or a refusal 
to issue a wholesaler's lic­
ence; 

(b) the person feels aggrieved by 
a penalty or interest, as 
confirmed or amended by the 
Minister under section 57; or 

(c) the person disputes the amount 
of estimated tax confirmed or 
amended by the Minister under 
section 58, or the liability 
therefor. 

(2) In order to appeal under sub­
section ( 1), the appellant must within 
thirty days after the notification under 
section 56, 57 or 58, as the case may 
be, has been mailed to or served on the 
appellant, file a notice of appeal in 
the office of the District Court in the 
judicial centre wherein the appellant 
resides or carries on business. 

(3) The notice of appeal under 
subsection (2) shall set out the grounds 
of the appeal and a copy of the notice 
shall be served on the Minister. 

(4) The appellant shall, within 
fourteen days after service of a copy of 
the notice of appeal on the Minister 
under subsection (3), apply to a judge 
of the District Court for the appoint­
ment of a day for the hearing of the 
appeal and shall, not less than fourteen 
days before the day appointed for the 
hearing, serve on the Minister a written 
notice of that day. 
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Appeal to 
Court of 
Appeal 

(5) The appeal and the evidence 
adduced thereon by the appellant and Her 
Majesty shall be heard by the judge in a 
summary manner and the judge sha 11 de­
cide the appeal 

(a) by upholding, reducing or 
cancelling 

(i) the suspension or cancel­
lation of or refusal to 
issue a licence as con­
firmed or altered by the 
Minister, 

(ii) the penalty or interest 
as confirmed or amended 
by the Minister, or 

(iii) the estimate of tax as 
confirmed or amended by 
the Minister; or 

(b) by rendering such other de­
cision as the judge considers 
proper in the circumstances. 

(6) All papers and documents in 
the possession of the Minister and af­
fecting the matter of the appeal shall 
be produced before the judge on the 
hearing of the appeal. 

(7) The costs of the appeal are in 
the discretion of the judge who hears 
the appeal and the judge may make an 
order respecting costs in favour of or 
against Her Majesty and may fix the 
amount thereof. 

61. ( 1) An appeal may be taken to 
the Court of Appeal frorn a decision of a 
judge of the District Court upon any 
point of law raised upon a hearing be­
fore the judge under section 60. 

(2) The rules governing appeals to 
the Court of Appeal from a decision of a 
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Irregularity 
in estimates 

Effect of 
delay 

Remission 

judge of the District Court apply to 
appeals under this section. 

62. An estimate of tax made by the 
Minister and confirmed or amended under 
section 58 shal 1 not be varied or dis­
allowed because of any irregularity, 
informality, omission or error on the 
part of a person in the observation of a 
directory provision of this Act or the 
regulations up to the date of the issu­
ing of the notice of the estimate. 

63. Neither the giving of a notice 
bf appeal by a person nor a delay in the 
hearing of that appeal 

(a) affects in any way 

( i) the due date of any tax 
or part thereof imposed 
under this Act that is 
the subject-matter of an 
appeal, 

(ii) the interest or penalties 
provided by this Act in 
respect of any tax as due 
and payable, or 

(iii) any liability for payment 
of any tax provided by 
this Act; or 

(b) delays in any way the collect­
ion of any tax, 

but if the tax is set aside or reduced 
on appeal, the Minister shall refund to 
the person entitled thereto the excess 
of tax paid and of any additional penal­
ty or interest paid thereon. 

64.(l) Notwithstanding any other 
Act or any other provision of this Act, 
the Minister may remit any p~nal ty or 
interest imposed under sections 47 to 
51. 
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Offence: 
failure to 
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(2) A reraission under this section 
may be total or partial, conditional or 
unconditional, and may be granted wheth­
er before or after or pending any suit 
or proceeding for the recovery of any 
penalty or interest and before or after 
any payment thereof has been made or 
enforced by process or execution. 

65. Subsections (3) and (4) of 
section 19 of The Financial Administra­
tion Act, 1973 apply, with such modifi­
cations as the circunstances require, to 
remissions under section Gl. 

Offences 

66. A person is guilty of an 
offence 

(a) who, 
sells 

not being 
tobacco 

purchaser; 

a 
to 

retailer, 
a retai 1 

(b) who being a retailer, sells 
tobacco to a retail purchaser 
otherwise than in accordance 
with any condition provided in 
respect of a registration 
certificate; 

(c) who being a wholesaler, sells 
tobacco for resale by retail 
sale to any person who is not 
a retailer; or 

(d) who, not having a valid whole­
saler's licence, sells tobacco 
to a retailer. 

67. A person who fails to preserve 
any account, book or record in accord­
ance with section 24 is guilty of an 
offence and liable on summary conviction 
to a fine of not less than one hundred 
dollars and not more than five thousand 
dollars. 
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obstructing 
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Offence: 
general 

68. A person is guilty of an of­
fence who 

fence 

(a) interferes with or 
person conducting 
ion, examination 
under this Act; 

hinders any 
an inspect­

or search 

(b) refuses to answer any quest­
ions put to that person in 
accordance with section 40 or 
41; or 

(c) fails to produce for inspect­
ion when requested to do so 
any books of account, records, 
financial statements including 
balance sheets and profit and 
loss statements, or other 
documents or any tobacco that 
the person has possession or 
control of. 

69. A person is guilty of an of-

(a) who, being required by this 
Act or the regulations to 
collect the tax, fails to do 
so; or 

(b) who, being required by this 
Act or the regulations to make 
returns or to pay money to the 
Minister or to any other per­
son, fails to do so by the 
date fixed therefor. 

70.(l) 
offence 

A person is gui 1 ty of an 

(a) who contravenes this Act or 
the regulations; 

(b) who fails otherwise to comply 
with any requirement or obli­
gation imposed on t.ha t person 
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by or under this Act or the 
regulations; or 

(c) who makes a false statement in 
any form or return completed 
or made under this Act or the 
regulations, 

in circumstances in which such contra­
vention, failure or false statement is 
not an offence under any other provision 
of this Act. 

(2) Every contravention, failure 
or false statement described in subsect­
ion (1) that relates to a separate sale 
or transaction constitutes a separate 
offence. 

71.(1) Every person who is 
of an offence under this Act 
regulations for which no other 
has been prescribed is liable on 
conviction 

guilty 
or the 
penalty 
sur.1ffiary 

(a) for a first offence to a fine 
of not less than two hundred 
dollars nor more than ten 
thousand dollars or to impri­
sonment for a term of not more 
than six months or to both the 
fine and imprisonment; 

(b) for a second offence to a fine 
of not less than five hundred 
dollars nor more than ten 
thousand dollars or to impri­
sonment for a term of not more 
than six months or to both the 
fine and imprisonment; and 

(c) for a third or subsequent 
offence to a fine of not less 
than one thousand dollars nor 
more than ten thousand dollars 
and to imprisonment for a term 
of not less than two weeks nor 
more than six months. 
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Corporate 
liability 

Liability of 
directors 

(2) In addition to the penalties 
imposed under subsection (1) a court 
shall order the person, found guilty of 
an offence to pay any tax due under this 
Act and, in default of the payment of 
the tax, the court shall order that 
person imprisoned for a term of not less 
than one month or more than six months. 

(3) A period of imprisonment im­
posed under subsection (2) shall be 
served consecutively to a term imposed 
under subsection (1). 

72. When a corpora ti on is guilty 
of an offence under this Act and an 
officer, director or agent of the corp­
oration directed, authorized, assented 
to, acquiesced in or participated in the 
commission of the offence, that officer, 
director or agent is a party to and 
guilty of the offence and is liable on 
summary conviction to the punishment 
provided for that of fence whether or not 
the corporation has been prosecuted or 
convicted. 

73.(1) For the avoidance of doubt, 
in addition to the penalties imposed 
under section 71, where a corporation is 
guilty of an offence for ;failing to pay 
the tax due by the corporation under 
this Act or the regulations and an offi­
cer, director or agent of that corpora­
tion has been convicted of directing, 
authorizing or participating in the 
commission of that offence, the court 
shall order that director or agent to 
pay the tax for which the corporation 
has been convicted of failing to pay and 
in default of the payment of that tax, 
the court shall order that officer, 
director or agent imprisoned for a term 
of not less than one month or more than 
six months. 

(2) 
section, 

In any prosecution under this 
an officer, director or agent 
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Non-applica­
tion of 
Criminal 
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No time 
limitation 

Consolidated 
Revenue Fund 

Computer 
print-outs 

RSN 1970 
c.374 in 
transition 

of a corporation is not liable to pay 
the tax for which the corporation has 
been convicted of failing to pay under 
subsection (1) where that officer, di­
rector or agent shows that the degree of 
care, diligence and skill to prevent the 
failure that a reasonably prudent person 
would have exercised in comparable cir­
cumstances was exercised. 

(3) Notwithstanding section 75, no 
action or proceedings to recover an 
amount payable by an officer, director 
or agent of a corpora ti on under this 
section shall be commenced more than 
four years after that officer, director 
or agent last ceased to be an officer, 
director or agent of that corporation. 

74. Sections 662 .1 and 663 of the 
Criminal Code (Canada) shall not be 
applied in disposing of a complaint made 
or in imposing punishment for an offence 
under this Act. 

75. A complaint may be made and 
all proceedings may be taken thereon in 
respect of any of fence under this Act or 
the regulations, without any limitation 
of time. 

76. All amounts received by the 
Minister by way of tax form part of the 
Consolidated Revenue Fund. 

77. In any court proceeding taken 
under this Act the Crown may, in support 
of its case, produce copies of computer 
print-outs duly certified as correct 
copies by the Comptroller General or a 
designate of the Comptroller General. 

Transitional 

78.(1) In this section "former 
Act" means The Tobacco Tax Act, 1978 as 
amended. 
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1973 No.79 

Commencement 

(2) After the coming into force of 
this Act no tax shall be imposed or 
collected under the former Act in re­
spect of any sale of tobacco occurring 
after that time or in respect of any 
transaction or dealing occurring after 
that time. 

(3) In respect of any sale of 
tobacco or other transaction or dealing 
occurring before the coming into force 
of this Act, the former Act applies in 
all respects as though this Act had not 
been passed. 

(4) To enable a more convenient 
transition from the former Act to this 
Act, the provisions of subsection (2) of 
section 28 of The Interpretation Act 
operate and shal~be applied as though 
this Act were substituted for the former 
Act and the former Act were repealed by 
this Act. 

Cons-equential 

79. Subsection (1) of section 3 of 
The Proceedings Against the Crown Act, 
1973 is amended by inserting the words 
and.figures "The Tobacco Tax Act, 1986" 
immediately after the wortls HThe Tobacco 
Tax Act, 1978". 

80. This Act comes into force on a 
day to be proclaimed by the Lieutenant­
Governor in Council. 
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CHAPTER 2 

AN ACT FOR GRANTING TO HER MAJESTY 
CERTAIN SUMS OF MONEY FOR DEFRAYING 

CERTAIN EXPENSES OF THE PUBLIC SERVICE 
FOR THE FINANCIAL YEAR ENDING THE THIRTY­

FIRST DAY OF MARCH ONE THOUSAND NINE 
HUNDRED AND EIGHTY-SEVEN AND FOR OTHER 
PURPOSES RELATING TO THE PUBLIC SERVICE 

(Assented June 17, 1986) 

Analysis 

Section: Section: 

1. 
2. 

Short title 3. Commencement 
Schedule Interim Supply 1986-87 

MAY IT PLEASE YOUR MAJESTY-

WHEREAS it appears that the sums hereinafter mentioned 
are required to defray certain expenses of the Public 
Service of Newfoundland for the financial year ending 
the thirty-first day of March one thousand nine hundred 
and eighty-seven and for other purposes relating to the 
Public Service: 

MAY IT THEREFORE PLEASE YOUR MAJESTY THAT-

Be it enacted by the Lieutenant-Governor and House of 
Assembly in Legislative Session convened, as follows: 

Short 
title 

Interim 
Supply 
1986-87 

1. This Act may be cited as The 
Interim Supply Act, 1986. ~-

2. From and out of the Consolidat­
ed Revenue Fund there may from time to 
time be issued by the Minister of Fin­
ance sums not exceeding seven hundred 
and fifteen million three hundred and 
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thirty thousand nine hundred dollars 
($715,330,900) and the said sums so 
issued shall be paid and applied by the 
several Heads of Expenditure in respect 
of the financial year extending from the 
first day of April one thousand nine 
hundred and eighty-six to the thirty­
first day of March one thousand nine 
hundred and eighty-seven towards 
defraying the charges and expenses of 
the Public Service of Newfoundland as 
set forth in the Schedule. 

Commencement 3. This Act 
come into force on 
April, 1986. 

SCHEDULE 

Head of 
Expenditure 

Consolidated Fund Services 
Executive Council 
Finance 
Legislature 
Public Works & Services 
Development & Tourism 
Environment 
Fisheries 
Forest Resources & Lands 
Mines and Energy 
Newfoundland and Labrador Housing 

Corporation 
Rural, Agricultural & Northern 

Development 
Transportation 
Career Development & Advanced 

Studies 
Consumer Affairs & Communications 
Culture, Recreation & Youth 
Education 
Health 

49 

is deemed to have 
the first day of 

Amount 

$ 545,000 
2,222,800 

15,800,600 
2,129,500 

40,779,700 
10' 437 •. 400 

6;369,800 
7,431,700 

13,866,300 
20,953,300 
2,880,000 

15,142,300 

132,696,100 
51,633,500 

592,800 
10,613,700 

107,935,800 
178,283,200 
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Justice 
Labour 
Municipal Affairs 
Social Services 

$ 

50 

Chapter 2 

21,744,700 
1,509,600 

29,901,300 
41,861,800 

715,330,900 



• -· CHAPTER 3 

AN ACT FOR GRANTING TO HER MAJESTY 
CERTAIN SUMS OF MONEY FOR DEFRAYING 

CERTAIN EXPENSES OF THE PUBLIC SERVICE 
FOR THE FINANCIAL YEAR ENDING THE THIRTY­

FIRST DAY OF MARCH ONE THOUSAND NINE 
HUNDRED AND EIGHTY-SEVEN AND FOR OTHER 
PURPOSES RELATING TO THE PUBLIC SERVICE 

(Assented to June 17, 1986) 

Analysis 

Section: Section: 

1. 
2. 

Short title 
Further supply 
1986-87 

3. Effect of 
authorization 

Schedule 

MAY IT PLEASE YOUR MAJESTY-

WHEREAS it appears that the sums hereinafter mentioned 
are required to defray certain expenses of the Public 
Service of Newfoundland for the financial year ending 
the thirty-first day of March one thousand nine hundred 
and eighty-seven and for other purposes relating to the 
Public Service: 

MAY IT THEREFORE PLEASE YOUR MAJESTY THAT -

Be it enacted by the Lieutenant-Governor and House of 
Assembly in Legislative Session convened, as follows: 

Short 
title 

Further 
supply 
1986-87 

1. This Act may be cited as The 
Supply Act, 1986. 

2. From and out of the Consoli-
dated Revenue Fund there may from time 
to time be issued by the Minister of 
Finance sums not exceeding one billion 
four hundred and eleven million five 
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hundred and seventy-three thousand nine 
hundred dollars ($1,411,573,900.00) in 
addition to the sum of seven hundred and 
fifteen million three hundred and thirty 
thousand nine hundred dollars ($715,330, 
900.00) authorized by The Interim Supply 
Act, 1986, the aggregate of the sums 
authorized to be issued under this Act 
and The Interim Supply Act, 1986 being 
two billion one hundred and twenty-six 
million nine hundred and four thousand 
eight hundred dollars ($2,126,904,800. 
00). 

Effect of 3. The sums authori-zed to be 
authorization issued by this Act as set forth in the 

Schedule shal 1 be paid and applied by 
the several Heads of Expenditcire in 
respect of the financial year extending 
from the first day of April, 1986 to the 
thirty-first day of March, 1987 towards 
defra:l!'ing the charges and expenses of 
the Public Service of Newfoundland as 
set forth in the Schedule. 

SCHEDULE 

Head of Expenditure 

Consolidated Fund Services 
Executive Council 
Finance 
Legislature 
Public Works & Services 
Development & Tourism 
Environment 
Fisheries 
Forest Resources & Lands 
Mines & Energy 
Newfoundland and Labrador 

Housing Corporation 
Rural, Agricultural & Northern 

Development 
Transportation 
Career Development & Advanced 

Studies 
Consumer Affairs & Communications 
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$ 

Amount 

1,555,000 
5,503,800 

25,507,100 
4,919,700 

63,770,900 
Hi, 447, 300 
2,592,400 

19,255,300 
16,192,100 
66,66G,100 

9,370,000 

21,926,300 
55,321,400 

115,308,oop 
1,513,400 
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Culture, Recreation & Youth 
Education 
Health 
Justice 
Labour 
Municipal Affairs 
Social Services 

53 

$ 

Chapter 3 

17,777,200 
298,948,200 
414,359,600 

53, 911, 800 
4,644,200 

73,102,000 
122,982,100 

1,411,573, 900 



CHAPTER 4 

AN ACT FOR GRANTING TO HER MAJESTY 
CERTAIN SUMS OF MONEY FOR DEFRAYING CERTAIN 

EXPENSES OF THE PUBLIC SERVICE FOR THE 
FINANCIAL YEAR ENDING THE THIRTY-FIRST DAY 

OF MARCH ONE THOUSAND NINE HUNDRED AND 
EIGHT-SIX AND FOR OTHER PURPOSES 

RELATING TO THE PUBLIC SERVICE 

(Assented to June 17, 1986) 

Analysis 

Section: Section: 

1. 
2. 

Short title 
Supplementary Supply 
1985-86 

Schedule 

MAY IT PLEASE YOUR MAJESTY-

WHEREAS it appears that the sums hereinafter men­
tioned are required to defray certain expenses of the 
Public Service of Newfoundland for the financial year 
ending the thirty-first day of March one thousand nine 
hundred and eighty-six and for other purposes relating 
to the Public Service: 

MAY IT THEREFORE PLEASE YOUR MAJESTY THAT -

Be it enacted by the Lieutenant-Governor and House of 
Assembly in Legislative Session convened, as follows: 

Short 
title 

Supplement­
ary Supply 
1985-86 

1. This Act may be cited as The 
Supplementary Supply Act, 1986. ~-

2. From and 
dated Reveriue Fund 
to time be issued 
Finance sums not 
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there may from time 
by the Minister of 
exceeding fifty-two 
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1986 

Chapter 4 

mi 11 ion five hundred and thirty-six 
thousand four hundred dollars ( $52, 
536,400) and the said sums so issued 
shall be paid and applied by the several 
Heads of Expenditure in respect of the 
financial year extending from the first 
day of April one thousand nine hundred 
and eighty-five to the thirty-first day 
of March one thousand nine hundred and 
eighty-six towards def raying the charges 
and expenses of the Public Service of 
Newfoundland as set forth in the Sched­
ule. 

SCHEDULE 

Head of Expenditure Amount 

Finance 
Environment 
Fisheries 
Forest Resources & Lands 
Mines and Energy 
Rural, Agricultural and 

Northern Development 
Transportation 
Career Development & Advanced 

Studies 
Culture, Recreation & Youth 
Education 
Health 
Labour 
Social Services 
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$ 11,272,200 
60,000 

2,850,000 
1,000,000 

426,000 

1,845,000 
1,300,000 

3,500,000 
410,000 

15,123,200 
2,950,000 

125,000 
11,675,000 

$ 52,536,400 



CHAPTER 5 

AN ACT TO AMEND THE DISTRICT COURT ACT, 
1976 

(Assented to June 17, 1986) 

Analysis 

Section: Section: 

1. S . 7 ( 1 ) R&S • 
Composition of court 

Arndt. 
Supreme Court 

2. Judicature Act, 1984 3. Commencement 

Be it enacted by the Lieutenant-Governor and House of 
Assembly in Legislative Session convened, as follows: 

1975-76 
No.69 
as amended 

Judicature 
Act, 1984 

1. Subsection (1) of section 7 of 
The District Court Act, 1976 is repealed 
and the following substituted: 

" ( 1) The District Court of 
Newfoundland shall consist of a 
chief judge, to be styled the Chief 
Judge of the District Court, and 
ten other judges.". 

Consequential Amendment 

2. Section 21 of The Judicature 
Act, 1984 is repealed and---r-he following 
substituted: 

"21. The Supreme Court con­
sists of nineteen judges, one being 
a chief justice, who shall be 
called Chief Justice of the Supreme 
Court, and eighteen other judges, 
who shal 1 be cal led Judges of the 
Supreme. Court.". 
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Commencement 3. This Act comes into force on a 
day to be proclaimed by the Lieutenant­
Governor in Council. 
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CHAPTER 6 

AN ACT TO AMEND THE JUSTICES AND OTHER 
PUBLIC AUTHORITIES (PROTECTION) ACT 

(Assented to June 17, 1986) 

Analysis 

1. S.19 Rep. 
Notice of action and 
limitation 

Be it enacted by the Lieutenant-Governor and House of 
Assembly in Legislative Session convened, as follows: 

RSN 1970 
c.189 

1. Section 19 of The Justices 
and Other Public Authorities (Protect­
ion) Act is repealed. 
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CHAPTER 7 

AN ACT TO AMEND THE QUEEN'S COUNSEL ACT 

(Assented to June 17, 1986) 

Analysis 

Section: Section: 

1. S • 2 ( 2 ) R&S . 
Appointment of Queen's 
Counsel 

2. S. 3 ( 2) Added 
Deputy Attorney 
General 

Be it enacted by the Lieutenant-Governor and House of 
Assembly in Legislative Session convened, as follows: 

1975-76 
No. 37 

1.(1) Subsection (2) of section 2 
of The Queen's Counsel Act is amended by 
striking out the word "three" and by 
substituting the word "five". 

(2) Section 2 of the said Act is 
further amended by adding immediately 
after subsection (4) the following: 

"(5) Notwithstanding subsec­
tion (4), a person may be appointed 
under this section if that person 
has an accumulation of at least ten 
years standing at the Bar of the 
province and the Bar of another 
province.". 

2. Section 3 of the said Act is 
amended by renumbering it as subsection 
( 1) of section 3 and by adding immedi­
ately after subsection ( 1) the follow­
ing: 

"(2) Notwithstanding anything 
in section 2, upon the appointment 
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of a person who is a member of the 
Bar of the province to the office 
of Deputy Attorney General and 
Deputy Minister of Justice for the 
province, if that person is not 
then one of Her Majesty's Counsel 
learned in the law for the prov­
ince, the Lieutenant-Governor in 
Council shall, by letters patent 
under the Great Seal, appoint that 
person as one of Her Majesty's 
Counsel learned in the law, for the 
province.". 
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CHAPTER 8 

AN ACT TO AMEND THE LAW SOCIETY ACT, 1977 

(Assented to June 17, 1986) 

Analysis 

Section: Section: 

1. S.6(n) R&S. 3. S.82 R&S. 
Powers 

2. S.44(1) Arndt. 4. 
Fees for Law Society 
S.83(4) Rep. 

Discipline Committee Annual certificate for 
new members 

Be it enacted by the Lieutenant-Governor and House of 
Assembly in Legislative Session convened, as follows: 

1977 c.77 
as amended 

Fees for Law 
Society 

1. Paragraph (n) of section 6 of 
The Law Society Act, 1977 is repealed 
and the following substituted: 

the 
the 
the 

2. 
said 
word 
word 

"(n) confer upon suitable 
persons honourary or life 
membership in the Society 
subject to such rules as 
it may prescribe in that 
behalf;". 

Subsection (1) of section 44 of 
Act is amended by striking out 
"thirteen" and by substituting 
"twenty-five". 

3. Section 82 of the said Act is 
repealed and the following substituted: 

"82. ( 1) The fee for every 
writ, whether mesne or final, issu­
ed by a solicitor out of the Dis­
trict Court or out of the Trial 
Division shall be paid to the Reg-
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Chapter 8 

istrar of the Supreme Court for the 
Society and when received shall be 
paid by the Registrar to the Sec­
retary for the purposes of the 
Society. 

(2) The fee referred to in 
subsection ( 1) shall be set by 
order of the Lieutenant-Governor in 
Council. 

(3) The order referred to in 
subsection (2) is subordinate leg­
islation for the purposes of The 
Statutes and Subordinate Legislat=' 
ion Act.". 

4. Subsection (4) of section 83 of 
the said Act is repealed. 
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CHAPTER 9 

AN ACT TO AMEND THE DEPARTMENT 
OF JUSTICE ACT 

(Assented to June 17, 1986) 

Analysis 

Section: Section: 

Sections Added S.16 Limits, etc. 
approved S.13 Agreements with 

other juris­
dictions 

S.17 Implementation 
of agreements 

S.18 Other depart­
ments 

S.14 Agreements generally 
S.15 Power to amend 

agreements 

Be it enacted by the Lieutenant-Governor and House of 
Assembly in Legislative Session convened, as follows: 

RSN 1970 
c.85 
as amended 

Agreements 
with other 
jurisdictions 

1. The Department of Justice Act 
is amended by adding immediately after 
section 12 the following: 

"Agreements 

13.(l) Subject to the approv­
al of the Lieutenant-Governor in 
Council, the Minister may enter 
into agreements with the Government 
of Canada or of any province of 
Canada or any agency of any such 
Government providing for 

(a) the joint undertaking, by 
the Government of the 
province or any agency 
thereof with any of those 
Governments, or any 
agency thereof, of 
projects relating to any 
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Agreements 
generally 

aspect of any of the 
powers, functions or 
duties of the Minister 
entrusted to the Minister 
by or under this Act; 

(b) the payment by or to the 
province of contributions 
in respect of the cost of 
any projects referred to 
in paragraph (a); or 

(c) any or all of the matters 
ref erred to in paragraphs 
(a) and (b). 

(2) The Minister may, for any 
of the purposes of this Act, and 
subject to the approval of the 
Lieutenant-Governor in Council, 
cause to be prepared and undertaken 
alone or with Canada or with any 
province of Canada, programs of 
research and investigation, and may 
coordinate such programs with other 
similar programs being undertaken 
in the province or elsewhere in 
Canada. 

14; Subject to the approval 
of the Lieutenant-Governor in Coun­
cil, the Minister may 

(a) enter into any agreement 
for promoting any of thq 
objects of this Act; 

(b) enter into any agreement 
for which no specific 
provision is made else­
where in this Act which 
the Minister deems 
necessary or desirable 
for the purpose of exer­
cising or discharging the 
Minister's powers, func­
tions or duties; or 
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Power to 
amend 
agreements 

Limits, etc. 
approved 

(c) enter into any or all of 
the agreements referred 
to in p~ragraphs (a) and 
(b). 

15.(1) Power to enter into 
any agreement shal 1 include power 
to amend any such agreement from 
time to time, but, if the approval 
of the Lieutenant- Governor in 
Council to the original agreement 
is requir~d, such approval is also 
required for any amending agree­
ment. 

(2) Where the Minister may 
enter an agreement, the terms, 
conditions and monetary limits 
subject to which the Minister may 
enter the agreement, are terms, 
conditions and monetary limits 
subject to which the agreement, as 
amended, may be entered into; but 
if an amendment to an agreement 
results in the agreement, as amend­
ed, exceeding or viola ting the 
terms, conditions or monetary 
limits, the Minister may enter the 
amendment only subject to the 
approval of the Lieutenant- Gover­
nor in Council. 

16. Notwithstanding that the 
approval of the Lieutenant-Governor 
in Council is required for an 
agreement under section 13 or 14, 
the Lieutenant-Governor in Council 
may, from time to time, approve 
terms, conditions and monetary 
limits subject to which the Minis­
ter may, without prior approval of 
the Lieutenant-Governor in Council, 
enter into agreements under section 
13 or 14; and subject to those 
terms, conditions and limits the 
Minister may enter the agreements 
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Implementation 
of agreements 

Other 
departments 

without approval of the Lieutennat­
Governor in Council. 

17. The Minister may imple­
ment any agreement made under this 
Act. 

18. In carrying out any 
project or research program under 
this Act or in pursuance of an 
agreement made under this Act, the 
Minister shall, whenever possible, 
make use of the services and facil­
ities of other departments of the 
Government of the province." 
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CHAPTER 10 

AN ACT TO AMEND THE DEPARTMENT OF 
ENVIRONMENT ACT 

(Assented to June 17, 1986) 

Analysis 

Section: 

1. S.39.1 Added 
Action to recover 
costs 

2. S. 48(1) Arndt. 
Offences 

Be it enacted by the Lieutenant-Governor and House of 
Assembly in Legislative Session convened, as follows: 

1981 c.10 
as amended 

Action to 
recover 
costs 

1. The Department of Environment 
Act is amended by adding immediately 
after section 39 the following: 

"39.1 Where pollution occurs 
and the person or municipal author­
ity that the Minister considers 
responsible for the occurrence of 
the pollution fails to do the 
th~ngs that the Minister corisiders 
are appropriate to prevent, 
control, eliminate or ameliorate 
the pollution, the Minister may 
take appropriate action to prevent, 
control, eliminate .or ameliorate 
the pollution and the costs 
incurred. by the Minister in taking 
that action are a debt due Her 
Majesty and are recoverable from 
the person or municipal authority 
that the Minister c9nsiders 
responsible for the occurrence of 
the pollution.". 
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Chapter 10 

2. Subsection (1) of section 48 of 
the said Act is amended 

(a) in paragraph (a) by striking 
out the words "ten thousand 
dollars" and substituting the 
words "twenty-five thousand 
dollars"; and 

(b) in paragraph (b) by striking 
out the words "one hundred 
dollars" and subs ti tu ting the 
words "one thousand dollars". 
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CHAPTER 11 

AN ACT TO AUTHORIZE THE RAISING OF MONEY 
BY WAY OF LOAN BY THE PROVINCE 

(Assented to June 17, 1986) 

Analysis 

Section: Section: 

1. Short title 4. Authority supplemental 
2. Loan authorized 5. Limitation under 

1985 c.4 3. Limitation 

Be it enacted by the Lieutenant-Governor and House of 
Assembly in Legislative Session convened, as follows: 

Short 
title 

Loan 
authorized 

1. This Act may be cited as The 
Loan Act, 1986. 

2. The Lieutenant-Governor in Coun­
cil is hereby authorized to raise from 
time to time by way of loan, in the 
manner prescribed in subsection (1) of 
section 37 of The Financial Administrat­
ion Act, 1973, 

(a) such sums of money as are 
required for the Consolidated 
Revenue Fund to make good, in 
whole or in part, any actual 
or estimated deficiencies 
between provincial revenue and 
expenditures, or to provide 
for expenditures made or to be 
made therefrom; 

( b) such sums of money as may be 
required, or may have been 
required since April'l, 1986, 
to retire, repay, renew or 
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Limitation 

Authority 
supplemental 

The Loan Act, 1986 Chapter 11 

refund, in whole or in part, 
any securities issued under 
this or any other Act; and 

( c) such sums of money as may be 
paid, or may have been paid 
since April 1, 1986 into the 
Newfoundland Government Sink­
ing Fund or any other sinking 
fund established for the reti­
rement or repayment, in whole 
or in part, of any securities 
issued under this Act or any 
other Act. 

3. The principal amount of any 
securities issued under the authority of 
this Act shall not exceed in the aggre­
gate the sum of two hundred and seventy­
five million dollars ($275,000,000) in 
addition to the aggregate of 

(a) all sums of money applied 
since April 1, 1986 to the 
retirement, repayment, renewal 
or refunding, in whole or in 
part, of any securities issued 
under this or any other Act; 
and 

(b) all sums of money applied 
since April 1, 1986 to the 
Newfoundla~d Government 
Sinking Fund or any other 
sinking fund established for 
the retirement or repayment, 
in whole or in part, of any 
securities issued under this 
or any other Act. 

4. Subject to section 5, the sums 
of money authorized by section 2 to be 
raised for the purposes mentioned in 
that section are in addition to all sums 
of money authorized to be raised by way 
of loan under any other Act. 
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Limitation 
under 1985 
c.4 
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5. Notwithstanding The Loan Act, 
1985, the Lieutenant-Governor in Council 
may not, after the coming into force of 
this Act, raise by way of loan any fur­
ther sums of money under The Loan Act, 
1985. 
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CHAPTER 12 

AN ACT TO REVISE AND REFORM THE 
LAW RESPECTING CORPORATIONS 

(Assented to June 17, 1986) 

Analysis 

Section: Section: 

1. 
2. 
3. 
4. 
5. 
6. 
7. 
8. 

9. 
10. 
11. 

12. 

13. 

14. 
15. 

16. 
17. 
18. 

19. 
20. 
21. 

22. 

Short title 23. 
Interpretation 24. 
Use of "shall" 25. 
Use of !'may" 
Use of "must" 26. 
Purposes of Act 
Application of Act 27. 
Certain incorporations 28. 
halted 
Prohibited associations 29. 
Affilated corporations 
Control of a body 
corporate 
Holding & subsidiary 
bodies corporate 30. 
Distribution to the 31. 
public 32. 

PART I 33. 
INCORPORATION 
Power to incorporate 34. 
Articles of 
incorporation 35. 
Special majorities 
Delivery of articles 
Certificate of 
incorporation 
Effect of certificate 36. 
Name of corporation 37. 
English-French form 
of name 
Name in any language 38. 
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Designating number 
Prohibited names 
Directing change 
of name 
Name of continued 
corporation 
Revoking name 
Certificate of 
amendment of name 
Pre-Incorporation 
contracts 

PART II 
CAPACITY AND POWERS 
Corporate capacity 
Restricted business 
Effect of 
restricted acts 
No constructive 
notice 
Assertions of cor­
porate incapacity 
Corporate seal 

PART III 
REGISTERED OFFICE 
AND RECORDS 
Registered off ice 
Notice of 
registered 
office 
Corporate records 
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Section: 

39. 
40. 

41. 

42. 
43. 
44. 

45. 
46. 
47. 

48. 
49. 
50. 
51. 
52. 

53. 
54. 
55. 
56. 
57. 
58. 

59. 
60. 

61. 
62. 
63. 
64. 
65. 
66. 
67. 

68. 

69. 

70. 

Director's records 
Accounting records 
out of province 
Records of continued 
corporations 
Form of records 
Duty of care: records 
Access to corporate 
records 
Basic shareholder lists 
Share options list 
Use of shareholder 
list 

PART IV 
CORPORATE FINANCE 
Shares 
One class of shares 
Classes of shares 
How shares issued 
Consideration for 
shares 
Shares non-assessable 
Stated capital accounts 
Open-end mutual funds 
Shares in series 
Pre-emptive rights 
Instruments evidencing 
rights 
When shares issued 
Corporation's own 
shares 
Holding own shares 
Acquiring own shares 
Other acquisition 
Redemption of shares 
Donated shares 
Voting own shares 
Reduction of stated 
capital 
Stated capital 
account adjustment 
Cancellation etc. 
of own shares 
Presumption against 
acquisition 
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Section: 

71. Change of shares 
72. Redemption of debt 

obligations, etc. 
73. Contract to purchase 

own shares 
74. Commission for sale 

of shares 
75. When dividends 

prohibited 
76. Payment of dividends 
77. Illicit loans 
78. Permitted loans 
79. Enforceability of 

illicit loan 
80. Shareholder immunity 
81. Lien on shares 

PART V 
SECURITY CERTIFI­
CATES, REGISTERS 
AND TRANSFERS 

82. Definitions for 
Part 

83. Part governs 
transfers 

84. Security 
certificates 

85. Contents of share 
certificate 

86. Effect of 
restriction, etc. 

87. Restriction on 
share transfer 

88. Particulars of 
class 

89. Fractional shares 
90. Fractional share 

rights 
91. Scrip certificate 

rights 
92. Securities records 
93. Securities regist­

ers 
94. Place of registers 
95. Effect of 

registration 
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Section: 

96. Branch register 
97. Destruction of 

certificates 
98. Dealings with 

registered holder 
99. No duty to third 

person 
100 •• Infants 
101. Joint holders 
102. Transmission of 

securities 
103. Securities over-issued 
104. Action on security 
105. Securities fungible 
106. Notice of defect 
107. Pu~chase for value 
108. Defences of issuer 
109. Presumed notice of 

defect 
110. Unauthorized signature 
111. Completion by addition 
112. Improperly altered 

security 
113. Warranties of 

agents 
114. Title of purchaser 
115. Notice of adverse 

claim 
116. Presumed notice of 

adverse claim 
117. Warranties 
118. Compelling 

endorsement 
119. Endorsement of 

security 
120. Endorsement without 

delivery 
121. Endorsement in 

bearer form 
122. Unauthorized 

endorsement 
123. Warranties of 

guarantor of 
signature 
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Section: 

124. Constructive 
delivery 

125. Part of fungible 
bulk 

126. Notice of 
adverse claim 

127. Sale through broker 
128. Wrongful transfer 
129. Right to requisites 

for registration 
130. Seizure of security 
131. Duty to register 

transfer 
132. Endorsement effect­

ive 
133. Limited duty of 

inquirer by issuer 
134. Discharge of duty 

by issuer 
135. Inquiry into 

adverse claims 
136. Notice of 

adverse claims 
137. Limitation of 

issuer's liability 
138. Duty of issuer 

in default 
139. Lost or stolen 

security 
140. Agent's duties 

PART VI 
TRUST INDENTURES 

141. Definitions for Part 
142. Application of Part 
143. Conflict of interest 
144. Qualification 

of trustee 
145. List of 

security holders 
146. Evidence of 

compliance 
147. Contents of 

declaration 
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Section: 

148. Further evidence 
of compliance 

149. Evidence of com­
pliance upon demand 
of trustee 

150. Certificate of 
compliance 

151. Notice of default 
152. Duty of care 

of trustee 
153. Reliance on state­

ment 
154. No exculpation 

PART VII 
RECEIVERS AND 
RECEIVER-MANAGERS 

155. Functions of receiver 
156. Functions of 

receiver-manager 
157. Directors' powers 

cease 
158. Duty under court 

order 
159. Duty under instrument 
160. Duty of care 
161. Directions by court 
162. Duties of receive 

& receiver-manager 

PART VIII 
DIRECTORS AND 
OFFICERS 

163. Duty to manage 
164. Number of directors 
165. Restrictions 
166. Directors' amendments 

of by-laws 
167. Organization meeting 
168. Persons disqualified 

as directors 
169. Share qualification 
170. Residency requirement 
171. Notice of directors 

& term of office 
172. Cumulative voting 
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Section: 

173. Directors cease to 
hold o'.f f ice 

174. Resignation of 
director 

175. Removal of 
directors, etc. 

176. Director's rights 
re shareholders 

177. Filling vacancy 
among directors 

178. Changing number 
of directors 

179. Notice of change 
of directors 

180. Meeting of 
directors 

181. Notice of meeting 
of directors 

182. Notice of adjourned 
meeting 

183. One director 
meeting 

184. Meeting by tele­
phone 

185. Delegation of 
director's duties 

186. Validity of acts 
187. Resolution in 

lieu of meetiqg 
188. Directors·' liability 

for share issue 
189. Directors liabili­

ties for other acts 
190. Contributions from 

other directors 
191. Recovery by 

directors 
192. Defence to liability 

of directors 
193. Time limited for 

action 
194. Interest in con­

tract by director 
195. Continuing dis­

closure 
196. Avoidance standards 
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197. Setting contract 
aside 

198. Appointment of 
officers 

199. Duties of directors 
and officers 

200. Dissent to 
acts of other 

201. Indemnification 
by corporation 

202. Indemnification in 
derivative actions 

203. Right to indemnify 
204. Director§' and 

officers'insurance 
205. Court approval of 

indemnity 
206. Remuneration of 

directors, etc. 

PART IX 
INSIDER TRADING 

207. Definition of 
"insider" 

208. Presumed insider 
209. Liability of 

insider 
210. Time limited 

on action 

PART X 
SHAREHOLDERS 

211. Meeting in province 
212. Meetings outside 

province 
213. Calling meetings 
214. Fixing record date 
215. Statutory date of 

record 
216. Notice of 

record date 
217. Notice of meetings 
218. Special business 
219. Waiver of notice 

of meeting 
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220. Shareholder "pro­
posals" 

221. Proposal in manage­
ment proxy circular 

222. Nomination for 
director in proposal 

223. When non-compliance 
with s.221 allowed 

224. Immunity re proposal 
225. Notice of refusal 
226. Right to restrain 

meeting directors 
227. Right to omit pro­

posal 
228. Registrar entitled 

to notice 
229. Shareholder list 

and effect 
230. Right to examine 

list of shareholders 
231. Quorum at meeting 
232. Right to vote 
233. Representative 

voting 
234. Joint shareholders 

voting 
235. Voting method 
236. Resolution in lieu 

of meeting 
237. Requisition of meet­

ing by shareholders 
238. Meeting called by 

by court 
239. Court review of 

election or 
appointment 

240. Pooling agreement 
on voting 

241. Unanimous share­
holder agreement 

PART XI 
PROXIES 

242. Definitions for Part 
243. Appointing proxy­

holders 



1986 The Corporations Act 

Section: 

244. Revocation of proxy 
245. Deposit of proxies 
246. Mandatory solicita­

tion 
247. Soliciting proxies 
248. Documents to be 

sent Registrar 
249. Exemption order 
250. Attendance at 

meeting 
251. Duty of non­

beneficial owner 
252. Prohibition governs 
253. Restraining order 

PART XII 
FINANCIAL DISCLOSURE 

254. Annual financial 
statements 

255. Exemption 
256. Consolidated 

statements 
257. Approval of finan­

cial statements 
258. Copies to share­

holders 
259. Copies to Registrar 
260. Disqualification of 

auditor 
261. Appointment of 

auditor 
262. Dispensing with 

auditor 
263. When auditor ceases 

to hold off ice 
264. Removal of auditor 
265. Filling vacancy of 

auditor 
266. Court appointed 

auditor 
267. Auditor's right to 

attend meeting 
268. Duty of auditor to 

attend meeting 
269. Right of auditor to 

submit statement 
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270. Examination by auditor 
and report 

271. Right to information 
272. Audit committee 
273. Errors in financial 

statements 
274. Auditor's privilege 

re defamation 

PART XIII 
FUNDAMENTAL CHANGES 

275. Amending articles 
276. Constraints on 

share transfers 
277. Regulations re 

constrained share 
corporations 

278. Validity of acts 
279. Proposal to amend 

articles 
280. Class vote on 

proposal 
281. Delivery of 

articles 
282. Certificate of 

amendment 
283. Restated articles 
284. Corporate amalga­

mations 
285. Amalgamation agree­

ment 
286. Shareholder approval 
287. Vertical short-form 

amalgamation 
288. Horizontal short­

form amalgamation 
289. Articles of 

amalgamation 
290. Certificate of 

amalgamation 
291. Continuing imported 

corporation 
292. Certificate of 

continuance 
293. Rights preserved 

on continuation 
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294. Shares on 
continuation 

295. Exporting 
corporation 

296. Prior approval 
required 

297. Certificate of 
discontinuance 

298. Directors' borrowing 
powers 

299. Extraordinary sale 
300. Shareholders right 

to dissent 
301. Demand payment by 

dissenter 
302. Suspension of rights 
303. Offer to pay 
304. Application to court 
305. Procedure 
306. Powers of court 
307. Interest 
308. Notice 
309. Prohibition 

against payment 
310. Court ordered 

re-organizations 
311. Arrangements 

PART XIV 
DISSENTING OFFEREES 

312. Defintions for Part 
313. Offeror's right to 

acquire shares 
314. Notice to dissenting 

offeree 
315. Notice of adverse 

claim 
316. Delivery of share 

certificate 
317. Payment for shares 
318. Money in trust 
319. Duty of offerree­

corporation 
320. Fixing of fair 

values 
321. Venue 
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322. No security for 
losses 

323. Dissenting offerees 
as parties 

324. Powers of court 
325. Additional powers 

of court 

PART XV 
LIQUIDATION AND 
DISSOLUTION 

326. Application of Part 
327. Revival application 
328. Dissolution if no 

shares 
329. Dissolution if no 

property 
330. Dissolution where 

property disposed of 
331. Articles of dissolu­

tion & effect 
332. Proposing liquida­

tion and dissolu­
tion 

333. Certificate of 
intent to dissolve 

334. Liquidation under 
supervision of 
court 

335. Revocation of 
intent to dissolve 

336. Articles of 
dissolution 

337. Dissolution by 
Registrar 

338. Dissolution by 
court 

339. Further grounds 
340. Court supervision 
341. Application 

to court 
342. Powers of court 
343. Commencement of 

court order 
344. Effect of court 

order 
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345. Appointment of 
liquidator 

346. Duties of liquidator 
347. Powers of liquidator 
348. Final accounts & 

dissolution 
349. Right to distribu­

tion in money 
350. Custody of records 
351. Continuation of 

actions after 
dissolution 

352. Unknown claimants 
353. Vesting of property 

in Crown 

PART XVI 
INVESTIGATION 

354. Investigation 
ordered 

355. Court powers on 
investigation 

356. Power of inspector 
357. Hearing 
358. Criminating state­

ments 
359. Absolute privilege 
360. Information respect­

ing ownership 
361. Solicitor-client 

privilege 
362. Inquiries 

PART XVII 
CIVIL REMEDIES 

363. Definitions for Part 
364. Derivative action 
365. Powers of court 
366. Rectifying 

oppression 
367. Staying or dis­

missing action 
368. Costs 
369. Rectification of 

corporate records 
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370. Applications for 
d;irections 

371. Notice of refusal 
by Registrar 

372. Appeal from Regis­
trar's decision 

373. Restraining or 
compliance order 

374. Summary application 
to court 

375. Appeal 

PART XVIII 
GENERAL & 
ADMINISTRATION 

376. Appointment of 
Registrar 

377. Service upon 
Registrar 

378. Registrar of 
companies 

379. Inspection of 
documents 

380. Notice to directors 
& shareholders 

381. Presumption of 
receipt 

382. Undelivered notices 
383. Waiver o~ notice 
384. Certific~te by 

corporation 
385. Evidentiary value 

of documents 
386. Security 

certificate 
387. Copies 
388. Execution & filing 

of articles 
389. Alteration of 

document 
390. Correction of 

certificates 
391. Proof of documents 
392. Obligation to 

furnish .records 
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393. Retention of 
records 

394. Certificate of 
Registrar 

395. Power to refuse 
documents 

396. Form of documents 
filed 

397. Striking name off 
register 

398. Liability continues 
399. Service on corpora-

tion 
400. Reservation of name 
401. Prohibited name 
402. Power to refuse name 
403. Name on amalgamation 
404. Name as condition 

of revival 
405. Annual returns 
406. Regulations 

PART XIX 
CONTINUATION OF 
FORMER-ACT 
COMPANIES 

407. Matters done under 
Companies Act 

408. Effect of such 
matters 

409. Application for 
continuance 

410. Amending instruments 
411. Articles of 

continuance 
412. Certificate of 

continuance 
413. Application of 

sections 293 & 
294 

414. Deemed dissolution 
415. Effect of other 

references to 
Companies Act 
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PART XX 
CORPORATIONS 
WITHOUT SHARE 
CAPITAL 

416. Application of Part 
417. Definitions 
418. Restriction under 

this Part 
419. Form of articles 
420. Directors 
421. Use of "incorpor­

ated", etc. 
422. Number and classes 

of members 
423. Admission to 

membership 
424. Voting by members 
425. Transferability 

of interest 
426. Power to make 

by-laws re members 
427. By-laws re groups & 

delegates 
428. Disposition of prop­

erty on dissolution 

PART XX! 
REGISTRATION OF 
INCORPORATED 
COMPANIES 

429. Definitions for 
Part 

430. Not applicable to 
co-operatives 

431. Requirement for 
registration 

432. Manner of 
registering 

433. Registration of 
extra-provincial 
company 

434. Restricting 
activities 

435. Amalgamated foreign 
company 
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436. Requirements to 
register 

437. Document not in 
English 

438. Power of attorney 
439. Failure of power 
440. Capacity of 

attorney 
441. Certificate of 

registration 
442. Effect of 

registration 
443. Saving for federal 

company 
444. Suspension or 

revocation 
445. Cancellation of 

registration 
446. Revival of 

registration 
447. Authorization of 

previous activities 
448. Displaying name 

of company 
449. Change of name, etc. 
450. Incapacity of unreg­

gistered companies 
451. Resumption of action 

upon registration 
452. Prescribed fees 

payable 
453. Application of 

other Parts 

PART XXII 
INSURANCE CORPORATIONS 

454. Interpretation 
455. Application of Part 
456. Approval of Supt. 

of Insurance 
457. Filing of by-law 
458. Restriction on 

incorporation 
459. Dissolution of incor­

·porated insurer 

81 

Chapter 12 

Section: 

DIVISION A 
SHARE CAPITAL INSUR­
ANCE CORPORATIONS 

460. Application 
461. Incorporation 
462. Notice of appli­

cation 
463. Capital requirements 
464. Subscribed capital 

DIVISION B 
MUTUAL INSURANCE 
CORPORATIONS 

465. Application 
466. Incorporation of 

mutual companies 
467. Name 
468. Subscription book 
469. First meeting 
470. Directors, etc. 
471. Application for 

incorporation 
472. Members 
473. Withdrawal from 

mutual 
474. Effect of cash 

plan insurance 
475. Voting 
476. Vote where two or 

more p~rsoni:i 
477. Vote of trustee 

member 
478. Quorum 
479. Persons eligible 

as directors 
480. Treasurer 
481. Meeting of 

directors 
482. Assets 
483. Establishment of 

branches 
484. Rates 
485. Liability of 

branch members 
486. Expenses divided 
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DIVISION C 
BENEVOLENT 
CORPORATIONS 

487. Application 
488. Incorporation 
489. Investments 
490. Limit on benefits 
491. Borrowing power 
492. Treasurer 
493. Disputes 

PART XXIII 
TRUST, LOAN & IN­
VESTMENT CORPOR­
ATIONS 

494. Application 
495. Approval required 
496. Prohibition 
497. Appeal 

PART XXIV 
OFFENCES AND 
PENALTIES 

498. Name of corporation 
499. Abusing corporate 

designation 
500. Failure to protect 

records 
501. Mis-use of share­

holders lists 
502. Offences with 

respect to reports 
503. Mis-use of security 

holders list 
504. Failure to send 

proxy form 
505. Unlawfully solicit­

ing proxies 
506. Failure to comply 

with proxy 
directions 

Chapter 12 

Section: 

507. Default of regis­
trant to vote 
shares 

508. Failure to send 
financial state­
ments 

509. Failure to send 
financial documents 
to Registrar 

510. Default of auditor 
511. Director's default 

re financial errors 
512. Failure to produce 

records 
513. Failure to report on 

ownership 
514. General offences & 

penalty 
515. Order to comply 
516. Time limited for 

proceedings 
517. Civil remedy not 

affected 

PART XXV 
INCIDENTAL AND 
CONSEQUENTIAL 
MATTERS 

518. Rep. of RSN 1970 
c.54 

519. Rep. of RSN 1970 
c.310 

520. Scheduled amendments 
521. References to 

Companies Act 
522. Transitional provi-

sions 
523. Effect of repeal 
524. Commencement 
Schedule 

Be it enacted by the Lieutenant-Governor and House of 
Assembly in Legislative Session convened, as follows: 
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Short title 

Interpretation 

Short Title 

1. This Act may be cited as 
The Corporations Act. 

Interpretation 

2.(1) In this Act 

(a) "affairs" means the relat­
ionship among a corpor­
ation, its affiliates and 
the shareholders, direct­
ors and officers of bodies 
corporate, but does not 
include any business 
activities carried on by 
the bodies corporate; 

(b) "affiliate" means an affili­
ated body within the meaning 
of section 10; 

(c) "articles" means 

(i) the original or restated 
articles of incorporat­
ion, articles of amend­
ment, articles of amalga­
mation, articles of con­
tinuance, articles of 
reorganization, articles 
of dissolution and artic­
les of revival, and 

(ii) any statute, letters 
patent, memorandum of 
associatiqn, certificate 
of incorporation, or 
other cons ta ting instru­
ment evidencing, the cor­
porate existence of a 
body corporate continued 
as a corpora~ion under 
this Act; 
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(d) "associate" when used to indi­
cate a relationship with any 
person means 

(i) a body corporate of which 
that person beneficially 
owns or controls, direct­
ly or indirectly, shares 
or other securities con­
vertible into shares, 
that carry more than ten 
per cent of the voting 
rights 

(A) under all circum­
stances, 

(B) by reason of occurr-
ence of an event 
that has occurred 
and is continuing, 
or 

(C) by reason of a cur­
rently exercisable 
option of right to 
purchase those 
shares or those 
convertible securit­
ies, 

(ii) a partner of that person 
acting on behalf of the 
partnership of which they 
are partners, 

(iii)a trust or estate in 
which that person has a 
substantial beneficial 
interest or in respect of 
which he or she serves as 
a trustee or in a similar 
capacity, 

(iv) a spouse or child of that 
person, or 

84 



1986 The Corporations Act Chapter 12 

(v) a relative of that person 
or of his or her spouse 
if that relative has the 
same residence as that 
person; 

(e) "auditor" includes a partner­
ship of auditors; 

(f) "beneficial interest" 
eficial ownership" 
ownership through a 
legal representative, 
other intermediary; 

or "ben­
incl udes 
trustee, 
agent or 

(g) "body corporate" includes an 
incorporated company or other 
body corporate however or 
wherever incorporated, other 
than a corporation sole; 

(h) "commencement" when used in 
rel a ti on to this Act or a 
provision thereof means the 
day that the Act or provision 
comes into fqrce; 

(i) "constating instrument" inclu­
des any statute, letters pat­
ent, memorandum of associat­
ion, articles of association, 
certificate of incorporation, 
certificate of continuance, 
by-laws, regulations or other 
instrument by which ~ body 
corporate is incorporated or 
continued or that governs or 
regulates the affairs of a 
body corporate; 

(j) "corporation" means a body 
corporate incorporated or 
continued under this Act; 

(k) "court" means the the Supreme 
Court or a judge ther~of; 
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(1) "debt obligation" means a 
bond, debenture, note or other 
evidence of indebtedness or 
guarantee of a corpora ti on 
whether secured or unsecured; 

(m) "director" in relation to a 
body corporate, means a p~rson 
occupying therein the position 
of director by whatever name 
that person is called and 
"directors" and "board of 
directors" includes a single 
director; 

(n) "distributing corporation" 
means a corporation any of the 
issued shares of which are 
part of a distribution to the 
public, remain outstanding and 
are held by more than one 
person; 

(o) "former Act" refers to Chapter 
10 of the Statutes of 
Newfoundland 1899, as amended, 
consolidated and revised since 
July 19, 1899 and as 
contained, immediately before 
the commencement of this Act, 
in The Companies Act, being 
Chapter 54 of The Revised 
Statutes of Newfoundland, 
1970, as amended; 

(p) "former-Act company" means a 
body corporate 

(i) that 
under 

was incorporated 
Part I of the 

former Act, 

(ii) registered as a company 
under Part V of the 
former Act, or 

(iii) registered as a company 
pursuant to section 242 
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of The Companies Act, 
1899, being Chapter 10 
of the Statutes of 
Newfoundland, 1899; 

(q) "incorporator" means a person 
who signs articles of 
incorporation; 

(r) "individual" means a natural 
person; 

(s) "liability" in respect of a 
corpora ti on includes any debt 
of the corporation that arises 
under 

(i) section 73, 

(ii) subsection (2) of section 
308, or 

(iii) paragraph (f) or (g) of 
subsection (3) of section 
366; 

(t) "Minister" means the member of 
the Executive Council from 
time to time charged with the 
administration of this Act; 

(u) "ordinary resolution" means a 
resolution passed by a major­
ity of the votes cast by the 
shareholders who voted in 
respect of that resolution; 

(v) "person" includes an individ­
ual, body corporate, partner­
ship, association and a trus­
tee, executor, administrator 
or legal representative of a 
person; 

(w) "prescribed" means prescribed 
by the regulations; 

87 



1986 The Corporations Act Chapter 12 

(x) "record" means any register, 
book or other record required 
to be kept by a corporation or 
other body corporate; 

(y) "redeemable share" means a 
share issued by a corporation 

( i) that the corpora ti on may 
purchase or redeem upon 
demand of the corporat­
ion, or 

(ii) that the corporation is 
required by its articles 
to purchase or redeem at 
a specified time or upon 
demand of a shareholder; 

(z) "Registrar" means the Regist­
rar of Companies established 
under this Act and includes 
any of the Registrar's deput­
ies appointed in the manner 
provided by law; 

(aa) "resident Canadian" means an 
individual who is 

(i) a Canadian citizen ordin­
arily resident in 
Canada, 

(ii) a Canadian citizen not 
ordinarily resident in 
Canada who is a member of 
a prescribed class of 
persons, or 

(iii) a permanent resident 
within the meaning of the 
Immigration Act, 1976 
(Canada) and ordinarily 
resident in Canada, 
except a permanent 
resident who has been 
ordinarily resident in 
Canada for more than one 
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year after the time at 
which he or she first be­
came eligible to apply 
f o r C a n a d i a n 
citizenship; 

(bb) "security" means a share of 
any class or series of shares 
of a corporation or a debt 
obligation of a corporation 
and inc 1 udes a cert if ica te 
evidencing any share or debt 
obligation; 

(cc) "security interest" means an 
interest in or charge upon the 
property of a corpora ti on by 
way of mortgage, lien, pledge 
or otherwise and taken by a 
creditor to secure payment of 
an obligation of the corporat­
ion; 

(dd) "send" includes deliver; 

(ee) "series" in relation to share, 
means a division of a class of 
shares; 

{ff) "shareholder" includes a mem­
ber of a corporation to which 
Part XX applies except where 
inconsistent with a provision 
of that Part; 

(gg) "special resolution" means a 
resolution 

( i) passed by a majority of 
not less than two-thirds 
of the votes cast by the 
shareholders who voted in 
respect of that resolut­
ion, or 

(ii) signed by all the share­
holders entitled to vote 
on that resolution; 
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(hh) "Superintendent of Insurance" 
means the Superintendent of 
Insurance appointed pursuant 
to section 11 of The Depart­
ment of Consumer Affairs and 
Communications Act; and 

(ii) "unanimous shareholder agree­
ment" means an agreement desc­
ribed in section 241. 

(2) In order to assist in the 
expression of this Act in a more natural 
language without loss of precision or 
affecting the application of The Inter­
pretation Act, certain rules to aid in 
the construction and application of the 
words "shall", "may" and "must" as used 
in this Act are set out in sections 3, 4 
and 5. 

Use of "shall" 3.(1) Where the auxiliary "shall" 
is used in a provision of this Act 

(a) to require that a person do or 
refrain from doing some act, 
matter or thing; or 

(b) to require that some act, 
matter or thing be done or not 
be done by some specific 
means, or manner, or in some 
specific form or at or within 
some specific time, 

the provision is imperative and default 
in complying with it constitutes a con­
travention of this Act. 

(2) Unless otherwise expressly 
provided, default in complying with an 
imperative provision referred to in 
subsection ( 1) does not invalidate any 
act, matter or thing done or not done in 
contravention of the provision nor pre­
vent the later doing of that act, matter 
or thing in accordance with the provis­
ion. 
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Use of "may" 

( 3) Compliance with a provision 
referred to in subsection (1) is enfor­
ceable in any court of competent juris­
diction notwithstanding that the contra­
vention of the provision is punishable 
or has been punished pursuant to stat­
ute. 

4. The auxiliary "may" is permiss­
ive, empowering and ena b 1 i ng; and when 
used in the negative form, it negates 
any permission, power or capacity to do 
the act, matter or thing in respect of 
which the auxiliary is used so that, 
unless the contrary is expressly provid­
ed, the act, matter or thing is to be 
construed, so far as it can be done 
without allowing the statute to be made 
an instrument of fraud, as not being 
capable of being done in law or in 
fact. 

( 2) When the exercise of a power 
is subject to any qualification or con­
dition, the power is not exercised un­
less the qualification or condition is 
met or complied with. 

(3) Unless otherwise expressly 
provided, the doing of any act, matter 
or thing pursuant to a permission or 
power is within the sole arid absolute 
discretion of the person to whom the 
permission or power is given. 

Use of "must" 5. ( 1) Where the auxi 1 iary "must" 
is used in a provision of this Act 

(a) to require that a person do or 
refrain from doing some act, 
matter or thing; 

(b) to require that an act, matter 
or thing be done or not be 
done by some specific means, 
or manner, or in some specific 
form, or at or within some 
specific time; or 

91 



1986 The Corporations Act Chapter 12 

(c) to prescribe a qualification 
or condition for some purpose, 
office or status, 

the provision imposes a duty or obligat­
ion upon the person required to comply 
with it. 

( 2) Default in complying with the 
duty or obligation referred to in sub­
section (1) does not constitute an offe­
nce under this Act unless the default is 
made an offence by a provision of this 
Act expressly mentioning the act, matter 
or thing or the duty or obligation or 

the provision imposing the duty or obli­
gation. 

(3) Compliance with any duty or 
obligation is enforceable in any court 
of competent jurisdiction. 

(4) A person aggrieved by a breach 
of the duty or obligation referred to in 
subsection (1) may recover, by action in 
any court of competent jurisdiction, any 
damages suffered by that person as a 
direct result of the breach; but this 
subsection does not apply if the breach 
is an act or omission 

(a) in the performance of a funct­
ion of a legislative nature or 
of a judicial nature; or 

(b) in the performance in good 
faith of a ministerial funct­
ion by a Minister or employee 
of the Crown in the adminis­
tration of this Act. 

(5) When a provision of this Act 
that uses the auxi 1 iary "must" to pre­
scribe any qualification or condition 
for some purpose, office or status, the 
qualification or condition is mandatory 
and default in complying with it, unless 
it is otherwise provided, 
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(a) frustrates the purpose; 

(b) vitiates the status; 

(c) nullifies the appointment to 
the office; or 

(d) vacates the tenure in the 
office, 

to which the qualification or condition 
is attached, but without affecting the 
operation of subsections (2) to (4). 

Purposes and Objects 

6. The purposes of this Act are 

(a) to revise and reform the law 
under which corporations are 
to be incorporated and gov­
erned within the province; 

(b) to require companies 
fore incorporated or 
tered under the former 
be continued under and 
ant to this Act; 

hereto­
regis­
Act to 
pursu-

( c) to provide for the registra­
tion of bodies corporate 
incorporated within ' the prov­
ince by special.Act; 

( d) to provide for the registra­
tion of bodies corporate 
carrying on business or other 
activities within the province 
that are incorporated pursuant 
to the laws of another juris­
diction; and 

( e) to encourage the promotion of 
uniformity in company law in 
Canada to the extent compat­
ible with the public inter­
est. 
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Application 
of Act 

Certain 
incorpor­
ations 
halted 

Prohibited 
associations 

Application of Act 

7.(1) Subject to subsections (2) 
to ( 5), this Act, except where it is 
otherwise expressly provided, applies to 
every company incorporated by or under 
an Act of the Legislature before or 
after the commencement of this Act. 

(2) When a provision of Part XX is 
inconsistent with or repugnant to any 
other provision of this Act, the provis­
ion of that Part in so far as it affects 
a body corporate to which this Act appl­
ies, supersedes and prevails over the 
other provisions of this Act. 

(3) When it is expressly provided 
in this Act that a Part applies to a 
particular type or class of body corpor­
ate, that Part does not apply to a body 
corporate that is not of that type or 
class. 

(4) This Act does not apply to a 
body corporate created for any govern­
ment or municipal purpose. 

(5) This Act does not apply to a 
body corporate incorporated or register­
ed under The Agricultural Societies Act 
or The Co-operative Societies Act except 
to the extent that those Acts make this 
Act or any provision of this Act apply 
thereto. 

Application of Other Acts 

8. After the commencement of this 
Act, no company, association, society or 
partnership may be incorporated or 
registered under The Companies Act or 
The Industrial and Provident Societies 
Act. 

9. No company, association, socie­
ty, or partnership consisting of more 
than twenty persons may be formed for 
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Affiliated 
corporations 

Control of 
a body 
corporate 

Holding & 
subsidiary 
bodies 

the purpose of carrying on any activity 
that has for its object the acquisition 
of gain by the company, assoc- iation or 
partnership, or by the individual 
members thereof, unless it is 
incorporated under this Act or is formed 
under some other Act of the Legisla­
ture. 

Construction generally 

10. For the purposes of this Act 

(a) one body corporate is affili­
ated with another body corpor­
ate if one of them is the 
subsidiary of the other or 
both are subsidiaries of the 
same body corporate or each of 
them is controlled by the same 
person; and 

(b) if two bodies corporate are 
affiliated with the same body 
corporate at the same time, 
they are affiliated with each 
other. 

11. For the purposes of this Act, 
a body corporate is controlled by a 
person if any shares of the body corpor­
ate carrying voting rights sufficient to 
elect a majority of the directors of the 
body corporate are held, directly or 
indirectly (except by way of security 
only) by or on behalf of that person. 

12. For the purposes of this Act 

(a) a body corporate is the hold­
ing body corporate of another 
if that other body corporate 
is its subsidiary; and 

(b) a body corporate is a subsid­
iary of another body corporate 
if it is control led by that 
other body corporate. 
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Distribution 
to the 
public 

Act 
13.(1) For the purposes of this 

(a) a security of a body corporate 
is part of a distribution to 
the public, when in respect of 
the security 

( i) there has been a filing 
of a prospectus, state­
ment of material facts, 
registration statement, 
securities exchange take­
over bid circular or 
similar document under 
the laws of this province 
or any other jurisdiction 
within or outside Canada, 
or 

(ii) the security is listed 
for trading on any stock 
exchange wherever situat­
ed; and 

(b) a security of a body corporate 
is deemed to be part of a 
distribution to the public 
where the security has been 
issued and a filing referred 
to in subparagraph (i) of 
paragraph (a) would be requir­
ed if the security were being 
issued currently. 

(2) For the purposes of this Act, 
the securities of a corporation that are 
issued upon a conversion of other secur­
ities or in exchange for other securit­
ies are securities that are part of a 
distribution to the public if any of 
those other were part of a distribution 
to the public. 

PART I 

INCORPORATION 
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Power to 
incorporate 

Articles of 
incorpor­
ation 

Articles of Incorporation 

14. (1) Subject to subsection (2), 
one or more indi victuals or one or more 
bodies corporate may indorporate a cor­
poration by signing and sending articles 
of incorporation to the Registrar. 

(2) No individual may incorporate 
a corporation who 

(a) is less than nineteen years of 
age, 

(b) is of unsound mind and has 
been so found by a tribunal in 
Canada or elsewhere, or 

(c) has the status of a bankrupt. 

15. ( 1) To be valid, articles of 
incorporation must follow the prescribed 
form and must set out, in respect of the 
proposed corporation, 

(a) the name of the corporation; 

(b) the place in the province and 
the address including street 
name and number, if any, where 
the registered office is to be 
situated; 

(c) the classes 
number of 
corporation 
issue and 

and any maximum 
shares that the 
is authorized to 

( i) if there will be two or 
more classes of shares, 
the rights, privileges, 
restrictions and condi t­
ions attaching to each 
class of shares, and 

(ii) if a class of shares may 
be issued in series, the 

97 



1986 The Corporations Act Chapter 12 

Special 
majorities 

Delivery of 
articles 

authority given to the 
directors to fix the 
number of shares in, and 
to determine the design­
ation of, and the rights, 
privileges, restrictions 
and conditions attaching 
to, the shares of each 
series; 

(d) if the right to transfer shar­
es of the corporation is to be 
restricted, a statement that 
the right to transfer shares 
is restricted and the nature 
of such restrictions; 

(e) the number of directors or, 
subject to paragraph (a) of 
section 172, the minimum and 
maximum number of directors of 
the corporation; and 

(f) any restriction on the busi­
ness that the corporation may 
carry on. 

(2) The articles may set out any 
provisions permitted by this Act or 
by-law to be set out in the by-laws of 
the corporation. 

16. (1) Subject to subsection (2), 
if the articles or a unanimous share­
holder agreement require a greater num­
ber of votes of directors or sharehold­
ers than that required by this Act' to 
effect any action, the provisions of the 
articles or of the unanimous shareholder 
agreement prevail. 

(2) The articles may not require a 
greater number of votes of shareholders 
to remove a director than the number 
specified in section 175. 

17. An incorpora tor must send to 
the Registrar with the articles of in-
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corporation the documents required by 
sections 37 and 171. 

Certificate of Incorporation 

Certificate of 
incorpor­
ation 

Effect of 
certificate 

Name of 
corpor­
ation 

English­
French 
form of 
name 

Name in 
language 

any 

Designating 
number 

18. Upon receipt of articles of 
incorporation, the Registrar must issue 
a certificate of incorporation in accor­
dance with section 388. 

19. A corporation comes into 
existence on the date shown in the cert­
ificate of incorporation. 

Corporate Name 

20.(l) The word "Limited", 
"Limi tee 11 , 11 Incorporated 11 , "I ncorporee 11 

or "Corporation" or the abbreviation 
"Ltd.", "Ltee", "Inc." or "Corp." must 
be part of the name of every corporation 
but a corpora ti on may use and may be 
legally designated by either the full or 
the abbreviated form. 

(2) The Registrar may exempt a 
body corporate continued as a corporat­
ion under this Act from the provisions 
of subsection (1). 

21. Subject to section 24, a 
corporation may set out its name in its 
articles in an English form, a French 
form, an English form and a French form 
or in a combined English and French 
form, and the corporation may use and 
may be legally designated by any such 
form. 

22. Subject to section 24, a 
corporation may set out its name in its 
articles in any language form and it may 
use and may be legally designated by any 
such form. 

23. If requested to do so b'y the 
incorpora tors or a corpora ti on, the 
Registrar must assign to the corporation 
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Prohibited 
names 

Directing 
change of 
name 

Name of 
continued 
corpor­
ation 

Revoking 
name 

as its name a designating number deter­
mined by the Registrar. 

24. A corporation must not be 
incorporated with or have a name 

(a) that is prohibited or refused 
under sections 401 to 404; 
or 

(b) that is reserved for another 
corporation or intended cor­
poration under section 400. 

25. Where through inadvertence or 
otherwise a corporation 

(a) comes into existence or is 
continued with a name that 
contravenes this section, or 

(b) upon an application to change 
its name, is granted a name 
that contravenes this sect­
ion, 

the Registrar may direct the corporation 
to change its name in accordance with 
section 275. 

26.(1) Notwithstanding sections 24 
and 25, a corporation that is continued 
under this Act is entitled to be 
continued with the name it had before 
that continuance. 

(2) Where a corporation described 
in subsection (1) has a designating 
number as its name, the Registrar may 
direct the corporation to change its 
name to a name other than a designating 
number in accordance with section 275. 

27. Where a corpora ti on has been 
directed under section 25 or 26 to cha­
nge its name and has not within sixty 
days from the service of the directive 
to that effect changed its name to a 
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Certificate 
ofamend­
men t of 
name 

Pre-Incor­
pora tion 
contracts 

name that complies with this Act, the 
Registrar may revoke the name of the 
corporation and assign to it a name, 
and, until changed in accordance with 
section 275, the name of the corporation 
is thereafter the name so assigned. 

28.(1) Where a corporation has had 
its name revoked and a name assigned to 
it under section 27, the Registrar must 
issue a certificate of amendment showing 
the new name of the corporation and must 
forthwith give notice of the change of 
name in the Gazette. 

(2) The articles of incorporation 
are amended accordingly on the date 
shown in the certificate of amendment. 

Pre-Incorporation Agreements 

29. Except as provided in this 
section, a person who enters into a 
written contract in the name of or on 
behalf of a corporation before it comes 
into existence is personally bound by 
the contract and is entitled to the 
benefits thereof. 

(2) A corporation may, within a 
reasonable time after it comes into 
existence, by any action or conduct 
signifying its intention to be bound 
thereby, adopt a written contract made 
before it came into existence in its 
name or on its behalf, and, upon such 
adoption, 

(a) the corporation is bound by 
the contract and is entitled 
to the benefits thereof as if 
the corporation had been in 
existence at the date of the 
contract and had been a party 
thereto; and 

(b) a person who purported to act 
in the name of or on behalf of 
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the corporation ceases, except 
as provided in subsection (3), 
to be bound by or entitled to 
the benefits of the contract. 

(3) Except as provided in subsect­
ion (5), whether or not a written con­
tract made before the coming into exist­
ence of a corporation is adopted by the 
corporation, a party to the contract may 
apply to a court for an order fixing 
obligations under the contract as joint 
or joint and several or apportioning 
liability between or among the corpor­
ation and a person who purported to act 
in the name of or on behalf of the cor­
poration. 

(4) Upon an application made under 
subsection ( 3) the court may make any 
order it thinks fit. 

(5) If expressly so provided in 
the written contract, a person who pur­
ported to act in ihe name of or on be­
half of the corporation before it came 
into existence is not in any event bound 
by the contract or entitled to the bene­
fits thereof. 

PART II 

CAPACITY AND POWERS 

30. ( 1) A corpora ti on has the 
capacity, and subject to this Act, the 
rights, powers and privileges of a nat­
ural person. 

(2) A corporation has the capacity 
to carry on its business, conduct its 
affairs and exercise its powers in any 
other jurisdiction to the extent that 
the laws of that jurisdiction permit. 

(3) It is not necessary for a 
by-law to be passed in order to confer 
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Restricted 
business 

Effect of 
restricted 
acts 

No con­
structive 
notice 

Assertions 
of corpor­
ate incap­
acity 

any particular power on a corporation or 
its directors. 

31. A corporation shall not carry 
on any business or exercise any power 
that it is restricted by its articles 
from carrying on or exercising, nor 
shall a corporation exercise any of its 
powers in a manner contrary to its arti­
cles. 

32. For greater certainty it is 
declared that no act of a corpora ti on, 
including any transfer of property to or 
by a corporation, is invalid by reason 
only that the act or transfer is con­
trary to its articles or this Act. 

33. No person is affected by or 
deemed to have notice or knowledge of 
the contents of a document concerning a 
corporation by reason only that the 
document has been filed with the Regist­
rar or is available for inspection at an 
office of the corporation. 

34. A corporation, or a guarantor 
of an obligation of a corporation, may 
not assert against a person dealing with 
the corpora ti on or with any person who 
has acquired rights from the corpora t­
ion 

(a) that the articles, by-laws and 
any unanimous share ho 1 der 
agreement have not been compl­
ied with; 

(b) that the persons named in the 
most recent notice $ent to the 
Registrar under section 171 or 
179 are not the directors of 
the corporation; 

(c) that the place named in the 
most recent notice sent .to the 
Registrar under section 37 is 
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Corporate 
seal 

Registered 
office 

not the registered off ice of 
the corporation; 

(d) that a person held out by a 
corporation as a director, an 
officer or an agent of the 
corporation has not been duly 
appointed or has no authority 
to exercise the powers and 
perform the duties that are 
customary in the business of 
the corpora ti on or usual for 
such director, officer or 
agent; 

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

(f) that the financial assistance 
referred to in section 77 or 
the sale, lease or exchange of 
property referred to in sect­
ion 299 was not authorized, 

except where that person has, or ought 
to have by virtue of his or her position 
with or relationship to the corporation, 
knowledge to the contrary. 

35. An instrument or agreement 
executed on behalf of a corporation by a 
director, an officer or an agent of the 
corporation is not invalid merely becau­
se a corporate seal is not affixed the­
reto. 

PART III 

REGISTERED OFFICE AND RECORDS 

Registered Off ice 

36. ( 1) A corpora ti on must at all 
times have a registered office in the 
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Notice of 
registered 
off ice 

Corporate 
records 

province in the place specified in its 
artidles. 

(2) The directors of a corporation 
may change the address of the registered 
~ffice within the place in the province 
~pecified in the articles. 

37. ( 1) A n6tice of registered 
office in prescribed form shall be sent 
to the Registrar together with any arti­
cles that designate or change the place 
in the province in which the registered 
office of the corporation is to be situ­
ated~ 

(2) A corporation shall send to 
the Registrar, within fifteen days of 
any change of address of its registered 
office, a notice in prescribed form, 
which the Registrar must file. 

( 3) Where the location of a reg­
istered off ice of a corporation is chan­
ged by reason only Of the annexation or 
amalgamation of the place in which the 
tegistered office is situated to or with 
another municipality that change does 
not constitute a change within the mean­
ing of subsection (l)• 

Records 

38.(1) A corporation shall prepare 
and maintain, at its registered office 

. or at any other place in the province 
designated by the directors, records 
containing 

(a) the articles and the by-laws, 
and all amendments thereto, 
and a copy of any unanimous 
shateholder agreement; 

(b) minutes of meetings and reso­
lutions of shareholders; 
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Director's 
records 

Accounting 
records out 
of pro­
vince 

Records of 
continued 
corporations 

Form of 
records 

(c) copies of all notices required 
by section 171 or 179; and 

( d) a securities register comply­
ing with section 92. 

39.(l) In addition to the records 
described in section 38, a corporation 
shall prepare and maintain adequate 
accounting records and records contain­
ing minutes of meetings and resolutions 
of the directors and any cornmi ttee 
thereof. 

(2) The records described in sub­
section (1) shall be kept at the regist­
ered office of the corporation or at 
such other place in the province as the 
directors think fit and shall at all 
reasonable times be open to inspection 
by the directors. 

40. \Vhere accounting records of a 
corporation are kept at a place outside 
the province, there shall be kept at the 
registered off ice or other off ice in the 
province accounting records adequate to 
enable the directors to ascertain the 
financial position of the corporation 
with reasonable accuracy on a quarterly 
basis. 

41. For the purposes of paragraph 
(b) of section 38 and section 39, when a 
body corporate is continued under this 
Act, "records" include similar registers 
and other records required by law to be 
maintained by the body corporate before 
it was so continued. 

42. All records required by this 
Act to be prepared and maintained may be 
in a bound or loose-leaf form or in a 
photographic film form, or may be enter­
ed or recorded by any system of mechan­
ical or electronic data processing or 
any other information storage device 
that is capable of reproducing any requ-
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Duty of 
care: 
records 

Access to 
corporate 
records 

Basic share­
holder 
list 

ired information in intelligible written 
form within a reasonable time. 

43. A corpora ti on and its agents 
shal 1 take reasonable precautions 

(a) to prevent loss or destruction 
of, 

(b) to prevent falsification of 
entries in, and 

(c) to facilitate detection and 
correction of inaccuracies 
in, 

the records required by this Act to be 
prepared and maintained. 

44.(1) Shareholders and creditors 
of a corporation, their agents and legal 
representatives and the Registrar may 
examine the records referred to in sect­
ion 38 during the usual business hours 
of the corporation, and may take extra­
cts therefrom, free of charge, and, 
where the corporation is a distributing 
corporation, any other person may do so 
upon payment of a reasonable fee. 

(2) A shareholder of a corporation 
is entitled upon request •nd without 
charge to one copy of the articles and 
by-laws and of any unanimous shareholder 
agreement. 

Shareholder Lists 

45. ( 1) Shareholders and creditors 
of a corporation, their agents and legal 
representatives, the Registrar and, if 
the corporation is a distributing corp­
ora ti on, any other person upon payment 
of a reasonable fee and upon sending to 
a corporation or its transfer agent the 
affidavit referred to in subsection (4), 
may upon application require the corpor­
ation or its agent to furnish within ten 
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days from the receipt of the i;tffidavit a 
list (in this section referred to as the 
"basic list") made up to a d~te not more 
than ten days before the date of receipt 
of the affidavit setting o-qt the names 
of the shareholders of the corporation, 
the number of shares owned by each 
shareholder and the addre~s of each 
shareholder as shown on the record of 
the corporation. · 

(2) A person requiring a corpora­
tion to supply a basic list may, if the 
person states in the affidavit referred 
to in subsection (4) tbai the person 
requires supplemental lists, require the 
corporation or its agent upon payment of 
a reasonable fee to furnish supplemental 
lists setting out any changes from the 
basic list in the na~es or addresses of 
the shareholders and the number of 
shares owned by each shareholder for 
each business day following the date the 
basic list is made up to. 

(3) The corporation .or its agent 
must furnish a suppleme~tal list 
required under subsectio.n (2) 

(a) 

(b) 

on the date the basic list is 
furnished, if the information 
relates to cnanges that took 
place before that ~ate; and 

on the business day following 
the day to whj.c:Q the supple­
mental list relates, if the 
information relate~· to changes 
that take place on or after. 
the date the basic list is 
furnished. 

(4) The affidavit required under 
subsection (1) must state 

(a) the name and aqd:r;-ess of tbe 
applicant; 
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Share options 
list 

Use of share­
holder 
list 

Shares 

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

(c) that the basic list and any 
supplemental lists obtained 
pursuant to subsection (2) 
will not be used except as 
permitted under section 47. 

(5) If the applicant is a body 
corporate, the affidavit referred to in 
subsection (4) must be made by a direct­
or or officer of the body corporate. 

46. A person requiring under 
section 45 that a corporation supply a 
basic list or a supplemental list may 
also require the corporation to include 
in any such list the name and address of 
any known holder of an option or right 
to acquire shares of the corporation. 

47. A list of shareholders 
obtained under section 45 shall not be 
used by any person except in connection 
with 

(a) an effort to influence the 
voting of shareholders of the 
corporation; 

(b) an offer to acquire shares of 
the corporation; or 

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

PART IV 

CORPORATE FINANCE 

48.(1) Shares of a corporation are 
to be in registered form and without 
nominal or par value. 

109 



1986 The Corporations Act Chapter 12 

One class 
of shares 

Classes of 
shares 

How shares 
issued 

( 2) When a body corporate is 
continued under this Act, a share with 
nominal or par value issued by the body 
corporate before it was so continued is, 
for the purpose of subsection ( 1), 
deemed to be a share without nominal or 
par value. 

49. When a corpora ti on has 
only one class of shares, the rights of 
the holders are equal in all aspects and 
include 

(a) the right to vote at any 
meeting of shareholders; 

(b) the right to receive any 
dividend declared by the 
corporation; and 

(c) the right to receive the 
remaining property of the 
corporation on dissolution. 

50. The articles may provide 
for more than one class of shares and if 
they so provide 

(a) the rights, privileges, 
restrictions and conditions 
attaching to the shares of 
each class must be set out in 
the shares of that class; 
and 

(b) the rights set out in section 
49 must be attached to at 
least one class of share but 
all those rights need no"!; be 
attached to more than the one 
class of shares. 

51. Subject to the articles, 
the by-laws, any unanimous shareholder 
agreement and section 57, shares may be 
issued at such times and to such persons 
and for such consideration as the 
directors may determine. 
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Considerat­
ion for 
shares 

Shares non­
assessa bl e 

Stated 
capital 
accounts 

52.(1) A share shall not be issued 
until it is fully paid in money or in 
property or past services that is the 
fair equivalent of the money that the 
corpora ti on would have received if the 
share had been issued for money. 

(2) In determining whether proper­
ty or past service is the fair equival­
ent of a money consideration, the direc­
tors may take into account reasonable 
charges and expenses of organization and 
reorganization and payments for property 
and past services reasonably expected to 
benefit the corporation. 

(3) For the purposes of this sect­
ion, "property" does not include a prom­
issory note from or a promise to pay by 
the person acquiring a share. 

53. Shares issued by a 
corporation are non-assessable and the 
holders are not liable to the corporat­
ion or to its creditors in respect 
thereof. 

54.(l) 
maintain a 
account for 
shares that 

A corporation must 
separate stated capital 
each class and series of 

it issues. 

(2) A corporation must add to the 
appropriate stated capital account the 
full amount of any consideration that it 
receives for any shares that it issues. 

(3) Notwithstanding subsection (1) 
of section 52 and subsection (2) where a 
corporation issues shares 

(a) in exchange for 

(i) 
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meaning of that term in 
the Income Tax Act (Cana­
da), or 

(ii) shares of a body corpor­
ate that immediately 
before the exchange or 
that, because of the 
exchange, does not deal 
with the corporation at 
arm's length within the 
meaning of that term in 
the Income Tax Act (Cana­
da); or 

(b) pursuant to an agreement 
referred to in subsection (1) 
of section 285 or an arrange­
ment referred to in paragraph 
(b) or (c) of subsection (1) 
of section 311 to shareholders 
of an amalgamating body 
corporate who receive the 
shares in addition to or 
instead of securities of the 
amalgamated body corporate, 

the corporation may, subject to subsec­
tion (4), add to the stated capital 
accounts maintained for the shares of 
the classes or series issued the whole 
or any part of the amount of the consid­
eration it received in the exchange. 

( 4) On the issue of a share a 
corporation must not add to a stated 
capital account in respect of the share 
it issues an amount greater than the 
amount of the consideration it received 
for the share. 

( 5) Where a corpora ti on proposes 
to add any amount to a stated 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 corporation as 
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consideration for the issue of 
shares; and 

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

the addition to the stated capital 
account must be approved by special 
resolution unless all the issued and 
outstanding shares are shares of not 
more than two classes of convertible 
shares referred to in subsection (5) of 
section 68. 

( 6) When a body corporate is 
continued under this Act, it may add to 
a stated capital account any 
consideration received by it for a share 
it issued and a corporation at any t~me 
may, subject to subsection (5), add to a 
stated capital account any amount it 
credited to a retained earnings or other 
surplus account. 

( 7) When a body corporate is 
continued under this Act, subsection (2) 
does not apply to the consideration 
received by it before it was so 

continued unless the share in respect of 
which the consideration is recei. ved is 
issued after the corporation is so 
continued. 

(8) 
continued 
unpaid in 
the body 
continued 
continued 
capital 
shares of 

When a body corporate is 
under this Act, any amount 
respect of a share issued by 
corporate before it was so 
and paid after it was so 

shall be added to the stated 
account maintained for the 
that class or series. 

(9) For the purposes of subsection 
(2) of section 62, sections 67 and 75, 
paragraph (b) of subsection (2) of sect­
ion 77 and paragraph (a) of subsection 
(2) of section 289, when a body corpor-
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ate is continued under this Act its 
stated capital is deemed to include the 
amount that would have been included in 
stated capital if the body corporate had 
been incorporated under this Act. 

(10) A corporation shall not reduce 
its stated capital or any stated capital 
account except in the manner provided in 
this Act. 

55.(1) Section 
provisions of this 
stated capital do not 
end mutual fund. 

54 and any other 
Act relating to 
apply to an open-

(2) For the purposes of this sect­
ion, "open-end mutual fund" means a 
corporation that makes a distribution to 
the public of its shares and that carr­
ies on only the business of investing 
the consideration it receives for the 
shares it issues, and al 1 or substant­
ially all of those shares are redeemable 
upon the demand of a shareholder. 

56. ( 1) The articles may authorize 
the issue of any class of shares in one 
or more series and may authorize the 
directors to fix the number of shares in 
and to determine the designation, 
rights, privileges, restrictions and 
conditions attaching to the shares of 
each series, subject to the limitations 
set out in the articles. 

(2) If any cumulative dividends or 
amounts payable on return of capital in 
respect of a series of shares are not 
paid in full, the shares of al 1 series 
of the same class participate ra teably 
in respect of accumulated dividends and 
return of capital. 

(3) No rights, privileges, restri­
ctions or conditions attached to a ser­
ies of shares authorized under this 
section confer upon a series a priority 
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Pre-emptive 
rights 

in respect of dividends or return of 
capital over any other series of shares 
of the same class that are then out­
standing. 

(4) Before the issue of shares of 
a series authorized under this section, 
the directors must send to the Registrar 
articles of amendment in prescribed form 
to designate a series of shares. 

(5) Upon receipt of articles of 
amendment designating a series of shar­
es, the Registrar must issue a certif­
icate of amendment in accordance with 
section 388. 

(6) The articles of the corporat­
ion are amended accordingly on the date 
shown in the certificate of amendment. 

57.(1) If the articles so provide, 
no shares of a class must be issued 
unless the shares have first been 
offered to the shareholders holding the 
shares of that class, and those share­
holders have a pre-emptive right to 
acquire the 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 arti­
cles provide the pre-emptive right re­
ferred to in subsection (1), sharehold­
ers have no pre-emptive right in respect 
of shares to be issued 

(a) for a consideration other than 
money; 

(b) as a share dividend; or 

(c) pursuant to the exercise of 
conversion privileges~ options 
or rights previously granted 
by the corporation. 
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evidenc­
ing rights 

When shares 
issued 

Corporation's 
own shares 

58.(1) A corporation may issue 
certificates, warrants or other 
evidences of conversion privileges, 
options or rights to acquire securities 
of the corporation, but must set out the 
conditions thereof 

(a) in the certificates, warrants 
or oth~r evidences; or 

(b) in certificates evidencing the 
securities to which the con­
version privileges, options or 
rights are attached. 

(2) Conversion privileges, options 
and rights to acquire securities of a 
corporation may be made transferrable or 
non-transferrable, and options and rig­
hts to acquire may be made separable or 
inseparable from any securities to which 
they are attached. 

59. Where a corporation has 
granted privileges to convert any secur­
ities issued by the corporation into 
shares, or into shares of another class 
or series, or has issued or granted 
options or rights to acquire shares, if 
the articles limit the number of author­
ized shares, the corpora ti on shal 1 re­
serve and continue to reserve sufficient 
authorized shares to meet the exercise 
of such conversion privileges, options 
and rights. 

60. (1) Subject to subsection (2) 
and except as provided in sections 61 to 
64, a corporation 

(a) shall not hold shares in it-, 
self or in its holding body 
corporate; and 

(b) shall not permit any of its 
subsidiary bodies corporate to 
acquire shares of the corpor­
a t.ion. 
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Holding own 
shares 

Acquiring 
own 
shares 

(2) A corpora ti on must cause a 
subsidiary body corporate of the corpor­
ation that holds shares of the corporat­
ion to sell or otherwise dispose of 
those shares within five years from the 
date, as the case requires, 

(a) that the body corporate became 
a subsidiary of the corpora t­
i on, or 

(b) that the corporation was con­
tinued under this Act. 

61. ( 1) A corpora ti on may in the 
capacity of a legal representative hold 
shares in itself or in its holding body 
corporate unless it or the holding body 
corporate or a subsidiary of either of 
them has a beneficial interest in the 
shares. 

(2) A corporation may hold shares 
in itself or in its holding body 
corporate by way of security for the 
purposes of a transaction entered into 
by it in the ordinary course of a 
business that includes the lending of 
money. 

62. (1) Subject to subsection (2) 
and to its articles, a corporation may 
purchase or otherwise acquire shares 
issued by it. 

(2) A corporation shall not make 
any payment to purchase or otherwise 
acquire shares issued by it if there are 
reasonable grounds for believing that 

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

(b) the realizable value bf the 
corporation's assets would 
after the payment be less than 
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Other 
acquisition 

the aggregate of its 
liabilities and stated capital 
of all classes. 

63.(1) Notwithstanding subsection 
(2) of section 62, but subject to sub­
section (3) of this section and to its 
articles, a corporation may purchase or 
otherwise acquire shares issued by it 

(a) to settle or compromise a debt 
or claim asserted by or 
against the corporation; 

(b) to eliminate fractional 
shares; or 

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

(2) Notwithstanding subsection (2) 
of section 62, a corporation may 
purchase or otherwise acquire shares 
issued by it 

(a) to satisfy the claim of a 
shareholder who dissents under 
section 300; or 

(b) to comply with an order under 
section 366. 

(3) A corporation shall not make 
any payment to purchase or acquire under 
subsection ( 1) shares issued by it if 
there are. reasonable grounds for believ­
ing that 

(a) the corpora ti on is, or would 
after the payment be, unable 
to pay its liabilities as they 
become due; or 
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Redemption 
of shares 

(b) the realizable value of the 
corporation's assets would 
after the payment be less than 
the aggregate of its liabilit­
ies and the amount 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. 

64.(1) Notwithstanding subsection 
(2) of section 60, or subsection (3) of 
section 63, but subject to subsection 
(2) of this section and to its articles, 
a corporation may, at prices not exceed­
ing the redemption price thereof stated 
in the articles or calculated according 
to a formula stated in the articles, 
purchase or redeem any redeemable shares 
issued by it. 

(2) A corporation 
any payment to purchase 
redeemable shares issued 
are reasonable grounds 
that 

shall not make 
or redeem any 

by it if there 
for believing 

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

(b) the realizable value of the 
corporation's assets would 
after the payment be less than 
the aggregate of 

(i) its liabilities, and 

(ii) the amount that would be 
required to pay t~e hold­
ers of shares that have a 
right to be paid, on a 
redemption or ln a liqui­
dation, ra teably with or 
prior to the holders of 
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the shares to be purchas­
ed or redeemed. 

65. Subject to section 69, a 
corporation may accept from any share­
holder a share of the corpora ti on sur­
rendered to it as a gift, but may not 
extinguish or reduce a liability in 
respect of an amount unpaid on any such 
share except in accordance with section 
67. 

66. A corporation holding 
shares in itself or in its holding body 
corporate shall not vote or permit those 
shares to be voted unless the corporat­
ion 

(a) holds the shares in the capac­
ity of a legal representative; 
and 

(b) has complied with section 
251. 

67.(1) Subject to subsection (3), 
a corporation may by special resolution 
reduce its stated capital by 

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

(b) returning any amount in respe­
ct of consideration the cor­
poration received for an issu­
ed share, whether or not the 
corporation purchases, redeems 
or otherwise acquires any 
share or fraction thereof it 
issued, and 

(c) declaring its stated capital 
to be reduced by an amount 
that is not represented by 
realizable assets. 
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(2) A special resolution under 
this section must specify the stated 
capital account or accounts from which 
the reduction of stated capital effected 
by the special resolution will be dedu­
cted. 

(3) A corporation shall not reduce 
its stated capital under paragraph (a) 
or (b) of subsection (1) if there are 
reasonable grounds for believing that 

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

(b) the realizable value of the 
corporation's assets would 
thereby be less than the 
aggregate of its liabilities. 

(4) A creditor of a corporation is 
entitled to apply to a court for an 
order compelling a shareholder or other 
recipient 

(a) to pay to the corpora ti on an 
amount equal to any liability 
of the shareholder that was 
extinguished or reduced con­
trary to this section; or 

(b) to pay or deliver to the cor­
poration any money or property 
that was paid or distributed 
to the shareholder or other 
recipient as a consequence of 
a reduction of capital made 
contrary to this section. 

(5) An action to enforce a liabil­
ity imposed by this section may not be 
commenced after two years from the date 
of the act complained of. 
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Stated 
capital 
account 
adjustment 

(6) This section does not affect 
any liability that arises under section 
188 or 189. 

68.(l) Upon a purchase, redemption 
or other acquisition by a corporation 
under section 62, 63, 64, 81 or 300 or 
paragraph (f) of subsection (3) of 
section 366, of shares or fractions 
thereof issued by it, the corporation 
must deduct from the stated capital 
account maintained for the class or 
series of shares purchased, redeemed or 
otherwise acquired an amount equal to 
the result obtained by multiplying the 
stated 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 issu­
ed shares of that class or series immed­
iately before the purcha,se, redemption 
or other acquisition. 

(2) A corporation must deduct the 
amount of a payment made by the corpor­
a ti on to a shareholder under paragraph 
(g) of subsection (3) of section 366 
from the stated capital account main­
tained for the class or series of shares 
in respect of which the payment was 
made. 

(3) A corporation must adjust its 
stated capital account ~r accounts in 
accordance with any special resolution 
referred to in subsection (2) of section 
67. 

( 4) Upon a conversion of i$sued 
shares of a class into shares of another 
class or upon a change under section 
275, 310 or 366 of issued shares of a 
corporation into shares of another class 
or series, a corporation must 

(a) deduct from the stated capital 
account maintained for the 
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Cancellation 
etc. of own 
shares 

class or series of shares 
changed or converted an amount 
equal to the result obtained 
by multiplying the stated 
capital of the shares of that 
class or series by the number 
of shares of the class or 
series changed or converted, 
divided by the number of issu­
ed shares of that class or 
series immediately before the 
change or conversion; and 

( b) add the result obtained under 
paragraph (a) and any addi t­
iona l consideration received 
by the cotporation pursuant to 
the change or conversion to 
the stated capital account 
maintained or to be maintained 
for the class or series of 
shares into which the shares 
have been changed or convert­
ed. 

(5) For the purposes of subsection 
(4), when a corporation issues two clas­
ses of shares and there is attached to 
each of the classes a right to convert a 
share of the one class into a share of 
the other class, then, if a share of one 
class is converted into a share of the 
other class, the amount of stated cap­
ital attributable to a share in either 
class is the aggregate of the stated 
capital of both classes divided by the 
number of issued shares of both classes 
immediately before the conversion. 

69. Shares or fractions thereof 
issued by a corpora ti on and purchased, 
redeemed or otherwise acquired by it 
must be cancelled or, if the articles 
limit the number of authorized shares, 
must be restored to the status of .auth­
orized but unissued shares. 
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etc. 

70. For the purposes of sections 
68 and 69, a corporation holding shares 
in itself as permitted by section 61 is 
to be presumed not to have purchased, 
redeemed or otherwise acquired those 
shares. 

71.(1) Shares issued by a corpor­
ation and converted or changed under 
section 275, 310 or 366 into shares of 
another class or series become issued 
shares of the class or series of shares 
into which the shares have been convert­
ed or changed. 

(2) Where the articles limit the 
number of authorized shares of a class 
or series of shares of a corporation and 
issued shares of that class or series 
have become, pursuant to subsection (1), 
issued shares of another class or 
series, the number of unissued shares of 
the first mentioned class or series 
must, unless the articles of amendment 
or reorganization otherwise provide, be 
increased by the number of shares that, 
pursuant to subsection (1), became shar­
es of another class or series. 

72.(1) Debt obligations issued, 
pledged or deposited by a corpora ti on 
are not redeemed by reason only that the 
indebtedness evidenced by the debt obli­
gations or in respect of which the debt 
obligations are issued, pledged or depo­
sited is repaid. 

(2) Debt obligations issued by a 
corporation and purchased, redeemed or 
otherwise acquired by it may be cancell­
ed or, subject to any applicable trust 
indenture or other agreement, may be 
re-issued, pledged or deposited to sec­
ure any obligation of the corporation 
then existing or thereafter incurred, 
and any such acquisition and re-issue, 
pledge or deposit is not a cancellation 
of the debt obligations. 
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73.(1) A contract with a corpora­
tion providing for the purchase of 
shares of the corporation is specif­
ically enforceable against the corporat­
ion except to the extent that the cor­
poration cannot perform the contract 
without thereby being in breach of sect­
ion 02 or 63. 

(2) In any action brought on a 
contract referred to in subsection (1), 
the corporation has the burden of prov­
ing that performance thereof is prevent­
ed by section 55 or 56. 

( 3) Un ti 1 the corpora ti on has 
fully performed a contract referred to 
in subsection ( 1), the other party re­
tains the status of a claimant entitled 
to be paid as soon as the corporation,is 
lawfully able to do so, in a liquidat­
ion, to be ranked subordinate to the 
rights of creditors but in priority to 
the shareholders. 

74. The directors acting honestly 
and in good faith with a view to the 
best interests of the corpora ti on may 
authorize the corporation to pay a comm­
ission to any person in consideration of 
the person's purchasing or agreeing to 
purchase shares of the corporation from 
the corpora ti on or, from any other per­
son, or procuring or agreeing to procure 
purchasers for any such shares. 

75. A corporation shall not 
declare or pay a dividend if there are 
reasonable grounds for believing that 

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

(b) the realizable value of the 
corporation's assets would 
thereby be less th~n the aggr-
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egate of its liabilities and 
stated capital of all class­
es. 

76. ( 1) A corpora ti on may pay a 
dividend by issuing fully paid shares of 
the corporation and, subject to section 
75, a corporation may pay a dividend in 
money or property. 

(2) If shares of a corporation are 
issued in payment of a dividend, the 
value of the dividend stated as an amo­
unt in money must be added to the stated 
capital account maintained or to be 
maintained for the shares of the class 
or series issued in payment of the divi­
dend. 

77. ( 1) Except as permitted under 
section 78, when circumstances prejud­
icial to the corporation exist, a cor­
poration or any corpora ti on with which 
it is affiliated may not, directly or 
indirectly, give financial assistance by 
means of a loan, guarantee or otherwise 

(a) to a shareholder, director, 
officer or employee of such 
corporation or affiliated 
corporation or to an associate 
of any such person for any 
purpose; or 

(b) to any person for the purpose 
of or in connection with a 
purchase of a share issued or 
to be issued by the corpora­
tion or a corporation with 
which it is affiliated. 

(2) Circumstances prejudicial to 
the corporation exist in respect of 
financial assistance mentioned in sub­
section ( 1) where there are reasonable 
grounds for believing that 
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(a) the corporation is, or would 
after giving the financial 
assistance be, unable to pay 
its liabilities as they become 
due; or 

(b) the realizable value of the 
corpora ti on' s assets, exclud­
ing the amount of any f inanc­
ial assistance in the form of 
a loan and in the form of 
assets pledged or encumbered 
to secure a guarantee, would 
after giving the financial 
assistance be less than the 
aggregate of the corporation's 
liabilities and stated capital 
of all classes. 

78. Notwithstanding section 77, a 
corpora ti on may give financial assist­
ance to any person by means of a ldan, 
guarantee or otherwise 

(a) in the ordinary course of 
business, if the lending of 
money is part of the ordinary 
business of the corporation; 

(b) on account of expenditures 
incurred or to be incurred on 
behalf of the corporation; 

(c) to a holding body corporate if 
the corpora ti on is a wholly­
owned subsidiary of the hold­
ing body corporate; 

(d) to a subsidiary body corporate 
of the corporation; and 

(e) to employees of the corporat­
ion or any of its affiliates 

( i) to enable or assist them 
to purchase or erect 
living accommodation for 
their own occupation, or 
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Definitions 
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(ii) in accordance with a plan 
for the purchase of shar­
es of the corporation or 
any of its affiliates to 
be held by a trustee. 

79. A contract made by a 
corporation contrary to section 77 may 
be enforced by the corporation or by a 
lender for value in good faith without 
notice of the contravention. 

80. The shareholders of a 
corporation are not, as shareholders, 
liable for any liability, act or default 
of the corporation except under subsect­
ion (4) of section 67, subsection (3) of 
section 241 or subsection (5) of section 
351. 

81.(1) Subject to section 86, the 
articles may provide that the corporat­
ion has a lien on a share registered in 
the name of a shareholder or the share­
holder's legal representative for a debt 
of that shareholder to the corporation, 
including an amount unpaid in respect of 
a share issued by a body corporate on 
the date it was continued under this 
Act. 

(2) A corporation may enforce a 
lien referred to in subsection ( 1) in 
accordance with its by-laws. 

PART V 

SECURITY CERTIFICATES, REGISTERS 
AND TRANSFERS 

Interpretation 

82.(1) In this Part 

(a) "adverse claim" includes a 
claim that a transfer was or 
would be wrongful or that a 
particular adverse person is 
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(b) 

(c) 

(d) 

(e) 

(f) 

(g) 

(h) 

the owner of or has an inter­
est in the security; 

"bearer" means the person in 
possession of a security pay­
able to bearer or endorsed in 
blank; 

"bona fide purchaser" means a 
purchaser for value in good 
faith and without notice of 
any adverse claim who takes 
delivery of a security in 
bearer form or of a security 
in registered form issued to 
the purchaser or endorsed to 
the purchaser in blank; 

"broker" means a person who is 
engaged for all or part of his 
or her time in the business of 
buying and selling securities 
and who, in the transaction 
concerned, acts for or buys a 
security from, or sells a 
security to a customer; 

"delivery" means voluntary 
transfer of possession; 

"fiduciary" means a trustee, 
guardian, committee, curator, 
tutor, executor, administrator 
or representative of a deceas­
ed person, or any other person 
acting in a fiduciary capac­
ity; 

"fungible" in relation to 
securities means securities of 
which any unit is, by nature, 
or usage of trade, the equiva­
lent of any other like unit; 

"genuine" means free of forg­
ery or counterfeiting;. 
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(i) "good faith" means honesty in 
fact in the conduct of the 
transaction concerned; 

( j) "holder" means 
possession of a 
ed or endorsed 
or to bearer or 

a person in 
security issu­
to that person 
in blank; 

(k) "issuer" includes a corporat­
ion 

( i) that is required by this 
Act to maintain a secur­
ities register; or 

(ii) that directly or indi­
rectly creates fractional 
interests in its rights 
or property and that 
issues securities as 
evidence of such fract­
ional interests; 

( 1) "over-issue" means the issue 
of securities in excess of any 
maximum number of securities 
that the issuer is authorized 
by its articles or a trust 
indenture to issue; 

(m) "purchaser" means a person who 
takes by sale, mortgage, pled­
ge, issue, re-issue, gift or 
any other voluntary trans­
action creating an interest in 
a security; 

(n) "security" or "security cert­
ificate" means an instrument 
issued by a corpora ti on that 
is 

( i) in bearer, registered or 
order form, 

(ii) of a type commonly dealt 
in upon securities excha-
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nges or markets or com­
monly recognized in any 
area in which it is issu­
ed or dealt in as a med­
ium for investment, 

(iii) one of a class or series 
or by its terms divisible 
into a class or series of 
instruments, and 

(iv) evidence of a share, 
participation or other 
interest in or obligation 
of a corporation; 

(o) "transfer" includes transmiss­
ion by operation of law; 

(p) "trust indenture" means a 
trust indenture as defined in 
section 141; 

(q) "unauthorized" in relation to 
a signature or an endorsement 
means one made without actual, 
implied or apparent authority 
and includes a forgery; 

(r) "valid" means issued in accor­
dance with the applicable law 
and the articles ot the issu­
er, or validated under section 
103. 

( 2) Except where its transfer is 
restricted and noted on a security in 
accordance with section 86, a security 
is a negotiable instrument. 

(3) 
form if 

A security is in registered 

(a) it specified a person entitled 
to the security or to th,e 
rights it evidences, and its 
transfer is capable of being 
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transfers 

Security 
certificates 

recorded in a securities reg­
ister; or 

(b) it bears a statement that it 
is in registered form. 

(4) A debt obligation is in order 
form where, by its terms, it is payable 
to the order or assigns of any person 
therein specified with reasonable cer­
tainty or to that person or that per­
son's order. 

(5) A security is in bearer form 
if it is payable to bearer according to 
its terms and not by reason of any en­
dorsement. 

( 6) A guarantor for an issuer is 
deemed to be an issuer to the extent of 
his or her guarantee whether or not his 
or her obligation is noted ori the secur­
ity. 

Application 

83. 
ion of 
Part. 

The transfer or transmiss­
a security is governed by this 

Security Certificates 

84.(1) Every security holder is 
entitled at the security holder's option 
to a security certificate that complies 
with this Act or a non-transferable 
written acknowledgement of the security 
holder's right to obtain such a security 
certificate from a corporation in res­
pect of the securities of that corporat­
ion held by the security holder. 

(2) A corporation may charge a fee 
of not more than three dollars for a 
security certificate issued in respect 
of a transfer. 
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(3) A corporation is not required 
to issue more than one security certifi­
cate in respect of securities held joi­
ntly by several persons, and delivery of 
a certificate to one of several joint 
holders is sufficient delivery to all. 

(4) A security certificate must be 
signed manually by at least one director 
or officer of the corporation or by or 
on behalf of a registrar, transfer· agent 
or branch transfer agent of the corpor­
ation, or by a trustee who certifies it 
in accordance with a trust indenture, 
and any additional signatures required 
on a security certificate may be printed 
or otherwise mechanically reproduced 
thereon. 

( 5) Notwithstanding subsection 
(4), a manual signature is not required 
on 

(a) a security certificate repre­
senting 

(i) a promissory note that is 
not issued under a trust 
indenture, 

(ii) a fractional share, or 

(iii) an option or a right to 
acquire a security; or 

(b) a scrip certificate. 

(6) If a security certificate 
contains a printed or mechanically 
reproduced signature of a person, the 
corporation may issue the security 
certificate, notwithstanding that the 
person has ceased to be a director or an 
officer of the corporation, and the 
security certificate is as valid as if 
the person were a director or an officer 
at the date of its issue. 
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85. There must be 
the face of each share 
issued by a corporation 

stated upon 
certificate 

(a) the name of the corporation; 

(b) the WOI'.dS "Incorporated under 
the laws of Newfoundland" or 
words of like effect; 

(c) the name of the person to whom 
it was issued; and 

(d) the number and class of shares 
and the designation of any 
series that the certificate 
represents. 

86.(1) If a security certificate 
issued by a corpora ti on or by a body 
corporate before the body corporate was 
continued under this Act is or becomes 
subject to 

(a) a restriction on its transfer 
other than a constraint under 
section 276; 

(b) a lien in favour of the corp­
oration; 

(c) a unanimous shareholder agree­
ment; or 

(d) an endorsement under subsec­
tion (4) of section 301, 

the restriction, lien, agreement or 
endorsement is ineffective against a 
transferee of the security who has no. 
actual knowledge of it, unless it or a 
reference to it is noted conspicuously 
on the security certificate. 

(2) If a body corporate continued 
under this Act has outstanding security 
certificates on which "private company" 
appear, those words are deemed to be a 
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Restriction 
on share 
transfer 

Particulars 
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notice of a restriction, lien, agreement 
or endorsement for the purpose of sub­
section (1). 

87. A corporation may not restrict 
the transfer of its shares otherwise 
than by way of a constraint under sect­
ion 276 when any of the issued shares of 
the corpora ti on are or were part of a 
distribution to the public, remain out­
standing and are held by more than one 
person. 

88.(1) There must be stated legibly 
on a share certificate issued by a cor­
poration that is authorized to issue 
shares of more than one class or series 

(a) the rights, privileges, restr­
ictions and conditions attach­
ed to the shares of each class 
and series; or 

(b) that the class or series of 
shares that it represents has 
rights, privileges, restrict­
ions or conditions attached 
thereto and that the corporat­
ion wi 11 furnish to a ~hare­
holder, on demand and without 
charge, a full copy of the 
text of 

(i) the rights, privileges, 
restrictions and condi t­
ions attached to each 
class authorized to be 
issued and to each series 
in so far as the same 
have been fixed by the 
directors; and 

(ii) the authority of the 
directors to fix the 
rights, privileges, rest­
rictions and conditions 
of subsequent series. 
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Fractional' 
shares 

(2) If a share certificate issued 
by a corporation contains the statement 
mentioned in paragraph (b) of subsection 
(1), the corporation shall furnish to a 
shareholder on demand and without charge 
a full copy of the text of 

(a) the rights, privileges, restr­
ictions and conditions attach­
ed to each class authorized to 
be issued and to each series 
in so far as the same have 
been fixed by the directors; 
and 

(b) the authority of the directors 
to fix the rights, privileges, 
restrictions and conditions of 
subsequent series. 

89. ( 1) A corporation may issue a 
certificate for a fractional share or 
may issue in place thereof scrip certif­
icates in bearer form that entitle the 
holder to receive a certificate for a 
full share by exchanging scrip certifi­
cates aggregating a full share. 

(2) The directors may attach con­
ditions to any scrip certificates issued 
by a 

(a) that the scrip certificates 
become void if not exchanged 
for a share representing a 
full share before a specified 
date; and 

(b) that any shares for which the 
scrip certificates are exchan­
geable may, notwithstanding 
any pre-emptive right, be 
issued by the corpora ti on to 
any person and the proceeds 
thereof distributed rateably 
to the holders of the scrip 
certificates. 
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90. A holder of i fractional share 
issued by a corporation is not entitled 
to exercise voting rights or to receive 
a dividend in respect of the fractional 
shares, unless 

(a) the fractional share results 
from a consolidation of shar­
es; or 

(b) the articles of the corporat­
ion otherwise provide. 

91. A holder of a scrip certif­
ifica te is not entitled to exercise 
voting rights or to receive a dividend 
in respect of the scrip certificate. 

Securities Registers 

92. A corporation must maintain a 
securities register to record the secur­
ities issued by it in registered form, 
showing with respect to each class or 
series of securities 

(a) the names, alphabetically 
arranged, and the latest known 
address of each person who is 
or has been a security hold­
er; 

(b) the n-qmber of securities held 
by each security holder; and 

(c) the date and particulars of 
the issue and transfer of each 
security. 

93. A corporation may appoint an 
agent to maintain a central securities 
register and branch securities regist­
ers. 

94. A central securities register 
must be maintained by a corporation at 
its registered office or at any office 
in the province of a trust company des-
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Effect of 
registration 

Branch 
register 

Destruction 

igna ted by the directors and licensed 
under The Trust and Loan Companies (Lic­
ensing) Act, 1974, and any branch secur­
ities registers may be kept at any place 
in or out of the province and designated 
by the directors. 

95. Registration of the issue 
or transfer of a security in the central 
securities register or in a branch sec­
urities register is complete and valid 
registration for all purposes. 

96. ( 1) 
register must 
of securities 
that branch. 

A branch securities 
only contain particulars 
issued or transferred at 

(2) Particulars of each issue or 
transfer of a security registered in a 
branch securities register must also be 
kept in the corresponding central secur­
ities register. 

97. A corporation, its agent or a 
trustee defined in section 141, is not 
required to produce 

(a) a cancelled security certif­
icate, in registered form, an 
instrument referred to in 
subsection ( 1) of section 58 
that is cancelled or a like 
cancelled instrument in reg­
istered form, six years after 
the date of its cancellatiqn; 

(b) a cancelled security certif­
icate, in bearer form, an 
instrument referred to in 
subsection ( 1) of section 58 
that is cancelled or a like 
cancelled instrument in bearer 
form, after the date of its 
cancellation; or 

( c) an instrument referred to in 
subsection ( 1) of section 58 
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Dealings with 
registered 
holder 

or a like instrument, irresp­
ective of its form, after the 
date of its expiry. 

98.(1) A corporation or a trustee 
defined in Part VI may, subject to 
sections 214, 215, 217 and 219, treat 
the registered owner of the security as 
the person exclusively entitled to vote, 
to receive notices, to receive any int­
erest, dividend or other payments in 
respect of the security, and otherwise 
to exercise all the rights and powers of 
an owner of the security. 

( 2) Notwithstanding subsection 
(1), a corporation whose articles restr­
ict the right to transfer its securities 
must, and any other corporation may, 
treat a person as a registered security 
holder entitled to exercise all the 
rights of the security holder that 
person represents, if that person 
furnishes evidence as described in 
subsection (4) of section 132 to the 
corporation that 

(a) the person is 
administrator, 
representative 
of the estate 
security holder; 

the executor, 
heir or legal 
of the heirs, 
of a deceased 

(b) the person is a guardian, 
committee, trustee, curator 
or tutor representing a 
registered security holder who 
is an infant, an incompetent 
person or a missing person; 
or 

(c) the person is a liquidator of, 
or a trustee in bankruptcy 
for, a registered security 
holder. 

(3) 
ownership 

If 
of 
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ion of 
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opera ti on of law, other than a person 
described in subsection (2), furnishes 
proof of his or her authority to exer­
cise rights or privileges in respect of 
a security of the corpora ti on that is 
not registered in his or her name, the 
corporation must treat that person as 
entitled to exercise those rights or 
privileges. 

99. A corporation is not required 
to inquire into the existence of, or see 
to the performance or observance of any 
duty owed to a third person by a regist­
ered holder of any of its securities or 
by anyone whom it treats, as permitted 
or required by section 98, as the owner 
or registered holder thereof. 

100. If an infant exercises any 
rights of ownership in the securities of 
a corporation, no subsequent repudiation 
or avoidance is effective against the 
corporation. 

101. A corporation may treat as 
owner of a security the survivors of 
persons to whom the security was issued 
as joint holders, if it receives proof 
satisfactory to it of the death of any 
such joint holder. 

102.(1) Subject to any applicable 
law relating to the collection of taxes, 
a person referred to in paragraph (a) of 
subsection (2) of section 98 is entitled 
to become a registered holder, if that 
person deposits with the corporation or 
its transfer agent 

(a) the original grant of probate 
or of letters of administrat­
ion, or a copy thereof certif­
ied to be a true copy by 

(i) the court that granted 
the probate or letters of 
administration, 
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(ii) a trust company incorpor­
ated under the laws of 
Canada or a province, or 

(iii) a lawyer or notary acting 
on behalf of the person 
referred to in paragraph 
(a) of subsection (2) of 
section 98; or in the 
case of transmission by 
notarial will in Quebec 
a copy thereof authenti­
cated pursuant to the 
laws of that province; 
and 

(b) the following documents, name­
ly: 

(i) an affidavit or declarat­
ion of transmission made 
by a person ref erred to 
in paragraph (a) of sub­
section (2) of section 98 
stating the particulars 
of the transmission, and 

(ii) the security certificate 
that was owned by the 
deceased holder 
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(A) in case of a trans­
fer to a person 
referred to in para­
graph (a) of sub­
section (2) of sect­
ion 98, with or 
without the endorse­
ment of that person, 
and 

(B) in case of a trans­
fer to any other 
person, endorsed in 
accordance with 
section 119 
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accompanied by any 
the corporation may 
under section 132. 

assurance 
require 

(2) Notwithstanding subsection 
( 1), if the laws of the jurisdiction 
governing the transmission of a security 
of a deceased holder do not require a 
grant of probate or of letters of admin­
istration in respect of the transmiss­
ion, a legal representative of the dece­
ased holder is entitled, subject to any 
applicable law relating to the collect­
ion of taxes, to become a registered 
holder or to designate a registered 
holder, if the legal represen ta ti ve 
deposits with the corporation or its 
transfer agent 

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

( b) reasonable proof of the gov­
erning laws, of the deceased 
holder's interest in the sec­
urity and of the right of the 
legal representative or the 
person the legal represent­
ative designated to become the 
registered holder. 

(3) Deposit of the documents requ­
ired by subsection (1) or (2) empowers a 
corporation or its agent to record in a 
securities register the transmission of 
a security from the deceased holder to a 
person referred to in paragraph (a) of 
subsection (2) of section 98 or to such 
person as the person referred to in that 
paragraph may designate and, thereafter, 
to treat the person who thus becomes a 
registered holder as the owner of those 
securities. 

103.(l) The provisions of this 
Part that validate a security or compel 
its issue or re-issue do not apply to 
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Action on 
security 

the extent that validation, issue or 
re-issue would result in over-issue, 
but 

(a) if a valid security, similar 
in all respects to the secur­
ity involved in the over­
issue, is reasonably available 
for purchase, the person enti­
tled to the validation or 
issue may compel the issuer to 
purchase and deliver such a 
security to the person 
entitled to the validation or 
issue against surrender of the 
security that the issuer 
holds; or 

(b) if a valid security, similar 
in all respects to the secur­
ity involved in the over­
issue, is not reasonably avai­
lable for purchase, the person 
entitled to the validation or 
issue may recover from the 
issuer an amount equal to the 
price the last purchaser for 
value paid for the invalid 
security. 

(2) When an issuer subsequently 
amends its articles or a trust indenture 
to which it is a party to increase its 
authorized securities to a number equal 
to or in excess of the number of secur­
ities over-issued, the securities so 
over-issued are valid from the date of 
their issue. 

( 3) A purchase or payment by an 
issuer under subsection (i) is not a 
purchase or payment to which section 62, 
63 or 64 or sections 68 to 72 apply. 

104. In an action on security, 

(a) unless specifically denied in 
the pleadings, each signature 
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on the security or in a neces­
sary endorsement is admitted; 

(b) a signature on the security is 
presumed to be genuine and 
authorized but, if the effect­
iveness of the signature is 
put to issue, the burden of 
establishing that it is genu­
ine and authorized is on the 
party claiming under the sign­
ature; 

( c) if the signature is admitted 
or established, production of 
the instrument entitles a 
holder to recover on it unless 
the defendant establishes a 
defence or a defect going to 
the validity of the security; 
and 

(d) if the defendant establishes 
that a defence or defect ex­
ists, the plaintiff has the 
burden of establishing that 
the defence or defect is inef­
fective against the defendant 
or some person under who the 
defendant claims. 

105. Unless otherwise agreed, and 
subject to any applicable law, regulat­
ion or stock exchange rule, a person 
required to deliver securities may de­
liver any security of the specified 
issue in bearer form or registered in 
the name of the transferee or endorsed 
to the transferee or in blank. 

106. Even against a purchaser for 
value and without notice of a defect 
going to the validity of a security, the 
terms of the security include those 
stated on the security and those incor­
porated therein by reference to another 
instrument, statute, rule, regulation or 
order to the extent that the terms so 
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incorporated do not conflict with the 
stated terms; but an inclusion of terms 
by reference is not of itself notice to 
a purchaser for value of a defect going 
to the validity of the security, not­
withstanding that the security expressly 
states that a person accepting it admits 
that notice. 

107. A security is valid in the 
hands of a purchaser for value without 
notice of any defect going to its valid­
ity. 

108. ( 1) Except as provided in 
section 110, the fact that a security is 
not genuine is a complete defence even 
against a purchaser for value and with­
out notice. 

(2) All other defences of an issu­
er, including non-delivery and condit­
ional delivery of a security, are inef­
fective against a purchaser for value 
without notice of the particular defen­
ce. 

109. After an event that creates a 
right to immediate performance of the 
principa 1 obl iga ti on evidenced by a 
security, or that sets a date on or 
after which a security is to be present­
ed or surrendered for redemption or 
exchange, a purchaser is presumed to 
have notice of any defect in its issue 
or of any defence of the issuer 

(a) if the event requires the 
payment of money or the deliv­
ery of securities, or both, on 
presentation or surrender of 
the security, and any such 
funds or securities are avail­
able on the date set for pay­
ment or exchange, and the 
purchaser takes the security 
more than one year after that 
date; or 
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(b) if the purchaser takes the 
security more than two years 
after the date set for surren­
der or presentation or the 
date on which such performance 
became due. 

110. An unauthorized signature on 
a security before or in the course of 
issue is ineffective, except that the 
signature is effective in favour of a 
purchaser for value and without notice 
of the lack of authority, if the signing 
has been done by 

(a) an authenticating trustee, 
registrar, transfer agent or 
other person entrusted by the 
issuer with the signing of the 
security, or of similar secur­
ities, or their immediate 
preparation for signing; or 

( b) an employee of the issuer or 
of a persua referred to in 
paragraph (a) who in the ordi­
nary course of his or her 
duties handles the security. 

111. Where a security contains the 
signatures necessary to its issue or 
transfer but is incomplete in any other 
respect 

(a) any person may complete it by 
filling in the blanks in ac­
cordance with his or her auth­
ority; and 

( b) notwithstanding that the bla­
nks are incorrectly filled in, 
the security as completed is 
enforceable by a purchaser who 
took it for value and without 
notice of such incorrectness. 

112. A completed security that 
has been improperly altered, even if 
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fraudulently altered, remains enforce­
able but only according to its original 
terms. 

113.(1) A person signing a securi­
ty as authenticating trustee, registrar, 
transfer agent or other person entrusted 
by the issuer with the signing of the 
security, warrants to a purchaser for 
value without notice 

(a) that the security is genuine; 

(b) that the person's acts in 
connection with the issue of 
the security are within his 
or her authority; and 

(c) that the person has reasonable 
grounds for believing t~at the 
security is in the form and 
within the amount the issuer 
is authorized to issue. 

(2) Unless 
person referred 
does not assume 
for the validity 

otherwise agreed, a 
to in subsection (1) 
any further liability 

of a security. 

114.(1) Upon delivery of a secur­
ity the purchaser requires th~ rights in 
the security that his or.her transferer 
had or had authority to convey; but a 
purchaser who 'has been a party to any 
fraud or illegality affecting the 
security or who as a prior holder had 
notice of an adverse claim does not 
improve his or her position by taking 
from a later bona fide purchaser. 

(2) A bona fide purchaser, in 
addition to acquiring the rights of a 
purchaser, also acquires the security 
free from any adverse claim. 

(3) A purchaser of a limited int­
erest acquires rights only to the extent 
of the interest purchased. 
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115.(1) A purchaser of a security, 
or any broker for a seller or purchaser, 
is presumed to have notice of an adverse 
claim if 

(a) the security, whether in bear­
er or registered form, has 
been endorsed "for collect­
ion", or "for surrender" or 
for some other purpose not 
involving transfer; or 

(b) the security is in bearer form 
and has on it a statement that 
it is the property of a person 
other than the transferor, but 
the mere writing of a name on 
a security is not such a sta­
tement. 

(2) Notwithstanding that a pur­
chaser, or any broker for ·a seller or 
purchaser, has notice that a security is 
held for a third person or is registered 
in the name of or endorsed by a fiduc­
iary, the person has no duty to inquire 
into the rightfulness of the transfer 
and has no notice of an adverse claim; 
but when a purchaser knows that the 
consideration is to be used for, or that 
the transaction is for, the personal 
benefit of the fiduciary or is otherwise 
in breach of the fiduciary's duty, the 
purchaser has notice of an adverse 
claim. 

116. An event that creates a 
right to immediate performance of the 
principal obligation evidenced by a 
security or that sets a date on or af t~r 
which the security is to be presented or 
surrendered for redemption or exchange 
is not of itself notice of an adverse 
claim, except in the case of a purchase 

(a) after one year from the date 
set for such presentation or 
surrender for redemption; or 
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Warranties 

(b) after six months from any date 
set for payment of money agai­
nst presentation or surrender 
of the security if funds are 
available for payment on that 
date. 

117. ( 1) A person who presents a 
security for registration or transfer or 
for payment or exchange warrants to the 
issuer that the person is entitled to 
the registration, payment or exchange; 
but a purchaser for value without notice 
of an adverse claim who receives a new, 
re-issued or re-registered security on 
registration of transfer warrants only 
that the purchaser has no knowledge of 
any unauthorized signature in a 
necessary endorsement. 

(2) A person, by transferring a 
security to a purchaser for value, 
warrants only 

(a) that the transfer is effective 
and rightful; 

(b) that the security 
and has not been 
altered; and 

is genuine 
materially 

(c) that the persori knows nothing 
that ,might impair the validity 
of the security. 

(3) Where a security is delivered 
by an intermediary known by the purchas­
er to be entrusted with delivery of the 
security on behalf of another or with 
collection of a draft or other claim to 
be collected against the delivery, the 
intermediary by the delivery warrants 
only his or her own good faith and auth­
ority even if the intermediary has pur­
chased or made advances against the 
draft or other claim to be collected 
against the delivery. 
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(4) A pledgee or other holder for 
purposes of security who re-delivers a 
security received, or after payment and 
on order of the debtor delivers that 
security to a third person, gives only 
the warranties of an intermediary under 
subsection (3). 

( 5) A broker gives to his or her 
customer, to the issuer and to a pur­
chaser, as the case may be, the warrant­
ies provided in this section and has the 
rights and privileges of a purchaser 
under this section; and those warranties 
of and in favour of the broker acting as 
an agent are in addition to warranties 
given by the broker's customer and warr­
anties given in favour of the broker's 
customer. 

118. When a security in registered 
form is delivered to a purchaser without 
a necessary endorsement, the purchaser 
may become a bona fide purchaser only as 
of the time the endorsement is supplied; 
but against the transferor the transfer 
is complete upon delivery and the pur­
chaser has a specifically enforceable 
right to have any necessary endorsement 
supplied. 

119. ( 1) In this section, "appro­
priate person" means 

(a) the person specified by the 
security or by special endor• 
sement to be entitled to the 
security; 

(b) if, a person described in para­
graph (a) is described as a 
fiduciary but is no longer 
serving in the described capa­
city, either that person or 
his or her successor; 

(c) if the security or endorsement 
mentioned in paragraph (a) 
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specified more than one person 
as fiduciaries and one or more 
are no longer serving in the 
described capacity, the rema­
ining fiduciary or fiduciar­
ies, whether or not a success­
or has been appointed or qual­
ified; 

(d) if a person described in para­
graph (a) is an individual and 
is without capacity to act by 
reason of death, incompetence, 
infancy, minority or other­
wise, his or her fuduciary; 

(e) if the security or endorsement 
mentioned in paragraph (a) 
specifies more than one person 
with right of survivorship and 
by reason of death all cannot 
sign, the survivor or surviv­
ors; 

(f) a person having power to sign 
under applicable law or a 
power of attorney; or 

(g) to the extent that a person 
described in paragraphs (a) to 
(f) may act through an agent, 
that person's authorized 
agent. 

( 2) Whether the person signing is 
an appropriate person is determined as 
of the time of signing and an endorse­
ment by that person does not become 
unauthorized for the purposes of this 
Part by reason of any subsequent change 
of circumstances. 

( 3) An endorsement of a security 
in registered form is made when an appr­
opriate person signs, either on the 
security or on a separate document, an 
assignment or transfer of the security 
or a power to assign or transfer it, or 
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without 
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when the signature of an appropriate 
person is written without more upon the 
back of the security. 

(4) An endorsement may be special 
or in blank. 

(5) An endorsement in blank inclu­
des an endorsement to the bearer. 

( 6) A special endorsement specif­
ies the person to whom the security is 
to be transferred, or who has power to 
transfer it. 

(7) A holder may convert an endor­
sement in blank into a special endorse­
ment. 

( 8) Unless otherwise agreed, the 
endorser by his or her endorsement assu­
mes no obligation that the security will 
be honoured by the issuer. 

(9) 
be only of 
ing uni ts 
separately 
the extent 

An endorsement purporting to 
part of a security represent­
intended by the issuer to be 
transferable is effective to 
of the endorsement. 

( 10) Fai 1 ure of a fiduciary to 
comply with a controlling instrument or 
with the law of the jurisdiction gover­
ning the fiduciary relationship, includ­
ing any law requiring the fiduciary to 
obtain court approval of a transfer, 
does not render his or her endorsement 
unauthorized for the purposes of this 
Part. 

120. An endorsement of a security 
whether special or in blank does not 
constitute a transfer until delivery of 
the security on which it appears or, if 
the endorsement is on a separate docu­
ment, until delivery of both the secur­
ity and that document. 
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121. An endorsement of a security 
in bearer form may give notice of an 
adverse claim under section 115 but does 
not otherwise affect any right to regis­
tration that the holder has. 

122. ( 1) The owner of a security 
may assert the ineffectiveness of an 
endorsement against the issuer or any 
purchaser, other than a purchaser for 
value and without notice of an adverse 
claim who has in good faith received a 
new, re-issued or re-registered security 
on registration of transfer, unless the 
owner 

(a) has ratified 
endorsement of 
or 

an authorized 
the security; 

(b) is otherwise precluded from 
impugning the effectiveness of 
an unauthorized endorsement. 

(2) An issuer who registers the 
transfer of a security upon an unauthor­
ized endorsement is liable for improper 
registration. 

123.(1) A person who guarantees a 
signature of an endorser of a security 
warrants that at the time·of signing 

(a) the signature was genuine; 

(b) the signer was an appropriate 
person as defined in section 
119 to endorse; and 

(c) the signer had legal capacity 
to sign. 

(2) A person who guarantees a 
signature of an endorser does not other­
wise warrant the rightfulness of the 
particular transfer. 
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Construct­
ive 
delivery 

(3) A person who guarantees an endorse­
ment of a security warrants both the 
signature and the rightfulness of the 
transfer in all respects, but an issuer 
may not require a guarantee of endorse­
ment as a condition to registration of 
transfer. 

(4) The warranties referred to in 
this section are made to any person 
taking or dealing with the security 
relying on the guarantee; and the guar­
antor is liable to that person for any 
loss resulting from breach of warranty. 

124.(1) 
occurs when 

Deli very to a purchaser 

(a) the purchaser or a person 
designated by the purchaser 
acquires possession of a sec­
urity; 

(b) the purchaser's broker acquir­
es possession of a security 
specially endorsed to or issu­
ed in the name of the purchas­
er; 

(c) the purchaser's broker sends 
the purchaser confirmation of 
the purchase and the broker in 
his or her records identifies 
a specific security as belong­
ing to the purchaser; or 

( d) with respect to an identified 
security to be delivered while 
stil 1 in the possession of a 
third person, that person 
acknowledges that he or she 
holds it for the purchaser. 

(2) A purchaser is the owner of a 
security held for the purchaser by the 
purchaser's broker, but a purchaser is 
not a holder except in the cases referr-
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ed to in paragraphs (b) and (c) of sub­
section (1). 

125. If a security is part of a 
fungible bulk, a purchaser of the 
security is the owner of a proportionate 
interest in the fungible bulk. 

126. Notice of an adverse claim 
received by a broker or by a purchaser 
in respect of a security after the brok­
er takes delivery as a holder for value 
is not effective against the broker or 
the purchaser, except that, as between 
the broker and the purchaser, the pur­
chaser may demand delivery of an equiv­
alent security as to which no notice of 
an adverse claim has been received. 

127. ( 1) Unless otherwise agreed, 
if a sale of a security is made on an 
exchange or otherwise through brokers, 

(a) the selling customer fulfils 
his or her duty to deliver 
when the selling customer 
de 1 i vers the security to the 
selling broker or to a person 
designated by the selling 
broker or causes an acknowled­
gement to be made to the sell­
ing broker that it is held for 
the selling broker; and 

(b) the selling broker, including 
a correspondent broker, acting 
for a selling customer fulfils 
his or her duty to deliver by 
delivering the security or a 
like security to the buying 
broker or to a person desig­
nated by the buying broker or 
by affecting clearance of the 
sale in accordance with the 
rules of the exchange on which 
the transaction took place. 
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(2) Except as otherwise provided 
in this section and unless otherwise 
agreed, a transferor's duty to deliver a 
security under contract of purchase is 
not fulfilled until the transferor deli­
vers the security in negotiable form to 
the purchaser or to a person designated 
by the purchaser, or causes an acknow-
1 edgemen t to be made to the purchaser 
that the security is held for the trans­
feror. 

(3) A sale to a broker 
for the broker's own account 
to subsection (2) and not 
(1), unless the sale is made 
exchange. 

purchasing 
is subject 
subsection 
on a stock 

128.(1) A person against whom the 
transfer of a security is wrongful for 
any reason, including his or her incap­
acity, may, against anyone except a bona 
fide purchaser, 

(a) reclaim possession of the 
security or obtain possession 
of a new security that eviden­
ces al 1 or part of the same 
rights; or 

(b) claim damages. 

(2) If the transfer of a security 
is wrongful by reason of an unauthorized 
endorsement, the owner may reclaim poss­
ession of the security or a new security 
even from a bona fide purchaser if the 
ineffectivene'S'S()f the purported endor­
sement may be asserted under section 122 
against the purchaser. 

(3) The right to reclaim possess­
ion of a security may be specifically 
enforced, its transfer may be restrained 
and the security may be impounded pend­
ing litigation. 
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Right to 
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security 

Duty to 
register 
transfer 

129.(l) Unless otherwise agreed, a 
transferor must on demand supply a 
purchaser with proof of the transferor's 
authority to transfer or with any other 
requisite that is necessary to obtain 
registration of the transfer of a secur­
ity; but, if the transfer is not for 
value, a transferor need not prove such 
authority or provide such requisites 
unless the purchaser pays the reasonable 
and necessary costs of the proof and 
transfer. 

(2) If the transferor fails to 
comply with a demand under subsection 
( 1) within a reasonable time, the pur­
chaser may reject or rescind the trans­
fer. 

130. No seizure of a security or 
other interest evidenced thereby is 
effective until the person making the 
seizure obtains possession of the secur­
ity. 

131. ( 1) Where a security in 
registered form is presented for 
transfer, the issuer must register the 
transfer if 

(a) the security is endorsed by an 
appropriate person, as defined 
in section 119; 

(b) reasonable assurance is given 
that the endorsement is gen­
uine and effective; 

(c) the issuer has no duty to 
inquire into adverse claims or 
has discharged that duty; 

(d) any applicable law relating to 
the collection of taxes has 
been complied with; 

(e) the transfer is rightful or is 
to a bona fide purchaser; and 
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effective 

(f) any fee referred to in sub­
section (2) of section 84 has 
been paid. 

(2) Where an issuer has a duty to 
register a transfer of a security, the 
issuer is liable to the person present­
ing it for registration for loss.result­
ing from any unreasonable delay in reg­
istration or from failure or refusal to 
register the transfer. 

132. ( 1) An issuer may require an 
assurance that each necessary endorse­
ment on a security is genuine and effec­
tive by requiring a guarantee of the 
signature of the person endorsing, and 
by requiring 

(a) if the endorsement is by an 
agent, reasonable assurance of 
authority to sign; 

(b) if the endorsement is by a 
fiduciary, evidence of appoi­
ntment or incumbency; 

(c) if there is more than one 
fiduciary, reasonable assur­
ance that all who are required 
to sign have done so; and 

( d) in any other case, assurance 
that corresponds as closely as 
practicable to the foregoing. 

(2) For the purposes of subsection 
(1), a "guarantee of the signature" 
means a guarantee signed by or on behalf 
of a person reasonably believed by the 
issuer to be responsible. 

(3) An issuer may adopt reasonable 
standards to determine responsible per­
sons for the purpose of subsection (2). 
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Limited 
duty of 
inquirer by 
issuer 

(4) "Evidence of appointment or 
incumbency" in paragraph (b) of subsect­
ion (1) means 

(a) in the case of a fiduciary 
appointed by a court, a copy 
of the order certified in 
accordance with section 102, 
and dated not earlier than 
sixty days before the date a 
security is presented for 
transfer; or 

(b) in any other case, a copy of a 
document showing the appoint­
ment or other evidence believ­
ed by the issuer to be approp­
riate. 

(5) An issuer may adopt reasonable 
standards with respect to evidence for 
the purposes of paragraph ( b) of sub­
section (4). 

(6) An issuer does not have notice 
of the contents of any document obtained 
pursuant to subsection (4) except to the 
extent that the contents relate directly 
to appointment or incumbency. 

(7) If an issuer demands assurance 
additional to that specified in this 
section for a purpose other than that 
specified in subsection (4) and obtains 
a copy of a will, trust or partnership 
agreement, by-law or similar document, 
the issuer has notice of all matters 
contained therein affecting the trans­
fer. 

133. An issuer to whom a security 
is presented for registration must 
inquire into adverse claims if 

(a) written notice of an adverse 
claim is received at' a time 
and in a manner that affords 
the issuer a reasonable oppor-
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Inquiry 
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tunity to act on it before the 
issue of a new, re-issued or 
re-registered security and the 
notice discloses the name and 
address of the claimant, the 
registered owner and the issue 
of which the security is a 
part; or 

(b) the issuer is deemed to have 
notice of an adverse claim 
from a document that it obtai­
ned under subsection (7) of 
section 132. 

134. An issuer may discharge a duty 
of inquiry by any reasonable means, 
including the notifying of an adverse 
claimant by registered mail sent to the 
address furnished by the issuer or, if 
no such address has been furnished, to 
his or her residence or regular place of 
business, that a security has been pre­
sented for registration of transfer by a 
named person, and that the transfer will 
be registered unless within thirty days 
from the date of mailing the notice 
either 

(a) the issuer is served with a 
restraining order or other 
order of a court; or 

(b) the issuer is provided with an 
indemnity bond sufficient in 
the issuer's judgment to pro­
tect the issuer and any regis­
trar, transfer agent or other 
agent of the issuer from any 
loss that might be incurred 
by any of them as a result of 
complying with the adverse 
claim. 

135. Unless an issuer is deemed to 
have notice of an adverse claim from a 
document that it obtained under 
subsection (7) of section 132 or has 
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received notice of an adverse claim 
under section 133, if a security pre­
sented for registration is endorsed by 
the appropriate person as defined in 
section 119, the issuer has no duty to 
inquire into adverse claims; and in 
particular 

(a) an issuer registering a secur­
ity in the name of a person 
who is a fiduciary or who is 
described as a fiduciary is 
not bound to inquire into the 
existence, extent or correct 
description of the fiduciary 
relationship and thereafter 
the issuer may assume without 
inquiry that the newly regist­
ered owner continues to be the 
fiduciary until the issuer 
receives written notice that 
the fiduciary is no longer 
acting as such with respect to 
the particular security; 

(b) an issuer registering a trans­
fer on an endorsement by a 
fiduciary has no duty to inqu­
ire whether the transfer is 
made in compliance with the 
document or with the law of 
the jurisdiction governing the 
fiduciary relationship; and 

(c) an issuer does not have notice 
of the contents of any court 
record or any registered docu­
ment even if the record or 
document is in the issuer's 
possession and even if the 
transfer is made on the endor­
sement of a fiduciary to the 
fiduciary himself or herself 
or to the fiduciary's nomi­
nee. 

136. A written notice of adverse 
claim received by an issuer is effective 
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for twelve months from the date when it 
was received unless the notice is renew­
ed in writing. 

137. Except as otherwise provided 
in any applicable law re la ting to the 
collection of taxes, the issuer is not 
liable to the owner or any other person 
who incurs a loss as a result of the 
registration of a transfer of a security 
if 

(a) the necessary endorsements 
were on or with the security; 
and 

(b) the issuer had no duty to 
inquire into adverse claims or 
had discharged any such duty. 

138. If an issuer has registered a 
transfer of a security to a person who 
is not entitled to it, the issuer must 
on demand deliver a like security to the 
owner unless 

(a) section 137 applies; 

(b) the owner is precluded by 
subsection (1) of section 139 
from asserting any claim; or 

( c) the deli very would result in 
over-issue, in which case the 
issuer's liability is governed 
by section 103. 

139.(l) Where a security has been 
lost, apparently destroyed or wrongfully 
taken, and the owner fails to notify the 
issuer of the fact by giving the issuer 
written notice of the owner's adverse 
claim within a reasonable time after the 
owner knows of the loss, destruction or 
taking and if the issuer has registered 
a transfer of the security before rece­
iving such notice, the owner is preclud-

162 



1986 

Agent's 
duties 

The Corporations Act Chapter 12 

ed from asserting against the issuer any 
claim to a new security. 

(2) Where the owner of a security 
claims that the security has been lost, 
destroyed or wrongfully taken, the 
issuer must issue a new security in 
place of the original security if the 
owner 

(a) so requests before the issuer 
has notice that the security 
has been acquired by a bona 
fide purchaser; 

(b) furnishes 
sufficient 
and 

the issuer with a 
indemnity bond; 

(c) satisfies any other reasonable 
requirements imposed by the 
issuer. 

(3) If, after the issue of a new 
security under subsection (2), a bona 
fide purchaser of the original security 
presents the original security for reg­
istration of transfer, the issuer must 
register the transfer unless registrat­
ion would result in an over-issue, in 
which case the issuer's liability is 
governed by section 103. 

( 4) In addition to any rights on 
an indemnity bond, the issuer may recov­
er a new security issued under subsect­
ion (2) from the person to whom it was 
issued or any person taking under the 
issuer other than a bona fide purchas­
er. 

140.(1) An authenticating trustee, 
registrar, transfer agent or other agent 
of an issuer has, in respect of the 
issue, registration of transfer and 
cancellation of a security of the issu­
er, 
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(a) a duty to the issuer to exerc­
ise good faith and reasonable 
diligence; and 

(b) the same obligation to the 
holder or owner of a security, 
and the same rights, privileg­
es and immunities, as the 
issuer. 

(2) Notice to an authenticating 
trustee, registrar, transfer agent or 
other agent of an issuer is notice to 
the issuer with respect to the functions 
performed by the agent. 

( 3) An agent or bailee who, in 
good faith (including observance of 
reasonable commercial standards if the 
agent or bailee is in the business of 
buying, selling or otherwise dealing 
with securities of a cor'pora tion) has 
received securities and sold, pledged or 
delivered them according to the instru­
ctions of his or her principal is not 
liable for conversion or for participat­
ion in breach of fiduciary duty although 
the principal has no right to dispose of 
them. 

PART VI 

TRUST INDENTURES 

Interpretation 

141. In this Part 

(a) "event of default" means an 
event specified in a trust 
indenture on the occurrence of 
which 

( i) a security interest con­
stituted by the trust 
indenture becomes enfor­
ceable, or 
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(ii) the principal, interest 
and other moneys payable 
thereunder become or may 
be declareµ to be payable 
before maturity, 

but the event is not an event 
of default until all condi t­
ions prescribed in the trust 
indenture in connection with 
that event for the giving of 
notice or the lapse of time or 
otherwise have been satisf­
ied; 

(b) "trustee" means any person 
appointed as trustee under the 
terms of a trust indenture to 
which a corporation is a party 
and includes any successor 
trustee; and 

(c) "trust indenture" means any 
deed, indenture or other inst­
rument, including any supple­
ment or amendment thereto, 
made by a corporation after 
its incorporation or continu­
ance under this Act, under 
which the corporation issues 
debt obligations and in which 
a person is appointed as 
trustee for the holders of the 
debt obligations issued 
thereunder. 

142.(1) This Part applies to a 
trust indenture if the debt obligations 
issued or to be issued under the trust 
indenture are part of a distribution to 
the public. 

( 2) The Registrar may exempt a 
trust indenture from this Part if the 
trust indenture, the debt obligations 
issued thereunder and the security int­
erest effected thereby are subject to a 
law of a province or a country other 
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than Canada that is substantially equiv­
alent to this Part. 

143.(1) No person may be appointed 
as trustee if there is a material con­
flict of interest between the person's 
role as trustee and the person's role in 
any other capacity. 

(2) A trustee must, within ninety 
days after the trustee becomes aware 
that a material conflict of interest 
exists, 

(a) eliminate the conflict of 
interest; or 

(b) resign from office. 

(3) A trust indenture, any debt 
obligations issued thereunder and a 
security interest effected thereby are 
valid notwithstanding a material con­
flict of interest of the trustee. 

(4) If a trustee contravenes sub­
section (1) or (2), any interested per­
son may apply to a court for an order 
that the trustee be replaced, and the 
court may make an order on such terms as 
it thinks fit. 

144. A trustee, or at least one of 
the trustees if more than one is 
appointed, must be a trust company lic­
ensed under The Trust and Loan Companies 
(Licensing) Act, 1974. 

145.(1) A holder of debt obligat­
ions issued under a trust indenture may, 
upon payment to the trustee of a reason­
able fee, require the trustee to fur­
nish, within fifteen days after deliver­
ing to the trustee the statutory declar­
ation referred to in subsection ( 4), a 
list setting out 
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(a) the names and addresses of 
the registered holders of the 
outstanding debt obligations; 

(b) the principal amount of 
outstanding debt obligations 
owned by each such holder; 
and 

(c) the aggregate principal amount 
of debt obligations 
outstanding, 

as shown on the records maintained by 
the trustee on the day that the 
statutory declaration is delivered to 
that trustee. 

(2) Upon the demand of a trustee, 
the issuer of debt obligations mµst 
furnish the trustee with the information 
required to enable the trustee to comply 
with subsection (1). 

( 3) If the person requiring the 
trustee to furnish a list under subsec­
tion (1) is a body corporate, the statu­
tory declaration required under that 
subsection must be made by a director or 
officer of the body corporate. 

(4) 
required 
state 

The statutory declaration 
under subsection (1) must 

(a) the name and address of the 
person requiring the trustee 
to furnish the list and, if 
the person is a body corpor­
ate, the address for service 
thereof; and 

( b) that the list not be used 
except as permitted under 
subsection (5). 
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(5) A list obtained under this 
section shall not be used by any person 
except in connection with 

(a) an effort to influence the 
voting of the holders of debt 
obligations; 

(b) an offer to acquire debt 
obligations; or 

(c) any other matter relating to 
the debt obligations or the 
affairs of the issuer or guar­
antor thereof. 

146. ( 1) An issuer or a guarantor 
of debt obligations issued or to be 
issued under a trust indenture must, 
before doing any act that is described 
in paragraph (a), (b) or (c) of this 
subsection, furnish the trustee with 
evidence of compliance with the condit­
ions in the trust indenture relating to 

(a) the issue, certification and 
delivery of debt obligations 
under the trust indenture; 

(b) the release or release and 
substi tu ti on of property sub­
ject to a security interest 
constituted by the trust inde­
nture; or 

(c) the satisfaction and discharge 
of the trust indenture. 

(2) Upon the demand of a trustee, 
the issuer or guarantor of debt obligat­
ions issued or to be issued under a 
trust indenture must furnish the trustee 
with evidence of compliance with the 
trust indenture by the issuer or guar­
antor in respect of any act to be done 
by the trustee at the request of the 
issuer or guarantor. 
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147. Evidence of compliance as 
required by section 146 must consist of 

(a) a statutory declaration or 
certificate made by a director 
or an officer of the issuer or 
guarantor stating that the 
conditions referred to in that 
section have been complied 
with; 

(b) if the trust indenture requir­
es compliance with conditions 
that are subject to review by 
legal counsel, an opinion of 
legal counsel that those con­
ditions have been complied 
with; and 

(c) if the trust indenture r~quir­
es compliance with conditions 
that are subject to review by 
an auditor or accountant, an 
opinion or report of the aud­
itor of the issuer or guarant­
or, or such other accountant 
as the trustee may select, 
that those conditions have 
been complied with. 

148. The evidence of compliance 
referred to in section 147 must include 
a statement by the person giving the 
evidence 

(a) declaring that he or she has 
read and understands the con­
ditions of the trust indenture 
described in section 146; 

(b) describing the nature and 
scope of the examination or 
investigation upon which he or 
she based the cert if ica te, 
statement or opinion; and 

( c) declaring that he or she has 
made such examination or in-
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vestigation as he or she 
believes necessary to enable 
him or her to make the state­
ments or give the opinions 
contained or expressed there­
in. 

149. Upon the demand of a trustee, 
the issuer or guarantor of debt obliga­
tions issued under a trust indenture 
must furnish the trustee with evidence 
in such form as the trustee may require 
as to compliance with any condition 
thereto relating to any action required 
or permitted to be taken by the issuer 
or guarantor under the trust indenture. 

150. At least once in each 
twelve-month period beginning on the 
date of the trust indenture and at any 
other time upon the demand of a trustee, 
the issuer or guarantor of debt obligat­
ions issued under a trust indenture must 
furnish the trustee with a certificate 
that the issuer or guarantor has compl­
ied with all requirements contained in 
the trust indenture that, if not compl­
ied with, would, with the giving of 
notice, lapse of time or otherwise, 
constitute an event of default, or, if 
there has been failure to so comply, 
giving particulars thereof. 

151. The trustee must give to the 
holders of debt obligations issued under 
a trust indenture, within thirty days 
after the trustee becomes aware of the 
occurrence thereof, notice of every 
event of default arising under the trust 
indenture and continuing at the time the 
notice is given, unless the truste~ 
reasonably believes that it is in the 
best interests of the holders of the 
debt obligations to withhold the notice 
and so informs the issuer and guarantor 
in writing. 
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152. A trustee in exercising his 
or her powers and discharging his or her 
duties must 

(a) act honestly and in good faith 
with a view to the best inter­
ests of the holders of the 
debt obligations issued under 
the trust indenture; and 

(b) exercise the care, diligence 
and skill of a reasonably 
prudent trustee. 

153. Notwithstanding section 152, 
a trustee is not liable if the trustee 
relies in good faith upon statements 
contained in a statutory declaration, 
cert if ica te, opinion or report that 
complies with this Act or the trust 
indenture. 

154. No term of a trust indenture 
or of any agreement between a trustee 
and the holders of debt obligations 
issued thereunder or between the trustee 
and the issuer or guarantor operates to 
relieve a trustee from the duties impos­
ed upon the trustee by section 152. 

PART VII 

RECEIVERS AND RECEIVER-MANAGERS 

155. A receiver of any property of 
a corporation may, subject to the rights 
of secured creditors, 

(a) receive the income from the 
property, 

(b) pay the liabilities connected 
with the property, and 

( c) realize the security interest 
of those on behalf of whom the 
receiver is appointed, 
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but, except to the extent permitted by a 
court, the receiver shal 1 not carry on 
the business of the corporation. 

156. A receiver of a corpora ti on 
may, if the receiver is also appointed 
receiver-manager of the corporation, 
carry on any business of the corporation 
to protect the security interest of 
those on behalf of whom the receiver is 
appointed. 

157. If a receiver-manager is 
appointed by a court or under an 
instrument, the powers of the directors 
of the corporation that the receiver­
manager is authorized to exercise may 
not be exercised by the directors until 
the receiver-manager is discharged. 

158. A receiver or receiver-
manager appointed by a court must act in 
accordance with the directions of the 
court. 

159. A receiver or receiver-
manager appointed under an instrument 
must act in accordance with that instru­
ment and any direction of a court made 
under section 161. 

160. A receiver or receiver-manager 
of a corporation appointed under an 
instrument must 

(a) act honestly and in good faith; 
and 

(b) deal with any property of the 
corporation in his or her 
possession or control in a 
commercially reasonable 
manner. 

161. Upon an application by by a 
receiver or receiver-manager, whether 
appointed by a court or under an instru­
ment, or upon an application by any 
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interested person, a court may make any 
order it thinks fit including, without 
limiting the generality of the forego­
ing, 

must 

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

(b) an order determining the not­
ice to be given to any person, 
or dispensing with notice to 
any person; 

(c) an order fixing the remunerat­
ion of the receiver or rece­
iver-manager; 

( d) an order requiring the recei­
ver or receiver-manager, or a 
person by or on behalf of whom 
the receiver or receiver-man­
ager is appointed, to make 
good any default in connection 
with the receiver's or rece­
iver- manager's custody or 
management of the property and 
business of the corporation, 
or to relieve any such person 
from any default on such terms 
as the court thinks fit, and 
to confirm any act of the 
receiver or receiver-manager; 
and 

(e) an order giving directions on 
any matter relating to the 
duties of the receiver or 
receiver-manager. 

162. A receiver or receiver-manager 

(a immediately notify the Regist­
rar of his or her appointment 
and discharge; 
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(b) take into his or her custody 
and control the property of 
the corpora ti on in accordance 
with the court order or inst­
rument under which the receiv­
er or receiver-manager is 
appointed; 

(c) open and maintain a bank acco­
unt in his or her name as 
receiver or receiver- manager 
of the corporation for the 
moneys of the corporation 
coming under his or her con­
trol; 

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

( e) keep accounts of his or her 
administration, which must be 
available during usual busi­
ness hours for inspection by 
the directors of the corpor­
ation; 

(f) prepare at least once in every 
six-month period after the 
date of his or her appointment 
financial statements of his 
or her administration as far 
as is practicable in the form 
required by section 254; 

(g) upon completion of his or her 
duties, render a final account 
of his or her administration 
in the form adopted for inter­
im accounts under paragraph 
(f); and 

(h) file with the Registrar a copy 
of any financia 1 statement 
mentioned in paragraph (f) and 
any final account mentioned in 
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paragraph (g) within fifteen 
days of the preparation of the 
financial statement or render­
ing of the final account, as 
the case may be. 

PART VIII 

DIRECTORS AND OFFICERS 

163. Subject to 
shareholder agreement, 
a corporation must 

any unanimous 
the directors of 

(a) exercise the powers of the 
corporation directly or indi­
rectly through the employees 
and agents of the corporation; 
and 

(b) direct the management 
business and affairs 
corporation. 

of the 
of the 

164. A corporation must have one 
or more directors but a corporation, any 
of the issued securities of which are or 
were part of a distribution to the pub­
lic, may have no fewer than three dir­
ectors, at least two of whom are not 
officers or employees of the corporation 
or its affiliates. 

165. If the articles restrict in 
whole or in part the powers of the dir­
ectors to manage the business and aff­
airs of the corporation, the sharehold­
ers have all the rights, powers and 
duties of the directors to the extent 
the articles restrict the powers of the 
directors, and the directors are thereby 
relieved of their duties and liabili t­
ies to the same extent. 

166. (1) Unless the articles, by­
laws or a unanimous shareholc;ler agree­
ment otherwise provide, the directors 
may by resolution make, amend, or repeal 
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any by-laws that regulate the business 
or affairs of the corporation. 

( 2) The di rec tors must submit a 
by-law, or an amendment or a repeal of a 
by-law, made under subsection (1) to the 
shareholders at the next meeting of 
shareholders, and the shareholders may, 
by ordinary resolution, confirm, reject 
or amend the by-law or its amendment or 
repeal. 

(3) A by-law, or an amendment or a 
repeal of a by-law, is effective from 
the date of the resolution of the dir­
ectors under subsection (1) until 

(a) it is confirmed, confirmed as 
amended or rejected by the 
shareholders under subsection 
(2), or 

(b) it ceases to be effective 
under subsection (4), 

and, where the by-law is confirmed or 
confirmed as amended, it continues in 
effect in the form in which it was so 
confirmed. 

(4) If a by-law or an amendment or 
a repeal thereof is rejected by the 
shareholders, or if the directors do not 
submit a by-law or an amendment or a 
repeal thereof to the shareholders as 
required under subsection (2), the by­
law or amendment or repeal thereof 
ceases to be effective and no subsequent 
resolution of the directors to make, 
amend or repeal a by-law having sub­
stantially the same purpose or effect is 
effective until it is confirmed or con­
firmed as amended by the shareholders. 

(5) A shareholder entitled to vote 
at an annual meeting of shareholders 
may, in accordance with sections 220 to 
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228, make a proposal to make, amend or 
repeal a by-law. 

167.(1) After issue of the cert­
ificate of incorporation, a meeting of 
the directors of the corporation must be 
held at which the directors may 

(a) make by-laws; 

(b) adopt forms of security cert­
ificates and corporate reco­
rds; 

(c) authorize the issue of secur­
ities; 

(d) appoint officers; 

(e) appoint an auditor to hold 
office until the first annual 
meeting of shareholders; 

(f) make banking arrangements; 
and 

(g) transact any other business. 

(2) An incorporator or a director 
may cal 1 the meeting of directors re­
f erred to in subsection ( 1) by giving 
not less than fl ve days notice thereof 
by mail to each director, stating the 
time and place of the meeting. 

(3) Subsection (1) does not apply 
to a corporation to which a certificate 
of amalgamation has been issued under 
section 290 or to which a certificate of 
continuance has been issued under sect­
ion. 292. 

168. The following persons are 
disqualified from being a director of a 
corporation 

(a) anyone who is less than nine­
teen years of age; 
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(b) anyone who is of unsound mind 
and has been so found by a 
court in Canada or elsewhere; 

(c) a person who is not an indi­
vidual; and 

(d) a person who has the status of 
a bankrupt. 

169. Unless the articles otherwise 
provide, a director of a corporation is 
not required to hold shares issued by 
the corporation. 

170.(1) A majority of the direct­
ors of a corpora ti on must be resident 
Canadians. 

( 2) Notwithstanding subsection 
(1), not more than one-third of the 
directors of a holding corporation need 
be resident Canadians if the holding 
corporation earns in Canada directly or 
through its subsidiaries less than five 
per cent of the gross revenues of the 
holding corporation and all of its sub­
sidiary bodies corporate together as 
shown in the most recent consolidated 
financial statements of the holding 
corporation or the most recent financial 
statements of the holding corporation 
and its subsidiary bodies corporate. 

171.(1) At the time of sending 
articles of incorporation, the incorp­
ora tors must send to the Registrar a 
notice of directors in the prescribed 
form and the Registrar must file the 
notice. 

(2) Each director named in the 
notice referred to in subsection (1) 
holds office from the issue of the 
certificate of incorporation until the 
first meeting of shareholders. 
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(3) Subject to paragraph (b) of 
section 172, shareholders of a corpora­
tion must, by ordinary resolution at the 
first meeting of shareholders and at 
each succeeding annual ~eeting at which 
an election of directors is required, 
elect directors to hold off ice for a 
term expiring not later than the close 
of the third annual meeting of share­
holders following the election. 

( 4) It is not necessary that al 1 
directors elected at a meeting of share­
holders hold off ice for the same term. 

(5) A director not elected for an 
expressly stated term ceases to hold 
office at the close of the first annual 
meeting of shareholders following the 
director's election. 

(6) Notwithstanding subsections 
(2), (3) and (5), if directors are not 
elected at a meeting of shareholders, 
the incumbent directors continue in 
office until their successors are 
elected. 

(7) If a meeting of shareholders 
fails to elect the number or the minimum 
number of directors required by the 
articles by reason of the disqualifica­
tion, incapacity or death of any 
candidates, the directors elected at 
that meeting may exercise all the powers 
of the directors if the number of 
directors so elected constitutes a 
quorum. 

172. Where the articles provide 
for cumulative voting, the following 
rules apply: 

(a) the articles must require a 
fixed number and not a minimum 
and maximum number of direct­
ors; 

179 



1986 The Corporations Act Chapter 12 

(b) each shareholder entitled to 
vote at an election of direct­
ors has the right to cast a 
number of votes equal to the 
number of votes attached to 
the shares held by the share­
holder multiplied by the num­
ber of directors to be elect­
ed, and the shareholder may 
cast all such votes in favour 
of one candidate or distribute 
them among the candidates in 
any manner; 

( c) a separate vote of sharehold­
ers must be taken with respect 
to each candidate nominated 
for director unless a resolut­
ion is passed unanimously 
permitting two or more persons 
to be elected by a single 
resolution; 

(d) if a shareholder has voted for 
more than one candidate with­
out specifying the distribut­
ion of the shareholder's votes 
among the candidates, the 
shareholder has distributed 
his or her votes equally among 
the candidates for whom the 
shareholder voted; 

(e) if the number of candidates 
nominated for director exceeds 
the number of positions to pe 
filled, the candidates who 
receive the least number of 
votes must be eliminated until 
the number of candidates rema­
ining equals the number of 
positions to be filled; 

(f) each director ceases to hold 
office at the close of the 
first annual meeting of share­
holders following his elect­
ion; 

180 



1986 The Corporations Act Chapter 12 

Directors 
cease to 
hold office 

Resignation 
of director 

Removal of 
directors, 
etc. 

(g) a director may not be removed 
from office if the votes cast 
against the director's removal 
would be suf,ficient to elect 
the director and those votes 
could be voted cumulatively at 
an election at which the same 
total number. of votes were 
cast and the number of direct­
ors required by the articles 
were then being elected; and 

(h) the number of directors requ­
ired by the articles may not 
be decreased if the votes cast 
against the motion to decrease 
would be sufficient to elect a 
director and those votes could 
be voted cumulatively at an 
election at which the same 
total number of votes were 
cast and the number of direct­
ors required by the articles 
were then being elected. 

173. A director of a corporation 
ceases to hold office when 

(a) the director dies or resigns; 

(b) the director is 
accordance with 
or 

removed in 
section 175; 

( c) the director becomes disqual­
ified under section 168. 

174. A resignation of a director 
becomes effective at the time a written 
resignation is sent to the corporation, 
or at the time specified in the resig­
nation, whichever is later. 

175. (1) Subject to paragraph (g) 
of section 172, the shareholders of a 
corpora ti on may by ordinary resol utioll' 
at a special meeting remove any director 
or directors from office. 
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(2) Where the holders of any class 
or series of shares of a corporation 
have an exclusive right to elect one or 
more directors, a director so elected 
may only be removed by an ordinary reso­
lution at a meeting of the shareholders 
of that class or series. 

(3) Subject to paragraphs (b) to 
(e) of section 172, a vacancy created by 
the removal of a director may be filled 
at the meeting of the shareholders at 
which the director is removed, or if not 
so filled, may be filled under section 
177. 

176. ( 1) A director of a corpora­
tion is entitled to receive notice of 
and to attend and be heard at every 
meeting of shareholders. 

(2) A director who 

(a) resigns; 

(b) receives a notice or otherwise 
learns of a meeting of share­
holders called for the purpose 
of removing the director from 
office; or 

(c) receives a notice or otherwise 
learns of a meeting of direct­
ors or shareholders at which 
another person is to be appoi­
nted or elected to fill the 
office of director, whether 
because of his or her resig­
nation or removal or because 
his or her term of office has 
expired or is about to expi­
re, 

is entitled to submit to the corporation 
a writ ten statement giving the reasoris 
for his or her resignation or the reas­
ons why the director opposes any propos­
ed action or resolution. 
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( 3) A corpora ti on must forthwith 
send a copy of the statement referred to 
in subsection (2) to every shareholder 
entitled to receive notice of any meet­
ing referred to in subsection (1) and, 
where the corporation is a distributing 
corporation, to the Registrar unless the 
statement is included in or attached to 
a management proxy circular required by 
section 247. 

(4) No corporation or person act­
ing on its behalf incurs any liability 
by reason only of circulating a direct­
or's statement in compliance with sub­
section (3). 

177.(1) Notwithstanding subsection 
(3) of section 180, but subject to sub­
sections (3) and (4), a quorum of di~­
ectors may fill a vacancy among the 
directors, except a vacancy resulting 
from an increase in the number or min­
imum number of directors or from a fail­
ure to elect the number or minimum num­
ber of directors required by the articl­
es. 

( 2) If there is not a quorum of 
directors, or if there has been a fail­
ure to elect the number or minimum num­
ber of directors required by the articl­
es, the directors then in office must 
forthwith call a special meeting of 
shareholders to fill the vacancy and, if 
they fail to call a meeting or if there 
are no directors then in office, the 
meeting may be called by any sharehold­
er. 

(3) Where the holders of any class 
or series of shares of a corporation 
have an exclusive right to elect one or 
more directors and a vacancy occurs 
among those directors 

(a) then, 
(4), 
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elected by that class or ser­
ies may fill the vacancy ex­
cept a vacancy resulting from 
an increase in the number or 
minimum number of directors 
for that class or series or 
from a failure to elect the 
number or minimum number of 
directors for that class or 
series; or 

(b) if there are no such remaining 
directors, any holder of shar­
es of that class or series may 
.call a meeting of the holders 
thereof for the purpose of 
filling the vacancy. 

(4) The articles may provide that 
a vacancy among the directors be filled 
only 

(a) by a vote of the shareholders, 
or 

( b) by a vote of the holders of 
any class or series of shares 
having an exclusive right to 
elect one or more directors, 
if the vacancy occurs among 
the directors elected by that 
class or series. 

(5) A director appointed or elect­
ed to fill a vacancy holds office for 
the unexpired term of his or her pre­
decessor. 

178. ( 1) The shareholders of a 
corporation may amend the articles to 
increase or, subject to paragraph (h) of 
section 172, to decrease the number of 
directors, or the minimum or maximum 
number of directors, but no decrease 
shortens the term of an incumbent dir­
ector. 
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(2) Where the shareholders adopt 
an amendment to the articles of a cor"­
poration to increase the number or min­
imum number of directors, the sharehold­
ers may, at the meeting at which they 
adopt the amendment, elect the addition­
al number of directors authorized by the 
amendment, and for that purpose, not­
withstanding subsection (2-) of section 
282 and subsection ( 3) of section 388, 
on the issue of a certificate of amend­
ment the articles are deemed to be ame­
nded as of the date the shareholders 
adopt the amendment to the articles. 

179. ( 1) Within fifteen days after 
a change is made among its directors, a 
corporation must send to the Registrar a 
notice in the prescribed form setting 
out the change and the Registrar must 
file the notice. 

(2) Any interested person, or the 
Registrar, may apply to a court for an 
order to require a corporation to comply 
with subsection ( 1), and the court may 
so order and make any further order it 
thinks fit. 

180.(1) Unless the articles or 
by-laws otherwise provide, the directors 
may meet at any place, and upon such 
notice as the by- laws require. 

(2) Subject to the articles or 
by-laws, a majority of the number of 
directors or minimum number of directors 
required by the articles constitutes a 
quorum at any meeting of directors and, 
notwithstanding any vacancy among the 
directors, a quorum of directors may 
exercise all the powers of the direct­
ors. 

(3) Directors, other than direct­
ors of a corporation referred to in 
subsection (2) of section 170, shall not 
transact business at a meeting of dir-
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ectors unless a majority of directors 
present are resident Canadians. 

( 4) Notwi t'hstanding subsection 
(3), directors may transact business 
at a meeting of directors when a major­
ity of resident Canadian directors is 
not present, if 

(a) a resident Canadian director 
who is unable to be present 
approves, in writing or by 
telephone or other communicat­
ions facilities, the business 
transacted at the meeting; 
and 

(b) a majority of resident Canad­
ian directors would have been 
present had that director been 
present at the meeting. 

181. ( 1) A notice of a of meeting 
of directors must specify any matter 
referred to in subsection (3) of section 
185 that is to be dealt with at the 
meeting but, unless the by-laws other­
wise provide, the notice need not spec­
ify the purpose of or the business to be 
transacted at the meeting. 

(2) A director may in any manner 
waive a notice of a meeting of direct­
ors; and attendance of a director at a 
meeting of directors is a waiver of 
notice of the meeting, except when a 
director attends a meeting for the expr~ 
ess purpose of objecting to the trans­
action of any business on the grounds 
that the meeting is not lawfully call;... 
ed. 

182. Notice of an adjourned meet­
ing of directors is not required to be 
given if the time and place of the 
adjourned meeting is announced at the 
original meeting. 
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183. Where a corporation has only 
one director, that director may constit­
ute a meeting. 

184.(1) Subject to the by-laws, a 
director may, if al 1 the directors of 
the corporation consent, participate in 
a meeting of directors or of a committee 
of directors by means of such telephone 
or other communications facilities as 
permit all persons participating in the 
meeting to hear each other. 

(2) Any director participating in 
a meeting by such means as are described 
in subsection ( 1) is, for the purposes 
of this Act, present at that meeting. 

185.(1) Directors of a corporation 
may appoint from their number a managing 
director who is a resident Canadian or a 
committee of directors and delegate to 
the managing director or committee any 
of the powers of the directors. 

(2) If the directors of a corpor­
ation, other than a corporation referred 
to in subsection (2) of section 170, 
appoint a committee of directors, a 
majority of the members of the committee 
must be resident Canadians. 

( 3) Notwithstanding subsection 
(1), no managing director and no commit­
tee of directors may 

(a) submit to the shareholders any 
question or matter requiring 
the approval of the sharehold­
ers; 

(b) fill a vacancy among the dir­
ectors or in the office of 
auditor; 

(c) issue securities except in the 
manner and on the terms auth­
orized by the directors; 
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(d) declare dividends; 

( e) purchase, redeem or otherwise 
acquire shares issued by the 
corporation; 

(f) pay a commission referred to 
in section 74; 

(g) approve 
circular 
XI; 

a management proxy 
referred to in Part 

(h) approve any financial state­
ments referred to in section 
254; 

(i) approve a take-over bid 
circular or director's circul­
ar referred to in Part XIV; 
or 

(i) adopt, amend or repeal by­
laws. 

186. An act of a director or 
officer is val id notwithstanding an 
irregularity in the director's or offi­
cer's election or appointment or a 
defect in the director's or officer's 
qualification. 

187. ( 1) Where a resolution in 
writing is signed by al 1 the directors 
entitled to vote on that resolution at a 
meeting of directors or committee of 
directors, 

(a) the resolution is as valid as 
if it had been passed at a 
meeting of directors or com­
mittee of directors; and 

(b) the resolution satisfies 
the requirements of this 
relating to meetings 
dir-ectors or a committee 
directors. 
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(2) A copy of every resolution 
referred to in subsection ( 1) must be 
kept with the minutes of the proceedings 
of the directors or committee of direct­
ors. 

188. Directors of a corpora ti on 
who vote for or consent to a resolution 
authorizing the issue of a share under 
section 51 for a consideration other 
than money are jointly and severally 
liable to the corpora ti on to make good 
any amount by which the consideration 
received is less than the fair 
equivalent of the money that the 
corporation would have received if the 
share had been issued for money on the 
date of the resolution. 

189. Directors of a corpora ti on 
who vote for or consent to a resolution 
authorizing 

(a) a purchase, redemption or 
other acquisition of shares 
contrary to section 62, 63 or 
64; 

(b) a commission contrary to sect­
ion 74: 

(c) a payment of a dividend 
contrary to section 75; 

( d) financial assistance contrary 
to sections 77 and 78; 

(e) a payment of an indemnity 
contrary to any of the 
provisions of sections 201 to 
205; or 

(f) a payment to a shareholder 
contrary to any of the 
provisions of sections 300 to 
309 or 366, 
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are jointly and severally liable to 
restore to the corporation any amounts 
so distributed or paid and not otherwise 
recovered by the corporation. 

190. A director who has satisfied a 
judgment rendered under section 188 or 
189 is entitled to contribution from the 
other directors who voted. for or con­
sented to the unlawful act upon which 
the judgment was founded. 

191. (1) A director liable under 
section 189 is entitled to apply to a 
court for an order compelling a share­
holder or other recipient to pay or 
deliver to the director any money or 
property that was paid or distributed to 
the shareholder or other recipient 
contrary to section 62, 63, 64, 74, 75, 
77, 78, 201 to 205, 300 to 309 or 366. 

(2) In connection with an applica­
tion under subsection (1), a court may, 
if it is satisfied that it is equitable 
to do so, 

(a) order a shareholder or other 
recipient to pay or deliver to 
a director any money or 
property that was paid or 
distriQuted to the shareholder 
or other recipient contrary to 
section 62, 63, 64, 74, 75, 
77, 78, 201 to 205, 300 to 309 
or 366; 

(b) order a corporation to return 
or issue shares to a person 
from whom the corporation has 
purchased, redeemed or' 
otherwise acquired shares; 
and 

(c) make any further order it 
thinks fit. 
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192. A director is not liable under 
section 188 if the director proves that 
he or she did not know and could not 
reasonably have known that the share was 
issued for a consideration less than the 
fair equivalent of the money that the 
corporation would have received if the 
share had been issued for money. 

193. An action to enforce a 
liability imposed by section 188 or 189 
may not be commenced after two years 
from the date of the resolution 
authorizing the action complained of. 

194. ( 1) A director or officer of 
a corporation 

(a) who is a party to a material 
contract or proposed material 
contract with the corporation; 
or 

(b) who is a director or an 
officer of or has a material 
interest in any person who is 
a party to a material contract 
or proposed material contract 
with the corporation, 

must disclose in writing to the corpor­
ation, or request to have entered in the 
minutes of meetings of directors, the 
nature and extent of his or her inter­
est. 

(2) The disclosure required by 
subsection (1) must be made, in the case 
of a director, 

(a) at the meeting at 
proposed contract 
considered; 

which a 
is first 

(b) if the director was not then 
interested in a proposed con­
tract, at the first meeting 
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after the director becomes so 
interested; 

(c) if the director becomes inter­
ested after a contract is 
made, at the first meeting 
after t~e director becomes so 
interested; or 

(d) if a person who is interested 
in a contract later becomes a 
director, at the first meeting 
after that person becomes a 
director. 

(3) The disclosure required by 
subsection (1) must be made, in the case 
of an officer who is not a director, 

(a) forthwith after the officer 
becomes aware that the contr­
act or proposed contract is to 
be considered or has been 
considered at a meeting of 
directors; 

(b) if the officer becomes inter-
ested after a contract is 
made, forthwith after the 
officer becomes so interested; 
or 

(c) if a person who is interested 
in a contract later becomes an 
officer, forthwith after that 
person becomes an officer. 

(4) If a material contract or 
proposed material contract is one that, 
in the ordinary course of the corporat­
ion's business, would not require appro­
val by the directors or shareholders, a 
director or officer must disclose in 
writing to the corporation or request to 
have entered in the minutes of meetings 
of directors the nature and extent of 
his or her int.erest forthwith after the 
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contract or proposed contract. 

(5) A 
subsection (1) 
ion to approve 
tract is 

director ref erred to in 
may vote on any resolut­
the contract if the con-

(a) an arrangement by way of sec­
urity for money lent to or 
obligations undertaken by the 
director for the benefit of 
the corporation or an affil­
iate; 

(b) a contract relating primarily 
to his or her remuneration as 
a director, officer, employee 
or agent of the corporation or 
an affiliate; 

(c) a contract for 
insurance under 
to 205; or 

indemnity or 
sections 201 

(d) a contract with an affiliate. 

195. For the purposes of section 
194, a general notice to the directors 
by a director or officer that declares 
that the director or officer is a dir­
ector or officer of or has a material 
interest in a person and is to be rega­
rded as interested in any contract made 
with that person, is a sufficient 
declaration of interest in relation to 
any contract so made. 

196. A material contract between 
a corpora ti on and one or more of its 
directors or officers, or between a 
corporation and another person of which 
a director or officer of the corporation 
is a director or officer or in which a 
director or officer has a· material 
interest, is neither void nor voidable 
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(a) by reason only of that 
relationship; or 

(b) by reason only that a director 
with an interest in the 
contract is present at or is 
counted to determine the 
presence of a quorum at a 
meeting of directors or 
committee of directors that 
authorized the contract, 

if the director or officer disclosed his 
or her interest in accordance with 
subsection (2), (3), (4) of section 194 
or section 195, as the case may be, and 
the contract was approved by the 
directors or the shareholders and was 
reasonable and fair to the corpora ti on 
at the time it was approved. 

197. Where a director or officer 
of a corporation fails to disclose his 
or her interest in a material contract 
in accordance with section 194 or 195, 
a court may, upon the application of the 
corporation or a shareholder of the 
corpora ti on, set aside the contract on 
such terms as it thinks fit. 

198. Subject to the articles, the 
by-laws or any unanimous shareholder 
agreement, 

(a) the directors may designate 
the offices of the corporat­
ion, appoint as officers per­
sons of full capacity, specify 
their duties and delegate to 
them powers to manage the 
business and affairs of the 
corporation, except powers to 
do anything ref erred to in 
subsection (3) of section 
185; 
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(b) a director may be appointed to 
any office of the corporation; 
and 

(c) two or more offices of the 
corporation may be held by the 
same person. 

199.(1) Every director and officer 
of a corpora ti on in exercising his 
or her powers and discharging his or her 
duties must 

(a) act honestly and in good faith 
with a view to the best inter­
ests of the corporation; and 

(b) exercise the care, diligence 
and skill that a reasonably 
prudent person would exercise 
in comparable circumstances. 

(2) Every director and officer of 
a corporation must comply with this Act, 
the regulations, articles, by-laws and 
any unanimous shareholder agreement. 

(3) Subject to subsection (3) of 
section 241, no provision in a contract, 
the articles, the by-laws or a resolut­
ion relieves a director or off iyer from 
the duty to act in accordance with this 
Act or the regulations or relieves the 
director or officer from liability for a 
breach thereof. 

200.(1) A director who is present 
at a meeting of directors or committee 
of directors consents to any resolution 
passed or action taken unless 

(a) the director requests that his 
or her dissent be or his or 
her dissent is entered in the 
minutes of the meeting; 

(b) the director sends his or her 
written dissent to the secret-
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ary of the meeting before the 
meeting is adjourned; or 

(c) the director sends his or her 
dissent by registered mail or 
delivers it to the registered 
office of the corporation 
immediately after the meeting 
is adjourned. 

(2) A director who votes for or 
consents to a resolution is not entitled 
to dissent under subsection (1). 

(3) A director who was not present 
at a meeting at which a resolution was 
passed or action taken is presumed to 
have consented thereto unless within 
seven days after the director becomes 
aware of the resolution the director 

(a) causes his or her dissent to 
be placed with the minutes of 
the meeting; or 

(b) sends his or her dissent by 
registered mail or delivers it 
to the registered off ice of 
the corporation. 

201.(1) Except in respect of 
an action by or on behalf of a corpor­
a ti on or body corporate to procure 
a judgment in its favour, a corporation 
may indemnify 

(a) a director or officer of the 
corporation, 

(b) a former director or officer 
of the corporation, or 

(c) a person who acts or acted at 
the corporation's request as a 
director or officer of a body 
corporate of which the corpor­
ation is or was a shareholder 
or creditor, 
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Indemnif i­
cation in 
derivative 
actions 

Rights to 
indemnify 

and his or her heirs and legal represen­
tatives, against all co~ts, charges and 
expenses (including an amount paid to 
settle an action or satisfy a judgment) 
reasonably incurred by 'the person in 
respect of any civil, criminal or admin­
istrative action or proceeding to which 
the person is made a party by reason of 
being or having been a director or off­
icer of that corporation or body corpor­
ate. 

(2) Subsection (1) does not apply 
unless the director or officer to be so 
indemnified 

(a) acted honestly and in good 
faith with a view to the best 
interests of the corporation; 
and 

( b) in the case of a er imina 1 or 
administrative action or 
proceeding that is enforced by 
a monetary penalty, had reas­
onable grounds for believing 
that his or her conduct was 
lawful. 

202. A corpora ti on may with the 
approval of a court indemnify a person 
referred to in section 201 in respect of 
an action by or on behalf of the corpor­
ation or body corporate to procure a 
judgment in its ~avour, to which the 
person is made a party by reason of 
being or having been a director or an 
officer of the corporation or body cor­
porate, against al 1 costs, charges and 
expenses reasonably incurred by the 
person in connection with the action if 
the person fulfils the conditions set 
out in paragraphs (a) and ( b) of sub­
section (2) of section 201. 

203. Notwithstanding anything in 
section 201 or 202, a person described 
in section 201 is entitled to indemnify 
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Directors' 
and 
officers' 
insurance 

from the corporation in respect of all 
costs, charges and expenses reasonably 
incurred by the person in connection 
with the defence of any civil, criminal 
or administrative action or proceeding 
to which the person is made a party by 
reason of being or having been a direct­
or or officer of the corporation or body 
corporate, if the person seeking indem­
nity 

(a) was substantially successful 
on the merits in his or her 
defence of the action or pro­
ceeding; 

(b) qualifies in accordance with 
the standards set out in sect­
ion 201 or 202; and 

(c) is fairly and reasonably enti­
tled to indemnity. 

204. A corporation may purchase and 
maintain insurance for the benefit of 
any person referred to in section 201 
against any liability incurred by the 
person 

(a) in his or her capacity as a 
director or officer of the 
corpora ti on, except where the 
liability relates to his or 
her failure to act honestly 
and in good faith with a view 
to the best interests of the 
corporation; or 

(b) in his or her capacity as a 
director or officer of another 
body corporate where he or she 
acts or acted in that capacity 
at the corpora ti on' s request, 
except where the liability 
relates to his or her failure 
to act honestly and in good 
faith with a view to the best 
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205.(1) A corporation or a person 
referred to in section 201 may apply to 
a court for an order approving an indem­
nity under that section and the court 
may so order and make any further order 
it thinks fit. 

(2) An applicant under subsection 
(1) must give the Registrar notice of 
the application and the Registrar is 
entitled to appear and be heard in per­
son or by counsel. 

(3) 
subsection 
notice to 
person and 
appear and 
counsel. 

Upon an appl ica ti on under 
(1), the court may order 

be given to any interested 
that person is entitled to 
be heard in person or by 

206. Subject to the articles, 
the by-laws or any unanimous shareholder 
agreement, the directors of a corpora­
tion may fix the remuneration of the 
directors, officers and employees of the 
corporation. 

PART IX 

INSIDER TRADING 

207. In this Part, "insider" 
means, in respect of a corporation, 

(a) a director or an officer of 
the corporation; 

(b) a corporation that purchases 
or otherwise acquires shares 
issued by it or by any of its 
affiliates; 

(c) a person who beneficially owns 
more than ten per cent of the 
shares of the corpora ti on or 
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who exercises control or dir­
ection over more than ten per 
cent of the votes attached to 
the shares of the corporat­
ion; 

( d) a person employed or retained 
by the corporation; 

(e) an associate or affiliate of a 
person mentioned in paragraph 
(a) or (d); and 

(f) a person who 

(i) receives specific con­
fidential information 
from a person described 
in this section ( includ­
ing a person described in 
this paragraph), and 

(ii) has knowledge that the 
person giving the infor­
mation is a person descr­
ibed in this section 
(including a person des­
cribed in this para­
graph). 

208.(1) 
Part, 

For the purposes of this 

(a) a director or officer of a 
body corporate that is an 
insider of a corporation is an 
insider of the corporation; 

(b) a director or officer of a 
body corporate that is a sub­
sidiary is an insider of its 
holding corporation; 

(c) a person presumed to own bene­
ficially shares beneficially 
owned by a body corporate 
controlled by the person dir­
ectly or indirectly; and 
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Liability 
of insider 

( d) a body corporate is presumed 
to own beneficially shares 
beneficially owned by its 
affiliates. 

(2) For the purposes of this 
Part, 

(a) if a body corporate becomes an 
insider of a corpora ti on, or 
enters into a business combin­
ation with a corporation, a 
director or officer of the 
body corporate is presumed to 
have been an insider of the 
corpora ti on for the previous 
six months or for such shorter 
period as the director or 
officer of the body corporate 
was a director or an officer 
of the body corporate; and 

(b) if a corporation becomes an 
insider of a body corporate, 
or enters into a business 
combination with a body cor­
porate, a director or an off­
icer of the body corporate is 
presumed to have been an in­
sider of the corpora ti on for 
the previous six months or for 
such shorter pe·riod as the 
direct9r or officer of the 
body corporate was a director 
or officer of the body corpor­
ate. 

(3) In subsection (2) "business 
combination" means an acquisition of all 
or substantially all the property of one 
body corporate by another or an amalga­
mation of two or more bodies corporate. 

209. An insider who, in connection 
with a transaction in a security of the 
corporation or any of its affiliates, 
makes use of any specific confidential 
information for his or her own benefit 
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Time 
limited on 
action 

Meeting in 
province 

or advantage that, if generally known, 
might reasonably be expected to affect 
materially the value of the security 

(a) is liable to compensate any 
person for any direct loss 
suffered by that person as a 
result of the transaction, 
unless the information was 
known or in the exercise of 
reasonable diligence should 
have been known to that 
person; and 

(b) is accountable to the 
corporation for any direct 
benefit or advantage received 
or receivable by the insider 
as a result of the trans­
action. 

210. An action to enforce a right 
created by section 209 may not be 
commenced except within two years after 
the discovery of the facts that gave 
rise to the cause of action. 

PART X 

SHAREHOLDERS 

211. ( 1) Meetings of shareholders 
of a corporation must be held at the 
place within the province that is 
provided for in the by-laws or, in the 
absence of such provision, at the place 
within the province that the directors 
determine. 

( 2) Notwithstanding subsection 
(1), a meeting of shareholders of a 
corporation may be held outside the 
province if all the shareholders 
entitled to vote at that meeting so 
agree. 

(3) A shareholder who attends a 
meeting of shareholders held outside the 
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Meetings 
outside 
province 

Calling 
meetings 

Fixing 
record date 

province has so agreed unless the 
shareholder attends the meeting for the 
express purpose of objecting to the 
transaction of any business on the 
grounds that the meeting is not lawfully 
held. 

212. Notwithstanding section 211, 
if the articles so provide, meetings of 
shareholders may be held outside the 
province at one or more places specified 
in the articles. 

ion 
213. The directors of a corporat-

(a) must call an annual meeting of 
shareholders not later than 
eighteen months after the 
corporation comes into exist­
ence and subsequently not 
later than fifteen months 
after holding the last preced­
ing annual meeting; and 

(b) may at any time call a special 
meeting of shareholders. 

214.(1) For the purpose of deter­
mining shareholders 

(a) who are entitled to receive 
payment of a dividend; 

(b) who are entitled to partici­
pate in a liquidation distri­
bution; or 

( c) for any other purpose except 
the right to receive notice or 
to vote at a meeting, 

the directors may fix in advance a date 
as the record date for such determin­
ation of shareholders, but such record 
date must not precede by more than fifty 
days the particular action to be taken. 
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Statutory 
date of record 

Notice of 
record 
date 

(2) For the purpose of determining 
shareholders entitled to receive notice 
of a meeting of shareholders, the dir­
ectors may fix in advance a date as the 
record date for the determination of 
shareholders, but that record date must 
not precede by more than fifty days or 
by less than twenty-one days the date on 
which the meeting i~ to be held. 

215. If no record date is fixed, 

(a) the record date for the deter­
mination of shareholders enti­
tled to receive notice of a 
meeting of shareholders is 

(i) at the close of business 
on the day immediately 
preceding the day on 
which the notice is giv­
en, or 

(ii) if no notice is given, 
the day on which the 
meeting is held; and 

(b) the record date for the deter­
mination of shareholders for 
any purpose other than that 
specified in paragraph (a) is 
at the close of business on 
the day on which the directors 
pass the resolution relating 
thereto. 

216. If a record date is fixed 
under section 214, notice thereof must, 
not less than seven days before the date 
so fixed, be given 

(a) by advertisement in a news­
paper published or distributed 
in the place where the corpor­
ation has its registered off­
ice and in each place in Can­
ada where it has a transfer 
agent or where a transfer of 
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its shares may be recorded; 
and 

(b) by written notice to each 
stock exchange in Canada on 
which the shares of the cor­
poration are listed for trad­
ing. 

217.(1) Notice of the time and 
place of a meeting of shareholders must 
be sent not less than twenty-one days 
nor more than fifty days before the 
meeting 

(a) to each shareholder entitled 
to vote at the meeting; 

(b) to each director; and 

(c) to the auditor of the corpor­
ation. 

(2) A notice of a meeting is not 
required to be sent to shareholders who 
were not registered on the records of 
the corporation or its transfer agent 
on the record date determined under 
section 214 or 215, as the case may be, 
but failure to receive notice does not 
deprive a shareholder of the right to 
vote at the meeting. 

(3) If a meeting of shar.eholders 
is adjourned for less than thirty days 
it is not necessary, unless the by-laws 
otherwise provide, to give notice of the 
adjourned meeting, other than by announ­
cement at the earliest meeting that is 
adjourned. 

( 4) If a meeting of shareholders 
is adjourned by one or more adjournments 
for an aggregate of thirty days of more, 
notice of the adjourned meeting must be 
given as for an original meeting but, 
unless the meeting is adjourned by one 
or more adjournments for an aggregate of 
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Special 
business 

Waiver of 
notice of 
meeting 

Shareholder 
"proposals" 

more than-ninety days, subsection (1) of 
section 236 does not apply. 

218.(1) All business transacted at 
a special meeting of shareholders and 
all business transacted at an annual 
meeting of shareholders, except consid­
eration of the financial statements, 
auditor's report; election of directors 
and reappointment of the incumbent aud­
itor, is special business. 

(2) Notice of a meeting of share­
holders at which special business is to 
be transacted must state 

(a) the nature of that business in 
sufficient detail to permit 
the shareholder to form a 
reasonable judgment thereon; 
and 

(b) the text of any special reso­
lution to be submitted to the 
meeting. 

219. ( 1) A shareholder and any 
other person entitled to attend a 
meeting of shareholders may in any mann­
er waive notice of a meeting of share­
holders. 

(2) The attendance of any person 
at a meeting of shareholders is a waiv­
er of notice of the meeting by that 
person unless the person attends the 
meeting for the express purpose of 
objecting to the transaction of any 
business on the grounds that the meeting 
is not lawfully called. 

220. A shareholder who is entitled 
to vote at an annual meeting of share­
holders may 

(a) submit to the corporation 
notice of any matter that the 
shareholder proposes to raise 
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at the meeting (hereinafter in 
this Part, referred to as a 
"proposal"); and 

(b) discuss at the meeting any 
matter in respect of which the 
shareholder would have been 
entitled to submit a propos­
al. 

221.(1) A corporation that solic­
its proxies must set out the proposal in 
the management proxy circular required 
by section 247 or attach the proposal 
thereto. 

(2) If so requested by the share­
holder, the corporation must include in 
the management proxy circular or attach 
thereto 

(a) a statement by the shareholder 
of not more than two hundred 
words in support of the pro­
posal, and 

(b) the name and address of the 
shareholder. 

222. A proposal may include 
nominations for the election of direct­
ors if the proposal is signed by one or 
more holders of shares representing in 
the aggregate not less than five per 
cent of shares or five per cent of the 
shares of a class or series of shares of 
the corporation entitled to vote at the 
meeting to which the proposal is to be 
presented; but this section does not 
preclude nominations made at a meeting 
of shareholders of a corporation that is 
not required to solicit proxies under 
section 246. 

223. A corporation is not required 
to comply with section 221 if 
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with s.221 
allowed (a) the proposal is not submitted 

to the corporation at least 
ninety days before the anni­
versary date of the previous 
annual meeting of sharehold­
ers; 

(b) it clearly appears that the 
proposal is submitted by the 
shareholder primarily for the 
purpose of enforcing a person­
al claim or redressing a per­
sonal grievance against the 
corporation or its directors, 
officers or security holders, 
or primarily for the purpose 
of promoting general economic, 
political, racial, religious, 
social or similar causes; 

(c) the corporation, at the share­
holder's request, included a 
proposal in a management proxy 
circular relating to a meeting 
of shareholders held within 
two years preceding the rece­
ipt of such request, and the 
shareholder failed to present 
the proposal, in person or by 
proxy, at the meeting; 

(d) substantially the same propos­
al was submitted to sharehold­
ers in a management proxy 
circular or a dissident's 
proxy circular rel a ting to a 
meeting of shareholders held 
within two years preceding the 
receipt of the shareholder's 
request and the proposal was. 
defeated; or 

( e) the rights conferred by this 
section are being abused to 
secure publicity. 
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224. No corpora ti on or person 
acting on its behalf incurs any liabil­
ity by reason only of circulating a 
proposal or statement in compliance with 
section 221 or 247. 

225. When a corporation refuses to 
include a proposal in a management proxy 
circular, the corporation must, within 
ten days after receiving the proposal, 

(a) notify the shareholder who is 
submitting the proposal of the 
corporation's intention to 
omit the proposal from the 
management proxy circular; 
and 

( b) send to the 
statement of 
the refusal. 

shareholder a 
the reasons for 

226. Upon the application of a 
shareholder claiming to be aggrieved by 
a corporation's refusal under section 
225, a court may restrain the holding of 
the meeting to which the proposal is 
sought to be presented and make any 
further order it thinks fit. 

227. A corpora ti on or any person 
claiming to be aggrieved by a proposal 
may apply to a court for an order per­
mitting the corporation to omit the 
proposal from the management proxy cir­
cular, and the court, if it is satisfied 
that section 223 applies, may make such 
order as it thinks fit. 

228. An applicant l,Jnder section 
226 or 227 must give the Registrar 
notice of the application and the Regis­
trar is entitled to appear and be heard 
in person or by counsel. 

229.(1) A corporation must. prepare 
a list of the shareholders who are 
entitled to receive notice of a meeting, 
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arranged in alphabetical order showing 
the number of shares held by each share­
holder, 

(a) if a record date is fixed 
under subsection (2) of sect­
ion 214, not later than ten 
days after that date; or 

(b) if no record date is fixed, 

( i) at the close of business 
on the day immediately 
preceding the day on 
which the notice is giv­
en, or 

(ii) if no notice is given, on 
the day on which the 
meeting was held. 

(2) Where a corporation fixes a 
record date under subsection (2) of 
section 214, a person named in the list 
prepared under paragraph (a) of subsect­
ion (1) is entitled to vote the shares 
shown opposite the person's name at the 
meeting to which the list relates, ex­
cept to the extent that 

(a) the person has transferred the 
ownership of any of his or her 
shares after the record date; 
and 

(b) the transferee of the shares 
referred to in paragraph (a) 

(i) produces properly endors­
ed share certificates, 
or 

(ii) otherwise establishes 
that the transferee of 
the shares owns the shar­
es, 
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and demands, not later than 
ten days before the meeting, 
that his or her name be incl­
uded in the list before the 
meeting, 

in which case the transferee is entitled 
to vote his or her shares at the meet­
ing. 

( 3) Where a corpora ti on does not 
fix a record date under subsection (2) 
of section 214, a person named in a list 
prepared under paragraph (b) of subsect­
ion (1) is entitled to vote the shares 
shown opposite his or her name at the 
meeting to which the list relates except 
to the extent that 

(a) 

( b) 

the person has transferred the 
ownership of any of his or her 
shares after the date on which 
a list referred to in subpara­
graph (i) of paragraph (b) of 
subsection (1) is prepared; 
and 

the transferee of those shares 

(i) produces properly endors­
ed share certificates, 
or 

(ii) otherwise 
that he or 
shares 

establishes 
she owns the 

and demands not later than ten 
days before the meeting of 
such shorter period before the 
meeting as the by-laws of the 
corporation may provide that 
his or her name be included in 
the list before the meeting, 

in which case the transferee is entitled 
to vote his or her shares at the meet­
ing. 
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230. A shareholder may examine the 
list of shareholders 

(a) during usual business hours at 
the registered office of the 
corporation or at the place 
where its central securities 
register is maintained; and 

(b) at the meeting of shareholders 
for which the list was prepar­
ed. 

231. ( 1) Unless the by-laws other­
wise provide, a quorum of shareholders 
is present at a meeting of shareholders 
if the holders of a majority of the 
shares entitled to vote at the meeting 
are present in person or represented by 
proxy. 

(2) If a quorum is present at the 
opening of a meeting of shareholders, 
the shareholders present may, unless the 
by-laws otherwise provide, proceed with 
the business of the meeting, notwi th­
standing that a quorum is not present 
throughout the meeting. 

(3) If a quorum is not present at 
the opening of a meeting of sharehold­
ers, the shareholders present may adjo­
urn the meeting to a fixed time and 
place but may not transact any other 
business. 

(4) If a corporation has only one 
shareholder, or only one holder of any 
class or series of shares, the shar~­
holder present in person or by proxy 
constitutes a meeting. 

232. Unless the articles otherwise 
provide, each share of a corporation 
entitles the holder thereof to one vote 
at a meeting of shareholders. 
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233. ( 1) When a body corporate or 
association is a shareholder of a 
corporation, the corporation must recog­
nize any individual authorized by a 
resolution of the directors or governing 
body of the body corporate or associat­
ion to represent it at meetings of 
shareholders of the corporation. 

(2) An individual authorized under 
subsection (1) may exercise, on behalf 
of the body corporate or association 
that the individual represents, all the 
powers it could exercise if it were an 
individual shareholder. 

234. Unless the by-laws otherwise 
provide, if two or more persons hold 
shares jointly, one of those holders 
present at a meeting of shareholders 
may, in the absence of the others, vote 
the shares; but if two or more of those 
persons who are present, in person or by 
proxy, vote, they must vote as one on 
the shares jointly held by them. 

235. ( 1) Unless the by-laws other­
wise provide, voting at a meeting of 
shareholders must be by show of hands 
except when a ballot is demanded by a 
shareholder or proxyholder entitled to 
vote at the meeting. 

(2) A shareholder or proxyholder 
may demand a ballot either before or 
after any vote by show of hands. 

236.(1) 
statement is 
under section 
section 269 

Except where a written 
submitted by a director 

176 or by an auditor under 

(a) a resolution in writing signed 
by the shareholders entitled 
to vote on that resolution at 
a meeting of shareholders is 
as valid as if it had been 
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Requisition 
of meeting 
by share­
holders 

passed at a meeting of the 
shareholders; and 

(b) a resolution in writing deal­
ing with all matters required 
by this Act to be dealt with 
at a meeting of shareholders, 
and signed by the shareholders 
entitled to vote at that meet­
ing, satisfies all the requi­
rements of this Act rel a ting 
to meetings of shareholders. 

(2) A copy of every resolution 
referred to in subsection (1) must be 
kept with the minutes of the meetings of 
shareholders. 

237.(1) The holders of not less 
than five per cent of the issued shares 
of a corporation that carry the right to 
vote at a meeting sought to be held may 
requisition the directors to call a 
meeting of shareholders for the purposes 
stated in the requisition. 

(2) The requisition referred to in 
subsection (1), which may consist of 
several documents of like form each 
signed by one or more shareholders, must 
state the business to be transacted at 
the meeting and be sent to each director 
and to the registered off ice of the 
corporation. 

(3) Upon receiving the requisition 
referred to in subsection (1), the dir­
ectors must call a meeting of sharehold­
ers to transact the business stated in 
the requisition, unless 

(a) a record date has been fixed 
under subsection (2) of sect­
ion 214 and notice thereof has 
been given under section 216; 

(b) the directors have called a 
meeting of shareholders and 
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Meeting 
called by 
court 

have given notice the.reof 
under section 217; or 

(c) the business of the meeting as 
stated in the requisition 
includes matters described in 
paragraphs (b) to (e) of sect­
ion 223. 

(4) If the directors do not within 
twenty-one days after receiving the 
requisition referred to in subsection 
(1) call a meeting, any shareholder who 
signed the requisition may call the 
meeting. 

(5) A meeting called under this 
section must be called as nearly as 
possible in the manner in which meetings 
are to be called pursuant to the by­
laws, this Part and Part XI. 

(6) Unless the shareholders other­
wise resolve at a meeting cal led under 
subsection (4), the corporation must 
reimburse the shareholders the expenses 
reasonably incurred by them in requisit­
ioning, cal ling and holding the meet­
ing. 

238.(1) Upon the application of a 
director of a corpora ti on, a sh1areholder 
who is entitled to vote at a meeting of 
the shareholders or the Registrar, the 
court may, 

(a) when for any reason it is 
impracticable 

(i) to call a 
shareholders 
er in which 
shareholders 
ed, or 

meeting of 
in the mann­
meet ings of 

may be call-

(ii) to conduct the meeting in 
the manner prescribed by 
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Court re­
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the by-laws and this Act; 
or 

( b) for any other reason thought 
fit by the court, 

order a meeting of shareholders to be 
called, held and conducted in such mann­
er as the court may direct. 

(2) Without restricting the gener­
ality of subsection ( 1), the court may 
order that a quorum required by the 
by-laws or this Act be varied or dispen­
sed with at a meeting called, held and 
conducted pursuant to this section. 

(3) A meeting called, held and 
conducted pursuant to this section is 
for all purposes a meeting of sharehold­
ers of the corporation duly called, held 
and conducted. 

239.(1) A corporation or a share­
holder or director may apply to a court 
to determine any controversy with 
respect to an election or appointment of 
a director or auditor of the corpora t­
i on. 

(2) Upon an application under this 
section, the court may make any order it 
thinks fit including, without limiting 
the generality of the foregoing, 

(a) an order restraining a direct­
or or auditor whose election 
or appointment is challenged 
from acting pending deterrnin­
a tion of the dispute; 

(b) an order declaring the result 
of the disputed election or 
appointment; 

(c) an order requiring a new elec­
tion or appointment and incl­
uding in the order directions 
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for the management of the 
business and affairs of the 
corporation until a new elect­
ion is held or appointment 
made; and 

(d) an order determining the vot­
ing rights of shareholders and 
of persons claiming to own 
shares. 

240. A writ ten agreement between 
two or more shareholders may provide 
that in exercising voting rights the 
shares held by them will be voted as 
therein provided. 

241. ( 1) An otherwise lawful 
written agreement among all the 
shareholders of a corporation, or among 
all the shareholders and a person who is 
not a shareholder, that restricts, in 
whole or in part, the powers of the 
directors to manage the business and 
affairs of the corporation is valid. 

(2) Subject to section 86, a tra­
nsferee of shares subject to a unanimous 
shareholder agreement is deemed to be a 
party to the agreement. 

(3) A shareholder who is a party 
to a unanimous shareholder agreement has 
al 1 the rights, ,l>Owers and duties and 
incurs all the liabilities of a director 
of the corporation to which the agree­
ment relates to the extent that the 
agreement restricts the discretion or 
powers of the directors to manage the 
business and affairs of the corporation. 

(4) If a person who is the benefi­
cial owner of all the issued shares of a 
corporation makes a written declaration 
that restricts in whole or in part the 
powers of the directors to manage the 
business and affairs of the corporation, 
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Definitions 

the declaration constitutes a unanimous 
shareholder agreement. 

(5) Where a unanimous shareholder 
agreement is executed or terminated, 
written notice of that fact together 
with the date of the execution or ter­
mination thereof must be filed with the 
Registrar within fifteen days. 

PART XI 

PROXIES 

242.(1) In this Part 

(a) "form of proxy" means a writ­
ten or printed form that, upon 
completion and execution by or 
on behalf of a shareholder, 
becomes a proxy; 

(b) "proxy" means a completed and 
execut~d form of proxy by 
means of which a shareholder 
appoints a proxyholder to 
attend and act on the share­
holder's behalf at a meeting 
of shareholders; 

(c) "registrant" means a securit­
ies broker or dealer required 
to be registered to trade or 
deal in securities under the 
laws of any jurisdiction; 

(d) "solicit" 
includes, 
ion (2), 

or "solicitation" 
subject to subsect-

(i) a request for a proxy 
whether or not accompan­
ied by or included in a 
form of proxy, 

(ii) a request to execute or 
not to execute a form of 
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proxy or to revoke a 
proxy, 

(iii) the sending of a form of 
proxy or other communi­
cation to a shareholder 
under circumstances reas­
onably calculated to 
result in the procure­
ment, withholding or 
revocation of a proxy, 
and 

(iv) the sending of a form of 
proxy to a shareholder 
under section 246; and 

(e) "solicitation by or on behalf 
of the management of a corpor­
ation" means a solicitation by 
any person pursuant to a reso­
lution or instructions of, or 
with the acquiescence of, the 
directors or a committee of 
the directors. 

(2) The term "solicit" or "solic­
itation" does not include 

(a) the sending of a proxy in 
response to an unsolicited 
request made by or on behalf 
of a shareholder; 

(b) the performance of adminis­
trative acts or professional 
services on behalf of a person 
soliciting a proxy; 

(c) the sending by a registrant of 
the documents referred to in 
section 251; or 

(d) a solicitation by a person in 
respect of shares of which the 
person is the beneficial own­
er. 
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Appointing 
proxyholders 

Revocation 
of proxy 

Deposit 
of proxies 

243.(1) A shareholder who is 
entitled to vote at a meeting of share­
holders may by means of a proxy appoint 
a proxyholder or one or more alternate 
proxyholders, who are not required to be 
shareholders, to attend and act at the 
meeting in the manner and to the extent 
authorized by the proxy and with the 
authority conferred by the proxy. 

(2) A proxy must be executed by 
the shareholder or by the shareholder's 
attorney authorized in writing. 

(3) A proxy is valid only at the 
meeting in respect of which it is given 
or any adjournment thereof. 

proxy 
244. A shareholder may revoke a 

(a) by depositing an instrument in 
writing executed by the share­
holder or by the shareholder's 
attorney authorized in writ­
ing 

(i) at the registered office 
of the corporation at any 
time up to and including 
the last· business day 
preceding the day of the 
meeting, or an adjourn­
ment thereof, at which 
the proxy is to be used, 
or 

(ii) with the chairman of the 
meeting on the day of the 
meeting or an adjournment 
thereof; or 

(b) in any other manner permitted 
by law. 

245. The directors may specify in 
a notice calli~g a meeting of sharehold­
ers a time not exceeding forty-eight 
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Mandatory 
solicitation 

Soliciting 
proxies 

Documents 
to be sent 
Registrar 

Exemption 
order 

hours, (excluding Saturdays and holi­
days) preceding the meeting or an adjou­
rnment thereof before which time proxies 
to be used at the meeting must be depos­
ited with the corporation or its agent. 

246. The management of a distri­
buting corporation shall, concurrently 
with giving notice of a meeting of 
shareholders, send a form of proxy in 
prescribed form to each shareholder who 
is entitled to receive notice of the 
meeting. 

247. A person shall not solicit 
proxies unless there is sent to the 
auditor of the corporation, to each 
shareholder whose proxy is solicited 
and, if paragraph (b) applies, to the 
corporation, 

(a) in the case of solicitation by 
or on behalf of the management 
of a corporation, a management 
proxy circular in prescribed 
form, either as an appendix to 
or as a separate document 
accompanying the notice of the 
meeting; or 

(b) in the case of any other soli­
citation, a dissident's proxy 
circular in prescribed form 
stating the purposes of the 
solicitation. 

248. A person who is required under 
this Act to send a management proxy 
circular or dissident's proxy circular 
shall send concurrently a copy thereof 
to the Registrar together with a copy of 
the notice of meeting, form of proxy and 
any other documents for use in connect­
ion with the meeting. 

249. Upon the application of an 
interested person, the Registrar may, on 
such terms as the Registrar thinks fit, 
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Attendance 
at meeting 

Duty of 
non-bene­
f icial 
owner 

exempt that person from any of the requ­
irements of section 246 or 247, which 
exemption may be given retrospective 
effect. 

250.(1) A person who solicits a 
proxy and is appointed proxyholder shall 
in person 

(a) attend, or cause an alternate 
proxyholder to attend, the 
meeting in respect of which 
the proxy is given; and 

( b) comply with the directions of 
the shareholder who appointed 
that person. 

(2) A proxyholder or an alternate 
proxyholder has the same rights as the 
shareholder who appointed that proxy­
holder or an alternate proxyholder 

(a) to speak at a meeting of sha­
rehold~rs in respect of any 
matter; 

(b) to vote by way of ballot at 
the meeting; and 

( c) except when a proxyholder or 
an alternate proxyholder has 
conflicting instructions from 
more than one shareholder, to 
vote at the meeting in respect 
of any matter by way of any 
show of hands. 

251. ( 1) Shares of a corpora ti on 
that are registered in the name of a 
registrant or a registrant's nominee and 
not beneficially owned by the registrant 
may not be voted unless the registrant 
forthwith after receipt thereof sends to 
the beneficial owner 

(a) a copy of the notice of the 
meeting, financial statements, 
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management proxy circular, 
dissident's proxy circular and 
any other documents (other 
than the form of proxy) sent 
to shareholders by or on be­
half of any person for use in 
connection with the meeting; 
and 

(b) a written request for such 
instructions, except where the 
registrant has received writt­
en voting instructions from 
the beneficial owner. 

(2) A registrant may not vote or 
appoint a proxyholder to vote shares 
registered in the registrant's name or 
in the name of the registrant's nominee 
that the registrant does not benefic­
ially own unless the registrant receives 
voting instructions from the beneficial 
owner. 

(3) A person by or on behalf of 
whom a solicitation is made must, at the 
request of a registrant, forthwith fur­
nish to the registrant at that person's 
expense the necessary number of copies 
of the documents referred to in para­
graph (a) of subsection (1). 

(4) A registrant must vote. or 
appoint a proxyholder to vote any shares 
referred to in subsection (1) in accord­
ance with any written voting instruct­
ions received from the beneficial own­
er. 

( 5) If requested by a beneficial 
owner, a registrant must appoint the 
beneficial owner or a nominee of the 
beneficial owner as proxyholder. 

(6) The failure of a registr.ant to 
comply with this section does not render 
void any meeting of shareholders or any 
action taken thereat. 
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Prohibition 
governs 

Restraining 
order 

252. Nothing in section 251 gives 
a registrant the right to vote shares 
that registrant is otherwise prohibited 
from voting. 

253. ( 1) If a form of proxy, man­
agement proxy circular or dissident's 
proxy circular contains an u~true state­
ment of a material fact or omits to 
state a material fact required therein 
or necessary to make a statement cont­
ained therein not misleading in the 
light of the circumstances in which it 
was made, an interested person or the 
Registrar may apply to a court. 

(2) On an application under this 
section the court may make an order it 
thinks fit including, without limiting 
the generality of the foregoing, 

(a) an order restraining the soli­
ci ta ti on, the holding of the 
meeting, or any person from 
implementing or acting upon 
any resolution passed at the 
meeting to which the form of 
proxy, management proxy circu­
lar or dissident's proxy cir­
cular relates; 

(b) an order requiring correction 
and any form of proxy or proxy 
circular and a further solici­
tation; or 

( c) an order adjourning the meet­
ing. 

(3) An applicant under this sect­
ion must give to the Registrar notice of 
the application and the Registrar is 
entitled to appear and to be heard in 
person or by counsel. 

PART XII 

FINANCIAL DISCLOSURE 
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254.(1) Subject to section 255 the 
directors of a corporation must place 
before the shareholders at every annual 
meeting 

(a) comparative financial state­
ments, as prescribed, relating 
separately to 

(i) the period that began on 
the date the corporation 
came into existence and 
ended not more than six 
months before the annual 
meeting or, if the cor­
poration has completed a 
financial year, the per­
iod that began immediate­
ly after the end of the 
last completed financial 
year and ended not more 
than six months before 
the annual meeting, and 

(ii) the immediately preceding 
financial year; 

(b) the report of the auditor, if 
any; and 

(c) any further information respe­
cting the financial position 
of the corporation and the 
results of its operations 
required by the articles, the 
by-laws or any unanimous sha­
reholder agreement. 

(2) Notwithstanding paragraph (a) 
of subsection (1), the financial state­
ments referred to in subparagraph (ii) 
of paragraph (a) of subsection (1) may 
be omitted if the reason for the omiss­
ion is set out in the financial state­
ments, or in a note thereto, to·be plac­
ed before the shareholders at an annual 
meeting. 
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Exemption 

Consolidated 
statements 

255. Upon the application of a 
corporation for authorization to omit 
from its financial statements any i tern 
prescribed, or to dispense with the pub­
lication of any particular financial 
statement prescribed, the Registrar may, 
if the Registrar reasonably believes 
that disclosure of the information 
therein contained would be detrimental 
to the corporation, permit its omission 
on such reasonable conditions as the 
Registrar thinks fit. 

256.(1) A corporation must keep at 
its registered office a copy of the 
financial statements of each of its 
subsidiary bodies corporate and of each 
body corporate the accounts of which are 
consolidated in the financial statements 
of the corporation. 

(2) Shareholders of a corporation 
and their agents and legal representat­
ives may upon request therefor examine 
the statements referred to in subsection 
( 1) during the usual business hours of 
the corporation and may make extracts 
therefrom free of charge. 

( 3) A corpora ti on may, within 
fifteen days of a request to examine 
statements under subsection (2), apply 
to a court for an order barring the 
right of any person to examine those 
statements; and the court may, if it is 
satisfied that the examination would be 
detrimental to the corporation or a 
subsidiary body corporate, bar the right 
and make any further order it thinks 
fit. 

( 4) A corpora ti on may give the 
Registrar and the person asking to exam­
ine statements under subsection (2) 
notice of application under subsection 
( 3) ; and the Registrar and that person 
may appear and be heard in person or by 
counsel. 
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2 5 7 . ( 1 ) T.h e directors of a 
corpora ti on must approve the financial 
statements referred to in section 254 
and the approval shal 1 be evidenced by 
the signature of one or more directors. 

(2) A corporation shall not issue, 
publish or circulate copies of the fin­
ancial statements referred to in section 
254 unless the financial statements are 

(a) approved and signed in accord­
ance with subsection (1); and 

(b) accompanied by a report of the 
auditor of the corporation, if 
any. 

258. A corporation shall, not less 
than twenty-one days before each annual 
meeting of shareholders or before the 
signing of a resolution under paragraph 
(b) of subsection (1) of section 236 in 
lieu of the annual meeting, send a copy 
of the documents referred to in section 
254 to each shareholder except a share­
holder who has informed the corporation 
in writing that he or she does not want 
a copy of those documents. 

259.(1) A corporation, any of the 
securities of which are part of a 
distribution to the public, remain 
outstanding and are held by more than 
one person, shall, not less than 
twenty-one days before each annual 
meeting of shareholders or forthwith 
after the signing of a resolution under 
paragraph (b) of subsection (1) of 
section 236 in lieu of the annual 
meeting, and in any event not later than 
fifteen months after the last date when 
the last preceding annual meeting should 
have been held or a resolution in lieu 
of the meeting should have been signed, 
send a copy of the documents referred to 
in section 254 to the Registrar. 
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Disqualifi­
cation of 
auditor 

(2) If a corporation referred to 
in subsection (1) 

(a) sends interim financial state­
ments or related documents to 
its shareholders; or 

(b) is required to file interim 
financial statements or relat­
ed documents with or to send 
them to a public authority or 
a recognized stock exchange, 

the corporation shall forthwith send 
copies thereof to the Registrar. 

( 3) A subsidiary corpora ti on is 
not required to comply with this sect­
ion, if 

(a) the financial statements of 
its holding corporation are in 
consolidated or combined form 
and include the accounts of 
the subsidiary; and 

(b) the consolidated or combined 
financial statements of the 
holding corporation are inclu­
ded in the documents sent to 
the Registrar by the holding 
corporation in compliance with 
this section. 

260.(1) Subject to subsection (5), 
a person is disqualified from being an 
auditor of a corporation who is not, 
independent of the corporation, any of 
its affiliates, or the directors or 
officers of any such corporation or its 
affiliates. · 

ion, 
(2) For the purposes of this sect-

(a) independence is a question of 
fact; and 
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(b) a person is not independent if 
the person or that person's 
business partner 

(i) is a business partner, a 
director, an officer or 
an employee of the cor­
poration or of any of its 
affiliates, or a business 
partner of any director, 
officer or employee of 
any such corporation or 
any of its affiliates, 

(ii) beneficially owns or 
controls, directly or 
indirectly, a material 
interest in the securi t­
ies of the corporation or 
any of its affiliates, 
or 

(iii) has been a receiver, 
receiver-manager, liqui­
dator or trustee in bank­
ruptcy of the corporation 
or any of its affiliates 
within two years of his 
or her proposed appoint­
ment as auditor of the 
corporation. 

(3) An auditor who becomes disqua­
lified under this section mu·st, subject 
to subsection ( 5), resign forthwith 
after becoming aware of his or her 
disqualification. 

(4) An interested person may apply 
to a court for an order declaring an 
auditor to be disqualified under this 
section and the office of auditor to be 
vacant. 

(5) An 
to a court 
auditor from 
section and 

interested person may apply 
for an order exempting an 
disqualification under this 
the court may, if it is 
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Appointment 
of auditor 

Dispensing 
with 
auditor 

sa tis;fied. that an exemption would not 
unfaitly prejudice the shareholders, 
make an exemption order on such terms as 
it thinks fit. which order may be given 
retrospective effect. 

261. ( 1) Subject to section 262, 
shareholders of a corpora ti on must, by 
ordinary resolution, at the first annual 
meeting of shareholders and at each 
succeeding annual meeting, appoint an 
auditor to hold office until the close 
of the next annual meeting. 

(2) An auditor appointed under 
section 167 is eligible for appointment 
under subsection (1). 

( 3) Notwithstanding subsection 
(1), if an auditor is not appointed at a 
meeting of shareholders, the incumbent 
auditor continues in office until his 
or her successor is appointed. 

(4) The remuneration of an auditor 
may be fixed by ordinary resolution of 
shareholders or, if not so fixed, may be 
fixed by the directors. 

262. ( 1) The shareholders of a 
corporation other than a corporation 
mentioned in subsection (1) of section 
259 may resolve not to appoint an audit­
or. 

(2) A resolution under subsection 
( 1) is valid only until the next suc­
ceeding annual meeting of shareholders. 

(3) A resolution under subsecti.on 
(1) is not valid unless it is consented 
to by all the shareholders, including 
shareholders not otherwise entitled to 
vote. 

(4) Upon the application of a 
corporation that is a wholly owned sub­
sidiary of a holding body corporate, the 
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Registrar may exempt the corporatibn 
from appointing an auditor in such cir­
cumstances as may be prescribed. 

263. ( 1) An auditor of a corpor­
ation ceases to hold office when 

(a) the auditor dies or resigns; 
or 

(b) the auditor is removed pursu­
ant to section 264. 

(2) A resignation of an auditor 
becomes effective at the time a written 
resignation is sent to the corporation, 
or at the time specified in the resig­
nation, whichever is later. 

264. ( 1) The shareholders o! a 
corporation may by ordinary resolution 
at a special meeting remove from office 
the auditor other than an auditor appoi­
nted by a court under section 266. 

( 2) A vacancy created by the re­
moval of an auditor may be filled at the 
meeting at which the auditor is removed 
or, if not so filled, may be filled 
under section 265. 

265.(1) Subject to subsection (3), 
the directors must forthwith fill a 
vacancy in the office of auditor. 

(2) If there is not a quorum of 
directors, the directors then in office 
must, within twenty-one days after a 
vacancy in the office of auditor occurs, 
cal 1 a special meeting of shareholders 
to fill the vacancy and, if they fail to 
call a meeting or if there are no dir­
ectors, the meeting may be called by any 
shareholder. 

(3) The articles of a corporation 
may provide that a vacancy in the office 
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of auditor be filled only by vote of the 
shareholders. 

(4) An auditor appointed to fill a 
vacancy holds office for the unexpired 
term of his or her predecessor. 

266.(1) If a corporation does not 
have an auditor, the court may, upon the 
application of a shareholder or the 
Registrar, appoint and fix the remuner­
ation of an auditor, who holds office 
until an auditor is appointed by the 
shareholders. 

(2) Subsection (1) does not apply 
if the shareholders have resolved under 
section 262 not to appoint an auditor. 

267. The auditor of a corporation 
is entitled to receive notice of every 
meeting of shareholders and, at the 
expense of the corporation, to attend 
and be heard thereat on matters relating 
to his or her duties as auditor. 

268. (1) If a director or share­
holder of a corporation, whether or 
not the shareholder is entitled to vote 
at the meeting, gives written notice not 
less than ten days before a meeting of 
shareholders to the auditor or a former 
auditor of the corporation, the auditor 
or former auditor shall attend the meet­
ing at the expense of the corpora ti on 
and answer questions relating to his or 
her duties as auditor. 

(2) A director or shareholder who 
sends a notice referred to in subsection 
(2) shall concurrently send a copy of 
the notice to the corporation. 

269.(1) An auditor who 

(a) resigns; 
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(b) receives notice or otherwise 
learns of a meeting of share­
holders called for the purpose 
of removing the auditor from 
office; 

(c) receives notice or otherwise 
learns of a meeting of direct­
ors or shareholders at which 
another person is to be appoi­
nted to fill the office of 
auditor, whether because of 
the resignation or removal of 
the incumbent auditor or beca­
use his or her term of office 
has expired or is about to 
expire; or 

(d) receives a notice or otherwise 
learns of a meeting of share­
holders at which a resolution 
referred to in section 263 is 
to be proposed, 

is entitled to submit to the corporation 
a written statement giving the reasons 
for his or her resignation or the reas­
ons why the auditor opposes any proposed 
action or resolution. 

(2) The corporation shall forth­
with send a copy of the statement refer­
red to in subsection (1) to every share­
holder entitled to receive notice of any 
meeting referred to in section 267 and 
to the Registrar unless the statement is 
included in or attached to a management 
proxy circular required by section 247. 

(3) No person may accept appoint­
ment or consent to be appointed as aud­
itor of a corpora ti on if he or she is 
replacing an auditor who has resigned, 
been removed or whose term of office has 
expired or is about to expire until he 
or she has requested and received from 
that auditor a written statement of the 
circumstances and the reasons why, in 
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Examination 
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and report 

Right to 
information 

that auditor's opinion, the auditor is 
to be replaced. 

( 4) Notwithstanding subsection 
( 3), a person otherwise qualified may 
accept appointment or consent to be 
appointed as auditor of a corpora ti on 
if, within fifteen days after making the 
request referred to in that subsection, 
he or she does not receive a reply. 

(5) Unless subsection (4) applies, 
the appointment of a person who has not 
complied with subsection (3) is void. 

270. ( 1) An auditor of a corpor­
a ti on must make the examination that is 
in the auditor's opinion necessary to 
enable the auditor to report in the 
prescribed manner on the financial sta­
tements required by this Act to be plac­
ed before the shareholders, .except such 
financial statements or part thereof 
that relate to the immediately preceding 
financial year referred to in subpara­
graph (ii) of paragraph (a) of subsect­
ion (1) of section 254. 

(2) Notwithstanding section 271, 
an auditor of a corporation may reason­
ably rely upon the report of an auditor 
of a body corporate or unincorporated 
business the accounts of which are incl­
uded in whole or in part in the f inan­
cial statements of the corporation. 

(2), 
fact. 

(3) For the purposes of subsection 
reasonableness is a question of 

(4) Subsection (2) applies whether 
or not the financial statements of the 
holding corporation reported upon by the 
auditor are in consolidated form. 

271.(1) Upon the demand of an 
auditor of a corporation, the present or 
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Audit 
committee 

former directors, officers, employees or 
agents of the corporation must furnish 

(a) such information and explanat­
ions; and 

(b) such access to records, docu­
ments, books, accounts and 
vouchers of the corporation or 
any of its subsidiaries, 

as are, in the opinion of the auditor, 
necessary to enable the auditor to make 
the examination and report required 
under section 270 and that the direct­
ors, officers, employees or agents are 
reasonably able to furnish. 

(2) Upon the demand of the auditor 
of a corporation, the directors of the 
corporation must 

(a) obtain from the present or 
former directors, officers, 
employees or agents of any 
subsidiary of the corporation 
the information and explana t­
ions that the directors, offi­
cers, employees and agents are 
reasonably able to furnish and 
that are, in the opinion of 
the auditor, necessary to 
enable the auditor to make the 
examinations and report requ­
ired under section 270; and 

( b) furnish the 
explanations 
the auditor. 

information 
so obtained 

and 
to 

272.(1) Subject to subsection (2), 
a distributing corporation must, and any 
other corporation may, have an audit 
committee composed of not less than 
three di rec tors of the corpora i; ion, a 
majority of whom are not officers or 
employees of the corpora ti on or any of 
its affiliates. 
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Errors in 
financial 
statements 

(2) Upon the application of a 
corporation for authorization to dispen­
se with an audit committee, the Regist­
rar may, if the Registrar is satisfied 
that the shareholders will not be pre­
judiced by such an authorization, permit 
the corporation to dispense with an 
audit committee on such reasonable con­
ditions as the Registrar thinks fit. 

(3) An audit committee must review 
the financial statements of the corpor­
ation before the financial statements 
are approved under section 257. 

( 4) The auditor of a corpora ti on 
is entitled to receive notice of every 
meeting of the audit committee and, at 
the expense of the corporation, to at­
tend and be heard thereat; and, if so 
requested by a member of the audit com­
mittee' shall attend every meeting of 
the committee held during the term of 
office of the auditor. 

( 5) The auditor of a corpora ti on 
or a member of the audit commit tee may 
call a meeting of the committee. 

273.(1) A director or officer of a 
corporation shall forthwith notify the 
audit committee and the auditor of any 
error or mis-statement of which the 
director or officer of a corporation 
becomes aware in a financial statement 
that the auditor or a former auditor has 
repprted upon. 

(2) If the auditor or former aud­
itor of a corporation is notified or 
becomes aware of an error or mis-state­
ment in a financial statement upon which 
the auditor or former auditor has re­
ported, and if in his or her opinion the 
error or mis-statement is material, the 
auditor or former auditor shal 1 inform 
each director accordingly. 
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Auditor's 
privilege 
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ion 

Amending 
articles 

(3) When under subsection (2) the 
auditor or former auditor informs the 
directors, or when the directors other­
wise have knowledge of an error or mis­
statement in a financial statement, the 
directors shall 

(a) prepare and issue revised 
financial statements; or 

(b) otherwise inform the share­
holders and, if the corporat­
ion is one that is required to 
comply with section 259, it 
shall inform the Registrar of 
the error or mis-statement in 
the same manner as it informs 
the shareholders. 

274. An auditor is not liable to 
any person in an action for defamation 
based on any act done or not done or any 
statement made by the auditor in good 
faith in connection with any matter the 
auditor is authorized or required to do 
under this Act. 

PART XIII 

FUNDAMENTAL CHANGES 

275. (1) Subject to sections 280 
and 281, the articles of a corporation 
may, by special resolution, be amended 
to 

(a) change its name; 

(b) change the place in which its 
registered office is situat­
ed; 

(c) add, change or remove any 
restriction upon the business 
that the corporation may carry 
on; 
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(d) change any maximum number of 
shares that the corporation is 
authorized to issue; 

(e) create new classes of shares; 

(f) change the designation of all 
or any of its shares, and add, 
change or remove any rights, 
privileges, restrictions and 
conditions, including rights 
to accrued dividends, in res­
pect of al 1 or any of its 
shares, whether issued or 
un-issued; 

(g) change the 
or series, 
un-issued, 
number of 
class or 
same or a 
shares of 
series; 

shares of any class 
whether issued or 
into a different 

shares of the same 
series or in to the 
different number of 

other classes or 

(h) divide a class of shares, 
whether issued or un-issued, 
into series and fix the number 
of shares in each series and 
the rights, privileges, restr­
ictions and conditions there­
of; 

(i) authorize the directors to 
divide any class of un-issued 
shares into series and fix the 
number of shares in each ser­
ies and the rights, privileg­
es, restrictions and condit­
ions thereof; 

(j) authorize the directors to 
change the rights, privileges, 
restrictions and conditions 
attached to un-issued shares 
of any series; 
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Constraints 
on share 
transfers 

(k) revoke, diminish or enlarge 
any authority conferred under 
paragraphs (i) and (j); 

(1) increase or decrease the num­
ber of directors or the min­
imum or maximum number of 
directors, subject to sections 
172 and 178; 

(m) add, change or remove restri­
ctions on the transfer of 
shares; or 

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

(2) The directors of a corporation 
may, if authorized by the shareholders 
in the special resolution effecting an 
amendment under this section, revoke the 
resolution before it is acted upon with­
out further approval of the sharehold­
ers. 

(3) A provision in the articles 
that restricts in whole or in part the 
powers of the directors to manage the 
business and affairs of a corpora ti on 
may not be amended except with the con­
sent of all the shareholders. 

(4) Where a corporation has a 
designating number as a name, the dir­
ectors may amend the articles of the 
corporation to change its name to a name 
other than a number. 

276. ( 1) Subject to sect ions 280 
and 281, a corporation any of the issued 
shares of which are or were part of a 
distribution to the public may by spec­
ial resolution amend its articles in 
accordance with the regulations to con­
strain the issue or transfer of its 
shares 
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Regulations 
re con­
strained 
share 
corporations 

(a) to persons who are not resid­
ent Canadians; or 

(b) to enable the corporation or 
any of its affiliates to qual­
ify under any law of Canada or 
a province referred to in the 
regulations 

(i) to obtain a licence to 
carry on any business, 

(ii) to become a publisher of 
a newspaper or period­
ical, or 

(iii) to acquire shares of a 
financial intermediary as 
defined in the regula­
tions. 

(2) A corporation referred to in 
subsection (1) may by special resolution 
amend its articles to remove any con­
straint on the issue or transfer of its 
shares. 

(3) The directors of a corporation 
may, if authorized by the shareholders 
in the special resolution effecting an 
amendment under subsection (1), revoke 
the resolution before it is acted upon 
without further approval of the share­
holders. 

277. The Lieutenant-Governor in 
Council may, with respect to a corpora­
tion that constrains the issue or 
transfer of its shares, make regulations 
prescribing 

(a) the disclosure required of the 
constraints in documents 
issued or published by the 
corporation; 

(b) the duties and powers of the 
dir-ectors to refuse to issue 
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(c) 

or register transfers of 
shares in accordance with the 
articles of the corporation; 

the limitations 
rights of any 
contrary to the 
the corporation; 

on voting 
shares held 
articles of 

(d) the powers of the directors to 
require disclosure of bene­
ficial ownership of shares of 
the corporation and the right 
of the corporation, its 
directors, employees and 
agents to rely on that dis­
closure and the effects of 
relying thereon; and 

(e) the rights of any person 
owning shares of the corpora­
tion at the time of an amend­
ment to its articles con­
straining share issues or 
transfers. 

278. An issue or transfer of a 
share or an act of a corporation is 
valid notwithstanding any failure to 
comply with section 276 or the regulat­
ions under section 277. 

279.(1) Subject to subsection (2), 
a director or a shareholder who is 
entitled to vote at an annual meeting of 
shareholders may in accordance with 
section 220 make a proposal to amend the 
articles. 

(2) Notice of a meeting of share­
holders at which a proposal to amend the 
articles is to be considered must set 
out the proposed amendment and, where 
applicable, must·--sta te that a dissenting 
shareholder is entitled to be paid the 
fair value of his or her shares in 
accordance with section 300; but failure 
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Class vote 
on proposal 

to make that statement does not inval­
idate an amendment. 

280.(1) The holders of shares of a 
class or, subject to subsection (2), of 
a series are, unless the articles other­
wise provide in the case of an amendment 
described in paragraph (a) or (b), en­
titled to vote separately, as a class or 
series, upon a proposal to amend the 
articles 

(a) to increase or decrease any 
maximum number of authorized 
shares of that class, or to 
increase any maximum number of 
authorized shares of a class 
having rights or privileges 
equal or superior to the shar­
es of that class; 

(b) to effect an exchange, re­
classification or cancellation 
of al 1 or . part of the shares 
of that class; 

( c) to add, change or remove the 
rights, privileges, restrict­
ions or conditions attached to 
the shares of that class and, 
without limiting the general­
ity of the foregoing, 

( i) to remove or change pre­
j ud i c i a 11 y rights to 
accrued dividends or 
rights to cumulative 
dividends, 

(ii) to add, remove or change 
prejudicially redemption 
rights, 

(iii) to reduce or remove a 
dividend preference or a 
liquidation preference, 
or 
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(iv) to add, remove or change 
prejudicially conversion 
privileges, options, 
voting, transfer or pre­
emptive rights, or rights 
to acquire securities of 
a corporation, or sinking 
fund provisions; 

(d) to increase the rights or 
privileges of any class of 
shares having rights or priv­
ileges equal or superior to to 
the shares of that class; 

(e) to create a new class of 
shares equal or superior to 
the shares of that class; 

(f) 

(g) 

(h) 

to make any class of shares 
having rights or privi1eges 
inferior to the shares of that 
class equal or superior to 
shares of that class; 

to effect an exchange or to 
create a right of exchange of 
al 1 or part of the shares of 
another class into the shares 
of that class; or 

to constrain t~e issue or 
transfer of the shares of that 
class or extend or remove the 
constraint. 

(2) The holders of a series of 
shares of a class are entitled to vote 
separately as a series under subsection 
(1) only if the series is affected by an 
amendment in a manner different from 
other shares of the same class. 

( 3) A proposed amendment to the 
articles referred to in subsection ( 1) 
is adopted when the holders of the shar­
es of each class or series entitled to 
vote separately thereon as a class or 
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Delivery 
of articles 

Certificate 
of amend­
ment 

Restated 
articles 

series have approved the amendment by a 
special resolution. 

281. ( 1) Subject to any revocation 
under subsection (2) of section 275 or 
subsection (3) of section 276, after an 
amendment has been adopted under section 
275, 276 or 280, articles of amendment 
in prescribed form must be sent to the 
Registrar. 

(2) If an amendment effects or 
requires a reduction of stated capital, 
subsections (3) and (4) of section 67 
apply. 

282. ( 1) Upon receipt of articles 
of amendment, the Registrar must issue a 
certificate of amendment in accordance 
with section 388. 

(2) An amendment becomes effective 
on the date shown in the certificate of 
amendment and the articles are amended 
accordingly. 

(3) No amendment to the articles 
affects an existing cause of action or 
claim or liability to prosecution in 
favour of or against the corporation or 
its directors or officers, or any civil, 
criminal or administrative action or 
proceeding to which a corporation or its 
directors or officers is a party. 

283. ( 1) The directors may at any 
time, and must when reasonably so dir­
ected by the Registrar, restate the 
articles of incorporation as amended. 

(2) Restated articles of incorpor­
ation in prescribed form must be sent to 
the Registrar. 

(3) Upon receipt of restated arti­
cles of incorporation, the Registrar 
must issue a restated certificate of 
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Corporate 
amalgamat­
ions 

Amalgamat­
ion agree­
ment 

incorporation in accordance with section 
388. 

(4) Restated articles of incorpor­
ation are effective on the date shown in 
the restated certificate of incorporat­
ion and supersede the original articles 
of incorporation and al 1 amendments 
thereto. 

284. Two or more corporations, 
including holding and subsidiary 
corporations, may amalgamate and contin­
ue as one corporation. 

285.(1) Each corporation proposing 
to amalgamate must enter into an 
agreement setting out the terms and 
means of effecting the amalgamation and, 
in particular, setting out 

(a) the provisions that are requ­
ired to be included in articl­
es of incorporation under 
section 15; 

( b) the name and address of each 
proposed director of the amal­
gamated corporation; 

(c) the manner in which the sbares 
of each amalgamating.corporat­
ion are to be converted into 
shares or other securities of 
the amalgamated corporation; 

(d) if any shares of an amalgamat­
ing corporation are not to be 
converted into securities of 
the amagama ted corporation, 
the amount of money or secur­
ities of any body corporate 
that the holders of those 
shares are to receive instead 
of securities of the amalga­
mated corporation; 
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Shareholder 
approval 

(e) the manner of payment of money 
instead of the issue of fract­
ional shares of the amalgamat­
ed corporation of any other 
body corporate the securities 
of which are to be received in 
the amalgamation; 

(f) whether the by-laws of the 
amalgamated corporation are to 
be those of one of the amal­
gamation corporations and, if 
not , a copy of the proposed 
by-laws; and 

(g) details of any arrangements 
necessary to perfect the amal­
gamation and to provide for 
the subsequent management and 
operation of the amalgamated 
corporation. 

(2) If shares of one of the amal­
gamating corporations are held by or on 
behalf of another of the amalgamating 
corporations, the amalgamation agreement 
must provide for the cancellation of 
those shares when the amalgamation be­
comes effective without any repayment of 
capital in respect thereof, and no pro­
vision may be made in the agreement for 
the conversion of those shares into 
shares of the amalgamated corporation. 

286. ( 1) The directors of each 
amalgamating corporation must submit the 
amalgamation agreement for approval to a 
meeting of the holders of shares of the 
amalgamating corporation of which they 
are directors and, subject to subsection 
(4), to the holders of each class or 
series of shares. 

(2) A notice of a meeting of 
shareholders complying with section 217 
must be sent in accordance with that 
section to each shareholder of each 
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Vertical 
short-form 
amalgamat­
ion 

amalgamating corporation, and the not­
ice 

(a) must include or be accompanied 
by a copy or summary of the 
amalgamation agreement; and 

(b) must state that a dissenting 
shareholder is entitled to be 
paid the fair value of his or 
her shares in accordance with 
section 300; but failure to 
make that statement does not 
invalidate an amalgamation. 

(3) The holders of shares of a 
class or series of shares of an amal­
gamating corporation are entitled to 
vote separately as a class or series in 
respect of an amalgamation when the 
amalgamation agreement contains a pro­
vision that, if contained in a proposed 
amendment to the articles, would entitle 
those holders to vote as a class or 
series under section 280. 

(4) An amalgamation agreement is 
adopted when the shareholders of each 
amalgamating corporation have approved 
of the amalgamation by special resolut­
ions of each class or series of the 
shareholders entitled to vote thereon. 

(5) An amalgamation agreement may 
provide that at any time before the 
issue of a certificate of amalgamation 
the agreement may be terminated by the 
directors of an amalgamating corporat­
ion, notwithstanding approval of the 
agreement by the shareholders of all or 
any of the amalgamating corporations. 

287. A holding corporation and one 
or more of its wholly-owned subsidiary 
corporations may amalgamate and continue 
as one corporation without complying 
with sections 285 and 286, if 
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Horizontal 
short-form 
amalgamation 

(a) the amalgamation is approved 
by a resolution of the direct­
ors of each amalgamating cor­
pora ti on; and 

(b) the resolutions provide that 

( i) the shares of each amal­
gamating subsidiary cor­
poration will be cancell­
ed without any repayment 
of capital in respect 
thereof, 

(ii) the articles of amalga­
mation wi 11 be the same 
as the articles of incor­
poration of the amalga­
mating holding corpora t­
i on, and 

(iii) no securities will be 
issued by the amalgamated 
corporation in connection 
with the amalgamation. 

288. Two or more wholly-owned sub­
sidiary corporations of the same hold­
ing body corporate may ama 1 gama te and 
continue as one corporation without 
complying with sections 285 and 286, if 

(a) the amalgamation is approved 
by a resolution of the direct­
ors of each amalgamating cor­
poration; and 

(b) the resolutions provide that 

(i) the shares of all but one 
of the amalgamating sub­
sidiary corporations will 
be cancel led without any 
repayment of capital in 
respect thereof, 

(ii) the articles of amalga­
mation wi 11 be the same 
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Articles of 
amalgamation 

as the articles of incor­
poration of the amalga­
mating subsidiary corpor­
ations w,hose shares are 
not cancelled, and 

(iii) the stated capital of 
the amalgamating subsid­
iary corporations whose 
shares are cancelled will 
be added to the stated 
capital of the amalgamat­
ing subsidiary corporat­
ion whose s ares are not 
cancelled. 

289.(1) Subject to subsection (6) 
of section 286, after an amalgamation 
has been adopted under section 286 or 
approved under section 287 or 288, arti­
cles of amalgamation in prescribed·form 
must be sent to the Registrar together 
with the documents required by sections 
37 and 171. 

(2) There must be attached to the 
articles of amalgamation a statutory 
declaration of a director or an officer 
of each amalgamating corporation that 
establishes to the satisfaction of the 
Registrar that 

(a) there are reason'able grounds 
for believing that 

(i) each amalgamating corpor­
ation is and the amalgam­
ated corporation will be 
able to pay its liabilit­
ies as they become due, 
and 

(ii) the realizable value of 
the amalgamated corporat­
ion's assets will not be 
less than the aggregate 
of its liabilities and 
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stated capital of all 
classes; and 

(b) there ar.e reasonable grounds 
for believing that 

( i) no creditor wi 11 be pre­
judiced by the amalgamat­
ion, or 

(ii) adequate notice has been 
given to al 1 known cred­
itors of the amalgamating 
corporations and no cred­
itor objects to the amal­
gamation otherwise than 
on grounds that are f riv­
olous or vexatious. 

(3) For the purposes of subsection 
(2), adequate notice is given if 

(a) a notice in writing is sent to 
each known creditor having a 
claim against the corporation 
that exceeds one thousand 
dollars; 

(b) a notice is published once in 
a newspaper published or dist­
ributed in the place where the 
corporation has its registered 
off ice and reasonable notice 
thereof is given in each pro­
vince where the corporation 
carries on business; and 

(c) each notice states that the 
corporation intends to amal­
gamate with one or more spec-· 
ified corporations in accord­
ance with this Act and that a 
creditor of the corporation 
may object to the amalgamation 
within thirty days from the 
date of the notice. 
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Certificate 
of amal­
gamation 

290. ( 1) Upon receipt of articles 
of amal gama ti on, the Registrar must 
issue a certificate of amalgamation in 
accordance with section 388. 

~2) On the date shown in a certif­
icate of amalgamation, 

(a) the amalgamation of the amal­
gamating corporations and 
their continuance as one cor­
poration become effective; 

(b) the property of each amalga­
mating corporation continues 
to be the property of the 
amalgamated corporation; 

( c) the amalgamated corpora ti on 
continues to be liable for the 
obligations of each amalgamat­
ing corporation; 

( d) an existing cause of action, 
claim or liability to prose­
cution is unaffected; 

(e) a civil, criminal or adminis­
trative action or proceeding 
pending by or against an amal­
gamating corporation may be 
continued to be prosecuted by 
or against the amalgamated 
corporation; 

(f) a conviction against, or rul­
ing, order or judgment in 
favour of or against, an amal­
gamating corporation may be 
enforced by or against the 
amalgamated corporation; and 

(g) the articles of amalgamation 
are the articles of incorpor­
ation of the amalgamated cor­
pora ti on and, except for the 
purposes of subsection (1) of 
section 167, the certificate 
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Continuing 
imported 
corporation 

Certififcate 
of continu­
ance 

of amalgamation is the cert­
ificate of incorporation of 
the amalgamated corporation. 

291.(1) A body corporate that was 
incorporated otherwise than by or under 
the laws of Newfoundland or of the Pro­
vince of Newfoundland, may, if so auth­
orized by the laws of the jurisdiction 
where it is then incorporated, apply to 
the Registrar for a certificate of con­
tinuance. 

(2) Articles of continuance may, 
without so stating in the articles, 
effect any amendment to the cons ta ting 
instruments, statutory or other, of the 
body corporate that applies for continu­
ance under subsection (1), if the amend­
ment 

(a) is authorized in accordance 
with the law applicable to the 
body corporate before contin­
uance; and 

(b) is an amendment a corporation 
incorporated under this Act 
may make to its articles. 

(3) Articles of continuance in 
prescribed form must be sent to the 
Registrar together with the documents 
required by sections 37 and 171. 

,292. ( 1) Upon receipt of articles 
of continuance, the Registrar may issue 
a certificate of continuance in accor­
dance with section 388. 

(2) On the date shown on the cert­
ificate of continuance, 

(a) the body corporate becomes a 
corporation to which this Act 
applies as if it had been 
incor2orated under this Act; 
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Rights 
preserved 
on continu­
ation 

(b) the articles of continuance 
are the articles of incorpor­
ation of the continued corpor­
ation; and 

(c) except for the purposes of 
subsection (1) of section 167, 
the certificate of continuance 
is the certificate of incor­
poration of the continued 
corporation. 

(3) The Registrar must forthwith 
send a copy of the certificate of con­
tinuance to the appropriate official or 
public body in the jurisdiction in which 
continuance under this Act was author­
ized. 

293. ( 1) When a body corporate is 
continued as a corporation under this 
Act, 

(a) the property of the body cor­
porate continues to be the 
property of the corporation; 

(b) the corporation continues to 
be liable for the obligations 
of the body corporate; 

( c) an existing cause of action, 
claim or liability to prose­
cution is unaffected; 

(d) a civil, criminal or adminis­
trative action or proceeding 
pending by or against the body 
corporate may be continued to 
be prosecuted by or against 
the corporation; and 

(e) a conviction against, or rul­
ing, order or judgment in 
favour of or against, the body 
corporate may be enforced by 
or against the corporation. 
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Shares on 
continuation 

(2) When the Registrar determines, 
on the application .of a body corporate, 
that it is not practicable to change a 
reference to the nominal or par value of 
shares or a class or series that the 
body corporate was authorized to issue 
before it was continued as a corporation 
under this Act the Registrar may, not­
withstanding subsection (1) of section 
48, permit the corporation to continue 
to refer in its articles to those shar­
es, whether issued or un-issued, as 
shares having a nominal or par value. 

(3) A corporation must set out in 
its articles the maximum number of shar­
es of a class or series referred to in 
subsection (2) and it may not amend its 
articles to increase that maximum number 
of shares or to change the nominal or 
par value of the shares. 

294. ( 1) Subject to section 86, a 
share of a body corporate issued before 
the body corporate was continued under 
this Act is presumed to have been issued 
in compliance with this Act and with the 
provisions of the articles of contin­
uance irrespective of whether the share 
is fully paid and irrespective of any 
designation, rights, privileges, restri­
ctions or conditions set out on or re­
ferred to in the certificate represent­
ing the share; and continuance under 
this Act does not deprive a holder of 
any right or privilege that the holder 
claims ~nder, or relieve that holder of 
any liability in respect of, an issued 
share. 

(2) Where a corporation that is 
continued under this Act had, before it 
was so continued, issue.ct a share cert­
ificate in registered form that is con­
vertible to bearer form, the corporation 
may, if a holder of such a share cert­
ificate exercises the conversion privi­
lege attached thereto, issue a share 
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Exporting 
corporation 

certificate in bearer form for the same 
number of shares to the holder. 

(3) For the purposes of this sect­
ion, "share" includes an instrument 
referred to in subsection (1) of section 
58, a share warrant or a like instru­
ment. 

295.(1) Subject to section 296, a 
corporation may, 

(a) if it is authorized by the 
shareholders in accordance 
with this section, and 

(b) if it establishes to the sat­
isfaction of the Registrar 
that its proposed continuance 
in another jurisdiction will 
not adversely affect creditors 
or shareholders of the corpor­
ation, 

apply to the appropriate official or 
public body of another jurisdiction 
requesting that the corporation be con­
tinued as if it had been incorporated 
under the laws of that other jurisdict­
ion. 

( 2) A notice of a meeting of 
shareholders complying with section 218 
must be sent in accordance with t~at 
section to each shareholder and must 
state that a dissenting shareholder is 
entitled to be paid the fair value of 
his or her shares in accordance with 
section 300; but failure to malrn that 
statement does not invalidate a discon­
tinuance under this Act. 

(3) An application for continuance 
becomes authbrized when the shareholders 
voting thereon have approved of. the 
continuance by a special resolution. 
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Prior 
api;>roval 
required 

Certificate 
of discontin­
uance 

(4) The directors of a corporation 
may, if authorized by the shareholders 
at the time of approving an application 
for continuance under this section, 
abandon the application without further 
approval of the shareholders. 

296. ( 1) No corpora t.ion may apply 
for continuance in another jurisdiction 
without the prior approval of the Regis­
trar. 

(2) A corporation may not be con­
tinued as a body corporate under the 
laws of another jurisdiction unless 
those laws provide in effect that 

(a) the property of the corpora t­
i on continues to be the pro­
perty of the body corporate; 

(b) the body corporate continues 
to be liable for the obligat­
ions of the corporation; 

( c) an existing cause of action, 
claim or liability to prosecu­
tion is unaffected; 

(d) a civil, criminal or adminis­
trative action or proceeding 
pending by or against the 
corporation may be continued 
to be prosecuted by or against 
the body corporate; and 

( e) a conviction against, or rul­
ing, order or judgment in 
favour of or against, the 
corporation may be enforced by 
or against the body corpor­
ate. 

297.(1) Upon receipt of notice 
satisfactory to the Registrar that a 
corporation that has made an application 
under sectien 295 has been continued 
under the laws of another jurisdiction, 
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Directors' 
borrowing 
powers 

the Registrar must file the notice and 
issue a certificate of discontinuanGe in 
accordance with section 388. 

(2) This Act ceases to apply to 
the corporation (as such) in respect of 
which a certificate of discontinuance is 
issued under subsection (1) on the date 
shown in the certificate of discontin­
uance. 

(3) 
section 
section 
law. 

The notice described in sub­
(1) is, for the purposes of 
388, articles that conform to 

298.(1) Unless the articles or 
by-laws of, or a unanimous shareholder 
agreement relating to, a corporation 
otherwise provide, the articles of a 
corporation are presumed to provide that 
the directors of the corporation may, 
without authorization of the sharehold­
ers, 

(a) borrow money upon the credit 
of the corporation; 

(b) issue, re-issue, sell or pled­
ge debt obligations of the 
corporation; 

(c) subject to section 77, give a 
guarantee on behalf of the 
corporation to secure perfor­
mance of an obligation of any 
person; and 

( d) mortgage, charge" pledge or 
otherwise create a security 
interest in all or any proper­
ty of the corpora ti on, owned 
or subsequently acquired, to 
secure any debt obligation of 
the corporation. 

(2) Notwithstanding subsection (3) 
of section 185 and paragraph (a) of 
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section 198, unless the articles or 
by-laws of, or an unanimous shareholder 
agreement relating to, a corporation 
otherwise provide, the directors may by 
resolution delegate the powers mentioned 
in subsection (1) to a director, a com­
mittee of directors, or an officer. 

299.(1) A sale, lease or exchange 
of all or substantially all the property 
of a corporation other than in the ordi­
nary course of business of the corporat­
ion requires the approval of the share­
holders in accordance with this sect­
ion. 

( 2) A notice of a meeting of 
shareholders complying with section 217 
must be sent in accordance with that 
section to each shareholder and must 

(a) include or be accompanied by a 
copy or summary of the agree­
ment of sale, lease or exchan­
ge; and 

(b) state that a dissenting share­
holder is entitled to be paid 
the fair value of his or her 
shares in accordance with 
section 300, but failure to 
make that statement does not 
invalidate a sale, lease or 
exchange referred to in sub­
section (1). 

(3) At the meeting referred to in 
subsection (2), the shareholders may 
authorize the sale, lease or exchange 
and may fix or authorize the directors 
to fix any of the terms and conditions 
thereof. 

(4) The holders of shares of a 
class or series of shares of the corpor­
ation are entitled to vote separately as 
a class or series in respect of a sale, 
lease or exchange referred to in sub-
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section (1) only if the class or series 
is affected by the sale, lease or excha­
nge in a manner different from the shar­
es of another class or se~ies. 

(5) A sale, lease or exchange 
referred to in subsection (1) is adopted 
when the holders of each class or series 
entitled to vote thereon have approved 
of the sale, lease or exchange by a 
special resolution. 

(6) The directors of a corporation 
may, if authorized by the shareholders 
approving a proposed sale, lease or 
exchange, and subject to the rights of 
third parties, abandon the sale, lease 
or exchange without further approval of 
the shareholders. 

300. (1) Subject to sections '310 
and 366 a holder of shares of any class 
of a corporation may dissent if the 
corporation resolves to 

(a) amend its articles under sect­
ion 275 or 276 to add, change 
or remove any provisions rest­
ricting or constraining the 
issue or transfer of shares of 
that class; 

(b) amend its articles under sect­
ion 275 to add, change or 
remove any restriction upon 
the business or businesses 
that the corporation may carry 
on; 

(c) amalgamate with another cor­
poration, otherwise than under 
section 287 or 288; 

(d) be continued under the laws of 
another jurisdiction under 
section 295; or 
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(e) sell, lease or exchange all or 
substantially all its property 
under section 299. 

(2) Subj'ect to sections 310 and 
366, a holder of shares of any class of 
a corporation may dissent if the corpor­
ation. is subject to an order of the 
court under section 311 permitting the 
shareholders to dissent. 

(3) The articles of a corporation 
may provide that a holder of any class 
or series of shares of a corporation 
(except a holder of shares of a distri­
buting corporation) who is entitled to 
vote under section 280 may dissent if 
the corpora ti on resolves to amend its 
articles in a manner described in that 
section. 

(4) In addition to any other right 
a shareholder has, but subject to sect­
ion 309, a shareholder who complies with 
this section is entitled when the action 
approved by the resolution from which 
the shareholder dissents, or an order 
made under section 311, becomes effect­
ive, to be paid by the corpora ti on the 
fair value of the shares held by the 
shareholder in respect of which the 
shareholder dissents, which is to be 
determined as of the close of business 
on the day before the resolution was 
adopted or the order was made. 

(5) A dissenting shareholder may 
not claim under this section except only 
with respect to all the shares of a 
class held by the dissenting shareholder 
on behalf of any one beneficial owner 
and registered in the name of the dis­
senting shareholder. 

(6) A dissenting shareholder must 
serid to the corporation, at or before 
any meeting of shareholders at which a 
resolution referred to in subsection (1) 
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Demand 
payment by 
dissenter 

or (3) is to be voted on, a writteh 
objection to the resolution, unless.the 
corpora ti on did not give notice to the 
shareholder of the purpose of the meet­
ing and of his or her right to dissent. 

( 7) The corpora ti on must, within 
ten days after the shareholders adopt 
the resolution, send to each·shareholder 
who has filed the objection referred to 
in subsection (6) notice that the reso­
lution has been adopted, but such notice 
is not required to be sent to any share­
holder who voted for the resolution or 
who has withdrawn his objection. 

301. ( 1) A dissenting shareholder 
must, within twenty days after the 
dissenting shareholder receives a 
notice under subsection (7) of section 
300 or, if the shareholder does not, 
receive that notice, within twenty days 
after the dissenting shareholder learns 
that a resolution under that subsection 
has been adopted, send to the corporat~ 
ion a written notice containing 

(a) the dissenting shareholder's 
name and address; 

(b) the number and class of shares 
in respect of which the di~se­
nting shareholder dissents; 
and 

(c) a demand for payment of the 
fair value of the shares. 

(2) A dissenting shareholder must, 
within thirty days after sending a not­
ice under subsection (1), send the cert­
ificates representing the shares in 
respect of which he or she dissents to 
the corporation or its transfer agent. 

(3) A dissenting shareholder who 
fails to comply with subsection (2) has 
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Suspension 
of rights 

no fight to make a claim under this 
section. 

(4) A corporation or its transfer 
agent must endorse on any share cert­
ificate received under subsection (2) a 
notice that the holder is a dissenting 
sh~reholder under this section and for­
thwith return the share certificates to 
the dissenting shareholder. 

302. After sending a notice under 
section 301, a dissenting shareholder 
ceases to have any rights as a share­
holder (other than the right to be paid 
the fair value of his or her shares as 
determined under this section) except 
where 

(a) the dissenting shareholder 
withdraws his or her notice 
before the corporation makes 
an offer under section 303; 

(b) the corpora ti on fails to make 
an offer in accordance with 
section 303 and the dissenting 
shareholder withdraws his or 
her notice; or 

( c) the directors revoke a reso­
lution to amend the articles 
under subsection (2) of sect­
ion 275 or subsection (3) of 
section 276, terminate an 
amalgamation agreement under 
subsection ( 6) of section •286 
or an application for continu­
ance under subsection ( 5) of 
section 295, or abandon a 
sale, lease or exchange under 
subsection (7) of section 
299, 

in which case his or her rights as a 
shareholder are re-instated as of the 
date the dissenting shareholder sent the 
notice mentioned in section 301. 
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Application 
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303. ( 1) A corpora ti on must, not 
later than seven days after the later of 
the day on which the action approved by 
the resolution is effective or the day 
the corporation received the notice 
referred to in section 301, send to each 
dissenting shareholder who has sent such 
a notice 

(a) a written offer to pay for his 
or her shares in an amount 
considered by the directors of 
the corporation to be the fair 
value thereof, accompanied by 
a statement showing how the 
fair value was determined; or 

(b) if section 
notification 
lawfully to 
shareholders 
es. 

309 applies, a 
that it is unable 

pay dissenting 
for their shar-

(2) Every offer made under sub­
section (1) for shares of the same class 
or series must be on the same terms. 

(3) Subject to section 309, a 
corporation must pay for the shares of a 
dissenting shareholder within ten days 
after an offer made under subsection (1) 
has been accepted, but that offer lapses 
if the corporation does not receive an 
acceptance thereof within thirty days 
after the offer has been made. 

304. (1) If a corporation fails to 
make an offer under subsection ( 1) of 
of section 303 or a dissenting share­
holder. fails to accept an offer, the 
corporation may, within fifty days after 
the action approved by the resolution is 
effective, apply to a court to fix a 
fair value for the shares of any dis­
senting shareholder. 

(2) If a corporation fails to 
apply to a court under subsection (1), a 
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dissenting shareholder may apply to a 
court for the same purpose within a 
further period of twenty days. 

305.(1) An application under sect­
ion 304 must be made to a court having 
jurisdiction in the place where the 
corporation has its registered office or 
in the province where the dissenting 
shareholder resides if the corpora ti on 
carries on business in that province. 

(2) A dissenting shareholder is 
not required to give security for costs 
in an application made under section 
304. 

(3) Upon an application to a court 
under section 304, 

(a) all dissenting shareholders 
whose shares have not been 
purchased by the corporation 
are to be joined as parties 
and are bound by the decision 
of the court; and 

(b) the corporation must notify 
each affected dissenting sha­
reholder of the date, place 
and consequences of the appli­
cation and of his or her right 
to appear and be heard in 
person or by counsel. 

306. ( 1) Upon an application to a 
court under section 304, the court may 
determine whether any other person is a 
dissenting shareholder who should be 
joined as a party, and the court must 
then fix a fair value for the shares of 
all dissenting shareholders. 

(2) A court may appoint one or 
more appraisers to assist the court to 
fix a fair value for the shares of the 
dissenting shareholders. 
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Interest 

Notice 

Prohibition 
against 

(3) The final order of a court 
must be made against the corporation in 
favour of each dissenting shareholder 
and for the amount of his or her shares 
as fixed by the court. 

307. A court may allow a reasonable 
rate of interest on the amount payable 
to each dissenting shareholder from the 
date the action approved by the resolut­
ion is effective until the date of pay­
ment. 

308. ( 1) If section 309 applies, 
the corpora ti on must, within ten days 
after the pronouncement of an order 
under section 306, notify each dissent­
ing shareholder that it is unable law­
fully to pay dissenting shareholders for 
their shares. 

(2) If section 309 applies, a 
dissenting shareholder, by written not­
ice delivered to the corporation within 
thirty days after receiving a notice 
under subsection (1), may, 

(a) withdraw his or her notice of 
dissent, in which case the 
corporation consents to the 
withdrawal and the shareholder 
is re-instated to his or her 
full rights as a shareholder; 
or 

(b) retain a status as a claimant 
against the corporation, to be 
paid as soon as the corporat­
ion is lawfully able to do so 
or, in a liquidation, to be 
ranked subordinate to the 
rights of creditors of the 
corporation but in priority to 
its shareholders. 

309. A corporation shal 1 not make 
a payment to a dissenting shareholder 
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payment 

Court order­
ed re-organ­
iza tion 

under se~tion 303 if there are reason­
able grounds for believing that 

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

(b) the realizable value of the 
corporation's assets would 
thereby be less than the aggr­
egate of its liabilities. 

310. (1) 
organization" 
under 

In this section, "re­
means a court order made 

(a) section 366; 

(b) the Bankruptcy Act (Canada), 
approving a proposal; or 

( c) any other Act of the Parlia­
ment of Canada or an Act of 
the Legislature that affects 
the rights among the corporat­
ion, its shareholders and 
creditors. 

(2) If a corporation is subject to 
an order referred to in subsection (1), 
its articles may be amended by the order 
to effect any change that might lawfully 
be made by an amendment under section 
275. 

(3) If a court makes an order 
referred to in subsection (1), the court 
may also 

(a) authorize the issue of debt 
obligations of the corporat­
ion, whether or not convert­
ible into shares of any class 
or having attached any rights 
or options to acquire shares 
of any class, and fix the 
terms thereof; and 
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Arrangements 

(b) appoint directors in place of 
or in addition to al 1 or any 
of the directors then in off­
ice. 

(4) After an order referred to in 
subsection ( 1) has been made, articles 
of re-organization in prescribed form 
must be sent to the Registrar together 
with the documents required by sections 
37 and 179, if applicable. 

(5) Upon receipt of articles of 
re-organization, the Registrar must 
issue a certificate of amendment in 
accordance with section 388. 

( 6) A re-organization becomes 
effective on the date shown in the cert­
ificate of amendment and the articles of 
incorporation are amended accordingly. 

(7) A shareholder is not entitled 
to dissent under section 300 if an ame­
ndment to the articles of incorporation 
is effected under this section. 

311. (1) In this section, "arrange­
ment" includes 

(a) an amendment to the articles 
of a corporation; 

(b) an amalgamation of two or more 
corporations; 

( c) the continuance of a corpor­
ation under the laws of anoth­
er jurisdiction; 

(d) a division of the business 
carried on by a corporation; 

(e) a transfer of all or substant­
ially al 1 the property of a 
corporation to another body 
corporate in exchange for 
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property, money or securities 
of the body corporate; 

(f) an exchange of securities of a 
corporation held by security 
holders for property, money or 
other securities of the cor­
poration or property, money or 
securities of another body 
corporate that is no{ a take­
over bid within the meaning of 
Part XIV: 

(g) a liquidation and dissolution 
of a corporation; and 

(h) any combination of the forego­
ing. 

(2) For the purposes of this sect­
ion, a corporation is insolvent when 

(a) it is unable to pay its liabi­
lities as they become due; or 

(b) the realizable value of the 
assets of the corporation are 
less than the aggregate of its 
liabilities and stated capital 
of all classes. 

(3) Where it is not practicable 
for a corporation that is not insolvent 
to effect a fundamental change in the 
nature of an arrangement. under any other 
provision of this Act, the corpora ti on 
may apply to a court for an approval of 
arrangement proposed by the corporat­
ion. 

(4) In connection with an appli­
cation under this section, the court may 
make an interim or final order it thinks 
fit including, without limiting the 
generality of the foregoing, 

(a) an order 
notice~ to 
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interested person or 
dispensing with notice to any 
person other than the 
registrar; 

(b) an order appointing counsel, 
at the expense of the corpor­
ation, to represent the inter­
ests of the shareholders; 

(c) an order requiring a corporat­
ion to call, hold and conduct 
a meeting of holder~ of secur­
ities or options or rights to 
acquire securities in such 
manner as the court directs; 

( d) an order permitting a share­
holder to dissent under sect­
ion 300; 

(e) an order approving an arrange­
ment as proposed by the cor­
poration or as amended in any 
manner the court may direct. 

(5) An applicant under this sect­
ion must given the Registrar notice of 
the application and the Registrar is 
entitled to appear and be heard in per­
son or by counsel. 

(6) After an order referred to in 
paragraph (d) of subsection (4) has been 
made, articles of arrangement in pre­
scribed form must be sent to the Regis­
trar together with the documents requ­
ired by sections 37 and 179, if applic• 
able. 

(7) Upon receipt of articles of 
arrangement, the Registrar must issue a 
certificate of amendment in accordance 
with section 388. 

(8) An arrangement becomes effect­
ive on the date shown in the certificate 
of amendment. 
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PART XIV 

DISSENTING OFFEREES 

312. In this Part 

(a) "dissenting offeree" means, 
when a take-over bid is made 
for all the shares of a class 
of shares, a holder-of a share 
of that class who does not 
accept the take-over bid and 
includes the subsequent holder 
of that share who acquires it 
from the first mentioned hold­
er; 

(b) "offer" includes an invitation 
to make an offer; 

(c) "offeree" means a person to 
whom a take-over bid is made;, 

(d) "offeree-corporation" means a 
corporation whose shares are 
the object of a take-over 
bid; 

(e) "offeror" means a person, 
other than an agent, who make 
a take-over bid, and includes 
two or more persons who, 
directly or indirectly 

(i) make take-over bids joi­
ntly or in concert, or 

(ii) intend to exercise joint­
ly or in concert voting 
rights attached to shares 
for which a take-over bid 
is made; 

( f) "share" means a share with or 
without voting rights and 
includes 
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(i) a security currently 
convertible into such a 
share, and 

(ii) currently exercisable 
options and rights to 
acquire a share or such a 
convertible security; 
and 

(g) "take-over bid" means an offer 
made by an offeror to share­
holders to acquire all the 
shares of any class of issued 
shares of an offeree-corpora­
tion and includes every offer 
by an issuer to repurchase its 
own shares. 

313. If, within one hundred and 
twenty days after the date of a take­
over bid, the bid is accepted by the 
holders of not less than ninety per cent 
of the shares of any class of shares to 
which the take-over bid relates (other 
than shares held at the date of the 
take-over bid by or on behalf of the 
offeror or an affiliate or associate of 
the offeror), the offeror is entitled, 
upon complying with this Part, to acqu­
ire the shares held by the dissenting 
offerees. 

314. An offeror may acquire shares 
held by a dissenting offeree by sending 
by registered mail within sixty days 
after the date of termination of the 
take-over bid and in any event within 
one hundred and eighty days after the 
date of the take-over bid, an offeror's 
notice to each dissenting offeree and to 
the Registrar stating that 

(a) the offerees holding more than 
ninety per cent of the shares 
to which the bid relates 
accepted the take-over bid; 
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(b) the offeror is bound to take 
up and pay for or has taken up 
and paid for the shares of the 
offerees who accepted the 
take-over bid; 

(c) a dissenting offeree is re­
quired to elect 

(i) to transfer his or her 
shares to the offeror on 
the terms on which the 
offeror acquired the 
shares of the offerees 
who accepted the take­
over bid, or 

(ii) to demand payment of the 
fair value of his or her 
shares in accordance with 
sections 320 to 325 by 
notifying the offeror 
within twenty days after 
the dissenting offeree 
receives the offeror's 
notice; 

' ( d) a dissenting offeree who does 
not notify the offeror in 
accordance with subparagraph 
(ii) of paragraph (c) is pre­
sumed to have e 1 ec ted to 
transfer his or her shares to 
the offeror on the same terms 
that the of feror acquired the 
shares from the offerees who 
accepted the take-over bid; 
and 

(e) a dissenting offeree must send 
his or her shares to which the 
take-over bid relates to the 
offeree-corporation within 
twenty days after he or she 
receives the offeror's not­
ice. 
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315. Concurrently with sending the 
offeror's notice under section 314, the 
offeror must send to the offeree-corp­
ora tion a notice of adverse claim in 
accordance with section 133 with respect 
to each share held by a dissenting 
offeree. 

316. A dissenting offeree to whom 
an offeror' s notice is sent under sec­
tion 314 must, within twenty days after 
the dissenting offeree receives that 
notice, send his or her share certifi­
cates of the class of shares to which 
the take-over bid relates to the 
offeree-corporation. 

317. Within twenty days after 
the offeror sends an offeror' s notice 
under section 314, the offeror must pay 
or transfer to the offeree-corpora tion 
the amount of money or other considera­
tion that the offeror would have had to 
pay or transfer to a dissenting offeree 
if the dissenting offeree had elected to 
accept the take-over bid under subpara­
graph ( i) of paragraph ( c) of section 
307. 

318. The offeree-corpora ti on holds 
in trust for the dissenting shareholders 
the money or other consideration it 
receives under section 317; and the 
offeree-corporation must deposit the 
money in a separate account in a bank or 
other body corporate any of whose depos­
its are insured by the Canada Deposit 
Insurance Corporation, and must place 
the other consider a ti on in the custody 
of a bank or that other body ·corporate. 

319. Within thirty days after the 
offeror sends an offeror's notice under 
section 314, the offeree-corporation 
must 

(a) issue the of feror a share 
certificate in respect of the 
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shares that were held by 
dissenting offerees; 

(b) give to each dissenting 
offeree who elects to accept 
the take-over bid terms under 
subparagraph (i) of paragraph 
(c) of section 314 and who 
sends his or her share 
certificate as required under 
section 316 the money or other 
consideration to which the 
dissenting offeree is 
entitled, disregarding 
fractional shares, which may 
be paid for in money; and 

(c) send to each dissenting 
shareholder who has not sent 
his or her share certificates 
as required under section 316 
a notice stating that 

(i) the dissenting sharehold­
er's shares have been 
cancelled, 

(ii) the offeree-corporation 
or some designated person 
holds in trust for the 
dissenting shareholder 
the money or other con­
sideration to which the 
dissenting shareholder is 
entitled as payment for 
or in exchange for his or 
her shares, and 

(iii) the offeree-corporation 
will, subject to sections 
320 to 325, send that 
money or other consider­
ation to the dissenting 
shareholder forthwith 
after receiving his or 
her shares. 
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320. (1) If a dissenting offere.e 
has elected to demand payment of the 
fair value of his or her shares under 
subparagraph (ii) of par\'lgraph (c) of 
section 314, the offerer may, within 
twenty days after it has paid the money 
or transferred the other consideration 
under section 317, apply :to a court to 
fix the fair value of the shares of that 
dissenting offeree. 

(2) If an offerer fails to apply 
to a court under subsection ( 1), a 
dissenting offeree may apply to a court 
for the same purpose within a further 
period of twenty days. 

(3) If no application is made to a 
court under subsection (2) within the 
time provided for in that subsection, a 
dissenting offeree thereby elects to 
transfer his or her shares to the 
offerer on the same terms that the 
offeror acquired the shares from the 
offerees who accepted the take-over 
bid. 

321. An application under subsect­
ion (1) or (2) of section 320 must be 
made to a court having jurisdiction in 
the place where the corpora ti on has its 
registered office or in the province 
where the dissenting offeree'resides if 
the corpora ti on carries on business in 
that province. 

322. A dissenting offeree is not 
required to give security for costs in 
an application made under section 320. 

323. Upon an application under 
section 320 

(a) all dissenting offerees 
referred to in subparagraph 
(ii) of paragraph (c) of sect­
ion 314 whose shares have not 
been acquired by the offerer 
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are to be joined as parties 
and are bound by the decision 
of the court; and 

(b) the offeror must notify each 
affected dissenting offeree of 
the date, place and conse­
quences of the application and 
of his or her right to appear 
and be heard in person or by 
counsel. 

324. (1) Upon an application to a 
court under section 320, the court may 
determine whether any other person is a 
dissenting offeree who should be joined 
as a party, and the court must then fix 
a fair value for the shares of all 
dissenting offerees. 

(2) A court may appoint one or 
more appraisers to assist the court to 
fix a fair value for the shares of a 
dissenting offeree. 

( 3) The final order of the court 
must be made against the offeror in 
favour of each dissenting offeree and 
for the amount of his or her shares as 
fixed by the court. 

325. In connection with proceedings 
under this Part, a court may make any 
order it thinks fit and, without limit­
ing the generality of the foregoing, it 
may 

(a) fix the amount of 
other consideration 
required to be held 
under section 318; 

money or 
that is 
in trust 

(b) order that the money or other 
consideration be held in trust 
by a person other than the 
offeree-corporation; 
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(c) allow a reasonable rate of 
interest on the amount payable 
to each dissenting offeree 
from the date the dissenting 
offeree sends or delivers the 
dissenting offeree's share 
certificates under section 316 
until the date of payment; or 

( d) order that any money payable 
to a shareholder who cannot be 
found be paid to the Minister 
of Finance and subsection (3) 
of section 352 applies in 
respect thereof. 

PART XV 

LIQUIDATION AND DISSOLUTION 

326. ( 1) This Part does not apply 
to a corporation that is insolvent with­
in the meaning of the Bankruptcy Act 
(Canada) or that is a bankrupt within 
the meaning of that Act. 

(2) Any proceedings taken under 
this Part to dissolve or to liquidate 
and dissolve a corporation must be 
stayed if the corporation is at any time 
found, in a proceeding under. the Bank­
ruptcy Act (Canada), to be insolvent 
within the meaning of that Act. 

327. ( 1) Where a corpora ti on is 
dissolved under this Part or section 
414, any interested person may apply to 
the Registrar to have the corporation 
revived. 

(2) Articles of revival in pre­
scribed form must be sent to the Regis­
trar. 

(3) 
revival, 

Upon receipt of articles of 
the Registrar must issue a 
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certificate of revival in accordance 
with section 388. 

(4) A corporation is revived on 
the date shown on the certificate of 
revival, and thereafter the corporation, 
subject to such reasonable terms as may 
be imposed by the Registrar and to the 
rights acquired by any person after its 
dissolution, has all the rights and 
privileges and is liable for the obliga­
tions that it would have had if it had 
not been dissolved. 

328. A corporation that has not 
issued any shares may be dissolved at 
any time by resolution of all the 
directors. 

329. A corporation that has no 
property and no liabilities may be dis­
solved by special resolution of the 
shareholders or, where it has issued 
more than one class of shares, by 
special resolutions of the holders of 
each class whether or not they are 
otherwise entitled to vote. 

330. A corporation that has prop­
erty or liabilities or both may be dis­
solved by special resolution of the 
shareholders or, where it has issued 
more than one class of shares, by 
special resolutions of the holders of 
each class whether or not they are 
otherwise entitled to vote, if 

(a) by the special resolution or 
resolutions the shareholders 
authorize the directors to 
cause the corporation to dis­
tribute any property and dis­
charge any liabilities; and 

(b) the corporation has distribut­
ed any property and discharged 
any liabilities before it 
sends articles of dissolution 
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Articles of 
dissolution 
and effect 

Proposing 
liquidation 
and disso-. 
lution 

Certificate 
of intent 
to dissolve 

to the Registrar PU!'.SUant to 
section 331. 

331. (1) Articles of dissolution 
in prescribed form must be sent to the 
Registrar in respect of a corpora ti on 
described in section 328, 329 or 330. 

(2) Upon receipt of articles of 
dissolution, the Registrar must issue a 
certificate of dissolution in accordance 
with section 388. 

( 3) The corpora ti on ceases to 
exist on the date shown in the certifi­
cate of dissolution. 

332. ( 1) The directors of a corp-
ora ti on may propose, or in accordance 
with section 220 a shareholder wl;lo is 
entitled to vote at an annual meeting of 
the corporation may make a proposal for, 
the voluntary liquidation of the corpor­
ation. 

(2) Notice of any meeting of 
shareholders at which voluntary liquida­
tion and dissolution is to be proposed 
must set out the terms thereof. 

(3) A corporation may liquidate 
and dissolve by special resolution of 
the shareholde~s or, where the corpora­
tion has issued more than one class of 
shares, by special resolutions of the 
holders of each class whether or not 
they are otherwise entitled to vote. 

333.(1) A statement of intent to 
dissolve in prescribed form must be sent 
to the Registrar. 

(2) Upon receipt of a statement of 
intent to dissolve, the Registrar must 
issue a certificate of intent to dis­
solve in accordance with section 388. 
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(3) Upon issue of a certificate of 
intent to dissolve, the corporation 
shall' cease to carry on business except 
to the extent necessary for the liquida­
tion, but its corporate existence con­
tinues until the Registrar issues a 
certificate of dissolution. 

(4) After issue of a certificate 
of intent to dissolve, the corpora ti on 
shall 

(a) immediate 1 y cause notice 
thereof to be sent to each 
known creditor of the corpora­
tion; 

(b) forthwith publish notice 
thereof in the Gazette and 
once in a newspaper published 
or distributed in the place 
where the corporation has its 
registered office and take 
reasonable steps to give 
notice thereof in every juris­
diction where the corporation 
was carrying on business at 
the time it sent the statement 
of intent to dissolve to the 
Registrar; 

(c) proceed to collect its proper­
ty, to dispose of properties 
that are not to be distributed 
in kind to its shareholders, 
to discharge all its obliga­
tions and to do all other acts 
required to liquidate jts 
business; and 

(d) after giving the notice 
required under paragraphs (a) 
and (b) and adequately provid­
ing for the payment or dis­
charge of all its obligations, 
distribute its remaining prop­
erty, either in money or in 
kind, among its shareholders, 
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Liquidation 
under super­
vision of 
court 

Revocation 
of intent 
to dissolve 

Articles of 
dissolution 

according to their respective 
rights. 

334. ( 1) The Regist'rar or any 
interested person may, at any time 
during the liquidation of a corporation, 
apply to a court for an order that the 
liquidation be continued unde~ the 
supervision of the court as provided in 
this Part, and upon the application the 
court may so order and make any further 
order it thinks fit. 

(2) An applicant under this sect­
ion must give the Registrar notice of 
the appl ica ti on, and the Registrar is 
entitled to appear and be heard in per­
son or by counsel. 

335. (1) At any time after issue 
of a certificate of intent to dissolve 
and before issue of a certificate of 
dissolution, a certificate of intent to 
dissolve may be revoked by sending to 
the Registrar a statement of revocation 
of intent to dissolve in prescribed 
form, if the revocation is approved in 
the same manner as the resolution under 
subsection (3) of section 332. 

(2) Upon receipt of a statement of 
revocation of intent to dissolve, the 
Registrar must issu.e a certificate of 
revocation of intent to dissolve in 
accordance with section 388. 

( 3) On the date shown in the 
certificate of revocation of intent to 
dissolve, the revocation is effective 
and the corporation may continue to 
carry on its business or businesses. 

336.(1) If a certificate of 
intent to dissolve has not been revoked 
and the corporation has complied with 
subsection (4) of section 333, the corp­
oration must prepare articles of disso­
lution. 
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Dissolution 
by Registrar 

(2) 
prescribed 
Registrar. 

Articles 
form must 

of dissolution 
be sent to 

in 
the 

(3) Upon receipt of articles of 
dissolution, the Registrar must issue a 
certificate of dissolution in accordance 
with section 388. 

(4) The corporation ceases to 
exist on the date shown in the certifi­
cate of dissolution. 

337.(1) Subject to subsections 
(2) and (3), where a corporation 

(a) has not commenced business 
within three years after the 
date shown in its certificate 
of incorporation; 

(b) has not carried 
ness for three 
years; 

on its busi­
consecutive 

(c) has not had its name restored 
to the register within two 
years after the date on which 
it was struck off under sect­
ion 397; or 

(d) is in default for a period of 
one year in sending to the 
Registrar any fee, notice or 
document required by this 
Act, 

the Registrar may dissolve the 
corpora ti on by issuing a certifi­
cate of dissolution under this 
section or the Registrar may apply 
to a court for an order dissolving 
the corpora ti on, in which case 
section 342 applies. 

(2) 
dissolve 
section 
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Dissolution 
by court 

(a) given to the corporation 
one hundred and twenty 
days notice of the 
Registrar's decision to 
dissolve the corporation; 
and 

( b) published in the Gazette 
notice of the Registrar's 
decision to dissol.ve the 
corporation. 

(3) Unless cause to the contrary 
has been shown or an order has been made 
by the court under section 372 the 
Registrar may, after expiry of the 
period referred to in subsection (2), 
issue a certificate of dissolution in 
prescribed form. 

( 4) The corpora ti on ceases to 
exist on the date shown in the certifi­
cate of dissolution. 

338.(1) The Registrar or any 
interested person may apply to a court 
for an order dissolving a corporation if 
the corporation has 

(a) failed for two or more consec­
utive years to comply with the 
requirements of this Act with 
respect to the holding of 
annual meetings of sharehold­
ers; 

(b) contravened section 31, sect­
ions 44 to 47, or section 256 
or 258; or 

(c) procured any certificate under 
this Act by misrepresenta­
tion. 

(2) An applicant under this sect­
ion must give the Registrar. notice of 
the appl ica ti on, and the Registrar is 
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entitled to appear and be heard in per­
son or by counsel. 

(3) Upon an application under this 
section or section 337, the court may 
order that the corporation be dissolved 
or that the corporation be liquidated 
and dissolved under the supervision of 
the court, and the court may make any 
other order it thinks fit. 

(4) Upon receipt of an order under 
this section, section 337 or section 
339, the Registrar must 

(a) if the order is to dissolve 
the corporation, issue a 
certificate of dissolution in 
prescribed form; or 

( b) if the order is to liquidate 
and dissolve the corporation 
under the supervision of the 
court, issue a certificate of 
~ntent to dissolve in pre­
scribed form and publish 
notice of the order in the 
Gazette. 

( 5) The corpora ti on ceases to 
exist on the date shown in the certif i­
ca te of dissolution. 

339. ( 1) A court may order the 
liquidation and dissolution of a corpor­
ation or any of its affiliated corpora­
·tions upon the application of a share­
holder 

(a) if the court is satisfied 
that, in respect of a corpora.-
ti on or any of its affili-
ates, 

(i) any act or omission of 
the corporation or any of 
its affiliates effects a 
result, 
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Court 
supervision 

(ii) the business or affairs 
of the corporation or any 
of its affiliates are or 
have been carried on or 
conducted in a manner, 
or 

(iii) the powers of the direct­
ors of the corporation or 
any of its affiliates are 
or have been exercised in 
a manner 

that is oppressive or unfairly prejudi­
cial to or that unfairly disregards the 
interests of any security holder, cred­
itor, director or officer; or 

(b) if the court is satisfied 
that 

(i) a unanimous shareholder 
agreement entitles a 
complaining shareholder 
to demand dissolution of 
the corporation after the 
occurrence of a specified 
event and that event has 
occurred, or 

(ii) it is just and equitable 
that the corporation 
should be liquidated and 
dissolved. 

(2) Upon an application under this 
section, a court may make such order 
under this section or section 336 as it 
thinks fit. 

(3) Sections 366 and 367 apply to 
an application under this section. 

340.(1) An application to a court 
to supervise a voluntary liquidation and 
dissolution under section 334 must state 
the reasons, verified by an affidavit of 
the applicant, why the court should 
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Application 
to court 

supervise the liquidation and dissolu­
tion. 

(2) If a court makes an order 
applied for under section 334, the 
liquidation and dissolution of the corp­
oration must be continued under the 
supervision of the court in accordance 
with this Act. 

341.(1) An application to a court 
under section 339 must state the rea­
sons, verified by an affidavit of the 
applicant, why the corporation should be 
liquidated and dissolved. 

(2) Upon an application under 
section 339, the court may make an order 
requiring the corporation and any person 
having an interest in the corporation or 
claim against it to show cause, at a 
time and place therein specified, not 
less than four weeks after the date of 
the order, why the corpora ti on should 
not be liquidated and dissolved. 

(3) Upon an application under 
section 339, the court may order the 
directors and officers of the corporat­
ion to furnish to the court all material 
information known to or reasonably 
ascertainable by them, including 

(a) financial statements of the 
corporation; 

(b) the name and address of each 
shareholder of the corpora­
tion; and 

( c) the name and address of each 
known creditor or claimant, 
including any creditor or 
claimant with unliquida ted, 
future or contingent claims, 
and any person with whom the 
corporation has a contract. 

286 



1986 

Powers of 
court 

The Corporations Act Chapter 12 

(4) A copy of an order made under 
subsection (2) must be 

(a) published as directed in the 
order, at least once in each 
week before the time appointed 
for the hearing, in a news­
paper published or distributed 
in the place where the corpor­
ation has its registered 
office; and 

(b) served upon the Registrar and 
each person named in the 
order. 

(5) Publication and service of an 
order under this section must be effect­
ed by the corpora ti on or by such other 
person and in such manner as the court 
may order. 

342. In connection with the disso­
lution or the liquidation and dissolu­
tion of a corporation, the court may, if 
it is satisfied that the corporation is 
able to pay or adequately provide for 
the discharge of all its obligations, 
make any order it thinks fit including, 
without limiting the generality of the 
foregoing, 

(a) an order to liquidate; 

(b) an order appointing a liquida­
tor, with or without security, 
fixing his remuneration and 
replacing a liquidator; 

(c) an order appointing inspectors 
or referees, specifying their 
powers, fixing their remuner­
ation and replacing inspectors 
or referees; 

(d) an order determining the 
notice to be given to any 
interested person, or dispens~ 
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ing with notice to any per­
son; 

(e) an order determining the 
validity of any claims made 
against the corporation; 

(f) an order, at any stage of the 
proceedings, restraining the 
directors and officers from 

(i) exercising any of their 
powers, or 

(ii) collecting or receiving 
any debt or other proper­
ty of the corporation, 
and from paying out or 
transferring any property 
of the corporation, ex­
cept as permitted by the 
court; 

(g) an order determining and 
enforcing the duty or liabili­
ty of any present or former 
director, officer of share­
holder, 

(i) to the corporation, or 

(ii) for an obligation of the 
corporation; 

(h) an order approving the pay­
ment, satisfaction or compro­
mise of claims against the 
corporation and the retention 
of assets for such purpose, 
and determining the adequacy 
of provisions for the payment 
or discharge of obligations of 
the corporation, whether 
liquidated, unliquidated, 
future or contingent; 

288 



198G The Corporations Act Chapter 12 

(i) an order disposing of or 
destroying the documents and 
records of the corporation; 

(j) upon the application of a 
creditor, the inspectors or 
the liquidator, an order giv­
ing directions on any matter 
arising in the liquidation; 

(k) after notice has been given to 
al 1 interested parties, an 
order relieving a liquidator 
from any omission or default 
on such terms as the court 
thinks fit and confirming any 
act of the liquidator; 

(1) subject to section 348, an 
order approving any proposed 
interim or final distribution 
to shareholders in money or in 
property; 

(m) an order disposing of any 
property belonging to credit­
ors or shareholders who cannot 
be found; 

(n) upon the application of any 
director, officer, security 
holder, creditor or the liqui­
dator 

(i) an order staying the 
liquidation on such terms 
and conditions as the 
court thinks fit, 

(ii) an order continuing or 
discontinuing the liqui­
dation proceedings, or 

(iii) an order to the liquidat­
or to restore to the 
corporation all its 
remaining property; and 
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Commencement 
of court 
order 

Effect of 
colfrt order 

Appointment 
of liquidator 

(o) after the liquidator has ren­
dered his or her final account 
to the court, an order dissol­
ving the corporation. 

343. The liquidation of a corpora­
tion commences when a court makes an 
order therefor. 

344.(1) If a court makes an order 
for liquidation of a corporation, 

(a) the corporation continues in 
existence but shal 1 cease to 
carry on business, except the 
business that is, in the 
opinion of the liquidator, 
required for an orderly liqui­
dation; and 

(b) the powers of the directors 
and shareholders cease and 
vest in the liquidator, except 
as specifically authorized by 
the court. 

(2) The liquidator may delegate 
any of the powers vested in the liquida­
tor by paragraph (b) of subsection (1) 
to the directors or shareholders. 

345. ( 1) When making an order for 
the liquidation of a corporation or at 
any time thereafter, the court may 
appoint any body corporate or any per­
son, including a director, officer or 
shareholder of the corporation, as 
liquidator of the corporation. 

(2) Where an order for the liqui­
dation of a corpora ti on has been made 
and the off ice of 1 iquida tor is or 
becomes vacant, the property of the 
corporation is under the control of the 
court until the office of liquidator is 
filled. 
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Duties of 
liquidator 

346. A liquidator must, 

(a) forthwith after his or her 
appointment, give notice 
thereof to the Registrar and 
to each claimant and creditor 
known to the liquidator; 

(b) forthwith publish notice in 
the Gazette and by insertion 
once a week for two consecu­
tive weeks in a newspaper 
published or distributed in 
the place where the corpora­
tion has its registered office 
and take reasonable steps to 
give notice thereof in every 
jurisdiction where the corpor­
a ti on carried on business, 
requiring any person 

(i) indebted to the corpor-
ation, to render an 
account and pay to the 
liquidator at the time 
and place specified any 
amount owing, 

(ii) possessing property of 
the corporation, to 
deliver it to the liqui­
dator at the ·time and 
place specified, and 

(iii) having a claim against 
the corporation, whether 
liquidated, unliquidated, 
future or contingent, to 
present particulars 
thereof in writing to the 
liquidator not later than 
two months after the 
first publication of the 
notice; 

( c) take into his or her custody 
and control the property of 
the corporation; 
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(d) open and maintain a trust 
account for the moneys of the 
corporation.; 

(e) keep accounts of the moneys of 
the corporation received and 
paid out by the liquidator; 

(f) maintain separate lists of the 
shareholders, creditors and 
other persons having claims 
against the corporation; 

(g) if at any time the liquidator 
determines that the corpor­
ation is unable to pay or 
adequately provide for the 
discharge of its obligations, 
apply to the court for direct­
ions; 

( h) deliver to the court and to 
the Registrar, at least once 
in every twelve-month period 
after his or her appointment 
or more of ten as the court may 
require, financial statements 
of the corporation in the form 
required by section 254 or in 
such other form as the liqui­
dator may think proper or as 
the court may require; 

(i) pay the costs of liquidation 
out of the property of the 
corporation and pay or make 
adequate prov is ion for al 1 
claims against the corpora­
tion; and 

(j) after his or her final 
accounts are approved by the 
court, distribute any remain­
ing property of the corpor­
ation among the shareholders 
according to their respective 
rights. 
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347.(1) A liquidator may 

(a) retain lawyers, accountants, 
engineers, appra,i.sers and 
other professional advisers; 

(b) bring, defend or take part in 
any civil, criminal. or admin­
istrative action or proceeding 
in the name and on behalf of 
the corporation; 

( c) carry on the business of the 
corporation as required for an 
orderly liquidation; 

(d) sell by public auction or 
private sale any property of 
the corporation; 

(e) do all acts and execute any 
documents in the name and on 
behalf of the corporation; 

( f) borrow money on the security 
of the property of the corpor­
ation; 

(g) settle or compromise any 
claims by or against the corp­
oration; and 

(h) do all other things necessary 
for the liquidation of the 
corporation and distribution 
of its property. 

(2) A liquidator is not liable if 
the liquidator relies in good faith 
upon 

(a) financial statements of the 
corporation represented to the 
liquidator by an officer of 
the corporation or in a 
written report of the auditor 
of the corporation to reflect 
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(b) 

fairly the financial condition 
of the corporation; or 

an opinion, a report or 
statement of a lawyer, 

a 
an 

accountant, 
appraiser or 
al adviser 
liquidator. 

an engineer, an 
other profession­
retained by the 

( 3) If a liquidator has reason to 
believe that any person has in his or 
her possession or under his or her con­
trol, or has concealed, withheld or 
misappropriated any property of the 
corporation, the liquidator may apply to 
the court for an order requiring that 
person to appear before the court at the 
time and place designated in the order 
and to be examined. 

(4) If the examination referred to 
in subsection (3) discloses that a per­
son has concealed, withheld or misappro­
priated property of the corporation, the 
court may order that person to restore 
it or pay compensation to the liquida­
tor. 

348.(1) Within one year after his 
or her appointment, and after paying or 
making adequate provision for all claims 
against the corporation, the liquidator 
must apply to the court 

(a) for approval of the liquida­
tor's final accounts and f<:>r 
an order permitting the liqui­
dator to distribute in money 
or in kind the remaining prop­
erty of the corporation to its 
shareholders according to 
their respective rights; or 

(b) for an extension of time, 
setting out the reasons there­
for. 

294 



1986 The Corporations Act Chapter 12 

(2) If a liquidator fails to make 
the application required by subsection 
( 1), a shareholder of the corporation 
may apply to the court for an order for 
the liquidator to show cause why a final 
accounting and distribution should not 
be made. 

(3) A liquidator must give notice 
of the liquidator's intention to make 
application under subsection (1) to the 
Registrar, each inspector appointed 
under section 342, each shareholder and 
any person who provided a security or 
fidelity bond for the liquidation, and 
the liquidator must publish the notice 
in a newspaper published or distributed 
in the place where the corpora ti on has 
its registered office or as otherwise 
directed by the court. 

(4) If the court approves the 
final accounts rendered by a liquidator, 
the court must make an order 

(a) directing the Registrar to 
issue a certificate of disso­
lution; 

(b) directing the custody or dis­
posal of the documents and 
records of the corporation; 
and 

(c) subject to subsection (5), 
discharging the liquidator. 

(5) The liquidator must forthwith 
send a certified copy of the order 
referred to in subsection (4) to the 
Registrar. 

(6) Upon receipt of the order 
referred to in subsection (4), the 
Registrar must issue a certificate of 
dissolution in accordance with · section 
388. 
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( 7) The corporation ceases to 
exist on the date shown in the certifi­
cate of dissolution. 

349.(1) If in the course of~~~­
liquidation of a corporation the share­
holders resolve or the liquidator pro­
poses 

(a) to exchange all or substan­
tially all the property of the 
corpora ti on for securities of 
another body corporate that 
are to be distributed to the 
shareholders; or 

( b) to distribute all or part of 
the property of the corporat­
ion to the shareholders in 
kind, 

a shareholder may apply to the court for 
an order requiring the distribution of 
the property of the corporation to be in 
money. 

(2) Upon application under subsec­
tion (1), the court may order 

(a) that all the property of the 
corporation be converted into 
and distributed in money; or 

(b) that the claims of any share­
holder applying under this 
section be satisfied by a 
distribution in money, in' 
which case section 306 appl­
ies. 

350. A person who has been granted 
custody of the documents and records of 
a dissolved corporation remains liable 
to produce such documents and records 
for six years following the date of its 
dissolution or until the expiry of such 
other shorter period as may be ordered 
under subsection (4) of section 348. 
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Continuation 
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after disso­
lution 

351. ( 1) In this section "share­
holder" includes the heirs and legal 
representatives of a shareholder. 

(2) Notwithstanding the dissolu­
tion of a corporation under this Act, 

(a) a civil, criminal or adminis­
trative action or proceeding 
commenced by or against the 
corpora ti on before its disso-
1 ution may be continued as if 
the corpora ti on had not been 
dissolved; 

(b) a civil, criminal or adminis­
trative action or proceeding 
may be brought against the 
corpora ti on within two years 
after its dissolution as if 
the corpora ti on had not been 
dissolved; and 

( c) any property that would have 
been available to satisfy any 
judgment or order if the corp­
oration had not been dissolved 
remains available for that 
purpose. 

(3) Service of a document on a 
corporation after its dissolutiori may be 
effected by serving the document upon a 
person shown in the last notice filed 
under section 171 or 179. 

( 4) Notwithstanding the dissolu­
tion of a corporation, a shareholder to 
whom any of its property has been dis­
tributed is liable to any person claim­
ing under subsection (2) to the extent 
of the amount received by that share­
holder upon the distribution, and an 
action to enforce that liability may be 
brought within two years after the date 
of the dissolution of the corporation. 
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( 5) A court may order an act ion 
referred to in subsection (4) to be 
brought against the persons who were 
shareholders as a class, subject to such 
conditions as the court thinks fit and, 
if the plaintiff establishes his or her 
claim, the court may refer the proceed­
ings to a referee or other officer of 
the court who may 

(a) add as a party to the proceed­
ings before the referee or 
other officer of the court 
each person who was a share­
holder found by the plain­
tiff; 

(b) determine, subject to subsec­
tion (4), the amount that each 
person who was a shareholder 
should contribute towards 
satisfaction of the, plain­
tiff's claim; and 

(c) direct payment of the amounts 
so determined. 

352.(1) Upon the dissolution of a 
corporation, the portion of the property 
distributable to a creditor or share­
holder who cannot be found must be con­
verted into money and paid to the Minis­
ter of Finance. 

(2) A payment under subsection (1) 
is satisfaction of the debt or claim of 
the creditor or shareholder. 

(3) If at any time a person estab­
lishes that the person is entitled to 
any moneys paid to the Minister of Fin­
ance under this Act, the Minister of 
Finance must pay an equivalent amount to 
that person out of the Consolidated 
Revenue Fund. 

353.(1) Subject to subsection (2) 
of section 351 and section 352, property 
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of a corporation that has not been dis­
posed of at the date of its dissolution 
vests in Her Majesty in right of the 
province. 

(2) If a corporation is revived 
under section 327, any property other 
than money that vested in Her Majesty 
pursuant to subsection (1) and that has 
not been disposed of must be returned to 
the corpora ti on; and there may be paid 
to the corporation out of the Consoli­
dated Revenue Fund 

(a) an amount equal to any money 
received by Her Majesty pursu­
ant to subsection (1); and 

(b) where property other than 
money vested in Her Majesty 
pursuant to subsection (1) 
and that property has been 
disposed of, an amount equal 
to the lesser of 

(i) the value of any such 
property at the date it 
vested in Her Majesty, 
and 

(ii) the amount realized by 
Her Majesty from the 
disposition of that prop­
erty. 

PART XVI 

INVESTIGATION 

354. ( 1) A security holder or the 
Registrar may apply, ex parte or upon 
such notice as the court may require, to 
the court for an order directing an 
investigation to be made of the corpor­
ation and any of its affiliated corpor­
ations. 
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(2) If, upon an application under 
subsection (1), it appears to the court 
that 

(a) the business of the corpora­
tion or any of its affiliates 
is or has been carried on with 
intent to defraud any person; 

(b) the business or affairs of the 
corporation or any of it 
affiliates are or have been 
carried on or conducted, or 
the powers of the directors 
are or have been exercised in 
a manner that is oppressive or 
unfairly prejudicial to or 
that unfairly disregards the 
interests of a security hold­
er; 

(c) the corporation or any of its 
affiliates was formed for a 
fraudulent or unlawful purpose 
or is to be dissolved for a 
fraudulent or unlawful purp­
ose; or 

( d) persons concerned with the 
formation, business or affairs 
of the corpora ti on or any of 
its affiliates have in connec­
tion therewith acted fraudu­
lently or dishonestly, 

the court may order an investigation to 
be made of the corporation and any of 
its affiliated corporations. 

(3) If a security holder makes an 
application under subsection (1) the 
security holder must give the Registrar 
reasonable notice thereof, and the 
Registrar is entitled to appear and be 
heard in person or by counsel. 
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Court powers 
on ivestiga­
tion 

(4) An applicant under this sect­
ion is not required to give security for 
costs. 

(5) An ex parte application under 
this section must be heard in camera. 

( 6) No person shall publish any­
thing relating to ex parte proceedings 
under this section except with the auth­
orization of the court or the written 
consent of the corporation being invest­
igated. 

355. ( 1) In connection with an 
investigation under this Part, the court 
may make any order it thinks fit includ­
ing, without limiting the generality of 
the foregoing, 

(a) an order to investigate; 

(b) an order appointing an inspec­
tor, who may be the Registrar, 
fixing the remuneration of an 
inspector, and replacing an 
inspector; 

(c) an order determining the 
notice to be given to any 
interested person, or dispens­
ing with notice to any per­
son; 

(d) an order authorizing an 
inspector to enter any prem­
ises in which the court is 
satisfied there might be rele­
vant information, and to exam­
ine anything and make copies 
of any document or record 
document or record found on 
the premises; 

( e) an order requiring any person 
t o pr o duce doc u m·e n t s or 
records to the inspector; 
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(f) an order authorizing an 
inspector to conduct a hear­
ing, administer oaths and 
examine any person upon oath, 
and prescribing rules for the 
conduct of the hearing; 

('g) an order requiring any person 
to attend a hearing conducted 
by an inspector and to give 
evidence upon oath; 

(h) an order giving directions to 
an inspector or any interested 
person on any matter arising 
in the investigation; 

(i) an order requiring an inspect­
or to make an interim or final 
report to the court; 

(j) an order determining whether a 
report of an inspector should 
be published and, if so, 
ordering the Registrar to 
publish the report in whole or 
in part or to send copies to 
any person the court desig­
nates; 

(k) an order requ1r1ng an inspect­
or to discontinue an investi­
gation; or 

(1) an order requiring the corpor­
ation to pay the costs of the 
investigation. 1 

(2) An inspector must send to the 
Registrar a copy of every report made by 
the inspector under this Part. 

356. ( 1) An inspector under this 
Part has the powers set out in the order 
appointing the inspector. 

out 
(2) 
in 

In addition to the powers set 
the order appointing him, an 
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Hearing 
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Absolute 
privilege 

inspector appointed to investigate a 
corporation may furnish to, or exchange 
information and otherwise cooperate 
with, any public official in the prov­
ince or elsewhere who is authorized to 
exercise investigatory powers and who is 
investigating, in respect of the corpor­
ation, any allegation of improper con­
duct that is the same as or similar to 
the conduct described in subsection (2) 
of section 354. 

(3) An inspector must upon request 
produce to an interested person a copy 
of any order made under subsection (1) 
of section 355. 

357.(1) Any interested person may 
apply to the court for an order that a 
hearing conducted by an inspector under 
this Part be heard in camera and for 
directions on any matter arising in the 
investigation. 

(2) A person whose conduct is 
being investigated or who is being exam­
ined at a hearing conducted by an 
inspector under this Part has a right to 
be represented by counsel. 

358. No person is excus~d from 
attending and giving evidence and pro­
ducing documents and records to an 
inspector under this Part by reason only 
that the evidence tends to criminate 
that person or subject that person to 
any proceeding or penalty, but that 
evidence may not be used or received 
against that person in any proceeding 
thereafter instituted against that per­
son, other than a prosecution for perfo 
jury in giving the evidence or a prose­
cution for the giving of contradictory 
evidence. 

359. Any oral or written statement 
or report made by an inspector or any 
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other person in an investigation under 
this Part has absolute privilege. 

360.(1) If the Registrar is satis­
fied that, for the purposes of Part IX 
or XI, or for the purposes of enforcing 
any regulation made under section 277, 
there is reason to inquire into the 
ownership or control of a security of a 
corporation or any of its affiliates, 
the Registrar may require any person 
that the Registrar reasonably believes 
has or has had an interest in the secur­
ity or acts or has acted on behalf of a 
person with such an interest, to report, 
to the Registrar or to any person whom 
the Registrar designates, 

(a) information that such person 
has or can reasonably be ex­
pected to obtain as to present 
and past interests in the 
security; and 

(b) the names and addresses of the 
persons so interested and of 
any person who acts or has 
acted in relation to the 
security on behalf of the 
persons so interested. 

(2) For the purposes of subsection 
(1), a person has an interest in a 
security if 

(a) the person has a right to vote 
or to acquire or dispose of 
the security or any interest 
therein; 

(b) the person's consent is 
necessary for the exercise of 
the rights or privileges of 
any other person interested in 
the security; or 

(c) any other person interested in 
the security can be required 
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or is accustomed to exercise 
rights or privileges attached 
to the security in accordance 
with his or her instructions. 

361. Nothing in this Part affects 
the privilege that exists in respect of 
a solicitor and the solicitor's client. 

362. The Registrar may make inquir­
ies of any person relating to compliance 
with this Act. 

PART XVII 

CIVIL REMEDIES 

363. In this Part 

(a) "action" means an action under 
this Act; and 

(b) "complainant" means 

(i) a registered holder or 
beneficial owner, and a 
a former registered 
holder or beneficial 
owner of a security of a 
corporation or any of its 
affiliates, 

(ii) a director or an officer 
or a former director or 
officer of a corporation 
or any of its affili­
ates, 

(iii) the Registrar, or 

(iv) any other person who, in 
the discretion of a 
court, is a proper person 
to make an application 
under this Part. 

364.(1) Subject to subsection (2), 
a complainant may apply to a court for 
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leave to bring an action in the name and 
on behalf of a corporation or any of its 
subsidiaries, or intervene in an action 
to which any such body corporate is a 
party, for the purpose of prosecuting, 
defending or discontinuing the action on 
behalf of the body corporate. 

(2) No action may be brought and 
no intervention in an action may be made 
under subsection (1) unless the court is 
satisfied 

(a) that the complainant has given 
reasonable notice to the 
directors of the corporation 
or its subsidiary of his or 
her intention to apply to the 
court under subsection (1) if 
the directors of the corpora­
tion or its subsidiary do not 
bring, diligently prosecute or 
defend or discontinue the 
action; 

(b) that the complainant is acting 
in good faith; and 

( c) that it appears to be in the 
interests of the corporation 
or its subsidiary that the 
action be brought, prosecuted, 
defended or discontinued. 

365. In connection with an action 
brought or intervened in under section 
364, the court may at any time make any 
order it thinks fit including, without 
limiting the generality of the fore­
going, 

(a) an order authorizing the com­
plainant or any other person 
to control the conduct of the 
action; 

(b) an order giving directions for 
the conduct of the action; 
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(c) 

(d) 

an order directing that. any 
amount adjudged payable by a 
defendant in the action be 
paid, in whole ·or in part, 
directly to former and present 
security holders of the corp­
oration or its subsidiary 
instead of to the corporation 
or its subsidiary; and 

an order requiring the corpor­
ation or its subsidiary to pay 
reasonable legal fees incurred 
by the complainant in connec­
tion with the action. 

366.(l) A complainant may apply to 
a court for an order under this sect­
ion. 

(2) If, upon an application under 
subsection ( 1), the court is satisfied 
that in respect of a corporation or any 
of its affiliates 

(a) any act or omission of the 
corporation or any of its 
affiliates effects a result; 

(b) the business or affairs of the 
corporation or any o~ its 
affiliates are or have been 
carried on or conducted in a 
manner; or 

(c) the powers of the directors of 
the corporation or any of its 
affiliates are or have been 
exercised in a manner, 

that is oppressive or unfairly prejudic­
ial to or that unfairly disregards the 
interests of any security holder, credi­
tor, director or officer, the court may 
make an order to rectify the matters 
complained of. 
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( 3) In connection with an appli­
cation rinder this section, the court may 
make any interim or final order it thi­
nks fit including, without limiting the 
generality of the foregoing, 

(a) an order restraining the con­
duct complained of; 

(b) an order appointing a receiver 
or receiver-manager; 

(c) an order to regulate a corpor­
ation's affairs by amending 
the articles or by-laws or 
creating or amending a unanim­
ous shareholder agreement; 

(d) an order directing an issue or 
exchange of securities; 

( e) an order appointing directors 
in place of or in addition to 
al 1 or any of the directors 
then in office; 

(f) an order directing a corporat­
ion, subject to subsection 
( 6) , or any other person, to 
purchase securities of a secu­
rity holder; 

(g) an order directing a corporat­
ion, subject to subsection 
( 6) , or any other person, to 
pay to a security holder any 
part of the moneys paid by the· 
security holder for securit­
ies; 

(h) an order varying or setting 
aside a transaction or con­
tract to which a corporation 
is a party and compensating 
the corpora ti on or any other 
party to the transaction or 
contract; 
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(i) an order requiring a corporat­
ion, within a time specified 
by the court, to produce to 
the court or an interested 
person financial statements in 
the form required by section 
254 or an accounting in such 
other form as the court may 
determine; 

(j) an order compensating an 
aggrieved person; 

(k) an order directing rectifica­
tion of the registers or other 
records of a corporation under 
section 369; 

(1) an order liquidating and 
dissolving the corporation; 

(m) an order directing an investi­
gation under Part XVI to be 
made; and 

(n) an order requiring the trial 
of any issue. 

( 4) If an order made under this 
section directs amendment of the arti­
cles or by-laws of a corporation, 

(a) the directors must forthwith 
comply with subsection (4) of 
section 310; and 

(b) no other amendment to the 
articles or by-laws may be 
made without the consent of 
the court, un ti 1 a court 
otherwise orders. 

(5) A shareholder is 
to dissent under section 
amendment to the articles 
under this section. 
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Staying or 
dismissing 
action 

(6) A corporation shall not make a 
payment to a shareholder under paragraph 
( f) or ( g) of subsection ( 3) if there 
are reasonable grounds for believing 
that 

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

(b) the realizable value of the 
corporation's assets would 
thereby be less than the agg­
regate of its liabilities. 

(7) An applicant under this sect­
ion may apply in the alternative for an 
order under section 339. 

367.(1) An application made or an 
action brought or intervened in under 
this Part may not be stayed or dismissed 
by reason only that it is shown that an 
alleged breach. of a right or duty owed 
to the corporation or its subsidiary has 
been or may be approved by the share­
holders of such body corporate, but 
evidence or approval by the shareholders 
may be taken into account by the court 
in making an order under section 339, 
365 or 366. 

(2) An application made or an 
action brought or intervened in under 
this Part may not be stayed, discon­
tinued, settled or dismissed for want of 
prosecution without the approval of the 
court given upon such terms as the court 
thinks fit and, if the court determines 
that the interests of any complainant 
could be substantially affected by the 
stay, discontinuance, settlement or 
dismissal, the court may order any party 
to the application or action to give 
notice to the complainant. 
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Costs 

Rectificat­
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corporate 
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368.(1) A complainant is not requ­
ired to give security for costs in any 
application made or action brought or 
intervened in under this Part. 

(2) In an application made or an 
action brought or intervened in under 
this Part, the court may at any time 
order the corporation or its subsidiary 
to pay to the complainant interim costs, 
including legal fees and disbursem.ents, 
but the complainant may be held account­
able for those interim costs upon final 
disposition of the application or act­
ion. 

369.(1) If the name of a person is 
alleged to be or to have been wrongly 
entered or retained in, or wrongly 
deleted or omitted from, the registers 
or other records of a corpora ti on, the 
corpora ti on, a security holder of the 
corporation or any aggrieved person may 
apply to a court for an order that the 
registers or records be rectified. 

(2) An applicant under this sect­
ion must give the Registrar notice of 
the application and the Registrar is 
entitled to appear and be heard in per­
son or by counsel. 

(3) In connection with an appli­
cation under this section, the court may 
make any order it thinks fit including, 
without limiting the generality of the 
foregoing, 

(a) an order requiring the regist­
ers or other records of the 
corporation to be rectified; 

(b) an order restraining the cor­
poration from calling or hold­
ing a meeting of shareholders 
or paying a divid~nd before 
such rectification; 
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(c) an order determining the right 
of a party to the proceedings 
to have the party's name en­
tered or retained in, or de­
leted or omitted from, the 
registers or records of the 
corporation, whether the issue 
arises between two or more 
security holders or alleged 
security holders, or between 
the corporation and any secur­
ity holders or alleged secur­
ity holders; and 

( d) an order compensating a party 
who has incurred a loss. 

370. The Registrar may apply to a 
court for directions in respect of any 
matter concerning his or her duties 
under this Act, and on such application 
the court may give such directions and 
make such further order as it thinks 
fit. 

371. ( 1) If the Registrar refuses 
to file any articles or other document 
required by this Act to be filed by the 
Registrar before the articles or other 
document become effective, the Registrar 
must, within sixty days after receipt 
thereof by the Registrar or sixty days 
after the Registrar receives any appro­
val that may be required under any other 
Act, whichever is the later, and after 
giving the person who sent the articl~s 
or document an opportunity to be heard, 
give written notice of his or her refus­
al to the person together with reasons 
therefor. 

(2) If the Registrar does not file 
or give written notice of his or her 
refusal to file any articles or document 
within the time limited therefor in 
subsection ( 1) , then, for the purposes 
of-section 372 the Registrar has refused 
to file the articles or document. 
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372. A person who feels aggrieved 
by a decision of the Registrar 

(a) to refuse 
submitted 
articles 
required 
filed; 

to file in the form 
to the Registrar any 
or other document 

by this Act to be 

(b) to give a name, to change or 
revoke a name, or to refuse to 
reserve, accept, change or 
revoke a name under sections 
24 to 27; 

(c) to refuse to grant an exempt­
ion under subsection (2) of 
section 20, section 249, sect­
ion 255, subsection (4) of 
section 262 or subsection (2) 
of section 272 and any regu ... 
lations thereunder; 

(d) to refuse under subsection (2) 
of section 293 to permit a 
continued reference to shares 
having a nominal or par val­
ue; 

( e) to refuse to issue a certif­
icate of discontinuance under 
section 297; 

(f) to refuse to revive a corpor­
ation under section 327; or 

(g) to dissolve a corporation 
under section 337, 

may apply to a court for an order requ­
iring the Registrar to change his or her 
decision, and upon such application the 
court may so order and make any further 
order it thinks fit. 

373. (1) If a corporation or any 
director, officer, employee, agent, 
auditor, trustee, receiver, receiver-
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manager or 1 iquida tor of a corporation 
does not comply with this Act, the regu­
lations, articles, by-laws, or a unanim­
ous shareholder agreement, a complainant 
or a creditor corporation may, in addi­
tion to any other right the complainant 
or a creditor of the corpora ti on has, 
apply to a court for an order directing 
any such person to comply with, or 
restraining any such person from acting 
in breach of, any provisions thereof, 
and upon the application the court may 
so order and make any further order it 
thinks fit. 

374. Where this Act states that a 
person may apply to a court, the 
application may be made in a summary 
manner by petition, originating notice 
of motion, or otherwise as the rules of 
the court provide, but subject to any 
order respecting notice to interested 
parties or costs, or any other order the 
court thinks fit. 

375. An appeal lies to the Court 
of Appeal from any order made by a court 
under this Act. 

PART XVIII 

GENERAL & ADMINISTRATION 

Registrar of Companies 

376.(l) The Lieutenant-Governor in 
Council may appoint a Registrar of Com­
panies and one or more deputies who may 
carry out the duties and exercise the 
powers of the Registrar under this Act. 

(2) The Lieutenant-Governor in 
Council may prescribe a seal for use by 
the Registrar in the performance of his 
duties. 

377. A document may be served on 
the Registrar by leaving it at the 
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office of the Registrar or by mailing it 
by registered post or certified mail 
addressed to the Registrar at the Regis­
trar's office. 

Records 

378. The Registrar must maintain a 
register of companies in which to keep 
the name of every body corporate that 
is 

(a) incorporated under this Act; 

(b) continued as a corpora ti on 
under this Act; 

(c) registered under this Act; or 

( d) restored to the register pur­
suant to this Act, 

and that has not been subsequently stru­
ck off the register. 

379.(1) A.person who has paid the 
prescribed fee is entitled, during the 
normal business hours, to examine, and 
to make copies of or extracts from, a 
document required by this Act or the 
regulations to be sent to the Registrar, 
except a report sent to the Registrar 
under subsection (2) of section 355. 

(2) The Registrar must, upon re­
quest and payment of the prescribed fee, 
furnish any person with a copy or a 
certified copy of any document received 
by the Registrar under this Act, except 
a report received by the Registrar pur­
suant to subsection (2) of section 355. 

(3) If records maintained by the 
Registrar are prepared and maintained in 
other than a written form, 

(a) the Registrar must furnish any 
copy required to be furnished 
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under subsection (2) in intel­
ligible written form; and 

(b) a report reproduced from those 
records, if it is certificated 
by the Registrar, is admiss­
ible in evidence to the same 
extent as the original written 
records would be. 

Documents, etc. 

380.(1) A notice or document 
required by this Act, the regulations, 
the articles, or the by-laws to be sent 
to a shareholder or director of a cor­
poration may be sent by prepaid mail 
addressed to, or may be delivered per­
sonally to, 

(a) the shareholder at the share­
holder's latest address as 
shown in the records of the 
corporation or its transfer 
agent; and 

(b) the director at the director's 
latest address as shown in the 
records of the corporation or 
in the last notice filed under 
section 171 or 179. 

( 2) A director named in a notice 
sent by a corporation to the Registrar 
under section 171 or 179 and filed by 
the Registrar is, for the purposes of 
this Act, a director of the corporation 
referred to in the notice. 

381. A notice or document sent in 
accordance with section 380 to a share­
holder or director of a corporation is, 
for the purpose of this Act, presumed to 
be received by the shareholder or 
director at the time it would be 
~elivered in the ordinary court of mail 
unless there are reasonable grounds for 
believing that the shareholder or 
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director did not receive the notice or 
document at that time or at all. 

382. If a corporation sends a 
notice or document to a shareholder in 
accordance with section 380 and the 
notice or document is returned on three 
consecutive occasions because the share­
holder cannot be found, the corporation 
is not required to send any further 
notices or documents to the shareholder 
until the shareholder informs the cor­
pora ti on in writing of his or her new 
address. 

383. Where a notice or document is 
required to be sent pursuant to this 
Act, the sending of the notice or docu­
ment may be waived or the time for the 
notice or document may be waived or 
abridged at any time with the consent in 
writing of the person entitled thereto. 

384. A certificate issued on behalf 
of a corporation stating any fact that 
is set out in the articles, the by-laws, 
an unanimous shareholder agreement, the 
minutes of the meetings of the 
directors, a committee of directors or 
the shareholders, or in a trust inden­
ture or other contract to which the 
corporation is a party may be signed by 
a director, an officer or a transfer 
agent of the corporation. 

385. When introduced as evidence 
in any civil, criminal or administrative 
action or proceeding 

(a) a fact stated in a certificate 
referred to in section 384; 

(b) a certified extract from a 
securities register of a cor­
poration; or 

(c) a certified copy of minutes or 
extract from minutes of a 
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meeting of shareholders, dir­
ectors or a committee of dir­
ectors of a corporation, 

is, in the absence· of evidence to the 
contrary, proof of the fact so certified 
without: proof of the signature or offic­
ial character of the person appearing to 
have signed the certificate. 

386. An entry in a securities 
register of, or a security certificate 
issued by, a corporation is, in the 
absence of evidence to the contrary, 
proof that the registered owner is owner 
of the securities described in the reg­
ister or in the certificates. 

387. Where a notice or document is 
required to be sent to the Registrar 
under this Act, the Registrar may accept 
a photostatic or photographic copy the­
reof. 

388. (1) In this section "state­
ment" means a statement of intent to 
dissolve referred to in section 333 and 
a statement of revocation of intent to 
dissolve referred to in section 335. 

(2) Where this Act requires that 
articles or a statement rel a ting to a 
corporation be sent to the Registrar, 
unless otherwise specifically provided, 

(a) two copies (in this section 
called "duplicate originals") 
of the articles or the state­
ment must be signed by a dir­
ector or an officer of the 
corporation or, in the case of 
articles of incorporation, by 
the incorporator; and 

(b) upon receiving duplicate orig­
inals or any articles or sta­
tement that conform to law, 
and any other required docu-
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ments and the prescribed fees, 
the Registrar must 

(i) endorse on each of the 
duplicate originals the 
word "Registered" and the 
date of the registrat­
ion, 

(ii) issue in duplicate the 
appropriate certificate 
and attach to each cert­
ificate one of the dupli­
cate originals of the 
articles or statement, 

(iii) file a copy of the cert­
ificate and attached 
articles or statement, 

(iv) send to the corporation 
or its representative the 
original certificate and 
attached articles or 
statement, and 

(v) publish in the Gazette 
notice of the issue of 
the certificate. 

(3) A certificate referred to in 
subsection (2) and issued by the Regist­
rar may be dated as of the day the Reg­
istrar receives the articles, statement 
or court order pursuant to which the 
certificate is issued or as of any later 
day specified by the court or person who 
signed the articles or statement. 

(4) A signature required on a 
certificate referred to in subsection 
(2) may be printed or otherwise mechan­
ically reproduced thereon. 

( 5) Notwithstanding subsection 
(3), a certificate of discontinuance 
mentioned in section 297 and issued in 
respect of a corporation may be dated as 
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of the day the corporation is continued 
under the laws of another jurisdiction. 

389. The Registrar may alter a 
notice or document, other than an affi­
davit or statutory declaration, if so 
authorized by the person who sent the 
document or by his or her representat­
ive. 

390. (1) If a certificate contain­
ing an error is issued to a corporation 
by the Registrar, the directors or sha­
reholders of the corporation must, upon 
the request of the Registrar, pass the 
resolutions and send to the Registrar 
the documents required to comply with 
this Act, and take such other steps as 
the Registrar may reasonably require, 
and the Registrar may demand the surren­
der of the certificate and issue a corr­
ected certificate. 

(2) A certificate corrected under 
subsection (1) must bear the date of the 
certificate it replaces. 

(3) If a corrected certificate 
issued under subsection (1) materially 
amends the terms of the original certif­
icate, the Registrar must forthwith give 
notice of the correction in the Gaz­
ette. 

391. ( 1) The Registrar may require 
that a document or a fact stated in a 
document required or sent to the Regis­
trar pursuant to this Act be verified in 
accordance with subsection (2). 

(2) A document or fact required by 
this Act or by the Registrar to be ver­
ified may be verified by affidavit or 
affirmation. 

(3) The Registrar may require of a 
body corporate the authentication of a 
document, and the authentication may be 

320 



1986 The Corporations Act Chapter 12 

Obligation 
to furnish 
records 

Retention 
of records 

Certificate 
of Registrar 

signed by the secretary, or any director 
or authorized person or by the solicitor 
for the body corporate. 

392. Where records maintained by 
the Registrar are prepared and main­
tained in a form mentioned in section 
42, 

(a) the Registrar must furnish any 
copy required to be furnished 
under section 379 in written 
form; and 

(b) a report produced from those 
records, if it is certified by 
the Registrar, is admissible 
in evidence to the same extent 
as the original written reco­
rds would be. 

393. The Registrar is not required 
to produce any document other than a 
certificate and attached articles or 
statement filed under section 388, after 
six years from the date the Registrar 
received it. 

394.(1) The Registrar may furnish 
any person with a certificate stating 

(a) that a body corporate has or 
has not sent to the Registrar 
a document required to be sent 
to the Registrar pursuant to 
this Act; 

(b) that a name, whether that of a 
corpora ti on or not, is or is 
not on the register; or 

(c) that a name, whether that of a 
corporation or not, was or was 
not on the register on a stat­
ed date. 

(2) 
authorizes 

Where this Act 
the Registrar 
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certificate or to certify any fact, the 
certificate or the certification must be 
signed by the Registrar or by the Regis­
trar's deputy. 

(3) Except, in a proceeding under 
section 338 to dissolve a corporation, a 
certificate or certification mentioned 
in subsection (2), when introduced as 
evidence in any civil, criminal or admi­
nistrative action or proceeding, is 
exclusive proof of the facts so certif­
ied without proof of the signature or 
official character of the person appear­
ing to have signed the certificate. 

395. ( 1) The Registrar may refuse 
to receive, file or register a document 
submitted to the Registrar, if the 
Registrar is of the opinion that the 
document 

(a) contains matter contrary to 
the law; 

(b) by reason of any omission or 
error in description, has not 
been duly completed; 

(c) does not comply with the requ­
irements of this Act; 

(d) contains any error, alteration 
or erasure; 

(e) is not sufficiently legible; 
or 

(f) is not sufficiently permanent 
for the Registrar's records. 

(2) The Registrar may request that 
a document refused under subsection (1) 
be amended or completed and re-submitt­
ed, or that a new document be submitted 
in its place. 
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(3) If a document submitted to the 
Registrar is accompanied by a statutory 
declaration by a solicitor of the Sup­
reme Court that the document contains no 
matter contrary to law and has been duly 
completed in accordance with the requi­
rements of this Act, the Registrar may 
accept the declaration as conclusive 
proof of the facts therein declared. 

396. Every document sent 
typed 

to 
or the Registrar must be in 

printed form. 

(2) Where any document required 
pursuant to this Act is not in the Eng­
lish language, the Registrar may require 
a translation thereof certified by a 
solicitor of the Supreme Court. 

397.(1) The 
strike the name of 
other body corporate 
if 

Registrar may 
a corporation or 
off the register 

(a) the body corporat~ fails to 
send any return, notice, docu­
ment or prescribed fee to the 
Registrar as required pursuant 
to this Act; 

(b) the corporation is issued a 
certificate of discontinuance 
pursuant to section 297; 

(c) the corporation is dissolved; 

(d) the corporation is amalgamated 
with one or more other corpor­
ations; 

(e) the corporation does not carry 
out an undertaking given under 
subparagraph (i) of paragraph 
(a) of section 401; or 
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Liability 
continues 

Service on 
corporation 

(f) the registration of the body 
dorporate is revoked pursuant 
to this Act. 

(2) Where the Registrar is of the 
opinion that a body corporate ls in 
default under paragraph (a) of 
subsectio~ (1), the Registrar must send 
to the body corporate a notice advising 
it of the default and stating that, 
unless the default is remedied within 
thirty days after the date of the 
notice, its name will be struck off the 
register. 

(3) Section 398 applies mutatis 
mutandis to the notice mentioned in 
subsection (2). 

(4) After the expiry of the time 
mentioned in the notice, the Registrar 
may strike the name of the corpora ti on 
or other body corporate off the register 
and publish notice thereof in the 
Gazette. 

( 5) Where the name of a body 
corporate is struck off the register, 
the Registrar may, upon receipt of an 
application in the prescribed form and 
upon payment of the prescribed fee, 
restore the name of the body corporate 
to the register and may issue a 
certificate in a form adapted to the 
circumstances. 

398 • Where the name of a body 
corporate is struck off the register, 
the liability of the body corporate and 
of every director or officer or member 
of the body corporate continues and may 
be enforced as if its name had not been 
struck off the register. 

399. A notice or document may be 
served on a corporation 
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Reservation 
of name 

Prohibited 
name 

(a) by leaving i~ at or mailin~ it 
by registered mail addressed 
to, the registered office of 
the corporation; or 

(b) by personally serving any 
director, officer, receiver­
manager or liquidator of the 
corporation. 

Corporate Name 

400. The Registrar may, upon re­
quest and upon payment of the prescribed 
fee, reserve for ninety days a name for 
an int ended corporation or for a 
corporation about to change its name. 

401. The name of a corporation 

(a) must not be the same as or 
similar to the name of any 
other corpora ti on, or to the 
name of any association, part­
nership or firm, if the use of 
that name would be likely to 
confuse or mislead, unless the 
corporation, association, 
partnership or firm consents 
in writing to the us~ of the 
name in whole or in part and, 

(i) if required by the Regis­
trar in the case of a 
corporation, undertakes 
to. dissolve or change its 
name to a dissimilar name 
within six months after 
the filing of the artic­
les by which the name is 
required, or 

(ii) if required by the Regis­
trar in the case of an 
association, partnership 
or firm, undertakes to 
cease to carry on its 
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Power to 
refuse name 

business or activities, 
or to change its name to 
a dissimilar name, within 
six months after the 
filing of the articles by 
which the name is acquir­
ed; 

(b) must not be identical to the 
name of a body corporate here­
tofore incorporated under the 
laws of the province; 

( c) must not suggest or imply a 
connection with the Crown or 
the government of Canada or of 
any province or any depart­
ment, branch, bureau, service, 
agency or activity of any such 
government, unless the author­
ity concerned consents in 
writing to the proposed name; 

( d) must not suggest or imply a 
connection with a political 
party or a leader of a polit­
ical party; 

( e) must not suggest or imply a 
connection with a university 
or a professional association 
recognized by the laws of 
Canada or of a province, un­
less the university or pro­
fessional association concern­
ed consents in writing to the 
use of the proposed name; and 

(f) must not be a 
prohibited by 
ions. 

name that is 
the regulat-

402. The Registrar may refuse to 
accept articles of incorporation or 
continuation for a corporation or to 
register articles amending the name of a 
corporation if 
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(a) the name is not distinctive 
because 

(i) it is too general, 

(ii) it is descriptive only of 
the quality, function or 
other characteristic of 
the goods or services in 
which the corporation 
deals or intends to deal, 
or 

(ii) primarily it 
geographic 
alone, 

is only a 
name used 

unless the applicant estab­
lishes that the name has thro­
ugh use acquired and continues 
to have a secondary meaning; 

(b) the name is deceptively inac­
curate in describing 

(i) the business, goods or 
services in association 
with which it is proposed 
to be used, 

(ii) the conditions under 
which the goods or ser­
vices will be produced or 
supplied, 

(iii) the persons to be employ­
ed in the production or 
supply of those goods or 
services, or 

(iv) the place of origin of 
those goods and servic­
es; 

(c) the name is likely to be con­
fusing with that of a corpor­
ation that was dissolved; 

327 



1986 The Corporations Act Chapter 12 

Name on 
amalgamation 

Name as 
condition 
of revival 

Annual 
return 

(d) the name contains the word or 
words "credit union", "co-ope­
ra ti ve", or "co-op" when it 
connotes a co-operative ven­
ture; or 

(e) the name is, in the opinion of 
the Registrar, for any reason, 
objectionable. 

403. If two or more corporations 
amalgamate, the amalgamated corporation 
may have 

(a) the name of one of the amal­
gamating corporations; 

(b) a distinctive combination, 
that is not confusing, of the 
names of the amalgamating 
corporations; or 

(c) a distinctive new name that is 
not confusing. 

404. Where a corpora ti on has been 
revived under this Act, if between the 
date of its dissolution and the date of 
its revival another corporation has been 
granted a name that is likely to be 
confused with the name of the revived 
corpora ti on, the Registrar may require 
as a condition of revival that the re­
vived corporation does not carry on 
business or, if it seeks to carry on 
business, that it change its name immed­
iately after it is revived. 

405.(1) Every corporation shall, 
not later than the first day of April in 
each year after the date of its registr­
ation, forward to the Registrar an an­
nual return in the prescribed form and 
containing the prescribed information 
made up to the preceding thirty-first 
day of December and accompanied by the 
proper fees. 
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Regulations 

(2) A director, officer or solici­
tor of the corporation must certify the 
contents of any return made under this 
section. 

(3) The Registrar may strike off 
the register a corporation (other than a 
federal company) that neglects or refus­
es to file a return required under this 
section within the period limited there­
for. 

Regulations 

406. The Lieutenant-Governor in 
Council may make such regulations as are 
required for the better administration 
of this Act, and, without restricting 
the generality of the foregoing, the 
Lieutenant-Governor in Council may make 
regulations 

(a) 

( b) 

(c) 

(d) 

(e) 

prescribing any matter requir­
ed or authorized by this Act 
to be prescribed; 

requiring the payment of a fee 
in respect of the filing, 
examination or copying of any 
document, or in respect of any 
action that the Registrar is 
required or authorized to take 
under this Act, and prescrib­
ing the amount thereof; 

prescribing the fqrma t and 
contents of returns, notices 
or other documents required to 
be sent to the Registrar or to 
be issued by the Registrar; 

prescribing the rules with 
respect to exemptions permitt­
ed by this Act; 

respecting the names of cor­
porations or classes thereof; 
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(f) prescribing that, for the put­
pose of paragraph (a) of sub­
section (1) of section 254, 
the standards as they exist 
from time to time, of an acco­
unting body named in the reg­
ulations shall be followed; 

(g) requiring the payment of a fee 
in respect of an application 
and certificate of continuance 
under Part XIX and prescribing 
the amount thereof; and 

(h) respecting any other matter 
required for the efficient 
administration of this Act. 

PAB.T XIX 

CONTINUATION OF FORMER-ACT COMPANIES 

Matters 
done under 
Companies Act 

407.(1) 
this Act 

Upon the commencement of 

(a) all constating instruments of 
a former-Act company, 

(b) all cancellations, suspen­
sions, proceedings, acts, 
registrations and things, and 

(c) all affidavits, declarations 
and documents, 

lawfully done under any provision of the 
former Act are presumed to have been 
lawfully done under this Act and con­
tinue in effect under this Act as though 
they had been lawfully done under this 
Act. 

(2) For the purposes of 
ion "lawfully done" means to 
lawfully granted, issued, 
taken, done, commenced, filed 
as the circumstances require. 
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Effect of 
such matters 

Application 
continuance 

Amending 
instruments 

4:08. ( 1) Notwithstanding any other 
provision of this Act but subject to 
subsection (3), if any provision of a 
constating instrument of a former-Act 
company lawfully in force immediately 
before the commencement of this Act is 
inconsistent with, repugnant to, or not 
in compliance with this Act, that pro­
vision is not illegal or invalid solely 
by reason of that inconsistency, repug­
nancy or non-compliance. 

(2) Any act, matter or proceeding 
or thing done or taken by the former-Act 
company or any director, shareholder or 
officer of the company under a provision 
mentioned in subsection (1) is not 
illegal or invalid by reason solely of 
the inconsistency, repugnancy or non­
compliance mentioned in that subsection 
or by reason of being prohibited or not 
authorized by the law as it is after the 
commencement of this Act. 

(3) Section 199 applies to a 
former-Act company immediately upon the 
commencement of this Act. 

409. ( 1) Every former-Act coIJpany 
must, within two years after the commen­
cement of this Act, apply to the Regist­
rar for a certificate of continuance 
under this Act. 

(2) Subject to subsection (1), 
every former-Act company continues in 
being, for all purposes, without any 
loss of status, upon the coming into 
force of this Act. 

(3) A fee to defray administration 
costs may be prescribed in respect of an 
application and certificate of continu­
ance under this Part. 

410. Within the period described 
in section 409, any amendments to the 
cons ta ting instruments of a former-Act 
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Articles of 
continuance 

Certificate 
of continu­
ance 

company must be made, as nearly as may 
be, in accordance with this Act. 

411.(1) Articles of continuance 
may, without so stating in the articles, 
effect any amendment to the consta ting 
instruments of a former-Act company, 
whether incorporated in, confirmed or 
ratified by or referred to in a statute 
or any regulation thereunder, if the 
amendment is an amendment that a 
corporation incorporated under this Act 
may make in its articles. 

(2) Articles of continuance in 
prescribed form must be sent to the 
Registrar together with the documents 
required by sections 37 and 171. 

(3) A shareholder may not dissent 
under section 300 in respect of an 
amendment made under subsection (1). 

412.(1) Upon receipt of an appli­
cation under this Part the Registrar 
may, and, if the applicant complies with 
all reasonable requirements of the 
Registrar to have the continued corpora­
tion accord with the requirements of 
this Act, the Registrar must, issue a 
certificate of continuance to the 
former-Act company, in accordance with 
section 388. 

( 2) On the date shown in the 
certificate of continuance 

(a) the former-Act company becomes 
a corporation to which this 
Act applies as if it had been 
incorporated under this Act; 

(b) the articles of continuance 
are the articles of incorpora­
tion of the continued corpora­
tion; and 
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Application 
of sections 
293 & 294 

Deemed 
dissolution 

Effect of 
references 
to Companies 
Act 

(c) except for the purposes of 
subsection (1) of section 167, 
the certificate of continuance 
is the certificate of incorp­
oration of the continued corp­
oration. 

413. Sections 293 and 294 apply, 
with such modifications as the circum­
stances require, to a corporation con­
tinued under this Part. 

414. When a former-Act company 
fails to apply to the Registrar for a 
certificate of continuance within the 
time limited therefor under section 409, 
then, from and after the expiration of 
that period, the former-Act company is 
deemed to be dissolved. 

415. ( 1) A reference in any con-
sta ting instrument of any body corporate 
to The Companies Act as it existed 
before the commencement of this Act or 
any procedure under The Companies Act is 
to be construed as a reference to the 
prov1s1ons of this Act or procedure 
thereunder that is the equivalent pro­
vision of procedure under this Act. 

(2) Without prejudicing the opera­
tion of section 29 of The Interpretation 
Act, when there is no equivalent provis­
ion in this Act to the reference made in 
the constating instrument of a body 
corporate to The Companies Act, the 
provision or proceeding of The Companies 
Act is to be applied and stands unre­
pealed to the extent necessary to give 
effect to that reference in the constat­
ing instrument. 

PART XX 

CORPORATIONS WITHOUT SHARE CAPITAL 
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Application 
of Part 

Definitions 

Restriction 
under this 
Part 

Form of 
articles 

Application 

416. This Part applies to every 
corporation without share capital, and 
the word "corporation" used in this Part 
means such a corporation. 

Interpretation 

417. When used in relation to a 
corporation without share capital 

(a) the word "member" refers to a 
member having rights through 
membership interest in the 
corporation in accordance with 
the provisions of this Act and 
the articles and by-laws of 
the corporation; and 

( b) the word "security" refers to 
a debt obligation of a body 
corporate and includes a 
certificate evidencing the 
debt obligation. 

Incorporation and 
Membership 

418. A corpora ti on in respect of 
which this Part applies must restrict 
its undertaking to one that is only of a 
patriotic, religious, philanthropic, 
charitable, educational, scientific, 
literary, historical, artistic, social, 
professional, fraternal, sporting or 
athletic nature or the like. 

419. 
prescribed 
state 

The articles must be in the 
form and in addition must 

(a) the restrictions on the under­
taking that the corporation 
may carry on; 

(b) that the corporation has no 
authorized share capital and 
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Directors 

Use of 
"incorpor­
ated", etc. 

Number and 
classes of 
numbers 

is to be carried on without 
pecuniary gain to its members, 
and that any profits or other 
accretions to the corporation 
are to be used in furthering 
its undertaking; 

( c) where the undertaking of the 
corporation is of a social 
nature, the address in full of 
the clubhouse or similar 
building that the corpora ti on 
is maintaining; and 

(d) that each first director 
becomes a member of the corp­
oration upon its incorporat­
ion. 

420.(1) A corporation may have no 
fewer than three directors. 

(2) The articles or by-laws of a 
corporation may provide for individuals 
becoming directors by virtue of holding 
some office outside the corporation. 

421. ( 1) Notwithstanding section 
20, the word "Incorporated", "Incorp­
oree" or "Corporation", or the abbrevia­
tion "Inc." or "Corp.", must be the last 
word of the name of each corporation 
without share capital, but a corporation 
may use and may be legally designated by 
either the fu 11 or the abbreviated 
form. 

(2) This section does not apply to 
a corporation incorporated before the 
commencement of this Act; but this 
section applies to any corporation so 
incorporated that changes its name by 
amended articles. 

422.(1) Unless the articles or 
by-laws of a corporation otherwise pro­
vide, there is no limit on the number of 
members of the corporation. 
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Transfer­
ability of 
interest 

(2) The articles or by-laws of a 
corpora ti on may provide for more than 
one class of membership and, in that 
case, the articles must set forth the 
designation of and the terms and condit­
ions attaching to each class. 

423. Subject to the articles or 
by-laws of a corporation, persons may be 
admitted to membership in a corporation 
by resolution of the directors; but the 
articles or by-laws may provide 

(a) that the resolution is not 
effective until confirmed by 
the members in general meet­
ing; and 

(b) that members may be admitted 
by virtue of holding some 
off ice outside the corpora­
tion. 

424.(1) Subject to subsection 
(2), each member of each class of mem­
bers has one vote. 

(2) The articles or by-laws of a 
corporation may provide that each member 
of a specified class has more than one 
vote or has no vote. 

425. ( 1) Unless the articles of a 
corporation otherwise provide, the 
interest of a member in a corporation is 
not transferable and lapses and ceases 
to exist upon the member's death or when 
the member ceases to be a member by 
resignation or otherwise in accordance 
with the by-laws of the corporation. 

(2) Where the articles 
that the interest of a member 
corporation is transferable, the 
may not restrict the transfer of 
interest. 
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Power to make 
by-laws re 
members 

426. The directors of a corporation 
may make by-laws, not being contrary to 
this Act or the articles of the corpor­
ation, respecting 

(a) the admission of persons and 
unincorporated associations as 
members and as ex officio 
members, and the (fiialificat­
ions of the conditions of 
membership ; 

(b) the fees and dues of members; 

(c) the issue of membership cards 
and certificates; 

(d) the suspension and termination 
of membership by the corpora­
tion and by a member; 

(e) where the articles provide 
that the interest of a member 
is transferable, the method of 
transfer of membership; 

(f) the qualifications of, and the 
remuneration of, the directors 
and the ex officio directors, 

·if any; -

(g) the time for and the manner of 
election of directors; 

(h) the appointment, remuneration 
functions, duties and removal 
of agents, officers and 
employees of the corporation, 
and the security, if any, to 
be given by them to the 
corporation; 

( i) the time and place, and the 
notice to be given, for the 
holding of meetings of the 
members and of the board of 
directors, the quorum at meet­
ings of members, the require-
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By-laws re 
groups and 
delegates 

ment as to proxies, and the 
proceedings in al 1 things at 
meetings of the members and at 
meetings of the board of 
directors; and 

(j) the conduct in all other 
particulars of the affairs of 
the corporation. 

427. ( 1) The directors of a corp­
ora ti on may make by-laws respecting 

(a) the division of its members 
into groups, either territor­
ially or on the basis of 
common interest; 

(b) the election of some or all of 
the directors 

(i) by the groups on the 
basis of the number of 
members in each group, 

(ii) for the groups in a 
defined geographical 
area, by the delegates of 
the groups meeting 
together, or 

(iii) by the groups 
basis of common 
est; 

on the 
inter-

(c) the el~ction of delegates and 
alternate delegates to repre­
sent each group on the basis 
of the number of members in 
each group; 

(d) the number and qualifications 
of delegates and the method of 
their election; 

(e) the holding of meetings of 
members or delegates; 
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Disposition 
of property 
on dissolu­
tion 

(f) the powers and authority of 
delegates at meetings; and 

(g) the holding of mee~ings of 
members or delegates territor­
ially or on the basis of 
common interest. 

(2) A by-law passed under para­
graph (f) of subsection (1) may provide 
that a meeting of delegates for all 
purposes is a meeting of the members 
with all the powers of such a meeting. 

(3) A by-law under subsection (1) 
is not effective until it is confirmed 
by at least two-thirds of the votes cast 
at a general meeting of the members duly 
called for that purpose. 

( 4) A delegate has only one vote 
and may not vote by proxy. 

(5) A by-law passed under subsect­
ion ( 1) may not prohibit members from 
attending meetings of delegates and 
participating in the discussions at the 
meetings. 

428. (1) The articles of incorpor­
ation of a corporation must provide, by 
special resolution, that, upon dissolut­
ion, after payment of all its debts and 
liabilities, for the distribution or 
disposition of the remaining property to 
any organization in the province the 
undertaking of which is charitable or 
beneficial to the community. 

(2) A distribution or disposition 
in accordance with· subsection (1) is 
sufficient compliance with paragraph (d) 
of subsection (4) of section 333 and 
paragraph (i) of section 346. 

PART XXI 

REGISTRATION OF INCORPORATED COMPANIES 
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Definitions 
for Part 

429.(1) In this Part 

(a) "domestic company" means any 
body corporate that 

(i) is incorporated by or 
under any Act of New­
foundland or Province of 
Newfoundland, as the case 
may be, other than the 
former Act or this Act, 
and 

(ii) is not an agent of Her 
Majesty in right of the 
Province; 

(b) "extra-provincial company" 
means a body corporate that is 
incorporated otherwise than by 
or under any Act of Newfound­
land or of the Province of 
Newfoundland; 

(c) "federal company" means an 
extra_;provincial company that 
is incorporated by or under an 
Act of the Parliament of 
Canada; and 

( d) "undertaking" means any busi­
ness or activity carried on by 
a domestic company or an 
extra-provincial company. 

(2) For the purposes of this Part, 
an extra-provincial company is carrying 
on an undertaking in the province if 

(a) it holds title to any land in 
the province or has an inter­
est in any such land; 

(b) it maintains an office, ware­
house or place of business in 
the province; 
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Not applic­
able to co­
operatives 

Requirement 
for regis­
tration 

( c) it is licensed or registered 
or required to be licensed or 
registered under any law of 
the province that entitles it 
to do business or to sel 1 
securities of its own issue; 

(d) it is the holder of a certifi­
cate of registration issued 
under The Highway Traffic Act 
respecting a public service 
vehicle; or 

(e) in any other manner it carries 
on any of its undertakings in. 
the province. 

(3) For the purposes of subsection 
(2), where an extra-provincial company 
is listed with a number under the name 
of the extra-provincial company in a 
telephone directory published by a tele­
phone company for use in this province, 
that extra-provincial company is pre­
sumed, in the absence of proof to the 
contrary, to be carrying on an undertak­
ing in this province. 

430. ( 1) This Part does not apply 
to a domestic company or an extra­
provincial company that carries on its 
undertaking on a co-operative basis 
within the meaning of The Co-operative 
Societies Act. 

(2) For the purposes of this sect­
ion an agricultural society incorporated 
pursuant to The Agricultural Societies 
Act carries on its undertaking on a 
co-operative basis within the meaning of 
The Co-operative Societies Act. 

431.(1) Subject to subsection (3), 
no domestic company or extra-provincial 
company shall begin or carry on any 
undertaking in this province until it is 
registered under this Act. 
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(2) A domestic company or extra­
provincial company whose name appears on 
the register maintained by the Registrar 
pursuant to section 378 is presumed to 
be registered under this Act and any 
such company whose name does not appear 
on that register is presumed not to be 
registered under this Act. 

( 3) A domestic company or extra­
provincial company registered under the 
former Act on the commencement of this 
Act is deemed to be registered. 

432.(1) In order to be registered 
under this Act a domestic company must 
file with the Registrar: 

(a) a list setting out the names, 
addresses and occupations of 
all persons who on a day 
stated for the list, not being 
more than six clear days be­
fore the day of registration, 
were shareholders of the com­
pany, with the total of the 
shares held by these persons 
respectively, and distinguish­
ing, if any of the shares are 
numbered, each share by its 
number; 

( b) the names of the di rec tors of 
the company; 

(c) a copy of any statute, certif­
icate or other constating 
instrument of the company; 

(d) if the 
company, 
ing the 
lars: 

company is a limited 
a statement specify­
fol lowing particu-

(i) the authorized or stated 
capital of the company 
and the number and kind 
of shares authorized 
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under its constating 
instruments, 

(ii) the number of shares 
issued and the amount 
paid on each share, 

(iii) the name of the company 
with the addition of the 
word or abbreviation 
"Limited" or "Ltd." or 
"incorporated" or "Inc." 
as the last word thereof, 
and 

(iv) if the company is a com­
pany limited by guaran­
tee, a copy of the 
resolution declaring the 
amount of the guarantee. 

( 2) A domestic company may not be 
registered under this Act until it has 
paid the prescribed fee therefor. 

433. (1) Subject to subsection (2) 
and to the payment of the· prescribed fee 
therefor, an extra-provincial company 
may be registered under this Act for any 
lawful undertaking. 

(2) An application for registra­
tion under this Act by an federal 
company may be referred by the Registrar 
to the Lieutenant-Governor in Council 
who may order the Registrar to refuse 
registration. 

434. ( 1) The Registrar may, in 
prescribed circumstances, restrict the 
powers or activities that an extra­
provincial company other than a federal 
company may exercise or carry on in the 
province. 

(2) When any powers or activities 
of an extra-provincial company are 
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restricted under subsection (1), the 
company shall not exercise those powers 
or carry on those activities in the 
province. 

(3) Where any powers or activities 
of an extra-provincial company are to be 
restricted pursuant to subsection (1), 

(a) the Registrar must notify the 
company of what he or she 
intends to do; 

(b) the company may appeal to the 
Lieutenant~Governor in Council 
within one month after the day 
on which the notification from 
the Registrar is received by 
the company; and 

(c) the Lieutenant-Governor in 
Council may confirm, vary or 
overrule the decision of the 
Registrar. 

435. An extra-provincial company 
that bas been continued from the amalga­
mation of two or more extra-provincial 
companies must comply with section 433 
as though it were a new incorporation of 
an extra-provincial company irrespective 
of the fact that one or more of the 
extra-provincial companies continued by 
the amalgamated company had been regis­
tered under this Act. at the date of the 
amalgamation or thereafter. 

436.(1) In order to register under 
this Act an extra-provincial company 
must file with the Registrar a statement 
in the prescribed form setting out: 

(a) the name of the company; 

(b) the jurisdiction within which 
the company was incorporated; 
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(c) the date of its incorporat­
ion; 

(d) the manner in which it was 
incorporated; 

( e) full particulars of its con­
s ta ting instruments; 

( f) the period, if any, fixed by 
its constating instruments for 
the duration of the company; 

(g) the extent, if any, to which 
the liability of members of 
the company is limited; 

(h) the undertaking that the com­
pany wi 11 carry on in the 
province; 

(i) the date on which the company 
intends to commence any of its 
undertakings in the province; 

(j) the authorized, prescribed and 
paid-up or stated capital of 
the company and the shares 
that the company is authorized 
to issue and their nominal or 
par value, if any; 

(k) the full address of the head 
office of the company outside 
the province; 

( 1) the ful 1 address of the head 
office of the company in the 
province; and 

(m) the ful 1 names, 
occupations of 
of the company. 

addresses and 
the directors 

(2) '::'he statement must be accom­
panied by 

345 



198G The Corporations Act Chapter 12 

Document not 
in English 

Power of 
attorney 

(a) a statutory declaration by two 
directors of the company that 
verifies on behalf of the 
company the particulars set 
out in the statement; 

(b) a copy of the constating 
instruments of the company; 

(c) the prescribed fee; and 

(d) a power of attorney in accord­
ance with section 438. 

437. When a document that is re­
quired to be filed under section 436 is 
not in the English language, the Regis­
trar may require that a transl a ti on of 
that document be provided which must be 
notarily certified. 

438.(1) An extra-provincial com-
pany must file with the Registrar a 
fully executed power of attorney in the 
prescribed form that wi 11 empower some 
individual named in the power and resi­
dent in the province to act as the 
attorney of the company for the purpose 
of receiving service of process in al 1 
suits and proceedings by or against it 
in the province and of receiving all 
lawful notices. 

(2) A power of attorney under 
subsection (1) must declare that service 
of process in respect of suits and pro­
ceedings by or against the company and 
of lawful notices on the attorney will 
be binding on the company for al 1 pur­
poses. 

(3) An extra-provincial company by 
another power of attorney executed and 
deposited in accordance with this sect­
ion may appoint another attorney in the 
province for the purposes set forth in 
the power and to replace the attorney 
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previously appointed pursuant to this 
section. 

439. If an attorney named in the 
power of attorney executed by an extra­
provincial company under section 438 
ceases to reside in the province or if 
the power of attorney becomes invalid or 
ineffectual for any other reason, the 
company shall file another power of 
attorney pursuant to section 438. 

440.(1) Service of process and 
notices on an attorney for an extra­
provincial company appointed under a 
power of attorney registered under sect­
ion 433 is legal and binding service on 
the company. 

(2) When an attorney for an extra­
provincial company appointed under a 
power of attorney registered under sect­
ion 438 signs a deed on behalf of the 
company, the deed is binding on the 
company in the province if the company 
has empowered the attorney to execute 
deeds and the attorney executes it with 
his or her own seal. 

( 3) A deed that is binding on an 
extra-provincial company under subsec­
tion ( 2) has the same effect as if it 
were under the seal of the company. 

441.(1) When the Registrar has 
received in respect of an e~tra-provin­
cial company the statements and other 
documents required under this Part 
together with the prescribed fees, but 
subject to the discretionary power 
authorized by thts Part, the Registrar 
must 

(a) issue a certificate showing 
that the company has been 
registered as an extra-provin­
cial company under this Part; 
and 
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(b) publish in the Gazette a 
notice of the registration of 
the company as an extra­
provincial company. 

(2) A certificate of registration 
under this section in respect of an 
extra-provincial company is conclusive 
proof of the regfstra ti on of that com­
pany on the date shown therein and of 
any other facts that it purports to 
certify. 

442. Subject to this Part and any 
other laws of the province, an extra­
provincial company registered under this 
Act may carry on its undertaking in the 
province in accordance with its certif l­
ca te of registration and may exercise 
its corporate powers within the prov­
ince. 

443. Nothing in this Part affects 
the status of a federa 1 company or 
impairs its capacity to carry on its 
lawful undertaking in this province. 

444. ( 1) Subject to such regula t­
i ons as the Lieutenant-Governor in 
Council may make in that behalf, the 
Lieutenant-Governor in Council may sus­
pend or revoke the registration of an 
extra-provincial company for failing to 
comply with any requirement of this Part 
or for other prescribed cause, and the 
Lieutenant-Governor in Council may 
remove a suspension or cancel a revoca­
tion subject to the regulations. 

(2) The rights of creditors of an 
extra-provincial company are not affect­
ed by the suspension or revocation of 
the registration of that company under 
this Part. 

(3) The Registrar must publish 
forthwith in the Gazette a notice of any 
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suspension or revocation of a registra­
tion under this Part. 

445. ( 1) When an extra-provincial 
company ceases to carry on any under­
taking in the province, the company 
shall file a notice to that effect with 
the Registrar who must thereupon cancel 
the registration of the company. 

(2) If an extra-provincial company 
ceases to exist and the Registrar is 
made aware of that circumstance by evi­
dence satisfactory to the Registrar, the 
Registrar may cancel the registration of 
that company. 

(3) If the Registrar is of the 
opinion that the public convenience will 
be served thereby, the Registrar may 
publish in the Gazette a notice of the 
cancellation of the registration of an 
extra-provincial company. 

446.(1) Where the registration of 
an extra-provincial company has been 
cancelled under section 445, the Regis­
trar may revive the registration of that 
company under this Act if the company 
files with the Registrar such documents 
as the Registrar may require and pays 
the prescribed fees. 

(2) A registration of an extra­
provincial company is revived under this 
section when the Registrar issues a new 
certificate of registration to that 
company. 

(3) The Registrar may require the 
extra-provinc·ial company to whom the 
Registrar has issued a new certificate 
under this section to publish in the 
Gazette at its own expense a notice of 
the revival of its registration. 

447. Registration or revival of 
registration under this Act of an extra-
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provincial company retroactively author­
izes all previous acts of the company as 
though the corpora ti on had been regis­
tered at the time of those acts, except 
for the purposes of a prosecution of any 
offence under this Part. 

448. ( 1) An extra-provincial com­
pany carrying on any undertaking in the 
province shal 1, in a conspicuous place 
and in easily legible letters, paint or 
affix, and keep painted or affixed, its 
name on the outside of its head office 
in the province and every other office 
or place in which it carries on its 
undertaking in this province. 

(2) An extra-provincial company 
carrying on any undertaking in the prov­
ince shall, in the transaction of its 
undertaking within the province, have 
the name mentioned in legible characters 
in 

(a) all notices, advertisements 
and other official publica­
tions of the company; 

( b) all bi 11 s of exchange, prom­
issory notes, endorsements, 
cheques and orders for money 
or goods purporting to be 
signed by or on behalf of the 
company; and 

(c) .all bills of parcels, in-' 
voices, receipts and letters 
of credit of the company. 

449. ( 1) Where in the case of an 
extra-provincial company registered 
under this Part 

(a) the name of the company has 
been changed; 

( b) the cons ta ting inst rumen ts of 
the company have been altered 
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to reflect a fundamental 
change within the meaning of 
Part XI II ; or 

(c) the objects of the company 
have been altered or its busi­
ness has been restricted, 

the company shall, within one month 
after such a change has been made, file 
with the Registrar duly certified copies 
of the instruments by which the change 
has been made or ordered to be made. 

(2) Upon receipt of the duly cert­
ified copies and the prescribed fees, 
the Registrar must enter the change of 
name in the register under this Part and 
enter a record of such other changes in 
the register as the Registrar considers 
to be in the public interest. 

( 3) No registration of an extra­
provincia l company under this Act is 
valid si~ty days after a change 
described in subsection ( 1) is made or 
ordered unless within that period the 
change is filed with the Registrar pur­
suant to subsection (1). 

(4) Upon registration of a change 
in respect of an extra-provincial com­
pany under this section, the Registrar 
must 

(a) issue to the company a certif­
icate of the change under the 
Registrar's hand in a form 
adopted to the circumstances; 
and 

(b) if the change involves a 
change of name, publish a 
notice of the change in the 
Gazette. 

(5) A certificate issued under 
subsection (4) and a notice published in 
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the Gazette under that subsection are 
admissible in evidence as conclusive 
proof of the fact of the change therein 
stated. 

450. ( 1) An extra-provincial com­
pany (other than a federal company) that 
is not registered under this Act may not 
maintain any action, suit or other pro­
ceeding in any court in the province in 
respect of any contract made in whole or 
in part within the province in the 
course of or in connection with the 
carrying on of any undertaking by the 
company in the province. 

( 2) Notwithstanding subsection 
(1), when an extra-provincial company 
(other than a federal company) described 
in that subsection becomes registered 
under this Act or has its registration 
restored, as the case may be, the com­
pany may then maintain an action, suit 
or other proceeding in respect of the 
contract described in subsection (1) as 
though it had never been disabled under 
that subsection whether or not the con­
tract was made or proceeding instituted 
by the company before the date the com­
pany was registered or had its registra­
tion restored. 

(3) In the case of an extra-pro­
vincial company (other than a federal 
company) whose registration has been 
restored, subsection (2) is subject to 
the terms of any conditions imposed upon 
the company or to the terms of any order 
of the court in respect of the restora­
tion of its registration. 

(4) Where an assignment of a debt 
or any chose in action is made by an 
extra-provincial company (other than a 
federal company) described in subsection 
(1) to an individual or to a body corp­
orate having the capacity to maintain 

352 



1986 The Corporations Act Chapter 12 

Resumption of 
action upon 
registration 

Prescribed 
fees payable 

any action, suit or other proceeding in 
a court in the province, 

(a) that individual or body corp­
orate, or 

(b) any person claiming through or 
under the indi victual or body 
corporate 

may not (unless the Lieutenant-Governor 
in Council otherwise orders) maintain 
any action, suit or other proceeding in 
any court in this province that is based 
on the subject of the assignment unless 
the extra-provincial company is regis­
tered under this Act during the time the 
action, suit or other proceeding is 
being proceeded with. 

(5) Subsection (4) does not apply 
in respect of an extra-provincial com­
pany that is a judgment creditor apply­
ing to have a judgment registered in the 
Supreme Court under The Reciprocal 
Enforcement of Judgments-XCt. 

451. Where an action, suit or 
proceeding has been dismissed or other­
wise decided against an extra-provincial 
company on the ground that an act or 
transaction of the company was invalid 
or prohibited by reason of the company's 
not being registered under this Act, the 
company may, when it becomes registered 
under this Act and upon such terms as to 
costs as the court may order, maintain a 
new action, suit or other proceeding as 
if no judgment had been given or entered 
therein. 

452.(1) Every domestic company 
and extra-provincial company must pay 
such fees to the Registrar as the Lieu­
tenant-Governor in Council may by regu­
lations prescribe in respect of regis­
tration and other matters under this 
Part. 
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(2) The regulations may prescribe 
different fees for domestic and extra­
provincial companies and may provide for 
a rate of fees based on authorized or 
stated capital of a company or other­
wise. 

453. ( 1) The following provisions 
of this Act apply~ mutatis mutandis, to 
extra-provincial companies registered 
under this Part, namely, the provisions 
of Parts IX, XVI and XVIII. 

(2) The following provisions of 
this Act apply, mutatis mutandis, to 
domestic companies registered under this 
Part, namely, the provisions of Part VI, 
VII, VIII, IX, XV, XVI and XVII. 

PART XXII 

INSURANCE CORPORATIONS 

454. A word or expression that is 
defined in seqtion 2 or section 5 of The 
Insurance Companies Act and used in this 
Part has the meaning given to it in that 
Act. 

455. Except where it is expressly 
otherwise provided, this Part applies to 
al 1 insurers incorporated before or 
after the commencement of this Part by 
or under an Act of Newfoundland or of 
the Province of Newfoundland. 

456.(1) No articles may be accept­
ed by the H.egistrar under this Act in 
in respect of an insurer unless the 
articles are first approved by the 
Superintendent of Insurance. 

(2) This section does not apply to 
a triendly society, an employee's mutual 
benefit society or a society, associa­
tion or organization described in para­
graph (b) of section 7 of The Insurance 
Companies Act. 
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457. A copy of any by- law of an 
insurer required to be licensed under 
The Insurance Companies Act, which must 
be certified by an officer of the insur­
er to be a true copy, shal 1, be filed 
with the Superintendent of Insurance 
within seven days of the passing of that 
by-law; and may be disallowed by the 
Superintendent of Insurance, within one 
month after its filing with the Superin­
tendent of Insurance, by notice to that 
effect. 

458.(1) Subject to subsection (2), 
(2), when an insurer is empowered 

(a) to pay to its members or their 
beneficiaries as a benefit 
payable by the insurer, the 
proceeds of a contingency 
levy; or 

(b) to pay sickness, accident, 
disability, unemployment, 
funeral, hospital, medical or 
dental benefits payable on 
death or on any contingency 
dependent on human life, in an 
amount that is fixed at the 
discretion of the directors or 
an executive or management 
committee of the insurer, 

the insurer may not be incorporated 
under this Act, be revived under this 
Act or file articles of amendment under 
this Act. 

(2) Subsection (1) does not apply 
in respect of an application for incorp­
oration, revival or amendment of arti­
cles approved by the Superintendent of 
Insurance in respect of an insurer that 
is a mutual benefit society or that was 
licensed under The Insurance Companies 
Act before the 1st day of April, 1978. 
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459. The Lieutenant-Governor in 
Council may dissolve an insurer if 

(a) the insurer does not obtain a 
licence under The Insurance 
Companies Act within one year 
of its incorporation; 

(b) the insurer fails to renew the 
licence under The Insurance 
Companies Act for a period of 
one year; or 

(c) the licence of the insurer is 
cancelled under The Insurance 

Companies Act. 

DIVISION A 

SHARE CAPITAL INSURANCE CORPORATIONS 

460. This Division applies to every 
insurer with share capital except mutual 
insurance corporations. 

461. Except as provided in Division 
B, an insurer with share capital may be 
incorporated by filing articles of 
incorporation in the prescribed form, 
but the articles must state that the 
business of the incorporation is 
restricted to the transaction of a 
particular class or classes of insurance 
for which the corporation may be 
licensed under The Insurance Companies 
Act. 

462. Applicants for incorporation 
must, immediately before the applicat­
ion, publish in at least four consecu­
tive issues of the Gazette notice of 
their intention so to apply, and must, 
if so required by the Registrar, publish 
elsewhere notice of their intention, and 
must also give at least one month's 
notice of their intention so to apply to 
the Superintendent of Insurance. 
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463.(1) If the corporation under­
takes life insurance, the maximum con­
sideration placed on the issue of shares 
of the corporation shall not be less 
than five hundred thousand dollars. 

(2) If the corporation undertakes 
any one or more classes of insurance 
other than life, the maximum considera­
tion placed on the issue of shares of 
the corporation shall not be less than 
three hundred thousand dollars. 

464. ( 1) Al 1 money received on 
account of shares shall be paid into a 
branch or agency in t_he province of a 
chartered bank or to a trust corporation 
licensed under The Trust and Loan Com­
panies (Licensing) Act, 1974, in trust 
for the proposed corporation; and no 
money paid on account of shares, before 
the first general meeting of the corpor­
a ti on is organized may be withdrawn or 
paid over to the corporation until after 
that meeting and the election of direct­
ors. 

( 2) Every subscription for shares 
made prior to the granting of a licence 
under The Insurance Companies Act must 
contain the stipulation that all moneys 
received on account of shares will be 
returned to the subscribers without any 
deduction for promotion, organization, 
or other expenses, in case the insurer 
fails to procure a licence. 

(3) Every subscription for shares 
must contain the stipulation that no sum 
wil 1 be used or paid before or after 
incorporation, for commission, promotion 
or organization expenses in excess of a 
percentage of the amount of money 
received on account of shares being no 
more than fifteen percent thereof. 
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DIVISION B 

MUTUAL INSURANCE CORPORATIONS 

465. This Division applies to every 
corporation incorporated for the purpose 
of undertaking contracts of mutual 
insurance. 

466. A mutual insurance corporation 
without share capital may be incorpor­
ated by filing articles of incorporation 
in the prescribed form, but the articles 
must state that the undertaking of the 
corpora ti on is restricted to the sole 
purpose of undertaking contracts of 
mutual insurance. 

467. The name of a mutual insurance 
corporation must include the word 
"Mutual" and the word "Insurance" or 
"Assurance". 

468. If twenty-five or more per­
sons, each having an insurance interest 
in property of a kind to be insured in a 
proposed corpora ti on, are present at a 
meeting, and a majority of them deter­
mine that it is expedient to establish a 
mutual insurance corporation, they may 
elect from among themselves three per­
sons to open and keep a subscription 
book in which owners of that property 
within the province may sign their names 
and addresses and enter the sum for 
which they respectively bind themselves 
to effect insurance with the corpora­
tion, giving the description and loca­
tion of the property to be insured. 

469.(1) When the subscription has 
been completed and the aggregate amount 
subscribed is not less than fifty thous­
and dollars, any ten of the subscribers 
may call the first meeting of the pro­
posed corporation, at such time and 
place as they determine, by advertise­
ment and by sending a printed notice by 
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mail, addressed to every subscriber at 
the subscriber's post office address, at 
least ten days before the day of the 
meeting. 

(2) The notice and advertisement 
must state the object of the meeting and 
the time and place at which it is to be 
held. 

470. At the meeting, or at any 
adjournmen·t thereof, the name and style 
of the corpora ti on must be adopted, a 
secretary ad interim must be appointed, 
directors -e1ected, and a central and 
generally accessible place within the 
province named at which the registered 
office of the company is to be located. 

471. (1) With the articles of 
incorporation, the applicants must pro­
duce to the Registrar, certified as 
correct under the hands of the chairman 
and secretary 

(a) a copy of the minutes of the 
meeting, including all resolu­
tions respectl.ng the business 
of the proposed corporation, 
its name or style, and the 
location of its registered 
office; 

(b) a copy of the subscription 
book; 

( c) a list showing the names and 
addresses of the directors 
elected and of the officers 
appointed; and 

(d) such other information as the 
Registrar may require. 

(2) The applicants must produce 
for verification to the Registrar, if 
requested, the originals of the docu­
ments required under subsection (1). 
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472.(l) Any person who being 
insured under a policy issued on the 
mutual plan by a corpora ti on gives the 
corporation a premium note is, from the 
date upon which the insurance becomes 
effective, a member of the corporation. 

(2) No member is liable in respect 
of any loss or claim or demand against 
the corporation beyond the amount unpaid 
upon the member's premium note. 

473. ( 1) Any member of a mutual 
insurance corpora ti on may, with the 
consent of the directors, withdraw from 
the corpora ti on upon such terms as the 
directors lawfully prescribe. 

(2) Upon the withdrawal a member's 
policy is cancelled, but the member is 
nevertheless liable to be assessed for, 
and to pay, his or her proportion of the 
losses, expense, and reserve to the time 
of cancellation of the policy. 

( 3) On the payment of the amount 
payable to the mutual insurance company 
by a member at the time of his or her 
withdrawal, the member is entitled to a 
return of his or her premium note. 

474. No insurance on the wholly 
cash plan makes the insured a member, or 
liable to contribute or pay any sum to a 
mutual insurance corporation, or to its 
funds, or to any .other member thereof, 
beyond the cash premium agreed upon, or 
gives the insured any right to partici­
pate in the profits or surplus funds of 
the corporation. 

475. ( 1) Each member of a mutual 
insurance corporation is entitled at all 
meetings of the corporation to a number 
of votes in proportion to the amount by 
the member insured, as follows: 
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(a) an amount under $1,500.00, one 
vote; 

(b) 

( c) 

(d) 

(2) 
( 1), the 
articles 
entitled 
ings. 

any amount from $1, 500. 00 to 
$3,000.00, two votes; 

any amount from $3, 000. 00 to 
$6,000.00, tnree votes; and 

every additional $3,000.00 
over $6,000.00, one vote. 

Notwithstanding subsection 
corporatiop may provide by its 
or by-laws that each member is 
to one vote only at its meet-

(3) No member is entitled to vote 
while that member is in arrears for any 
assessment or premiums due from the 
member to the corporation. 

476. Where a policy on the mutual 
plan is issued to two or more persons, 
one only is entitled to vote, and the 
right of voting belongs to the one first 
named on the register of policyholders 
if that person is present, and if not 
present, to the one who stands second, 
and so on. 

477.· Where property is insured 
by a trustee board or a body corporate, 
any person duly appointed in writing 
pursuant to its resolution may vote on 
its behalf. 

478. At all meetings of the corpor­
ation twelve members actually present in 
person constitute a quorum. 

479. ( 1) No person is eligible to 
be, nor may any person act as a director 
of a mutual insurance corporation unless 
that person is a member of the corpora­
tion and insured therein, for the time 
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Treasurer 

Meeting of 
directors 

Assets 

Establishment 
of branches 

Rates 

that person holds office, to the amount 
of not less than two thousand dollars. 

(2) The president or director of a 
body corporate that has the qualifica­
tions that would qualify an indi victual 
to be a director of a mutual insurance 
corporation is eligible to be a director 
of the mutual insurance corporation. 

( 3) Where a partnership has the 
qualifications that would qualify an 
individual to be a director of a mutual 
insurance corporation, one member of the 
partnership is eligible to be a director 
of the mutual insurance corporation. 

480. The treasurer or other officer 
having charge of the money of a mutual 
insurance corporation must give security 
to the satisfaction of the directors of 
the corpora ti on, in a sum of not less 
than two thousand dollars, for the 
faithful discharge of his or her 
duties. 

481. The directors must hold a 
meeting at least every three months for 
transacting the business of the corpora­
tion. 

482. All the securities, promissory 
notes and bills of exchange of a mutual 
insurance corpora ti on at any one time 
outstanding shall not exceed one half of 
the amount rema1n1ng unpaid upon the 
premium notes of the corporation. 

483. Any mutual insurance corpora­
tion may separate its business into 
branches or departments, with reference 
to the nature or classification of risks 
or of the localities in which insurance 
is or is to be effected. 

484. The directors of every mutual 
insurance corporation separating its 
business as described in section 483 
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shall make a scale of risks and tariffs 
of rates for each branch or department, 
and direct that the amounts of each be 
kept separate and distinct the one from 
the other. 

485. Members insuring in one 
branch of a mutual insurance corporation 
are not liable, and may not be assessed, 
for claims in any other branch or 
department;. but this section is not to 
be construed to apply to any reserve 
fund of the corporation. 

486. All nec~ssary expenses in­
curred in the conduct and management of 
a mutual insurance corpora ti on must be 
assessed upon and divided among the 
several branches or departments in such 
proportion as the directors determine. 

DIVISION C 

BENEVOLENT CORPORATIONS 

Application 487. This Division applies to every 
corporation without sha~e capital the 
undertaking of which is restricted by 
its articles to that of a fraternal 
society, a mutual benefit society, an 
employee's mutual benefit society, or a 
society, association or organization 
described in paragraph (b) of section 7 
of The Insurance Companies Act. 

Incorporation 488. A corporation without share 
capital may be incorporated by filing 
articles of incorporation in the pre­
scribed form; but the articles must 
state that the undertaking of the corp­
ora ti on is restricted to the sole pur­
pose of carrying on, pursuant to the 
provisions of The Insurance Companies 
Act, the business of a society, associa­
tion or organization mentioned in sect­
ion 487. 
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Investments 

Limit on 
benefits 

Borrowing 
power 

Treasurer, 

Disputes 

489. The corporation shall not 
invest its funds otherwise than in 
securities authorized for investment by 
insurers under The Insurance Companies 
Act. 

490. The corporation may limit any 
insurance or benefits to such class or 
classes of persons as its rules deter­
mine, notwithstanding the provisions of 
any other statute or law to the contra­
ry, unless the other statute is declared 
specifically to apply to corporations to 
which this Division applies. 

491. For the purposes of carrying 
out its undertaking a corpora ti on rlay 
borrow or raise or secure the payment of 
money in such manner as it thinks fit, 
and in particular by the issue of bills 
of exchange or debt obligations; but 
that power may be exercised only under 
the authority of its rules, and in no 
case may debt obligations be issued 
without the sanctions of a special 
resolution and, in the case of a corpor­
ation required to be licensed under The 
Insurance Companies Act undertaking an 
insu~ance business, the approval of the 
Superintendent of Insurance. 

492. The treasurer or other officer 
having charge of the money of the corp­
oration must give security to the satis­
faction of the directors, in a sum that 
in the opinion of the directors is 
adequate, but in no case less than two 
thousand dollars, for the faithful dis­
charge of his or her duties. 

493. ( 1) Unless the rules of the 
corporation otherwise provide, any dis­
pute arising out of the affairs of the 
corp6ration between any members thereof 
or between a member or any person 
aggrieved who has not more than six 
months before ceased to be a member, or 
any person claiming through that member 
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or person aggrieved or claiming under 
the rules, and the corporation or a 
director or officer thereof, must be 
decided by arbi tra ti on pursuant to The 
Judicature Act. 

(2) The decision made under 
arbitration or as prescribed by the 
rules is binding on all parties, and may 
be enforced on application to the court, 
and unless the rules otherwise provide, 
there is no appeal from that decision. 

PART XXIII 

TRUST, LOAN & INVESTMENT CORPORATIONS 

Application 

Approval 
required 

Prohibition 

494. This Part applies to a body 
corporate that intends to carry on or 
carries on the undertaking of 

(a) a trust company as defined in 
The Trust and Loan Companies 
(Licensing) Act, 1974; 

(b) a loan company as defined in 
The Trust and Loan Companies 
(Licensing) Act, 1974; and 

( c) an issuer of investment con­
tracts within the meaning of 
The Investment Contracts Act. 

495. An application for the incor­
poration or continuance as a corporation 
of a body 'corporate to which· this Part 
applies must be first approved by the 
Superintendent of Insurance. 

496. The articles of incorporation 
or continuance of· a body corporate to 
which this Part applies must set out 
such restrictions on the business of the 
corporation thereby incorporated or 
continued as the Superintendent of 
Insurance may require by his approval 
under section 495. 
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Appeal 

Name of 
corporation 

Abusing 
corporate 
designation 

Failure to 
protect 
records 

Mis-use of 
shareholders 
lists 

497. The Superintendent of Insur­
ance shal 1 refer an application by a 
body corporate to which this Act applies 
for an approval under section 495 if the 
Superintendent of Insurance refuses his 
or her approval, to the Lieutenant­
Governor in Council who may refuse the 
application in which case the body corp­
orate as incorporated or continued under 
this Act may not be licensed under any 
Act mentioned in section 494 to carry on 
an undertaking described in that sect­
ion. 

PART XXIV 

OFFENCES AND PENALTIES 

498. Subject to subsection (2) of 
section 20, a corporation that contra­
venes section 20 is guilty of an offence 
and liable on summary conviction to a 
fine not exceeding five thousand doll­
ars. 

499. A natural person who carries 
on business under a name part of which 
is "Limited", "Limitee", "Incorporated", 
"Incorporee" or "Corporation", or the 
abbreviation "Ltd.", "Ltee.", "Inc.", or 
"Corp." is guilty of an offence and 
liable on summary conviction to a fine 
not exceeding five hundred dollars. 

500. A person who without reason­
able cause contravenes section 43, is 
gui 1 ty of an offence and liable on 
summary conviction to a fine not exceed­
ing five thousand dollars or to impris­
onment for a term not exceeding six 
months or to both that fine and that 
imprisonment. 

501. A person who without reason­
able cause contravenes section 47 is 
guilty of an offence and liable on 
summary conviction to a fine not exceed­
ing five thousand dollars and to impris-
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Offences 
with respect 
to reports 

onment for a term 
man ths or to both 
imprisonment. 

not 
that 

exceeding 
fine and 

six 
that 

502.(1) A person who makes or 
assists in making a report, return, 
notice or other document required by 
this Act or the regulations to be sent 
to the Registrar or to any other person 

(a) that contains an untrue state­
ment of a material fact; or 

(b) that omits to state a material 
fact required therein or 
necessary to make a statement 
contained therein not mislead­
ing in the light of the 
circumstances in which it was 
made, 

is guilty of an offence and liable on 
summary conviction to a fine not exceed­
ing five thousand dollars or to impris­
onment for a term not exceeding six 
man ths or to both that fine and that 
imprisonment. 

( 2) A person is not guilty of an 
offence under subsection (1) if the 
making of the untrue statement or the 
omission of the material fact was un­
known to that person and in the exercise 
of reasonable diligence could not have 
been known to that person. 

(3) When an offence under subsec­
tion (1) is committed by a body corpor­
ate and a director or officer of that 
body corporate knowingly authorized, 
permitted or acqu1esced in the commiss­
ion of the offence, the director or 
officer is also guilty of the offence 
and liable on summary conviction to a 
fine not exceeding five thousand dollars 
or to imprisonment for a t~rm not 
exceeding six months or to both that 
fine and that imprisonment. 
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Mis-use of 
security 
holders 
lists 

Failure to 
send proxy 
form 

Unlawfully 
soliciting 
proxies 

503. A person who without reason­
able cause contravenes subsection (5) of 
section 145 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 that fine and that 
imprisonment. 

504. ( 1) IVhere management of a 
corporation without reasonable cause 
fails to comply with subsection (1) of 
section 246, that corporation is guilty 
of an offence and liable on summary 
conviction to a fine not exceeding five 
thousand dollars. 

(2) \Vhen a corporation is guilty 
of an offence under this section, then, 
whether or not the corporation has been 
prosecuted or convicted, any director or 
officer of the corporation who knowingly 
authorized, acquiesced or permitted the 
failure to comply with subsection (1) of 
section 246 is also 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 that 
fine and that imprisonment. 

505. ( 1) A person who contravenes 
section 247 or 248 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 that 
fine and that imprisonment. 

(2) If the person guilty of an 
offence under subsection ( 1) is a body 
corporate, then, whether or not the body 
corporate has been prosecuted or con­
victed, any director or officer of the 
body corporate who knowingly authorized, 
permitted or acquiesced in that offence 
is also guilty of an offence and liable 
on summary conviction to a fine not 
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Failure to 
comply with 
proxy 
directions 

Default of 
registrant 
to vote 
shares 

Failure to 
send finan­
cial state­
ments 

Failure to 
send finan­
cial docu­
ments to 

exceeding five thousand dollars or to 
imprisonment for a term not exceeding 
six months or to both that fine and that 
imprisonment. 

506. A person who, being a proxy­
holder or alternate proxyholder, fails, 
without reasonable cause, to comply with 
the directions of a shareholder under 
paragraph (b) of subsection (1) Of 
section 250 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 that fine and that 
imprisonment. 

507.(1) A registrant who knowingly 
contravenes any provision of section 251 
is guilty of an offence and liable on 
summary conviction to a fine not exceed­
ing six .months or to both that fine and 
that imprisonment. 

(2) If the registrant who is 
guilty of an offence under subsection 
( 1) is a body corporate, then, whether 
or not the body corporate has been pro­
secuted or convicted, any director or 
officer of the body corporate who know­
ingly authorized, permitted or acqui­
esced in the contravention is also guil­
ty 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 that fine and that imprisonment. 

508. A corporation that without 
reasonable cause contravenes section 258 
is guilty of an offence and liable on 
summary conviction to a fine not exceed­
ing five thousand dollars. 

509. A corpora ti on that without 
reasonable cause contravenes a provision 
of section 259 is guilty of an offence 
and liable on summary conviction to a 
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Registrar 

Default of 
auditor 

Director's 
default re 
financial 
errors 

Failure to 
produce 
records 

Failure to 
report on 
ownership 

fine not exceeding five thousand doll­
ars. 

510. An auditor or former auditor 
of a corporation who without reasonable 
cause contravenes subsection ( 1) of 
section 268 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 that fine and that 
imprisonment. 

511. A director or officer of a 
corporation who knowingly contravenes a 
provision of section 273 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 that 
fine and that imprisonment. 

512. A person described section 
350 who without reasonable excuse fails 
to produce any document or record within 
any period during which the person is 
liable under that section to produce any 
such document or record 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 that 
fine and that imprisonment. 

513. (1) A person who without 
reasonable excuse fails to comply with a 
requirement of the Registrar under sect­
ion 360 to report to the Registrar any 
information or any names or addresses of 
persons sought by the Registrar under 
that section 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 that fine and that 
imprisonment. 
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comply 
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not affected 

(2) When a person who is guilty of 
an offence under subsection (1) is a 
body corporate, then, whether or not the 
body corporate has been prosecuted or 
convicted, any director or officer of 
the body corporate who knowingly author­
ized, permitted or acquiesced in that 
failure is also 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 that fine and that 
imprisonment. 

514.(1) Every person who is guilty 
of an offence under this Act for which 
no penalty is specifically provided is 
liable on summary conviction to a fine 
not exceeding five hundred dollars. 

(2) Every person who without 
reasonable cause contravenes a provision 
of the regulations is gui 1 ty of an 
offence and is liable on summary con­
viction to a fine not exceeding five 
hundred dollars. 

515. Where a person is guilty of an 
offence under this Act or the regula­
tions, any court in which proceedings in 
respect of the offence are taken may, in 
addition to any punishment it may 
impose, order that person to comply with 
the provisions of this Act or the regu­
lations :('.or the contravention of which 
that persop has been convicte.d. 

516. · A prosecution for an offence 
under this Act may be instituted at any 
time within two years from the time when 
the subject matter of the complaint 
arose. 

517. No civil remedy for an act or 
omission is suspended or affected by 
reason that the act or omissiqn is an 
offence under this Act. 
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PART XXV 

INCIDENTAL AND CONSEQUENTIAL MATTERS 

Rep. of RSN 
1970 c.54 

Rep. of HSN 
1970 c.310 

Scheduled 
amendments 

References 
to Compan­
ies Act 

518. The Companies Act is repeal-
ed. 

519. The Property of Dissolved 
Corporations {Vesting) Act is repealed. 

520. The Acts designated in Column 
I of the Schedule are amended in the 
manner and to the extent described in 
Column 2 of that Schedule. 

521. ( 1) 
tion 522, 

In this section and sec-

(a) "enactment" means an Act or 
regulation or any portion of 
an Act or regulation; and 

(b) "regulation" includes an 
order, regulation, order-in­
council, order prescribing 
regulations, rule, rule of 
court, form, tariff of costs 
or fees, letters patent, com­
mission, warrant, instrument 
issued, made, or established 

(i) in the execution of a 
power conferred by or 
under an Act other than 
The Companies Act, or 

(ii) by or under the authority 
of the Lieutenant-Gover­
nor in Council. 

(2) A reference in an unrepealed 
enactment to The Companies Act must, as 
regards a transaction, matter or thing 
subsequent to the commencement of this 
Act, be construed and applied, unless 
the context otherwise requires, as a 
reference to the provisions of this Act 
that relate to the same subject-matter 

372 



1986 The Corporations Act Chapter 12 

Transitional 
provisions 

Effect of 
repeal 

as the provisions of The Companies Act 
referred to in the unrepealed enactment; 
but if there are no provisions in this 
Act that relate to the same subject­
matter, The Companies Act must be con­
strued and applied as unrepealed in so 
far as it is necessary to maintain or 
give effect to the unrepealed enact­
ment. 

(3) Subsection (2) does not apply 
in respect of any of the sections in the 
enactments specifically amended in Col­
umn 2 of the Schedule. 

522.(1) Where in any enactment the 
expression "registered under The Compan­
ies Act" occurs, the expression, unless 
the context otherwise requires, is 
amended to read "incorporated, continued 
or registered under The Corporations 
Act" in respect of al 1 transactions, 
matters or things subsequent to the 
commencement of this Act. 

(2) I/here in any enactment a 
reference is made to winding-up under, 
or to the winding-up provisions of, The 
Companies Act, the reference, unless the 
context otherwise requires, must be 
read, in respect of all transactions, 
matters or things subsequent · to the 
commencement of this Act, as a reference 
to liquidation and dissolution under 
Part XV of this Act. 

(3) This section does not apply in 
respect of any of the sections in the 
enactments specifically amended in Col­
umn 2 of the Schedule. 

523.(1) Notwithstanding section 
518, when on the commencement of this 
Act any proceedings under Part IV of The 
Companies Act are pending in respect()f 
the winding-up of any company under that 
Act, those proceedings may be continued 
under that Part in all respects as if 
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Commencement 

this Act had not been enacted and The 
Companies Act had not been repealed. 

( 2) When on the commencement of 
this Act an amalgamation agreement en­
tered into under The Companies Act and 
approved by the court under section 30 
of that Act is in course of being filed 
with the Registrar of Companies or is in 
the hands of the Registrar of Companies, 
the amalgamation may be continued and 
effected under section 30 of that Act as 
if this Act had not been enacted and The 
Companies Act had not been repealed 
unless the parties thereto withdraw the 
amalgamation agreement by notice in 
writing. 

524. This Act comes into force on 
the 1st day of January 1987. 
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SCHEDULE 

(Section 520) 

CONSEQUENTIAL AMENDMENTS 

Designated Act 

1. The Assignment of 
Book Debts Act 
RSN 1970 c. 15 

2. The Automobile 
Dealers Act, 1973 

3. The Bills of Sale 
Act 
RSN 1970 c. 21 

4. The Building Con­
tractors (Licens­
ing) Act 
RSN 1970 c. 26 

Amendment 

Paragraph (e) of section 2 
is amended by striking out the 
words "The Companies Act of 
Newfoundland" and substituting 
the words "The Companies Act 
or The Corporation Act". 

Section 2A is repealed and the 
following substituted: 

"2.1 This Act shall be 
read with section 451 of The 
Corporations Act." 

Subsection (4) of section 19 
is amended by striking out the 
words "The Companies Act" and 
substituting the words "The 
Corporations Act". 

Paragraph (e) of section 2 is 
amended by striking out the 
words "The Companies Act" and 
substituting the words "The 
Companies Act or The Corpori= 
tions Act". 

Subsection (3) of section 8 is 
repealed and the fol lowing 
substituted: 

"(3) The Registrar 
shall not issue a licence to 
a body corporate that has 
not been incorporated or 
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5. 

6. 

7. 

8. 

Designated Act 

The Collections 
Act 
1984 c. 34 

The Conditional 
Sales Act 
RSN 1970 c. 56 

The Condominium Act 
RSN 1970 c. 57 

The Co-operative 
Societies Act 
RSN 1970 c. 65 

Amendment 

registered under The Corpor­
ations Act." 

Subsection (4) of section 19 
is amended by striking out the 
words "The Companies Act" and 
substituting the words "The 
Corporations Act". 

Paragraph (g) of section 2 is 
amended by striking out the 
words "The Companies Act" and 
substituting the words "The 
Companies Act or The Corpori= 
tions Act". 

Subsection (8) of section 13 
is amended by striking out the 
words "The Companies Act" and 
substituting the words "The 
Corporations Act". 

Subsection (1) of section 71 
is amended by striking out the 
words "The Companies Act for 
the time being in force" and 
substituting the words "The 
Corporations Act". 

Subsection (3) of section 71 
is amended 

(i) by striking out the words 
"The Companies Act for 
the time being in force" 
and substituting the 
words "The Corporations 
Act", and 

(ii) by striking out the words 
"The Companies Act" and 
sllbst1 tu ting fliewords 
"The Corporations Act". 
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Designated Act 

9. The Consumer Re­
porting Agencies 
Act 
1977 c. 18 

10. The City of St. 
John's Act 
RSN 1970 c. 40 

11. The Fisheries Loan 
Act 
RSN 1970 c. 134 

12. The Hospitals Act, 
1971 
1971 No. 81 

13. The Housing Act 
RSN 1970 c. 160 

Amendment 

Paragraph (e) 
(1) of section 
by striking out 
Companies Act" 
ing the words 
tions Act". 

of subsection 
15 is amended 
the words "The 
and substi tut-
"The Corpora-

Section 2 of Schedule A is 
amended by striking out the 
words "under The Companies 
Act" and substituting the 
words "or continued or incor­
porated under The Corporations 
Act". 

Paragraph (c) of section 2 is 
amended by striking out the 
words "under The Companies Act 
of Newfoundland" and substi­
tuting the words "or continued 
under The Corporations Act". 

Paragraph (j) of section 2 is 
amended by adding the words 
"or articles of incorporation 
under The Corporations· Act" 
after the words '1The Companies 
Act". 

Paragraph (a) of subsection 
(1) of section 13 is repealed 
and the following substitut­
ed: 

l 

" (a) incorporate a company 
under The Corporations 
Act, with such restric­
tions on the business 
that it may carry on as 
the Lieutenant- Governor 
in Council approves as 
we 11 as render the com­
pany eligible to apply 
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Designated Act Amendment 

for and receive, as a 
non-profit corporation as 
defined by the federal 
Act, loans under section 
15 or 15.1 of the federal 
Act for low-rental hous­
ing purposes, and the 
maximum aggregate consid­
eration for the shares 
of the company shal 1 be 
such amount as the Lieu­
tenant-Governor in Coun­
cil approves;". 

All that portion of paragraph 
(b) of subsection (1) of sect­
ion 13 fol lowing subparagraph 
(iii) is repealed and the 
following substituted: 

378 

"in incorporating a com­
pany under The Corpora­
tions Act, -With such 
restrictions on the busi­
ness it may carry on as 
the Lieutenant-Governor 
in Council approves and 
as will render the comp­
any eligible to apply for 
and receive, as a public 
agency as defined by 
section 41 of the federal 
Act, loans under sections 
42 and 43 of the federal 
Act for low rental hous­
ing purposes, and the 
maximum aggregate consid­
eration for the shares of 
the company shall be such 
amount as the Lieutenant­
G over nor in Council 
approves;". 
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Designated Act Amendment 

Paragraph (b) of subsection 
(4) of section 13 is repealed 
and the following substituted: 

"(b) voted, as the Lieutenant­
Governor in Council 
directs, in accordance 
with the articles and 
by-laws of the company 
and The Corporations 
Act". 

Paragraph (b) of subsection 
(5) of section 13 is repealed 
and the following substitut­
ed: 

"(b) voted, as directed by the 
municipal authority, in 
accordance with the arti­
cles and by-laws of the 
company and The Corporat­
ions Act.". 

Subsection (6) of section 13 
is amended 

(a) by striking out the words 
"The Companies Act", and 
substituting the words 
"The Corporations Act"; 
and 

(b) by striking out the words 
"and the membership of 
the company shall, at all 
times and howsoever the 
shares therein are held 
as aforesaid, be deemed 
to be not less than 
three". 
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Designated Act 

14. The Industrial and 
Provident Societies 
Act 
RSN 1970 c. 167 

Amendment 

Paragraph (c) of section 2 is 
repealed. 

Paragraph (k) of section 2 is 
amended by striking out the 
words "The Companies Act" and 
substituting the words "The 
Corporations Act". 

Paragraph (c) 
( 1) of section 
by striking out 
Companies Act" 
ing the words 
tions Act". 

of subsection 
28 is amended 
the words "The 
and substi tut-
"The Corpora-

Subsection (2) of section 
28 is amended by striking out 
the words "The Companies Act" 
and substituting the words 
"The Corporations Act". 

Subsection ( 1) of Section 40 
is amended by striking out the 
words "a company under The 
Companies Act" and substi tut­
ing the words "a corporation 
under The Corporations Act". 

Subsection (2) of section 40 
is repealed and the following 
substituted: 

"(2) If a special resolu­
tion for converting a regis­
tered society into a corpor­
ation under The Corporation~ 
Act contains the particulars 
required by that Act to be 
contained in the articles of 
continua ti on, a certificate 
of continuance under that 
Act issued by the Registrar 
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Designated Act 

15. The Insurance Com­
panies Act 
RSN 1970 c. 176 

Amendment 

of Corporations has the 
effect of continuing the 
registered society as a 
corporation under that 
Act.". 

Subsection (3) of section 40 
is amended by striking out the 
words "a company" wherever 
they occur and substituting in 
each case the words "a corpor­
ation". 

Section 41 is repealed. 

Paragraph (a) of section 44 
is amended by striking out the 
words "companies by The Com­
panies Act" and substituting 
the words "corporations under 
The Corporations Act". 

Paragraph (ff) of section 2 is 
amended by striking out the 
words "The Companies Act" and 
substituting the words "The 
Corporations Act". 

Subparagraph (iv) of paragraph 
(b) of subsection (2) of 
section 16 is- amended by 
striking out the words "The 
Companies Act" and by substi­
tuting the words "The Corpor­
ations Act". 

Subparagraph (vii) of para­
graph (c) of subsection (2) of 
section 16 is amended by 
striking out the words "The 
Companies Act" and . by substi­
tuting the words "The Corpor­
ations Act". 
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Designated Act Amendment 

Subsection (5) of section 16 
is amended by striking out the 
words "with the Registrar of 
Companies under The Companies 
Act" and substituting the 
words "under The Corporations 
Act". 

Subsection (3) of section 54 
is amended by striking out the 
words "The Companies Act" and 
substituting the words "The 
Corporations Act". 

Section 55 is amended by 
striking out the words "The 
Companies Act" wherever they 
occur in subsections ( 1), ( 3) 
and (4) thereof and substitut­
ing · the words "The Corpora­
tions Act". 

Subsection (1) of section 
57 is amended by striking out 
the words "The Companies Act" 
and substituting the words 
"The Corporations Act". 

Subparagraph (iii) of para­
graph (a) of subs~ction (2) of 
section 58 . is amended by 
striking out the words "The 
Companies Act" and substi tut­
ing the words "The Corpora­
tions Act". 

Subsection (1) of section 
59 is amended by striking out 
the words "The Companies Act" 
and subs ti tu ting the words 
"The Corporations Act". 

Paragraph (d) of subsection 
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Designated Act 

16. The Insurance 
Contracts Act 
H.SN 1970 c. 178 

17. The Investment 
Contracts Act 
H.SN 1970 c. 184 

18. The Judggent Recov­
ery (Nfld.) Act 
RSN 1970 c. 186 

19. The Limited 
Partnership Act, 
1983 
1983 c. 47 

20. The Loan Compan­
ies & Finance 
Companies (Licens­
ing Act 
RSN 1970 c. 213 

Amendment 

( 1) of section 
by striking out 
Companies Act" 
ing the words 
tions Act". 

62 is amended 
the words "The 
and substi tut-
"The Corpora-

Paragraph (a) of subsection 
(2) of section 23 is amended 
by striking out the words 
"Section 271 of The Companies 
Act" and substituting the 
words "section 439 of The 
Corporations Act". 

Paragraph (c) of subsection 
( 1) of section 6 is repealed 
and the following substitut­
ed: 

"(c) unless it has been regis­
tered under The Corpora­
tions Act;". 

is amended by 
the words "The 

and substi tut­
"The Corpora-

Section 20 
striking out 
Companies Act" 
ing the words 
tions Act". 

Paragraph (f) of section 2 is 
amended by striking out the 
words "The Companies Act" and 
by substituting the words "The 
Corporations Act". 

Subsection (2) of section 8 is 
amended by striking out the 
words "with the Registrar of 
Companies under The Companies 
Act" and substituting the 
words "under The Corporations 
Act". 
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Designated Act 

21. The Mortgage Brok­
ers Act, 1976 
1976 No. 49 

22. The Newfoundland 
and Labrador Devel­
opment Corporation 
Ltd. (Agreement) 
Act, 1973 
1973 No. 105 

23. The Newfoundland 
Consumer Protection 
Act 

Amendment 

Paragraph (c) of section G is 
amended by striking out the 
words '.'The Companies Act" and 
substituting the words "The 
Corporations Act". 

Section 5 is amended 

(i) by striking out the words 
"under The Companies 
Act", 

(ii) as to subsection (2) 
thereof, by striking 
out the words "Memorandum 
and Articles of the Corp­
ora ti on, The Companies 
Act and any other law" 
and substituting the 
words "the articles of 
association, by-laws or 
unanimous shareholders 
agreement or The Corpor­
ations Act", 

(iii) by adding at the end 
thereof the following: 

"(4) Subsection (3) is 
repealed when the corpo­
ration files articles of 
continuance under The 
Corporations Act." . 

Section 6 is amended by adding 
after 
Act" 
words 
Act". 

the words "The Companies 
where they occur the 

"and The Corporations 

Subsection (4) of section 15 
is amended by striking out the 
words "The Companies Act" and 
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Designated Act 

RSN 1970 c. 256 

24. The Registration 
of Deeds Act 
RSN 1970 c. 328 

25. The Securities Act 
RSN 1970 c. 349 

26. The Stamp Act 
RSN 1970 c. 361 

Amendment 

substituting the words "The 
Corporations Act.". 

Section lOA is amended by 
striking out the words "a 
dominion or foreign company 
within the meaning of The 
Companies Act" and substi tut­
ing the words "an extra­
provincial company within the 
meaning of The Corporations 
Act". 

Paragraph (a) section 5 is 
amended by adding after the 
words "The Companies Act" the 
words "or The Corporations 
Act". 

Subsection (3) of section 
11 is amended by striking out 
the words "The Companies Act" 
and substituting the words 
"The Corporations Act". 

Paragraph (a) of section 20 is 
amended by adding after the 
words "The Companies Act" the 
words "or The Corporations 
Act". 

Subparagraph (ii) of paragraph 
(e) of subsection (1) of sect­
ion 26 is amended by striking 
out the words "The Companies 
Act" and substituting the 
words "The Corporations Act". 

Paragraph (c) of section 6 is 
rep ea led and the fol lowing 
substituted: 

"(c) The Corporations Act;". 
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Designated Act 

27. The Workers' Com­
pensation Act, 
1983 
1983 c. 48 

Amendment 

Subsection (1) of section 110 
is amended by striking out the 
words "The Companies Act" and 
substituting the words "The 
Corporations Act". 
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CHAPTER 13 

AN ACT TO AMEND THE FARM DEVELOPMENT LOAN 
ACT 

(Assented to June 17, 1986) 

Analysis 

Section: 

1. s.11.1 Added 
Payment to Consolidated 
Revenue Fund 

Be it enacted by the Lieutenant-Governor and House of 
Assembly in Legislative Session convened, as follows: 

RSN 1970 
c.125 as 
amended 

Payment to 
Consolidated 
Revenue 
Fund 

1. The Farm Development Loan Act 
is amended by adding immediately after 
section 11 the following: 

"11.1 Notwithstanding any 
other provision of this Act, the 
chairman of the board shall pay 
into the Consolidated Revenue Fund 
out of the fund such moneys, at 
such intervals and in such a manner 
as the Lieutenant-Governor in 
Council may by order direct.". 

387 



Section: 

1. Part I 

CHAPTER 14 

AN ACT TO AMEND THE REAL ESTATE 
TRADING ACT TO PROVIDE FOR THE 

ESTABLISHMENT OF THE REAL ESTATE 
FOUNDATION 

(Assented to June 17, 1986) 

Analysis 

Section: 

S.54 Fund 
2. S.28(1) R&S. S.55 Foundation may 

Trust account receive gifts 
3. Sections Added S.56 Powers of Board 

PART II S.57 Audit and report 
Real Estate Foundation S.58 Trust money 
S.49 Definition S.59 Non-compliance 
S.50 Foundation estab- of agent 

lished S.60 Agent not liable 
S.51 Composition of to client 

Board S.61 Client's money 
S.52 Vacating office on not affected 

Board S.62 Dissolution of 
S.53 Objects of Foundation 

Foundation S.63 Commencement 

Be it enacted by the Lieutenant-Govern6r and House of 
Assembly in Legislative Session convened, as follows: 

RSN 1970 
c. 326 
as amended 

1. The Real Estate Trading Act is 
amended by inserting immediately after 
section 2 the following: 

"Part I". 

2. Subsection (1) of section 28 of 
the Act is repealed and the following 
substituted: 
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Definition 

Foundation 
established 

Composition 
of Board 

"28. ( 1) An agent shal 1 main­
tain at least one interest-bearing 
trust account of a type approved by 
the Superintendent in a financial 
institution that is authorized to 
receive money on deposit. 

(1.1) Subsection (1) comes 
into force on the day Part II comes 
into force.". 

3. The said Act is amended by 
adding immediately after section 48 the 
following: 

"PART II 

Real Estate Foundation 

49. In this Part "Minister" 
means the Minister of Consur.ier 
Affairs and Communications. 

50. There is hereby estab­
lished a corporation to be known as 
the Real Estate Foundation, in this 
Part called the "Foundation". 

51. ( 1) The Foundation shall 
be administered by a board Qf gov­
ernors, in this Part called the 
"Board". 

(2) The members of the Board 
shall be appointed by the Minister 
as follows: 

(a) one person who is an 
employee of the Depart­
ment of Consumer Affairs 
and Communications; 

(b) 
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(c) three persons 
under this Act 
gaged in real 
trading. 

licensed 
and en­

e state 

(3) The Minister shall desig­
nate one of the persons appointed 
pursuant to paragraph ( c) of sub­
section (2) as chairperson of the 
Board. 

(4) Each person shall be 
appointed to the Board for a period 
of three years and is eligible for 
re-appointment. 

(5) Notwithstanding subsect­
ion ( 4), the Minister, in making 
the first appointments of the per­
sons ref erred to in paragraph ( c) 
of subsection (2), shall appoint 
two of the persons for a two year 
period and one of the persons for a 
three year period. 

(6) Where a vacancy occurs on 
the Board, the Minister may appoint 
a replacement and the appointment 
of the replacement shall be made so 
as to reflect the composition of 
the Board as set out in subsection 
(2). 

(7) A person appointed to 
fill a vacancy shall be appointed 
for the remainder of the term of 
office of the person who vacated it 
or until a successor is appointed. 

( 8) Three members of th·e 
Board, at least one of whom is a 
member appointed pursuant to para­
graph (a) or (b) of subsection (2), 
constitute a quorum. 

( 9) No act of the Bbard is 
invalid because a defect is after-
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Vacating 
office on 
Board 

Objects of 
Foundation 

wards found in the appointment of 
one of its members. 

52.(l) A person appointed to 
the Board shall vacate the office 
thereon if 

(a) the person ceases to hold 
the qualifications neces­
sary for the appoint­
ment; 

(b) the person becomes bank­
rupt; 

(c) the person is convicted 
of a criminal offence; 
or 

( d) the person is unable to 
act for any reason. 

(2) A person appointed to the 
Board may resign from the Board 
upon giving one month's notice to 
the Board of an intention to do so, 
and the resignation takes effect 
upon the expiry of that period or 
upon its earlier acceptance by the 
Board. 

53. The objects of the Found­
ation are to establish and maintain 
a fund and to use the proceeds 
thereof for the following pur­
poses: 

(a) to promote continuing 
education among those 
ehgaged in real estate 
trading; 

(b) to sponsor, support and 
promote research and to 
make recommendations 
affecting real estate 
trading; and 
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Fund 

Foundation 
may receive 
gifts 

Act 

ti on 

(c) to do all other things 
that are, in the opinion 
of the Foundation, inci-
dental or conducive to 
the attainment of the 
objects set forth above. 

54. The fund of the Founda-
shall be comprised of 

(a) the monies paid to the 
Foundation from interest 
accruing from interest 
bearing accounts main­
tained by agents pursuant 
to section 28; 

(b) interest accruing from 
investments of the Found­
ation; 

(c) monies received 
Foundation by 
gift, bequest or 
and 

by the 
way of 
devise; 

(d) monies resulting from the 
use, disposal or invest­
ment of property of the 
Foundation or received by 
the Foundation from any 
other source. 

55.(1) The Foundation has the 
power to receive gifts, bequests 
and devises of property, real or 
personal, and to hold, use or dis­
pose of that property in further­
ance of the objects of the Founda­
tion, subject to the terms of a 
trust affecting the property. 

( 2) Any form of words is 
sufficient to constitute a gift, 
bequest or devise to the Foundation 
so long as the person making the 
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Board 

The Real Estate Trading (Amend­
ment) Act 

Chapter 14 

gift, bequest or devise indicates 
an intention to contribute to the 
Foundation. 

56.(1) The Board may 

(a) pay, out of the funds of 
the Foundation, the 
costs, charges, audit and 
other fees and expenses 
involved in the adr.J.inis­
tra ti on and opera ti on of 
the Foundation; 

(b) appoint, employ or other­
wise retain persons to 
carry out the objects of 
the Foundation; 

(c) acquire, hold, mortgage, 
dispose of and otherwise 
deal with. real and per­
sonal property in the 
name and for the objects 
of the Foundation; and 

(d) make by-laws respecting 
the administration of its 
affairs, funds and prop­
erty and respecting any 
other matter that relates 
to the powers · and pur­
poses of the Foundation 
or that is incidental 
thereto. 

(2) All monies of the Founda­
tion shall, pending their invest­
ment or application in accordance 
with this section, be paid to a 
financial institution authorized to 
receive money on deposit to the 
credit of the Foundation. 

(3) Monies that are not 
immediately required for the pur­
poses of the Foundation may be 
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invested in the name of the Founda­
tion by the 3oar:l in a manner in 
which trustees are authorized by 
law to invest trust funds. 

57. ( 1) The accounts of the 
Foundation shall be audited annual-
1 y by a chartered accountant 
appointed for this purpose by the 
Board and the chartered accountant 
shall report to the Foundation and 
to the Superintendent. 

(2) The Board shall report to 
the Superintendent from tine to 
time or when requested by the 
Superintendent and shall present an 
annual report to the Minister. 

Trust money 58.(1) Every financial insti­
tution authorized to receive money 
on deposit that holds money in 
trust for an agent as provided for 
in section 28 and that credits an 
agent with interest on that money 
shal 1 remit to the Foundation al 1 
of those interest monies. 

( 2) Every financial ins ti tu­
t ion authorized to receive money on 
deposit that holds money in trust 
for an agent as provided for in 
section 28 shall 

(a) coopute periodically the 
amount of interest earned 
on ooney deposited to an 
agent's interest bearing 
trust account; 

(b) pay, at least semi-annu­
ally, and if semi-annual­
ly, in the months of 
April and October, into 
an account held in the 
name of the Foundation, 
the amounts computed 
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Non-compliance 
of agent 

Agent not 
liable to 
client 

Client's money 
not affected 

Dissolution 
of Foundation 

pursuant to paragraph 
(a); and 

(c) give written notice to 
the Board when each pay­
ment is made. 

59. Where the Board is of the 
opinion that e:tn agent is not com­
plying with a provision of this 
Part, the Board shal 1 report the 
non-compliance to the Superinten­
dent. 

GO. T\Io agent is liable, by 
virtue of the relationship between 
the agent and a client or the rela­
tionship between the agent as a 
trustee and a cestui que trust, to 
account to the client or the cestui 
que trust, as the case may be, for 
interest received by t~ie agent on 
money on deposit in an account 
referred to in section 28. 

61. ( 1) Nothing in this Part 
affects an arrangement in writing, 
whenever made, between an agent and 
another person as to the applica­
tion of that person's money or 
interest thereon, or applies to 
money deposited in a separate 
account for a person bearing inter­
est that shal 1 be and remain the 
property of that person. 

(2) Nothing in this Part 
applies to a security deposit held 
by an agent to which section 18 of 
The Landlord and Tenant (Residen­
tial Tenancies) Act, 1973 applies. 

02.(1) Upon the dissolution 
of the Foundation and after payment 
of all debts and liabilities of the 
Foundation, its remaining funds and 
property shall be distributed or 
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disposed of to chatitable organiza­
tions having objects the same as or 
similar to the objects of the 
Foundation which carry on their 
work solely in Canada. 

(2) No _part of the funds or 
property of the Foundation shall be 
available to the members of the 
Board or to an agent upon dissolu­
tion of the Foundation. 

Commencement 63. This Part comes in to 
force on a day to be proclaimed by 
the Lieutenant-Governor in Coun­
cil.". 
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CHAPTER 15 

AN ACT TO AMEND THE EMBALMERS AND FUNERAL 
DIRECTORS ACT, 1975 

(Assented to June 17, 1986) 

Analysis 

Section: Section: 

1. S .13 R&S. 2. Commencement 
Conditions of grant 
of licence 

Be it enacted by the Lieutenant-Governor and House of 
Assembly in Legislative Session convened, as follows: 

1975 Uo.39 
as amended 

Conditions 
of grant 
of licence 

1. Section 13 of The Embalmers and 
Funeral Directors Act, 1975 is repealed 
and the following substituted: 

"13. ( 1) Every person who is 
not less than nineteen years of 
age, and has complied with the 
requirements of this Act and the 
regulations for the grant of a 
licence to practise as a funeral 
director may apply to the Registrar 
for and has the right to obtain 
from, the Registrar a. licence to 
practise as a funeral director in 
the province if the application is 
accompanied by the licence fee 
prescribed for funeral directors by 
the regulations. 

(2) Every person who is not 
less than nineteen years of age, 
and has complied with the require-
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ments of this Act and the regulat­
ions for the grant of a licence to 
practise as an embalmer may apply 
to the Registrar for and has the 
right to obtain from the Registrar 
a licence to practise as an embalm­
er in the brovince if the applicat­
ion is accompanied by the licence 
fee prescribed for embalmers by the 
regulations.". 

Commencement 2. This Act comes in to force on a 
day to be proclaimed by the Lieutenant­
Governor in Council. 
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CHAPTER 16 

AN ACT RESPECTING AN INCREASE OF 
CERTAIN PENSIONS 

(Assented to June 17, 1986) 

Analysis 

Section: 

1. Short title 3. Minimum pension 
2. Increase of pension 4. Commencement 

Schedule 

Be it enacted by the Lieutenant-Governor and House of 
Assembly in Legislative Session convened, as follows: 

Short 
title 

Increase of 
pension 

Minimum 
pension 

1. This Act may be cited as The 
Increase of Pensions Act, 1986. 

2.(1) Persons in receipt of a 
pension or survivor benefit by virtue of 
the Acts listed in the Schedule, or on 
an ex gra tia basis, on or before March 
31,-1986, or whose effective date of 
retirement is on or before that date, 
shall have the pensions being received 
or to be received by them increased by 
four per cent. 

( 2) Notwithstanding subsection 
(1), an increase of pension or survivor 
benefit awarded under this Act shall not 
be less than two hundred and forty 
dollars per annum. 

3. The minimum pension or survivor 
benefit being paid by virtue .of the Acts 
listed in the Schedule or on an ex 
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gratia basis shall not be less than two 
thousand two hundred dollars per annum, 
so long as such pension or survivor 
benefit is based on ten years of pen­
sionable service. 

Commencement 4. This Act ~s deemed to have come 
into force on the first day of April, 
198(). 

SCHEDULE 

1. The Adult Corrections Act, 1975 

2. The Civil Service Act 

3. The Constabulary (Pensions) Act 

4. The Deferred Pensions Act 

5. The Education Act, 1927 

G. The Education (Teachers' Pensions) Act 

7. The Members of the House of Assembly Contributory 
Pension Plan Act 

8. The Members of the House of Assembly (Retirer.ient 
Allowances) Act 

9. The Memorial University (Pensions) Act 

10. The Pension (Auditor General) Act, l9G8 

11. The Pensions (Public Officers) Act, 1960 

12. The Public Service (Pensions) Act 

13. The Royal Newfoundland Constabulary Act 

14. The Uniformed Services Pensions Act 
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1. S.25 Arndt. 

CHAPTER 17 

AN ACT TO AMEND THE LAND 
DEVELOPMENT ACT 

(Assented to June 17, 1986) 

Analysis 

Amending grant 

Be it enacted by the Lieutenant-Governor and House of 
Assembly in Legislative Session convened, as follows: 

RSN 1970 
c.197 
as amended 

1. Section 25 of The Land Develop­
ment Act is amended by striking out the 
words "Subject to the approval of the 
Lieutenant-Governor in Council" and 
substituting the words "On the recom­
mendation of the Minister of Rural, 
Agricultural and Northern Development". 
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CHAPTER 18 

AN ACT TO AMEND THE LABRADOR.LINERBOARD LIMITED 
AGREEMENT ACT, 1979 IN ORD EH TO RAT I FY, CONF IH.l.1 

AND ADOPT AN AMENDING AGREEMENT ENTEHED INTO BETWEEN 
HER MAJESTY THE QUEEN IN RIGHT OF THE PROVINCE 
REPRESENTED BY THE HONOURABLE THE MINISTER OF 

FOREST HESOURCES AND LANDS AND ABITIBI-PRICE 
INC. 

(Assented to June 17, 1986) 

Analysis 

Section: Section 

1. 1979 c.11 
Appendix Arcidt. 
Amending Agreement 
r9.tified 

2. Effect of law 
Schedule 

Be it enacted by the Lieutenant-Governor and House of 
Assembly in Legislative Session convened, as follows: 

1979 c.11 
Appendix 
Arndt. Amend­
ing Agreement 
ratified 

1.(1) Schedule "B" of the Appendix 
to The Labrador Linerboard Limited 
Agreement Act, 1970 is amended by the 
Amending Agreement executed and deliver­
ed by and between Her Majesty the Queen 
in right of the province as represented 
by the llonodrable the Minister of Forest 
Resources and Lands of the first part 
and Abi tibi-Price Inc. of the second 
part. 

(2) The Amending Agreement referr­
ed to in subsection (1) as set forth in 
the Schedule to this Act is ratified, 
confirmed and adopted from November 1st, 
1985. 
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Effect of 
law 

The Labrador Linerboard Liner­
board Limited Agreement 
(Amendment) Act, 1979 

Chapter 13 

2. The Amending Agreement set 
forth in the Schedule to this Act is 
val id and binding upon the persons af­
fected thereby and has the ful 1 force 
and effect of law for all purposes as if 
expressly enacted in this Act. 

Schedule 

THIS INDENTURE made this 1st day of November, 1985 

BE'r\"/EEH: 

AND: 

HER MAJESTY THE QUEEN IN RIGHT 
OF NEVFOUNDLAND, as represented 
by the Honourable the Minister 
of Forest Resources and lands 
(hereinafter called the 
"Goverm.1ent") of the one part 

ABITIBI-PRICE INC., a company 
incorporated under the laws of 
Canada (hereinafter called the 
"Company") of the other part 

WHEREAS by an Agreement (the "Principal Agreement") 
dated November 16, 1978 made between the Minister of 
Industrial Development as Vendor and the Company as 
Purchaser the parties thereto agreed on the terms and 
conditions of the purchase by the Company from the 
Vendor of all the issued and outstanding shares of the 
capital stock of Labrador Liner board Limited and the 
conversion of the linerboard mill at Stephenville into 
a newsprint mill, all as more particularly set forth in 
the Principal Agreement; ' 

AND WHEREAS by a further agreement (the "Agreement") 
dated December 18, 1978 made between Her Majesty the 
Queen as represented by the Honourable the Minister of 
Forestry and Agriculture and the Company the parties 
made provision for the supply of wood to the newsprint 
mill; 
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AND WHEREAS the name of ABITIBI PAPER COMPANY LTD. was 
changed to ABITIBI-PRICE INC. by virtue of a 
Certificate of Continuance under the Canada Business 
Corporations Act dated October 15, 1979; 

AND WHEREAS the Honourable the Minister of Forest 
Resources and Lands is the successor to the Minister of 
Forestry and Agriculture; 

AND WHEREAS the parties wish to effect an amendment to 
the Agreement; 

NOW THEREFORE THIS INDENTURE WITNESSETH that in 
consideration of the premises and of the sum of ONE 
DOLLAR ($1. 00) paid by each party to the other (the 
receipt and sufficiency whereof is hereby acknowledged) 
the parties hereto covenant and agree as follows: 

1. The Agreement is hereby amended by 

(a) renumbering clause 6 thereof as clause 6(1), 
and 

(b) inserting the words "except such regeneration 
applies to stands destroyed by fire, insects 
or causes other than normal logging 
operations" after the phrase "other than 
regeneration" where it appears in sub-clause 
6(1). 

2. The Agreement is further amended by adding after 
sub-clause 6(1) the following: 

"6(2). Sub-clause 0(1) as amended shall take 
effect from and after April 1, 1985." 

IN WITNESS WHEREOF the parties hereto have executed 
'this indenture the day and year first above written. 
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(Amendment) Act, 1979 

SIGNED by the Minister of 
Forest Resources and Lands 
and SEALED with the Seal of 
the Department of Forest 
Resources and Lands in the 
presence of: 

(Sgd.) R.D. Peters 
WITNESS 

SEALED with the Common 
Seal of Abitibi-Price 
Inc. and signed by its 
duly authorized officers 
in the presence of: 

(Sgd.) D. A. Cuthbertson 
WITNESS 
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(Sgd.) Len Simms 
MINISTER OF FOREST 
RESOURCES AND LANDS 

ABITIBI-PRICE INC. 

per:(Sgd.) T. M. Devine 
Vice-President 

per:(Sgd.) J. E. Gebbie 
Asssistant-Secretary 



Section: 

CHAPTER 19 

AN ACT TO AMEND THE TOBACCO TAX ACT, 
1978 AND THE TOBACCO TAX ACT, 198G 

(Assented to June 17, 1986) 

Analysis 

Section: 

1. The Tobacco Tax 
Act, 1978 

2. The Tobacco Tax 
Act, 1986 
S.9(l)(b) Arndt. S • 8 ( 1 )( b) Amd t • 

3. Commencement 

Be it enacted by the Lieutenant-Governor and House of 
Assembly in Legislative Session convened, as follows: 

1978 c.38 

1986 c.1 

Commencement 

1. Paragraph (b) of subsection (1) 
of section 8 of The Tobacco Tax Act, 
1978 is amended by striking out the 
words "one point thirty-two cents" and 
substituting the words "one point fifty­
seven cents". 

2. Paragraph (b) of subsection (1) 
of section 9 of The Tobacco Tax Act, 
1986 is amended by striking out the 
words "one point thirty-two cents" and 
substituting the words "one. point fifty­
seven cents". 

3. This Act is deemed to have come 
into force on March 2G, 1986. 
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CHAPTER 20 

AN ACT TO AMEND THE RETAIL SALES 
TAX ACT, 1978 

(Assented to June 17, 1986) 

Analysis 

Section: Section: 

1. S. 9 . 1 Rep. 2. S.50(l)(f.1) Rep. 
Building materials Regulations 

3. Commencement 

Be it enacted by the Lieutenant-Governor and House of 
Assembly in Legislative Session convened, as follows: 

1978 c.36 
as amended 

Commencement 

1. Section 9.1 of The Retail Sales 
Tax Act, 1978 is repealed. 

2. Paragraph (f.l) of subsection 
(1) of section 50 of the Act is repeal­
ed. 

3. This Act is deemed to have come 
into force on March 26, 198G. 
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CHAPTER 21 

AN ACT TO AMEND THE LOAN AND GUARANTEE 
ACT, 1957 

(Assented to June 17, 1986) 

Analysis 

Section: Section: 

1. Schedule Arndt. 4. 1983 c.37 
2. 1982 c.18 Schedule Arndt. 

Schedule Amdt. 5. 1985 c.3 
3. 1983 c.6 Schedule Arndt. 

Schedule Arndt. 

Be it enacted by the Lieutenant-Governor and House of 
Assembly in Legislative Session convened, as follows: 

1957 No.70 
as amended 

"1. Aqua $ 
Fisheries 
Limited 

2. Atlantic 
Ocean 
Farms 
Limited 

3. Baie Verte 
Mines Inc. 

4. Baie Verte 
Mines Inc. 

1. The Schedule to The Loan and 
Guarantee Act, 1957 is amended by adding 
thereto the following: 

150,000 June 1/85 May 31/86 

270,000 Sept. 10/85 May 31/87 

1,000,000 June 6/85 June 30/85 

1,750,000 July 10/85 Sept. 30/85 
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5. Baie Verte 250,000 Oct. 2/85 April 30/86 
Mines Inc. 

6. Baie Verte 1,000,000 Nov.21/85 April 30/86 
Mines Inc. 

7. Baie Verte 1,000,000 Jan. 17/86 April 30/86 
Mines Inc. 

8. Baie Verte 1,000,000 Feb. 20/86 April 30/86 
Mines Inc. 

9. Baie Verte 1,000,000 March 20/86 April 30/86 
Mines Inc. 

10. Earle 400,000 Aug. 13/85 May 31/86 
Proteins 
Limited 

11. Easteel 100,000 Sept. 6/85 June 30/86 
Industries 
(1984) Ltd. 

12. Easteel 400,000 Dec. 11/85 June 30/86 
Industries 
(1984) Ltd. 

13. Fishery 7,375,000 Aug. 1/85 Dec. 31/85 
Products 
Internat-
ional, Fish-
ery Products 
Inc. & St. 
Anthony Fish-
eries 

14. Fitz Ennis 200,000 Sept. 25/85 Nov. 30/85 
Cement 
Carriers 
Limited 

15. Hawke 46,000 Aug. 1/85 July 31/86 
Industries 
Limited 
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16. Heritage 30,000 Aug. 26/85 June 30/86 
Woodworks 
Limited 

17. Ichthus Sea 250,000 Feb. 18/86 Dec. 31/86 
Products 
Limited 

18. P. Janes & 500,000 July 18/85 Dec. 31/85 
Sons Limited 

19. Marys town 16,800,000 Aug. 9/85 
Shipyard 
Limited 

20. Marys town 2,400,000 Nov.14/85 
Shipyard 
Limited 

21. Marys town 8,500,000 Nov. 14/85 
Shipyard 
Limited 

22. Northeast 200,000 May 7/86 Dec. 31/86 
Coast Sealers 
Co-operative 
Society 
Limited 

23. Notre Dame 100,000 Oct. 29/85 Jan. 31/86 
Bay Fisher-
ies Limited 

24. Ocean U.S. 2,100,000 June 28/85 May 26/90 
Harvesters 
Limited 

25. Ocean 1,000,000 April 18/85 Oct. 31/85 
Harvesters 
Limited (In 
Receivership) 

26. Port Enter- 150,000 Aug. 8/85 Mar 31/86 
prises 
Limited 

410 



198G The Loan and Guarantee (Amend­
ment) Act, 1957 

Chapter 21 

27. Superior 
Seafoods 
Limited 

28. Vanguard 
Paper Box 
Limited 

1982 c.18 
Schedule 
Arndt. 

1983 c.6 
Schedule 
Arndt. 

200,000 Dec, 6/85 June 30/86 

200,000 June 21/85 Jun 30/86". 

2. The Schedule to the said Act is 
further amended by amending the Sched­
ule, as enacated by chapter 18 of 1982, 
as follows: 

(a) item 7 of that Schedule, as 
amended by paragraph (c) of 
section 2 of chapter 6 of 1983 
and by paragraph (b) of sect­
ion 3 of chapter 3 of 1985, is 
further amended by striking 
out the date of expiry "Sept. 
30/85" and by substituting the 
date of expiry "Jan. 31/86"; 
and 

(b) i tern lG of that Schedule is 
amended by striking out the 
date of expiry "Dec. 26 / 88" 
and by substituting the date 
of expiry "June 28/85". 

3. The Schedule to the said Act 
is further amended by amending i tern 8 
of the Schedule as enacted by chapter 6 
of 1983, as amended by paragraph (b) of 
section 3 of chapter 37 of 1983 and by 
paragraph (b) of section 4 of chapter 3 
of 1985 

(a) by striking out the statutory 
amount "$100,000" and by 
substituting the statutory 
amount "$75,000"; and 

(b) by striking out the date of 
expiry "May 31/85" and by 
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1980 

1983 c.37 
Schedule 
Arndt. 

1985 c.3 
Schedule 
Arndt. 

The Loan and Guarantee Amend­
ment Act, 9 7 

Chapter 21 

substituting the date of 
expiry "March 31/86". 

4. The Schedule to the said Act 
is further amended by amending i tern 3 
of the Schedule as enacted by chapter 
37 of 1983, as amended by paragraph (b) 
of section 5 of chapter 3 of 1985, by 
striking out the date of expiry "May 
31/85" and by substituting the date of 
expiry "April 30/80". 

to the said Act 
amending the 
chapter 3 of 

5.(1) The Schedule 
is further amended by 
Schedule, as enacted by 
1985, as follows: 

(a) items 2, 3 and 4 of that Sche­
dule are amended by striking 
out the dates of expiry "June 
30/85" and by substituting the 
dates of expiry "April 30/ 
80"; 

(b) item 7 of that Schedule is 
amended by striking out the 
date of expiry "May 31/85" and 
by substituting the date of 
expiry "May 31/86"; 

(c) item 9 of that Schedule is 
amended by striking out the 
date of expiry "Aug. 31/85" 
and by . substituting the date 
of expiry "June 30/80"; 

( d) i tern 10 of that Schedule is 
amended by striking out the 
date of expiry "May 31/85" and 
by substituting the date of 
expiry "March 31/86"; 

(e) item 13 of that Schedule is 
amended by adding after the 
name of the borrower "Fisher­
ies Products International 
Ltd. the borrowers ", Fish-
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ery Products Inc. and St. 
Anthony Fisheries"; 

( f) i tern 15 of that Schedule is 
a~ended by striking out the 
date of expiry "May 31/85" 
and by subs ti tu ting the date 
of expiry "March 31/8G"; 

(g) item lG of that Schedule is 
amended 

(i) by striking out the 
statutory amount "350, 
000" and by substituting 
the statutory amount 
"275, 000", and 

(ii) by striking out the date 
of expiry "May 31/85" 
and by substituting the 
date of expiry "May 
31/86"; 

(h) i tern 19 of that Schedule is 
amended by striking out the 
date of expiry "March 31/85" 
and by substituting the date 
of expiry "May 31/8G"; 

(i) item 24 of that Schedule is 
amended by striking out the 
date of expiry "Aug. 1/85" and 
by substituting the date of 
expiry "Jan. 31/SG"; 

( j) item 25 of that Schedule is 
amended by striking out the 
date of expiry "Sept. 30/85" 
and by' substituting the date 
of expiry "Oct. 31/85"; 

(k) i tern 27 of that Schedule is 
amended 

(i) by striking out the name 
of the borrower "Ocean 
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Harvesters Limited" and 
by substituting the name 
of the borrower "Ocean 
Harvesters Limited (In 
Receivership)", and 

(ii) by striking out the date 
of expiry "Sept. 30/85" 
and by substituting the 
date of expiry "Oct. 
31/85"; 

( 1) item 28 of that Schedule is 
amended by striking out the 
date of expiry "Dec. 31/85" 
and by substituting the date 
of expiry "Dec. 31/86"; 

(m) item 34 of that Schedule is 
amended by striking out the 
date of expiry "Nov. 30/85" 
and by subs ti tu ting the date 
of expiry "Nov. 30/86"; 

(n) i tern 37 of that Schedule is 
amended by striking out the 
date of expiry "May 31/85" and 
by substituting the date of 
expiry "May 31/86"; and 

(o) item 39 of that Schedule is 
amended by striking out the 
date of expiry ".May 31/85" 
and by substituting the date 
of expiry "April 30/86". 

(2) Paragraph (e) of subsection 
( 1) is deemed to have come into force 
on June 28, 1985. 
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CHAPTER 22 

AN ACT TO A!v:lEND THE LOCAL AUTHORITY 
GUARANTEE ACT, 1957 

(Assented to June 17, 1986) 

Analysis 

Section: 

1. Schedule Arndt. 

Be it enacted by the Lieutenant-Governor and House of 
Assembly in Legislative Session convened, as follows: 

1. The Schedule to The 1957 No. 71 
as amended Local Authority Guarantee Act;° 

1957 is amended by adding thereto 
the following: 

"The Community Council 
of the Community of 
Admiral's Beach ...•.•.. 

The Town Council of 
the Town of Appleton ... 

The Town Council of 
the Town of Appleton ... 

The Town Council of 
the Town of Appleton ... 

The Town Council of 
the Town of Appleton •.• 

The Town Council of 
the Town of Badger •..•. 

70,000 

390,000 

92,400 

61,600 

20,000 

30,000 

415 

20 yea.rs 

20 years 

10 years 

10 years 

20 years 

20 years 
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The Town Council of 
the Town of Badger's 
Quay-Valleyfield-Pool's 
Island ................. . 

The Town Council of 
the Town of Badger's 
Quay-Valleyfield-Pool's 
Island ................. . 

The Town Council of 
the Town of Baie Verte •. 

The Town Council of 
the Town of Bay 
de Verde ...............• 

The Town Council of 
the Town of Bay 
de Verde .. ............. . 

The Town Council of 
the Town of Bay Roberts 

The Town Council of 
the Town of Bay Roberts 

The Town Council of 
the Town of Bay Roberts 

The Town Council of 
the Town of Bay Roberts 

The Town Council of 
the Town of Bayview .••.• 

The Town Council of 
the Town of Belleoram ..•• 

The Town Council of 
the Town of Belleoram •.• 

The Town Council of 
the Town of Belleoram ••• 

The Town Council of 
the Town of Birchy Bay •• 

390,000 

250,000 

202,500 

300,000 

10,000 

200,000 

100 ,000 

100. 000 

350,000 

35,000 

160,000 

22,000 

120,000 

300,000 
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20 years 

20 years 

20 years 

20 years 

20 years 

20 years 

20 years 

20 years 

20 years 

20 years 

20 years 

20 years 

20 years 

20 years 



1986 The Local Authority Guarantee Chapter 22 
(Amendment) Act, 1957 

The Town Council of 
the Town of Birchy Bay •• 400,000 20 years 

The Town Council of 
the Town of Bishop's 
Fal 1 s . .................... 183,000 10 years 

The Town Council of 
the Town of Bishop's 
Falls ......... ~ .......... 122,000 10 years 

The Town Council of 
the Town of Bonavista .•. 260,000 20 years 

The Town Council of 
the Town of Bonavista ••• 100,000 20 years 

The Town Council of 
the Town of Bonavista .•. 350,000 20 years 

The Town Council of 
the Town of Botwood .•.. 345,000 20 years 

The Town Council of 
the Town of, Botwood •... 174,000 10 years 

The Town Council Of 
the Town of Bot wood •••• 116 ,000 10 years 

The Town Council of 
the Town of Botwood •..• 100,000 20 years 

The Town Council of 
the Town of Botwood .... 63,000 10 years 

The Town Council of 
the Town of Bot wood ...• 42,000 10 years 

The Town Council of 
the Town of Botwood .••• 15,000 20 years 

The Town Council of 
the Town of Brigus •...•. 300,000 20 years 

The Town Council of 
the Town of Brigus ••.•..• 100 ,000 20 years 
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The Town Council of 
the Town of Buchans .••.. 50,000 20 years 

The Town Council of 
the Town of Burin •..•.••. 250,000 20 years 

The Town Council of 
the Town of Burin •..•..•.• 230,000 20 years 

The Community Council 
of the Community of 
Burlington •.•.•••.....•• 52,000 20 years 

The Town Council of 
the Town of Burnt 
Islands .................. 95,000 20 years 

The Town Council of 
the Town of Camp be 11 ton .• 200,000 20 years 

The Town Council of 
the Town of Campbell ton •• 70,000 20 years 

The Town Council of 
the Town of Campbellton .• 5,100 20 years 

The Town Council of 
the Town of Carbonear •.. 283,200 10 years 

The Town Council of 
the Town of Carbonear •.. 188,800 10 years 

The Town Council of 
the Town of Carbonear .•. 70,000 20 years 

The Town Council of 
the Town of Carbonear •.• 155,000 20 years 

The Town Council of 
the Town of Carbonear ... 155,400 10 years 

The Town Council of 
the Town of Carbonear ••. 103,600 10 years 

The Town Council of 
the Town of Carbonear ••• 20,300 20 ,years 
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The Town Council of 
the Town of Carmanville .• 50,000 20 years 

The Town Council of 
the Town of Carmanville •. 75,000 20 years 

The Town Council of 
the Town of Carmanville •• 400,000 20 years 

The Town Council of 
the Town of Carmanville .• 18,000 20 years 

The Town Council of 
the Town of Catalina ...• 75,000 20 years 

The Town Council of 
the Town of Catalina .... 25,000 20 years 

The ·-r.-? own Council of 
the Town of Centreville •. 75,000 20 years 

The Town Council of 
the Town of Centreville •• 120,000 20 years 

The Town Council of 
the Town of Centreville .• 40,500 20 years 

The Town Council of 
the Town of Channel-
Port aux Basques .•.•..•. 80,000 20 years 

The Town Council of 
the Town of Channel-
Port aux Basques •.•••..• 78,000 10 years 

The Town Council of 
the Town of Channel-
Port aux Basques .••.••.• 52,000 10 years 

The Town Council of 
the Town of Channel-
Port aux Basques .....••• 156,000 10 years 

The Town Council of 
the Town of Channel-
Port aux Basques •••...•• 104,000 10 years 
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The Town Council of 
the Town of Channel­
Port aux Basques ........• 

The Town Council of 
the Town of Channel­
Port aux Basques .....•.•• 

The Town Council of 
the Town of Clarenville .. 

The Town Council of 
the Town of Clarenville •• 

The Town Council of 
the Town of Clarenville •. 

The Community Council 
of the Community of 
Comfort Cove-Newstead ... 

The Community Council 
of the Community of 
Comfort Cove-Newstead ••• 

The Town Council of 
the Town of Conception 
Bay South .•...•••....... 

The Town Council of 
the Town of Conception 
Bay South .............. . 

The Town Council of 
the Town of Conception 
Bay Soutl1 . ............. . 

The Town Council of 
the Town of Conception 
Bay South .....•......... 

The Town Council of 
the Town of Conception 
Bay South .•.•••.••.•••.. 

420,000 

280,000 

80,000 

60,000 

40,000 

580,000 

400,000 

3,320,000 

282,600 

188,400 

900,000 

127,200 
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20 years 
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10 years 

20 years 

10 years 



1986 The Local Authority Guarantee 
(Amendment) Act, 1957 

The Town Council of 
the Town of Conception 
Bay South .•.•...•..•... 

The Corner Brook City 
Council of the City of 
Corner Brook ...•..•.•••. 

The Corner Brook City 
Council of the City of 
Corner Brook ••.•••.•...• 

The Corner Brook City 
Council of the City of 
Corner Brook ••.••••...•. 

The Corner Brook City 
Council of the City of 
Corner Brook .•.••..•.••. 

The Corner Brook City 
Council of the City of 
Corner Brook •..•..••.•• 

The Corner Brook City 
Council of the City of 
Corner Brook ••...•.•... 

The Corner Brook City 
Council of the City of 
Corner Brook .•...•.••.• 

The Corner Brook City 
Council of the City of 
Corner Brook •......•••• 

The Town Council of 
the Town of Cottlesville •. 

The Town Council of 
the Town of Cottlesville •. 

The Town Council of 
the Town of Cow Head •.. 

The Town Council of 
the Town of Deer Lake .• 

84,800 

200,000 

100,000 

500,000 

600,000 

400,000 

230,000 

1,008,000 

372,000 

300,000 

250,000 

400,000 

186,600 
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10 years 

10 years 

20 years 

10 years 

10 years 

20 years 

20 years 

20 years 
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The Town Council of 
the Town of Deer Lake .. 124,400 10 years 

The Town Council of 
the Town of Deer Lake •. 136,200 10 years 

The Town Council of 
the Town of Deer Lake .• 90,800 10 years 

The Town Council of the 
Town of Dunville •......• 181,800 10 years 

The Town Council of the 
Town of Dunville .••...•.. 121,200 10 years 

The Town Council of the 
Town of Dunville ......•.. 4, 110 10 years 

The Town Council of the 
Town of Dunville .••..•... 2,740 10 years 

The Town Council of the 
Town of Dunville •..•..•.. G0,000 10 years 

The Town Council of the 
Town of Dunville .....•... 40,000 10 years 

The Town Council of 
the Town of Durr el 1 ....• G0,000 20 years 

The Town Council of 
the Town of Dur rel 1. ..... 25,000 20 years 

The Town Council of 
the Town of Durrell ••.••. 315,000 20 years 

The Town Council of 
the Town of Durrell •.•.•. 350,000 20 years 

The Town Council of 
the Town of Eastport .••.• 21,000 20 years 

The Town Council of 
the Town of Elliston •..•• 6,000 20 years 

The Town Council of 
the Town of Embree •.•.•. 375,000 20 years 
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The Town Council of 
the Town of Englee ...•.• 12,000 10 years 

The Town Council of 
the Town of Englee .•...• 8,000 10 years 

The Town Council of 
the Town of Englee •....• 8,917 10 years 

The Community Council 
of the Community Of 
Ferrneuse . ..•.•.••.....•. 200,000 20 years 

The Town Council of 
the Town of Flatrock ..... 62,400 10 years 

The Town Council of 
the Town of Fleur de 
Lys . •.......••......••.•. 50,000 20 years 

The Town Council of 
the Town of Fortune .•..•• lG0,000 20 years 

The Town Council of 
the Town of Freshwater, 
p. B • .• • •••.••••••••••• • •• 30,000 20 years 

The Town Council of 
the Town of Freshwater, 
p. B •••••••••••••••••••••• 15,000 20 years 

The Town Council of 
the Town of Gambo ...••.•. 300,000 20 years 

The Town Council of 
the Town of Gander ..•.•••. 537,000 10 years 

The Town Council of 
the Town of Gander •.••.... 358,000 10 years 

The Town Council of 
the Town of Gander •.•.• 360,000 10 years 

The Town Council of 
the Town of Gander .•... 240,000 10 years 
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The Town Council of 
the Town of Garnish ••.. 

The Community Council 
of the Community of 
Gaskiers-Point La Haye .. 

The Town Council of 
the Town of Gaultois ..•.. 

The Town Council of 
the Town of Gaultois •..•. 

The Community Council 
of the Community of 
Gil lams ................. . 

The Town Council of 
the Town of Glenwood •.. 

The Town Council of 
the Town of Glenwood ••. 

The Town Council of 
the Town of Glenwood •.. 

The Town Council of 
the Town of Glovertown .. 

The Town Council of 
the Town of Glovertown .. 

The Town Council of 
the Town of Glovertown .. 

The Town Council of 
the Town of Glovertown .. 

The Town Council of 
the Town of Goulds •..... 

The Town Council of 
the Town of Goulds •....• 
The Town Council of 
the Town of Goulds ..•..• 

300,000 

150,000 

90,000 

10,000 

15,000 

15,000 

21,600 

14,400 

123,000 

82,000 

30,000 

150,000 

1,800,000 

90,000 

64,000 

424 
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20 years 

10 years 

10 years 

20 years 

20 years 

10 years 

10 years 

10 years 

10 years 

20 years 

20 years 

20 years 

10 years 
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The Town Council of 
the Town of Goulds •.•... 

The Town Council of 
the Towti of Goulds ..... . 

The Town Council of 
the Town of Grand 
Bank . .••.......•..••••.. 

The Town Council of 
the Town of Grand 
Bank . •.•.......••..•.•.. 

The Town Council of 
the Town of Grand 
Fal 1 s ................... . 

The Town Council of 
the Town of Grand 
Falls .................. . 

The Town Council of 
the Town of Grand 
Fal 1 s .................. . 

The Town Council of 
the Town of Greenspond •. 

The Town Council of 
the Town of Greenspond .. 

The Cormnunity Council 
of the Community of Happy 
Adventure ...••••......••. 

The Community Council 
of the Community of Happy 
Adventure •.....•..•.....• 

The Community Council 
of the Community of Happy 
Adventure •••••........••• 

The Town Council of 
the Town of Happy Valley -
Goose Bay . ••.......•....•.. 

18,000 

12,000 

71,400 

250,000 

207,000 

138,000 

175,800 

24,000 

6,300 

400,000 

620,000 

35,000 

124,200 

425 
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10 years 

10 years 

20 years 

10 years 

10 years 

10 years 

20 years 

20 years 

20 years 

20 years 

20 years 

10 years 
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The Town Council of 
the Town of Happy Valley -
Goose Bay ...••.••...•..••.. 

The Town Council of 
the Town of Harbour 
Breton . ................ . 

The Town Council of 
the Town of Harbour 
Breton . ................. . 

The Town Council of 
the Town of Harbour 
Breton . .............. . 

The Town Council of 
the Town of Harbour 
Breton . ................ . 

The Town Council of 
the Town of Harbour 
Grace . .........•......... 

The Town Council of 
the Town of Harbour 
Grace • ..•.•••..•.•.•.... 

The Town Council of 
the Town of Harbour 
Grace . .........•.......• 

The Town Council of 
the Town of Harbour 
Grace . .•...•....••.•••.. 

The Community Council of 
the Community of Harbour 
Grace South •....••...••• 

The Community Council of 
the Community of Harbour 
Grace South ••..••.•••.•.• 

The Town Council of 
the Town of Hawke's Bay .. 

400,000 

107,100 

11, 900 

64,183.90 

7,131.54 

150,000 

80,000 

45,000 

30,000 

33,600 

22,400 

300,000 

426 
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10 years 

10 years 

10 years 

10 years 

10 years 

10 years 

20 years 

10 years 

10 years 

10 years 

10 years 

20 years 
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The Town Council of 
the Town of Heart's 
Content ....••............ 

The Town Council of 
the Town of Heart's 
Delight-Islington •••••.•. 

The Town Council of 
the Town of Heart's 
Delight-Islington •••••.••• 

The Town Council of 
the Town of Heart's 
Delight-Islington ...••••.. 

The Town Council of 
the Town of Heart's 
Delight-Islington .•.....•• 

The Town Council of 
the Town of Heart's 
Delight-Islington ...••.••. 

The Town Council of 
the Town of Heart's 
Desire .................. . 

The Town Council of 
the Town of Heart's 
Desire .................. . 

The Community Council of 
the Community of 
Hermitage-Sandyville ••.•• 

The Community Council of 
the community of 
Hermitage-Sandyville ••••. 

The Town Council of 
the Town of Holyrood .•.. 

The Community Council 
of the Community of 
Irishtown •.••••••.••••••. 

200,000 

56,400 

37,GOO 

250,000 

25,000 

200,000 

23,400 

15,GOO 

200,000 

150,000 

98,400 

300,000 
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20 years 

10 years 

10 years 

20 years 

20 years 

20 years 

10 years 

10 years. 

20 years 

20 years 

10 years 

20 years 
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The Community Council 
of the Community of 
Irishtown .•......••...... 300,000 20 years 

The Community Council 
of the Community of 
King's Point 300,000 20 years 

The Town Council of 
the Town of Labrador 
City . .................... 183,000 10 years 

The Town Council of 
the '.:.'own of Labrador 
City . .................... 122,000 10 years 

The Town Council of 
the Town of Labrador 
City . .................... 121,200 10 years 

The Town Council of 
the Town of LaScie •.•.•.. 200,000 20 years 

The Town Council of 
the Town of LaScie .•....• 90,000 20 years 

The Town Council of 
the Town of LaScie .•...•. 45,000 10 years 

The Town Council of 
the Town of LaScie •..•... 30,000 10 years 

The Town Council of 
the Town of Lawn .•••.••. 250,000 20 years 

The Town Council of 
the Town of Lawn ........ 150,000 20 years 

The Town Council of 
the Town of Lawn ........ 29,500 20 years 

The Town Council of 
the Town of Lawn ........ 40,000 20 years 

The Town Council of 
the Town of Lawn ........ 19,000 20 years 
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(Amendment) Act, 1957 

The Community Council 
of the Community of 
Leading Tickles Uest .•... 

The Community Council of 
the Community of Lewins 
Cove . .........••..••••... 

The Community Council of 
the Community of Lewins 
Cove . •.•..•..•.....•..... 

The Town Council of 
the Town of Lewisporte •. 

The Town Council of 
the Town of Lewisporte •. 

The Town Council of 
the Town of Lewisporte .• 

The Town Council of 
the Town of Lewisporte •. 

The Community Council 
of the Community of 
Little Bay Islands ...•.• 

The Community Council 
of the Community of 
Little Bay Islands .•..... 

The Town Council of 
the Town of Little 
Catali.na ................ . 

The Community Council 
of the Community of Lushes 
Bight-Beaumont-Beaumont 
Nortl1 • ••.................. 

The Community Council 
of the Community of Lushes 
Bight-Beaumont-Beaumont 
Nortl1 . ..•.................. 

The Town Council of 
the Town of Main Brook •.. 

100,000 

10,000 

200,000 

205,800 

137,200 

131,400 

87,600 

160,000 

400,000 

200,000 

250,000 

200,000 

300,000 
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20 years 

20 years 

10 years 

10 years 

10 years 

10 years 

20 years 

20 years 

20 years 

20 years 

20 years 

20 years 



1986 The Local Authority Guarantee Chapter 22 
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The Town Council of 
the Town of Main Brook ... 15,000 20 years 

The Town Council of 
the Town of Main Brook ..• 300,000 20 years 

The Town Council of 
the Town of Main Brook ... 20,000 20 years 

The Town Council of 
the Town of Main Brook ..• 45,000 20 years 

The Town Council of 
the Town of Marystown .• 225,000 10 years 

The Town Council of 
the Town of Marystown .. 150,000 10 years 

The Town Council of 
the Town of Marystown .• 520,000 20 years 

The Town Council of 
the Town of l.:iarystown •. 255,000 20 years 

The Community Council 
of the C01,1mun i t y of 
Meadows •••••..•.••••••• 25,000 20 years 

The Community Council 
of the Community of 
Meadows • ..•.••.•..••... 50,000 20 years 

The Community Council 
of the Community of 
Middle Arm . ..•............ 250,000 20 years 

The Community Council 
of the Community of 
Middle Arn1 • ••...•.•.•....• 250,000 20 years 

The Community Council 
of the Community of 
Miles Cove . ...•.•••...... 23,000 20 years 

The Town Council of 
the Town of Mill town-Head 
Bay D'Espoir ............ 100,000 20 years 
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(Amendment) Act, 1957 

The Conununity Council of 
the Community of Ming's 
Bight .................... . 

The Town Council of 
the Town of Mount 
Pear 1 ................... . 

The Town Council of 
the Town of Mount 
Pear 1 .................... . 

The Town Council of 
the Town of Mount 
Pear 1 .................... . 

The Town Council of 
the Town of Mount 
Pear 1 .................... . 

The Town Council of 
the Town of Mount 
Pear 1 .................... . 

The Town Council of 
the Town of Mount 
Pear 1 .................... . 

The Town Council of 
the Town of Mount 
Pear 1 .................... . 

The Town Council of 
the Town of New 
Perlican .............. ·~ .. . 

The Town Council of 
the Town of New 
Perlican ................. . 

The Town Council of 
the Town of New 
Perlican ................. . 

The Town Council of 
the Town of Newtown, 
B. Bay • .......••••...•.• 

100,000 

534,000 

356,000 

330,000 

194,400 

129,GOO 

91,200 

60,800 

17,500 

17,000 

6,000 

20,000 
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10 years 

10 years 

20 years 

10 years 

10 years 

10 years 

10 years 

20 years 

20 years 

20 years 

20 years 
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The Town Council of 
the Town of Newtown, 
B. Bay ................. . 

The Town Council of 
the Town of Norman's 
Cove-Long Cove ......... . 

The Town Council of 
the Town of Norris Arm .... 

The Town Council of 
the Town of Norris Arm .... 

The Town Council of 
the Town of Northwest 
River . ................. . 

The Town Council of 
the Town of North \lest 
River . .................. . 

The Community Council 
of the Community of 
Pacquet ................ . 

The Community Council 
of the Community of 
Pacquet 

The Town Council of 
the Town of Paradise .... 

The Town Council of 
the Town of Paradise ...• 

The Town Council of 
the Town of Paradise ••.. 

The Community Council of 
the Community of Parsons's 
Pond . ....••.•.......••...• 

The Community Council of 
the Community of Parson's 
Pond . ...•..••••...•...••..• 

23,000 

50,000 

39,600 

26,400 

400,000 

100,000 

250,000 

200,000 

97,800 

65,200 

600,000 

90,000 

60,000 
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20 years 

10 years 

10 years 

20 years 

20 years 

20 years 

20 yea.rs 

10 years 

10 years 

20 years 

20 years 

20 years 
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The Town Council of 
the Town of Pasadena ••.• 

The Town Council of 
the Town of Pasadena .... 

The Town Council of 
the Town of Petty 
Harbour-Maddox Cove .••• 

The Town Council of 
the Town of Petty 
Harbour-Maddox Cove .... 

The Town Council of 
the Town of Placentia •.•• 

The Town Council of 
the Town of Placentia .•.• 

The Town Council of 
the Town of Placentia •••• 

The Town Council of 
the Town of Placentia ••.. 

The Town Council of 
the Town of Placentia .••• 

The Town Council of 
the Town of Placentia ..•• 

The Town Council of 
the Town of Placentia •••. 

The Town Council of 
the Town of Placentia .••• 

The Community Council 
of the Community of 
Plate Cove East ..••.••..• 

The Community Council 
of the Community of 
Plate Cove East ...•••..•• 

145,000 

50,000 

215,000 

350,000 

90,000 

235,000 

45,600 

30,400 

10' 101. 93 

G,734.62 

200,000 

60,000 

200,000 

200,000 
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20 years 

20 years 

20 years 

20 years 

20 years 

20 years 

10 years 

10 years 

10 years 

10 years 

20 years 

20 years 

20 years 

20 years 
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The Town Council of 
the Town of Point 
Leamington ........•..... 

The Town Council of 
the Town of Point 
Leamington ..••••...••...• 

The Town Council of 
the Town of Point 
Leamington ..••..•.••.••. 

The Town Council of 
the Town of Point 
Leamington ..••......••.. 

The Community Council of 
the Community of Point of 
Bay . .....•.•........••... 

The Community Council 
of the community of 
Point of Bay .•••.....••.• 

The Community Council of 
the Community of Pool's 
Cove . ••....•.•..•..•••..••. 

The Community Council of 
the Community of Pool's 
Cove . .....•.•••...•....•. 

The Town Council of the 
Town of Port aux Chaix ••. 

The Town Council of the 
Town of Port aux Chaix •.• 

The Town Council of the 
Town of Port Blandford .•. 

The Community Council of 
the Community of Port 
Hope Simpson .•.•......... 

The Community Council of 
the Community of Port 
Hope Simpson •..•.••.•.••. 

60,000 

40,000 

125,000 

260,000 

100,000 

150,000 

25,000 

10,000 

100,000 

50,000 

150,000 

45,000 

30,000 
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10 years 

10 years 

20 years 

20 years 

20 years 

20 years 

20 years 

20 years 

20 years 

20 years 

20 years 

10 years 

10 years 
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The Community Council of 
the Community of Port 
Kirwin ................... . 

The Town Council of 
the Town of Portugal 
Cove ..••.•...•...•.• · ....• 

The Town Council of 
the Town of Portugal 
Cove • •.....•.••••......•• 

The Town Council of 
the Town of Portugal 
Cove • .....•.••..•....••• 

The Town Council of 
the Town of Portugal 

· Cove • ..•..••••••...•.••. 

The Town Council of 
the Town of Portugal 
Cove • .••.•••..••••••• ~ •• 

The Town Council of 
the Town of Portugal 
Cove • ••.........•••.••.• 

The Community Council of 
the Community of Portugal 
Cove South •...••...•..•. 

The Town Council of 
the Town of Pouch 
Cove .....•.....•...••••.. 

The Town Council of 
the Town of Pouch Cove .•.• 

The Town Council of 
the Town of Ramea .••... 

The Town Council of 
the Town of Ramea .....•. 

The Town Council of 
the Town of Ramea .•.•..• 

100,000 

41,000 

10 ,000 

800,000 

85,000 

170,000 

150,000 

40,000 

480,000 

200,000 

52,862.08 

5,873.57 

23,677.46 
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20 years 

20 years 

20 years 

20 years 

20 years 

20 years 

20 years 

20 years 

20 years 

20 years 

10 years 

10 years 

10 years 
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(Amendment) Act, 1957 

The Community Council 
of the Community of 
Red Harbour •.•..•.•..•••• 

The Community Council 
of the Community of 
Red Harbour ••....•••..... 

The Community Council 
of the Community of 
Reidville 

The Town Council of 
the Town of Roddickton •.. 

The Town Council of 
the Town of St. Alban's •• 

The Town Council of 
the Town of St. Alban's •. 

The Town Council of 
the Town of St. Alban's •. 

The Town Council of 
the Town of St. Alban's .• 

The Town Council of 
the Town of St. Alban's •. 

The Town Council of 
the Town of St. 
Anthony . ..•.•....••..... 

The Town Council of 
the Town of St. 
Anthony •••..•..•.•...••• 

The Town Council of 
the Town of St. Anthony .. 

The Town Council of 
the Town of St. Anthony •• 

The Community Council 
of the Community of 
St. Bernard's .•...•..•.• 

61,000 

190,000 

300,000 

50,000 

100,000 

50,000 

57,000 

38,000 

30,000 

136,200 

90,800 

144,600 

96,400 

100,000 
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20 years 

20 years 

20 years 

20 years 

20 years 

10 years 

10 years 

20 years 

10 years 

10 years 

10 years 

10 years 

20 years 
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(Aiilendment) Act, 1957 

The Community Council 
of the Community of 
St. Bernard's ..........• 

The Town Council of the 
Town of St. George's ...•.. 

The Town Council of the 
Town of St. George's ..... 

The Town Council of the 
Town of St. George's ..... 

The Town Council of the 
Town of St. George's ..... 

The Town Council of the 
Town of St. George's .... 

The Town Council of the 
Town of St. Jacques -
Coomb's Cove •..........•• 

The Town Council of the 
Town of St. Jacques -
Coomb's Cove ............. . 

The St. John's Municipal 
Council of the City of St. 
J oi1n ' s • ••••.••••.•••••••• 

The St. John's Municipal 
Council of the City of St. 
John' s ...............•.... 

The St. John's Municipal 
Council of the City of St. 
J"ol1n' s . ••••.•.••••••..•••• 

The St. John's Municipal 
Council of the City of St. 
John's ................... . 

The St. John's Municipal 
Council of the City of St. 
John's ................... . 

150,000 

150,000 

250,000 

200,000 

65,000 

88,200 

90,000 

10,000 

600,000 

400,000 

355,575 

118 '525 

555,540 
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10 years 

20 years 

20 years 

20 years 

10 years 

10 years 

10 years 

10 years 

10 years 

10 years 

10 years 

10 years 
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The St. John's Municipal 
Council of the City of St. 
Jol1n's ................... . 

The St. John's Municipal 
Council of the City of St. 
John's ................... . 

The St. John's Municipal 
Council of the City of St. 
John's . .................. . 

The St. John's Metro­
politan Area Board of the 
St. John's Metropolitan 
Area . •••....••••••.•••.•.• 

The St. John's Metro­
politan Area Board of the 
St. John's Metropolitan 
Area . .................... . 

The Town Council of the 
Town of St. Lawrence •..• 

The Community Council of 
the Community of St. 
Lunaire-Griquet •...•.••• 

The Community Council of 
the Community of St. 
Lunaire-Griquet ••.••.•.•• 

The Community Council of 
the Community of St. 
Lunaire-Griquet ••.••..••• 

The Community Council of 
the Community of St. 
Mary's . •••............•.. 

The Community Council of 
the Community of St. 
Paul's ................... . 

The Community Council of 
the Community of St. 
Paul's .................... . 

370,360 

600,000 

400,000 

94,200 

90,000 

36,000 

30,000 

54,000 

3,500 

10,000 

20,000 

10,000 
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10 years 

10 years 

10 years 

10 years 

20 years 

20 years 

20 years 

20 years 

20 years 

20 years 

20 years 
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The Town Council of the 
Town of St. Thon1as .••••.••. 82,200 10 years 

The Town Council of the 
Town of Salmon Cove •. ..•... 22,000 ~~o years 

The Community Council of 
the Community of Sandy 
Cove, Bona vista Bay ••••••.• 50,000 20 years 

The Town Council of the 
Town of Shoal Harbour ••..•• 550,000 20 years 

The Town Council of the 
Town of South Brook, 
Hall's Bay .....•.•....... 47,400 10 years 

The Town Council of the 
Town of South Brook, 
Hall's Bay •••••••••••...•• 31,GOO 10 years 

The Town Council of the 
Town of Spaniard's Bay .• 150,000 20 years 

The Town Council of the 
Town of Spaniard's Bay .. 60,000 20 years 

The Town Council of the 
Town of Spaniard's Bay .. 25,000 20 years 

The Town Council of the 
Town of Spaniard's Bay 25,000 20 years 

The Town Council of the 
Town of Stephenville •...• 360,000 10 years 

The Town Council of the 
Town of Stephenville •..•. 240,000 10 years 

The Town Council of 
the Town of Stephen-
ville Crossing ....•...... 77,400 10 years 

The Town Council of the 
Town of Stephenville 
Crossing ................. 51,600 10 years 
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(Amendment) Act, 1957 

The Town Council of the 
Town of Stephenville 
Crossing . ................ 225,000 20 year:;;; 

The Town Council of 
the Town of Summerford .. 400,000 20 years 

The Town Council of 
the Town of Summerford •. Gl5,000 20 years 

The Town Council of 
the Town of Torbay ..... 400,000 20 years 

The Town Council of 
the Town of Torbay ....• 200,000 20 years 

The Town Council of 
the Town of Trepassey .. 300,000 20 years 

The Town Council of 
the Town of Trinity, 
B. B .... ......•.......... 300,000 20 years 

The Town Council of 
the Town of Trinity, 
B • . B ••••••••••••••••••••• 150,000 20 years 

The Town Council of 
the Town of Triton ...... 400,000 ;~o years 

The Town Council of 
the Town of Triton ..••.. 36,000 10 years 

The Town Council of 
the Town of Triton ...... 24,000 10 years 

The Comt.mni ty Council of 
the Community of Trout 
River . ..................... 48,000 20 years 

The Town Council of 
the Town of Twill in-
gate . .................... 25,000 20 years 

The Town Council of 
the Town of Twill in-
gate . ..................... 170,000 20 years 
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The Town Council of the 
Town of Twillingate •..... 100,000 20 years 

The Town Council of the 
Town of Twillingate •.•... 14,000 20 years 

The Town Council of 
the Town of Upper 
Island Cove ............. 500,000 20 years 

The Town Council of 
the Town of Upper Island 
Cove •.••••...•••••••••••. 400,000 20 years 

The Town Council of 
tl1e Town of Victoria .....• 250,000 20 years 

The Town Council of the 
Town of Victoria .......... 220,000 20 years 

The Town Council of 
the Town of \fabana .•... 30,000 20 years 

The Town Council of 
the Town of \/abana .•.... 50,000 20 years 

The Town Council of 
the 'l'own of ilabana .•.... 330,000 20 years 

The Town Council of 
the Town of \la bush ..••. 64,800 10 years 

The Town Council of 
the Town of \fa bush ...•. 66,000 10 years 

The Town Council of the 
'l'own of Wedgewood Park •. 125,000 20 years 

The Town Council of the 
Town of Wedgewood Park •. 35,400 10 years 

The Town Council of the 
Town of Wedgewood Park •. 23,600 10 years 

The Town Council of 
the Town of Hesleyville •. 300,000 20 years 
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The Town Council of 
the 'l'own of llesleyville .. 

The Town Council of the 
Town of Vesleyville •..... 

The Town Council of 
the Town of Whitbourne ... 

The Town Council of the 
Town of Whitbourne ...... . 

The Community Council 
of the Community of 
Whi. teway .....•.......... 

The Town Council of 
the Town of \lindsor ..•.. 

The Town Council of 
the Town of Windsor ..•.. 

The Town Council of the 
Town of Windsor .......•. 

The Town Council of the 
Town of Windsor ........ . 

The Comrnuni ty Council 
of the Community of 
Woody Poiat ............. . 

15,000 

250,000 

100,000 

120,000 

65,000 

237,000 

158,000 

180,000 

120,000 

135,000 
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Section: 

CHAPTER 23 

AN ACT TO AMEND THE NEWFOUNDLAND AND 
LABRADOR HOUSING CORPORATION ACT 

(Assented to June 17, 1986) 

Analysis 

1. S.25.1 R&S. 
Leases 

Be it enacted by the Lieutenant-Governor and House of 
Assembly in Legislative Session convened, as follows: 

mm 1910 
c.249 as 
amended 

Leases 

1. Section 25. 1 of The Newfound­
land and Labrador Housing Corporation 
Act is repealed and the following 
substituted: 

"25 .1 Where the Corpora ti on 
has by a lease granted title to 
property for the term of nine 
hundred and ninety-nine years, the 
leasehold interest in the property 
shall be deemed to be converted 
into a freehold interest in the 
property 

(a) in the case where the 
lease provides for the 
payment of rental of one 
dollar per annum, on the 
commencement of this 
section; and 

(b) in the case where the 
lease provides for the 
payment of ari amount 
greater than one dollar 
per annum, on the full 
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Hou~ing Corporation (Amend­
ment) Act 

Chapter 23 

444 

payment to the Corµora­
ti on of the amount owing 
under the lease, except 
where the lessee has been 
informed by the lessor 
that the lessee has 
failed to satisfy or 
fulfi.11 such other 
obli.gations as may be 
provided for in the 
lease.". 



CHAPTER 24 

AN ACT TO AMEND THE SOCIAL ASSISTANCE 
ACT, 1977 

(Assented to June 17, 198G) 

Analysis 

Section: 

1. s.22.1 Added 
Limitation period 

Be it enacted by the Lieutenant-Governor and House of 
Assembly in Legislative Session convened, as follows: 

1977 c.102 
as amended 

Limitation 
period 

1. The Social Assistance Act, 1977 
is amended by adding immediately after 
section 22 the following: 

"22.1 Every prosecution under 
this Act or the regulations shall 
be commenced within three years 
from the date on which the offence 
is alleged to have been commit­
ted." 
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CHAPTER 25 

AN ACT TO AMEND THE MARINE INSTITUTE ACT 

(Assented to June 17, 1986) 

Analysis 

Section: Section: 

1. S.9(l)(a) Arndt. Vice-presidents 
Powers of Hoard 3. Ss.23 & 24 Arndt. 

2. S. 22 R&S. Salaries and pensions 

Be it enacted by the Lieutenant-Governor and House of 
Assembly in Legislative Session convened as follows: 

1984 c.32 

Vice-Presidents 

1. Paragraph (a) of subsection (1) 
of section 9 of The Marine Institute Act 
is amended by striking out the words 
"the vice-president" and by substituting 
the word "vice-presidents". 

2. Section 22 of the said Act is 
repealed and the following substituted: 

"22. The Li.eutenant-Governor 
1n Council may appoint one or more 
vice-presidents of the Institute 
who shall perform such duties as 
may be assigned to them by the 
president and during the absence of 
the presi.dent, one of the vice­
presi.dents shall carry out the 
duti.es of the president." 

3. Sections 23 and 24 of the sai.d 
Act are amended by striki.ng out the word 
"vice-presi.dent" and by substituting the 
word "vice-presidents". 
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CHAPTER 26 

AN ACT TO PROVIDE FOR PAYMENT OF 
FINANCIAL ASSISTANCE FOR STUDENTS 

ATTENDING POST-SECONDARY EDUCATIONAL 
INSTITUTIONS 

Section: 

1. Short title 
2. Def in it ions 
3. Regulations 
4. Agreements with 

(Assented to June 17, 1986) 

Analysis 

Section: 

9. No right to payments 
10. Consolidated Revenue 

Fund 
11. Offences 

federal government 12. Actions in Attorney 
5. Further agreements General's name 
6. Amending agreements 13. Penalty 
7. Payments not assignable 14. RSN c.386 Repealed 
8. Re overpayment 15. Commencement 

Be it enacted by the Lieutenant-Governor and House of 
Assembly in Legislative Session convened, as follows: 

Short title 

Definitions 

1. This Act may be cited as The 
Student Allowances Act. 

2. In this Act 

(a) "allowance" means the allow­
ance prescribed under section 
3; 

(b) "educational institution" 
means an institution of learn­
ing, whether within or outside 
the province, that offers 
courses at a post~secondary 

level and is prescribed under 
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Regulations 

as a specified 
insti tut.ion for 
of the Canada 

Act and this 

section 3 
educational 
the purpose 
Student Loans 
Act; 

(c) "Minister" means the Minister 
of Career Development and 
Advanced Studies; 

(d) "prescribed" means prescribed 
by regulations; and 

(e) "student" means a student at 
an educational institution who 
comes within the definition in 
the Canada Student Loans 
Regulations under the Canada 
Student Loans Act of a full­
time student and whose course 
of studies 

(i) is approved by the Minis­
ter; 

(ii) lasts for not less than 
the prescribed period; 
and 

(iii) leads to a degree, diplo­
ma, certificate or other 
academic qualifications 
approved by the Minis­
ter. 

3. ( 1) The Lieutenant-Governor in 
Council may make regulations 

(a) authorizing the payment by the 
Minister to educational insti­
tutions in respect of students 
attending the educational 
institution of such fees and 
other charges, or portions 
thereof; 

(b) defining what shall be consid­
ered as fees and charges; 
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(c) authorizing the payment by the 
Minister to such students of 
such allowances and in respect 
of such period or periods as 
the Minister may prescribe; 

(d) authorizing the payment by the 
Minister to such students of 
such fellowships and in 
respect of such period or 
periods as the Minister may 
prescribe; 

(e) authorizing the payment by the 
Minister to financial institu­
tions in respect of loans by 
students from the financial 
institutions; 

(f) prescribing the manner of 
making application for any of 
the payments referred to in 
this section, the evidence to 
be furnished, including evi­
dence under oath or aff irma­
tion, in connection with the 
application and the manner of 
approval of the application; 

(g) prescribing any qualifica­
tions, terms and conditions to 
be met or fulfilled by a 
student before any payments 
may be paid in respect of such 
student, and different qual­
ifications, terms and condi t­
ions may be prescribed in 
respect of the different pay­
ments; 

(h) the circumstances under which 
any of the payments may be 
withheld, suspended, cancelled 
or forfeited and the disposi­
tion of that payment; 

(i) respecting the 
investigations 
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eligibility of any person to 
or in respect of a paym~nt and 
as to the use made thereof, 
and providing for the suspen­
sion of payment or payments 
during an investigation and 
for the reinstatement or 
resumption of payment after 
suspension; 

(j) providing for the designation 
of persons as investigators 
and prescribing their powers 
and duties; 

(k) prescribing the purpose for 
which any payment authorized 
by this section is to be 
used; 

(1) prescribing the manner of and 
time when payments authorized 
by this section are to be 
made; 

(m) prescribing forms for use 
under this Act and the regula­
tions; 

(n) forbidding the reduction or 
restriction of financial 
assistance under this Act; 

(o) establishing such boards, 
committees and councils as the 
Lieutenant-Governor in Council 
deems desirable to assist and 
advise the Minister in carry­
ing out the provisions of this 
Act and the regulations, 
prescribing the powers and 
duties thereof and appointing 
the members thereof; 

(p) prescribing educational insti­
tutions, either particularly 
or as a member of a class, as 
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Agreements 
with federal 
government 

specified educational institu­
tions; and 

(q) respecting any matter necess­
ary or advisable to carry out 
effectively the intent and 
purpose of this Act. 

(2) The Lieutenant-Governor in 
Council may, in regulations made under 
subsection (1), provide that any person 
who fails to comply with or otherwise 
contravenes any specified provision of 
the regulations is guilty of an offence 
and the Lieutenant-Governor in Counci 1 
may prescribe penal ties to which such 
person is liable, on summary conviction, 
for failing to comply with or otherwise 
contravening such provision of the 
regulations. 

(3) Regulations may be made under 
this section with retroactive effect to 
September 1, 1982 so long as they are 
made not later than twelve months after 
this Act is assented to. 

4. ( 1) Subject to the approval of 
the Lieutenant-Governor in Council, the 
Minister may enter into agreements with 
the Government of Canada or any agency 
thereof or any of them providing for 

(a) joint undertaking, by the 
Government of the province or 
any agency thereof with the 
Government of Canada or any 
agency thereof or by any of 
them, of projects for the 
encouragement of or assistance 
to students in or from the 
province, or both such encour­
agement and assistance, or 
relating to any aspect of the 
matters entrusted to the 
Minister by or under this Act; 
or 
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Further 
agreements 

Amending 
agreements 

(b) the payment to or by the 
province of contributions in 
respect of the cost of any 
projects referred to in para­
graph (a). 

(2) For the purpose of assisting 
the development of educational 
opportunities with respect to students 
in or from the province and improving 
the standard of post-secondary education 
in the province or for any of the 
purposes of this Act, and subject to the 
approval of the Lieutenant-Governor in 
Council, the Minister may cause to be 
prepared and undertaken by the 
Government of the province or with the 
Government of Canada, programmes of 
research and investigation, and may 
co-ordinate such programmes with other 
similar programmes being undertaken in 
the province or elsewhere in Canada. 

5. Subject to the approval 'of the 
Lieutenant-Governor in Council, the 
Minister may 

(a) enter into any agreement for 
promoting the objects of this 
Act, including, without limit­
ation of the foregoing, agree­
ments with educational insti­
tutions or any other person; 
or 

(b) enter into any agreement for 
which no specific provision is 
made elsewhere in this Act 
which the Minister deems 
necessary or desirable for the 
purpose of exercising or dis­
charging his or her powers, 
duties or functions. 

6. Power to enter into an agree­
ment under this Act shall include power 
to implement the agreement and to amend 
it from time to time, but approval of 
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Payments not 
assignable 

Re overpay­
ment 

the Lieutenant-Governor 
any amending agreement 
like manner as for the 
ment. 

in Council for 
is required in 
original agree-

7. No amount of money payable 
under this Act or the regulations shall' 
be assigned, charged, alienated, attach­
ed, or anticipated or given as security, 
and any transaction purporting to 
assign, charge, alienate, attach, antic­
ipate or give as security any such 
amount is void. 

8. ( 1) A person who receives or 
obtains any amount of money under this 
Act or the regulations to which that 
person is not entitled or an amount of 
money in excess of the sum to which that 
person is entitled, shall forthwith 
return the cheque or the amount thereof, 
as the case may be, to the Minister. 

(2) A person on account or in 
respect of whom any amount of money is 
paid under this Act or the regulations 
when such a person is not entitled to 
have such amount of money so paid or on 
account or in respect of whom an amount 
of money in excess of the sum which that 
person is entitled to have paid is paid, 
shall forthwith pay over the amount 
thereof to the Minister. 

( 3) Where a person receives or 
obtains any amount of money referred to 
in subsection (1) or on account or in 
respect of whom any amount of money 
referred to in subsection ( 2) is paid, 
the amount thereof is a civil debt owing 
from such person to the Minister and the 
Minister may sue for and recover such 
amount as such civil debt. 

( 4) Notwithstanding subsection 
(3), where a person referred to in sub­
section (1) or (2) is Qr subsequently 
becomes entitled to any amount of money 
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No right to 
payments 

Consolidated 
Revenue Fund 

Off enc es 

under this Act or any other amount o.f 
money from the Government of the prov­
ince, the amount of indebtedness 
referred to in subsection (3) may be 
deducted and retained by the Minister 
from the amount of money to which that 
person is or becomes entitled under this 
Act or otherwise from the Government of 
the province. 

(5) Subsections (1) to (4) shall 
apply, notwithstanding the fact that any 
person referred to in any of those 
subsections is liable to be, has been or 
it is intended that the person shall be, 
prosecuted for an offence arising out of 
his or her receipt or obtaining of any 
amount of money referred to in 
subsection ( 1) or on account of or in 
respect of whom any amount of money 
referred to in subsection (2) is paid. 

9. No person is entitled as a 
matter of right to receive or obtain or 
have paid on account of or in respec~ of 
that person any amount of money author­
ized by or under this Act or the regula­
tions. 

10. Any payments required to be 
made by the Minister or by or on behalf 
of Her Majesty in right of the province 
pursuant to any agreement entered into 
under this Act or .in carrying out the 
provisions of this Act or the regula­
tions shall be paid by the Minister out 
of the Consolidated Revenue Fund of the 
province, and any amounts of money paid 
to or recovered by the Minister under 
the provisions of this Act or the 
regulations shall be paid into the 
Consolidated Revenue Fund. 

11.(1) A person shall not knowing­
ly receive or obtain any amount of money 
under this Act or the regulations to 
which that person is not entitled. 
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Actions in 
Attorney 
General's 
name 

Penalty 

(2) A person shall not knowingly 
benefit from the payment of any amount 
of money paid on account of or in 
respect of that person under this Act or 
the regulations when that person is not 
entitled to so benefit. 

(3) A person shall not knowingly 
aid or abet another person to receive or 
obtain any amount of money under this 
Act or the regulations to which that 
other person is not entitled. 

( 4) A person shall not knowingly 
aid or abet another person to benefit 
from the payment of any amount of money 
under this Act or the regulations when 
such other person is not entitled to so 
benefit. 

12. All actions, suits and other 
proceedings taken by the Minister for 
the enforcement of any agreement or for 
the recovery of any amount of money 
under this Act or for the recovery of 
damages in tort or arising out of con­
tract shall be instituted in the name of 
Her Majesty's Attorney General for the 
province. 

13. Any person who fails to comply 
with or otherwise contravenes any of the 
provisions of this Act or the regula­
tions is guilty of an offence and every 
person who is guilty of an offence is, 
where no penalty is specifically provid­
ed in this Act or the regulations, 
liable on summary conviction in the case 
of a first conviction to a fine not 
exceeding one thousand dollars and in 
the case of a second or subsequent 
conviction for a similar offence to a 
fine not exceeding two thousand dollars 
or in either case, to imprisonment for a 
term not exceeding three months. 
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RSN c.386 
Repealed 

Commencement 

14. The University Fees and Allow­
ances Act is repealed. 

15. This Act 
come into force on 
September, 1982. 
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CHAPTER 27 

AN ACT TO AMEND THE PRISONS ACT, THE 
ROYAL NEWFOUNDLAND CONSTABULARY ACT 
AND THE ST. JOHN'S FIRE DEPARTMENT 

ACT, 1972 

(Assented to June 17, 1986) 

Analysis 

Section: Section: 

1. 

2. 

THE PRISONS ACT 
S.10 Arndt. 
Regulations 
THE ROYAL NEWFOUNDLAND 
CONSTABULARY ACT 
S.28 Arndt. 
Regulations 

3. 

THE ST. JOHN'S 
FIHE DEPARTMENT 
ACT, 1972 
S.28 Arndt. 
Regulations 

Be it enacted by the Lieutenant-Governor and House of 
Assembly in Legislative Session convened, as follows: 

THE PRISONS ACT 

RSN 1970 c.305 1.(1) Paragraph (q) of subsection 
as amended (1) of section 10 of The Prisons Act is 

repealed and the following substituted: 

"(q) providing for the summary 
trial, by a disciplinary tri­
bunal, of members of the staff 
or prisoners charged with 
offences against the regula t­
ions and of members of the 
staff charged with offences 
against the rules made under 
subsection (3); 

(q.1) respecting the composition of 
a disciplinary tribunal re­
ferred to in paragraph (q); 
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Royal Newfoundland Constabulary 
(Amendment) Act and The St. John's 
Fire Department (Amendment) Act, 1972 

(q.2) providing for the compulsory 
attendance of the accused and 
of witnesses and providing for 
the administration of oaths;". 

(2) Paragraph (t) of subsection 
(1) of section 10 of the said Act is 
repealed and the following substituted: 

"(t) providing for an appeal from a 
decision of a disciplinary 
tribunal constituted under the 
regulations; and". 

THE ROYAL NEWFOUNDLAND 
CONSTABULARY ACT 

RSH 1970 c. 58 2. ( 1) Subparagraph ( i) of para-
as amended graph (h) of subsection (1) of section 

28 of The Royal Newfoundland Constabu­
lary Act is repealed and the fol.lowing 
substituted: 

"(i) providing for the summary 
trial, by a disciplinary tri­
bunal, of members charged with 
offences against the regula t­
ions, 

( i.1) respecting the 
a disciplinary 
ferred to in 
(i),". 

composition of 
tribunal re­
subparagraph 

(2) Paragraph (i) of subsection 
( 1) of sec ti on 28 of the said Act is 
repealed and the following substituted: 

"(i) providing for an appeal from a 
decision of a disciplinary 
tribunal constituted under the 
regulations;". 

( 3) Subsection ( 6) of section 28 
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Royal Newfoundland Constabulary 
(Amendment) Act and The St. John's 
Fire Department (Amendment) Act, 1972 

of the said Act is amended by striking 
out the word "member" and subs ti tu ting 
the words "member of a disciplinary 
tribunal". 

THE ST. JOHN'S FIRE DEPARTMENT 
ACT, 1972 

1972 No. 12 
as amended 

3.(1) Paragraph (h) of subsection 
(1) of section 28 of The St. John's Fire 
Department Act, 1972 is amended by stri­
ki_ng out the words "by a member or mem­
bers, designated in the regulations by 
rank, name or otherwise howsoever" and 
substituting the words "by a disciplin­
ary tribunal". 

(2) Paragraph (i) of subsection 
( 1) of se.ction 28 of the said Act is 
repealed and the following substituted: 

" ( i) respecting the composition of 
a disciplinary tribunal re­
f erred to in paragraph (h); 

(i.1) providing for an appeal from a 
decision of a disciplinary 
tribunal constituted under the 
regulations;". 

(3) Paragraph (b) of subsection 
(7) of section 28 of the said Act is 
repealed and the following substituted; 

"(b) at the time and place appoint­
ed in the written charge the 
accused shal 1 be brought be­
fore the disciplinary tribunal 
that is to try the offence;". 

(4) Paragraph (e) of subsection 
( 7) of section 28 of the said Act is 
amended by striking out the words "mem-
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(Amendment) Act and The St. John's 
Fire Department (Amendment) Act, 1972 

ber or members" and substituting the 
words "di.sciplinary tribunal". 

( 5) Paragraph (h) of subsection 
(7) of section 28 of the said Act is 
amended by striking out the words "the 
member or members presiding at the 
trial" and substituting the words "a 
disciplinary tribunal". 

(6) Subsection (8) of section 28 
of the saicl Act is repealed and the 
following substituted: 

"(8) A member of a disciplin­
ary tribunal appointed under the 
regulations has all the powers that 
are or may be conferred on a Com­
missioner by or under The Public 
Enquiries Act and a disciplinary 
tribunal is deemed to be an "in­
vestigating body" for the purposes 
of The Evidence (Public Investigat­
ions) Act.". 
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CHAPTER 28 

AN ACT TO AMEND THE INCOME TAX ACT 

(Assented to June 17, 1986) 

Analysis 

Section: 

1. S. 4 Arndt. 
Income outside 
province 

2. S.4(5) Amdt. 
Foreign tax credits 

3. S.5(4) Arndt. 
Corporation tax 

4. S.10(1) Amdt. 
Returns on pre­
scribed form 

5. S.12 Arndt. 
Rules re assessment 

6 • S • 13 Amd t . 
Withholding 

7. S.14(1) Arndt. 
Farmers and fisher­
men 

8 • S • 1G Amd t . 
Payment by corpor­
ation 

9. S.19(7.1) Added 
Interest 

10. S.19(1) R&S. 
Interest 

11. S.19(2.1) Added 
Interest 

12. S.22 Arndt. 
Interest on overpay­
ments 

Section: 

13. S.22(6) R&S. 
Definition of over­
payment 

14. s.22 Arndt. 
Refunds & assessment 

15. S.23(5) R&S. 
Objection to assess­
ments 

lG. S.24 Arndt. 
Appeal 

17. S.30 Arndt. 
Security for payment 
of taxes 

18. S.35 Arndt. 
Garnishment 

19. Ss. Added 
35.1 Acquisition of 

debtor's pro­
perty 

35.2 Payment of mon­
eys seized from 
tax debtor 

20. S.38(8) R&S. 
Assessment for 
amount withheld 

21. S.38(6) Arndt. 
Penalty 

22. S.38.1 Added 
Liability of 
directors 

Be it enacted by the Lieutenant~Governor and House of 
Assembly in Legislative Session convened, as follows: 
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RSN 1970 
c.163 as 
amended 

The Income Tax (Amendment) Act Chapter 28 

1.(1) Section 4 of The Income Tax 
Act is amended by adding immediately 
after subsection (2.2) the following: 

" ( 2. 3) For the 1982 taxation 
year, the tax payable by an indiv­
idual described in paragraph (a) of 
subsection (2) of section 4 for the 
year is the amount equal to the 
aggregate of 

(a) the amount determined 
under subsection ( 2) for 
the year; and 

(b) an amount that bears the 
same relation to the 
product of the amount 
added under subsection 
(2) of section 120.1 of 
the Federal Act for the 
year by the percentage 
specified in subsection 
(3) for the year that his 
or her income earned in 
the taxation year outside 
the province bears to his 
or her income for the 
year. 

( 2. 4) For the 1982 taxation 
year, the tax payable by an indivi­
dual described in paragraph (b) of 
subsection (2) of section 4 for the 
year is the amount by which 

(a) the amount determined 
under subsection (2) for 
the year 

exceeds 

( b) an amount that bears the 
same relation to the 
product of the amount 
added under subsection 
(2) of section 120.1 of 
the Federal Act for the 
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year by the percentage 
specified in subsection 
(3) for the year t~at his 
or her income earned in 
the taxation year in the 
province bears to his or 
her income for the year. 

( 2. 5) An indi victual to whom 
section 3 is applicable for a tax­
a ti.on year is deemed to have paid 
on account of his or her tax for 
the year an amount equal to the 
product of 

(a) an amount that bears the 
same relation to the 
excess determined under 
subsection (4) of section 
120.l of the Federal Act 
for the year that his or 
her income earned in the 
taxation year in the 
province bears to his or 
her income for the year 

multiplied by 

(b) the percentage specified 
in subsection (3) for the 
year." 

(2) Paragraph (b) of subsection 
(5) of section 4 of the said Act is 
repealed and the following substituted: 

"(b) that proportion of the tax 
otherwise payable under this 
Act for that taxation year, 
not including the tax payable 
under subsection (2.1), that 

(i) the aggregate of the 
taxpayer's incomes from 
sources in that country, 
excluding any portion 
thereof that was deduct­
ible by the taxpayer for 
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the year under subpara­
graph (i) of paragraph 
(f) of subsection (1) of 
section 110 of the Feder­
al Act, 

(A) for that year, if 
sec ti on 114 of the 
Federal Act is not 
applicable, or 

(B) if section 114 of the 
Federal Act is appli­
cable , for the per­
iod or periods in the 
year ref erred to in 
paragraph (a) there­
of, 

on assumption that 

(C) no businesses were 
carried on by the 
taxpayer in that 
country, and 

(D) no amount was deduct­
ed under subsection 
(5) of section 91 of 
the Federal Act in 
computing his or her 
income for that year 

is of 

(ii) the taxpayer's income 
earned in Newfoundland 

464 

(A) in the year if sect­
ion 114 of the Feder­
al Act is not appli­
cable, or 

(B) if section 114 of the 
Federal Act is appli-
cable , in the period 
or periods of ;the 
year ref erred to in 



l98G The Income Tax (Amendment) Act Chapter 28 

paragraph (a) there­
of, 

minus any amounts deduct­
ible by the taxpayer 
under paragraph (f) of 
subsection (1) of section 
110~ section 110.l, para­
graph (b) of subsection 
(1) of section 111 or 
section 112 of the Feder­
al Act for the year or 
such period or periods, 
as the case may be." 

(3) Section 4 of the said Act is 
amended by adding immediately after 
subsection (5) the following: 

" ( 5. 1) For the purposes of 
subsection (5), "tax payable" and 
"tax otherwise payable" means the 
amount that would, but for section 
120 .1 of the Federal Act, be the 
tax otherwise payable under this 
Act." 

(4) Subject to subsection (5) of 
this section, subsections (1), (2) and 
( 3) of this section are applicable to 
the 1982 and subsequent taxation years. 

(5) Subsection (2.5) of section 4 
of the said Act as enacted by subsection 
(1) of this section is applicable to the 
1983 and subsequent taxation years. 

2. ( 1) Subparagraph ( i) of para­
graph (b) of subsection (5) of section 4 
of the said Act is amended by striking 
out the word "and" at the end of clause 
(C), by adding the word "and" at the end 
of clause (D) and by adding thereto 
illlP.lediately after clause (D) the follow­
ing: 

"(E) his income from employment in 
that country was not from a 
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source in that country to the 
extent of the lesser of the 
amounts determined in respect 
thereof under paragraphs (c) 
and (d) of subsection (1) of 
section 122.3 of the Federal 
Act for the year,". 

(2) All that portion of subpara­
graph (ii) of paragraph (b) of subsect­
ion (5) of section 4 of the said Act 
following clause (8) is repealed and the 
following substituted: 

"minus any amounts deductible under 
paragraph (d) of subsection (1) of 
section 110, section 110.1, para­
graph (b) of subsection (1) of 
section 111 or section 112 of the 
Federal Act for the year or such 
period or periods, as the case may 
be.". 

(3) Subsections (1) and (2) are 
applicable to the 1984 and subsequent 
taxation years. 

3. ( 1) Paragraph (a) of subsection 
( 4) of sect ion 5 of the said Act is 
repealed and the following substituted: 

" (a) ten per cent of an amount 
calculated by allocating to 
the province, on the same 
basis as set out under the 
regulations made under para­
graph (a) of subsection (4) of 
section 124 of the Federal Act 
that is the least of the amou­
nts calculated under para­
graphs (a), (b) and (c) of 
subsection (1) of section 125 
of the Federal Act and allowed 
for the purposes of subsection 
(1) of section 125 of the 
Federal Act; and". 
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to 
(2) 

the 
Subsection ( 1) is applicable 

1985 and subsequent taxation 
years. 

4.(1) Subsection (1) of section 10 
of the said Act is amended by striking 
out all that portion of subsection (1) 
preceding paragraph (a) and by substit­
uting the following: 

to 

"10.(1) A return for each 
taxation year in the case of a 
corporation (other than a corporat­
ion that was a registered charity 
tllroughou t the year) and for each 
taxation year for which a tax is 
payable, or would be payable if 
this Part were read without refer­
ence to sections 127.2 and 127.3 of 
the Federal Act, in the case of an 
individual shall, without notice or 
demand therefor, be filed with the 
Minister of Finance in prescribed 
forhl and containing prescribed 
information,". 

(2) 
the 

Subsection ( 1) is applicable 
1983 and subsequent taxation 

years. 

5.(1) Subparagraph (ii) of para­
graph (a) of subsection ( 4) of section 
12 of the said Act is amended by strik­
ing out the words "four years" and by 
substituting the words "three years". 

(2) Paragraph (b) of subsection (4) 
of section 12 of the said Act is amended 
by striking out the words "four years" 
and by substituting the words "three 
years". 

(3) Subsection (4A) of section 12 
of the said Act is amended by striking 
out all that portion of su·bsection ( 4A) 
preceding paragraph (a) and by substit­
uting the following: 
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" ( 4A) Notwithstanding sub-
section (4), there shall not be 
included in computing the income of 
a taxpayer, for the purposes of any 
reassessment, additional assessment 
or assessment of tax, interest or 
penal ties under this Part that is 
made after the expiration of three 
years from the day referred to in 
subparagraph (ii) of paragraph (a) 
of subsection (4), any amount that 
was not included in his or her 
income for the purposes of an asse­
ssment of tax made before the ex­
piration of three years from that 
day and". 

( 4) Section 12 of the said Act is 
further amended by adding immediately 
after subsection (4A) the following: 

" ( 4B) Where the Minister of 
Finance would, but for this sub­
section, be entitled to reassess, 
make an additional assessm~nt or 
assess tax, interest or penal ties 
by virtue only of the filing of a 
waiver under subparagraph (ii) of 
paragraph (a) of subsection (4), 
the Minister of Finance may not 
make such reassessment, additional 
assessment or assessment after the 
day that is six months after the 
date on which a notice of revocat­
ion of the waiver in prescribed 
form is filed.". 

(5) Subsections (1), (2) and (3) 
are applicable to the 1983 and subseq­
uent taxation years. 

( G) Subsection ( 4) is applicable 
after February 15, 1984. 

6.(1) Subsection (1) of section 13 
of the said Act is amended by deleting 
all that portion of subsection (1) that 
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precedes paragraph(b) and by substitut­
ing the following: 

"13.(1) Every person paying at 
any time in a taxation year 

(a) salary or wages or other 
remuneration;". 

(2) Paragraph (i) of subsection 
(1) of section 13 of the said Act is 
repealed and the following substituted: 

"(i) a training allowance 
under the National 
Training Act (Can­
ada);". 

( 3) Subsection ( 1) of section 13 
of the said Act is amended by deleting 
all that portion of subsection (1) that 
follows paragraph (k) and by substitut­
ing the following: 

"(l) a payment out of or 
under a registered re­
tirement income fund; 

(m) an amount as a benefit 
under the Labour Adjust­
ment Benefits Act (Can­
ada); or 

(n) one or more amounts to an 
individual who has elected 
for the year in prescribed 
form in respect of all 
such amounts, 

shall deduct or withhold therefrom 
such amount as may be determined in 
accordance with prescribed rules 
and shall, at such time as may be 
prescribed, remit that amount to 
the Minister of Finance on account 
of the payee's tax for the year 
under this Act.". 
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(4) Subsection (2) of section 13 
of the said Act is repealed and the 
following substituted: 

"(2) Where amounts have been 
deducted or withheld under this 
section from the remuneration or 
other payments received by an indiv­
idual in a taxation year, if the 
total of such amounts is equal to or 
greater than three-quarters of the 
tax payable for the year, the indiv­
idual shall on or before April 30 in 
the next year, pay to the Minister 
of Finance the remainder of his or 
her tax for the year as estimated 
under section 11." 

(5) Subsections (1) and (4) of 
this section are applicable after March 
29' 1983. 

(6) Subsection (2) of this section 
is applicable after August 1, 1982: 

(7) Subsection (3) of this section 
is applicable after March 29, 1983 ex­
cept that paragraph (m) of subsection 
(1) of section 13 of the said Act, as 
enacted by subsection (3) of this sect­
ion, is applicable with respect to amou­
nts paid after 1981, except that in its 
application to payments made after Nov­
ember 12, 1981 in respect of a terminat­
ion of an office of employment that 
occurred on or before that date, that 
paragraph shall be read as follows: 

"(m) a termination payment;". 

7.(1) Subsection (1) of section 14 
of the said Act is amended by striking 
out al 1 that portion of subsection ( 1) 
preceding paragraph (a) and by substit­
uting the following: 

"14. (1) 
whose chief 
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farming or fishing, other than an 
individual to whom subsection (2) 
of section 13 applies, shall pay to 
the Minister of Finance". 

(2) This section is applicable 
after March 29, 1983. 

8. ( 1) Section 16 of the said Act 
is amended by adding immediately after 
subsection (5) the following: 

to 

( 5. 1) Where the tax payable 
under this Part (computed without 
reference to sections 127.2 and 
127.3 of the Federal Act) by a 
corporation for a taxation year or 
its first instalment base for the 
year is not more than $1000, the 
corporation may, instead of paying 
the instalments required by para­
graph (a) of subsection (1) for the 
year, pay to the Minister of Finan­
ce, pursuant to paragraph (b) of 
subsection ( 1), all of its tax as 
estimated by it under section 11 
for the year.". 

(2) 
the 

Subsection (1), is applicable 
1984 and subsequent taxation 

years. 

9.(1) Section 19 of the said Act is 
amended by adding immediate 1 y after 
subsection (7) the following: 

"(7.1) Notwithstanding any 
other provision in this section, 
where the tax payable under this 
Act by a taxpayer for a taxation 
year is increased by virtue of an 
adjustment of an income or profits 
tax payable by the taxpayer to the 
government of a country other than 
Canada or to the government of a 
state, province or other political 
subdivision of any such country, no 
interest is payable, in respect of 
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such increase in the taxpayer's tax 
payable, for the period ending 
ninety days after the day on which 
the taxpayer is first notified of 
the amount of the adjustment.". 

(2) This section is applicable 
with respect to notifications made after 
1980. 

10. (1) Subsection (1) of section 
19 of the said Act is repealed and the 
following substituted: 

"19.(1) Where at any time 
after the day on or before which a 
return of a taxpayer's income was 
required to be filed under this Act 
for a taxation year, 

(a) the amount of his or her 
tax payable for the year 
under this Act 

exceeds, 

(b) the aggregate of all amou­
nts each of whi_ch is an 
amount paid at or before 
that time on account of 
his or her tax payable and 
applied as at that time by 
the Minister of Finance 
against the taxpayer's 
ltability for an amount 
payable under this Act for 
the year, 

the person liable to pay the tax 
shall pay interest on such excess, 
for the period after April 19, 1983 
during which it is outstanding, at 
such rates per annum as are prescr­
ibed and are in effect from time to 
time during the period for the 
purposes of subsection (1) of sect­
ion lGl of the Federal Act.". 
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(2) Subsection (1) is applicable 
after April 19, 1983. 

11. ( 1) Section 19 of the said Act 
is amended by adding immediately after 
subsection (2) the following: 

to 

"(2.1) Where the aggregate of 
al 1 amounts each of which is an 
amount of interest payable by a 
taxpayer under subsection (2) or 
under subsection (2) of section 161 
of the Federal Act does not exceed 
twenty-five dollars for a taxation 
year, the Minister of Finance shall 
not assess such interest.". 

(2) 
the 

Subsection ( 1) is applicable 
1984 and subsequent taxation 

years. 

12.(1) Subsection (3) of section 
22 of the said Act is repealed and the 
following substituted: 

" ( 3) Where an amount in res­
pect of an overpayment for a taxat­
ion year is refunded, or applied 
under this section on other liabil­
ity, interest at the rate per annum 
prescribed for the purpose of sub­
section (3) of section 1G4 of the 
Federal Act shall be paid or appl­
ied thereon for the period beginn­
ing with the latest of 

(a) the day when the overpay­
ment arose; 

(b) the day on or before which 
the return of income for 
the year was required to 
be filed or would have 
been required to be filed 
if tax were payable for 
the year; and 
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(c) the day when the return of 
income for the year was 
actually filed, 

and ending with the day of refund­
ing or application aforesaid, un­
less the amount of the interest so 
calculated is less than one dollar, 
in which event no interest shall be 
paid or applied under this subsect­
ion. 

( 3. 1) Where, at any particu­
lar time, interest has been paid 
to, or applied to a liability of, a 
taxpayer pursuant to subsection (3) 
in respect of an overpayment and it 
is determined at a subsequent time 
that the actual overpayment was 
less than the overpayment in respe­
ct of which interest was paid or 
applied, the fol lowing rules app­
ly: 

1. The amount by which the 
interest that has been paid or 
applied exceeds the interest, if 
any, computed in respect of the 
amount that is determined at the 
subsequent time to be the actual 
overpayment shall be deemed to be 
an amount (in this subsection re­
ferred to as "the amount payable") 
that became payable under this Act 
by the taxpayer at the particular 
time. 

2. The taxpayer shall pay 
interest, at the rate prescribed 
for the purposes of subsection (1) 
of section 161 of the Federal Act, 
on the amount payable for the per­
iod beginning at the particular 
time and ending on the date of 
payment. 

3. The Minister of Finance may 
at any time assess the taxpayer in 

474 



1980 The Income Tax (Amendment) Act Chapter 28 

respect of the amount payable and, 
where the Minister of Finance makes 
such an assessment, the provisions 
of this Act are applicable, with 
such modifications as the circum­
stances require, jn respect of the 
assessrnen t as though it had been 
made under section 12 of this 
Act.". 

(2) Subsection (1) is applicable 
with respect to interest paid or applied 
after April 19, 1983. 

13. (1) Subsection (6) of section 
22 of the said Act is repealed and the 
following substituted: 

to 

"(6) In this section, "over­
payment" of a taxpayer for a taxat­
ion year means the aggregate of all 
amounts paid on account of his or 
her tax under this Act for the year 
minus all amounts payable by him or 
her under this Act for the year.". 

(2) 
the 

Subsection ( 1) is appUcable 
1983 and subsequent taxation 

years. 

14. (1) Subsecti.ons (1) and (2) of 
section 22 of the said Act are repealed 
and the following substituted: 

"22.(1) If the return of a 
taxpayer's income for a taxation 
year has been made within three 
years from the end of the year, the 
Minister of Finance 

(a) may, on or after mailing 
notice of assessment for 
the year, refund, without 
application therefor, any 
overpayment made on acco­
unt of the tax; and 
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(b) shall, with all due dis­
patch, make such a refund 
after mailing the notice 
of assessment if applicat­
ion therefor has been made 
in writing by the taxpayer 
within three years from 
the end of the year. 

(2) Instead of making a re­
fund or repayment that might other­
wise be made under this section, 
the Minister of Finance may, where 
the taxpayer is liable or about to 
become liable to make any payment 
under this Act, apply the amount of 
the refund or overpayment to that 
other liability and notify the 
taxpayer of that action.". 

(2) Section 22 of the said Act is 
further amended by adding immediately 
after subsection (4) the following: 

"(4.1) Where the Supreme Court 
of Newfoundland or the Supreme 
Court of Canada has, on the dispos­
ition of an appeal in respect of 
taxes, interest or a penalty pay­
able under this Act by a taxpayer 
resident in Canada, 

(a) referred an 
back to the 
Finance for 

assessment 
Mini.ster of 

reconsiderat-
ion and reassessment; 

(b) varied or vacated an asse­
ssment; or 

(c) ordered the Minister of 
Finance to repay tax, i.n­
terest or penalties, 

the Minister of Finance 
due dispatch, whether or 
appeal from the decision 
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Court has been or may be institut­
ed, 

(d) where the assessment has 
been referred back to him 
or her, reconsider the 
assessment and make a 
reassessment in accordance 
with the decision of the 
Court, unless otherwise 
directed in writing by the 
taxpayer; 

(e) refund any overpayment 
resulting from the variat­
ion, vacation or reassess­
ment; and 

( f) where paragraph ( c) is 
applicable, repay any tax, 
interest or penalties as 
ordered, 

and the Minister of Finance may 
repay any tax, interest or penalt­
ies or surrender any security acce­
pted therefor by him or her to any 
other taxpayer who has filed an 
objection or instituted an appeal 
if, having regard to the reasons 
given on the disposition of the 
appeal, he or she is satisfied that 
it would be just and equitable to 
do so, but for greater certainty, 
the Minister of Finance may, in 
accordance with the provisions of 
this Act, The Judicature Act or the 
Supreme Court Act (Canada) as they 
relate to appeals from decisions of 
the Supreme Court of Newfoundland, 
appeal from the decision of the 
Court notwithstanding any variation 
or vacation of any assessment by 
the Court or reassessment made by 
the Minister of Finance under para­
graph (d), and any such appeal from 
a decision of the Supreme Court of 
Newfoundland shall proce~d as if it 
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were an appeal from the assessment 
that was referred back, varied or 
vacated.". 

( 3) Subsection ( 1) of section 22 
of the said Act as enacated by subsect­
ion ( 1) of this section, is applicable 
with respect to refunds for the 1983 and 
subsequent ta*ation years. 

(4) Subsection (2) of section 22 
of the said Act, as enacated by subsect­
ion ( 1) of this section and subsection 
(2) of this section are applicable after 
February 15, 1984. 

15. (1) Subsection (5) of section 
23 of the said Act is repealed and the 
following substituted: 

"(5) A reassessment made by 
the Minister of Finance pursuant to 
subsection (3) is not invalid by 
reason only of not having been made 
within three years from the day of 
mailing of a notice of an original 
assessment or of a notification 
described in subsection (4) of 
section 12.". 

(2) Subsection (1) is applicable 
with respect to the 1983 and subsequent 
taxation years. 

lG.(l) Paragraph (b) of subsection 
( 1) of section 24 of the said Act is 
repealed and the following substituted: 

"(b)ninety days have elapsed 
after service Of notice of 
objection and the Minister 
of Finance has not notif­
ied the taxpayer that the 
Minister has vacated or 
confirmed the assessment 
or reassessed,". 
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(2) Subsection (1) is applicable to 
notices of objection served after the 
day on which this Act is assented to. 

17.(1) Subsection (3) of section 
30 of the said Act is repealed and the 
following substituted: 

"(3) The Minister of Finance 
may, if the Minister considers it 
advisable in a particular case, 
accept security for payment of any 
amount that is or may become pay­
able under this Act. 

(3.1) Where at any time a 
taxpayer requests in writing that 
the Minister of Finance surrender 
any security accepted by the Minis­
ter of Finance under subsection 
( :3), the Minister of Finance shall 
surrender the security to the ex­
tent that the amount thereof ex­
ceeds the ar.1oun t for which the 
security was accepted that is pay­
able at that time.". 

( 2) Subsection ( 1) is applicable 
after February 15, 1984. 

18.(1) Subsections (1) and (1.1) 
of section 35 of the said Act are re­
pealed and the following substituted: 

"35. ( 1) I/here the .Minister of 
Finance has knowledge or suspects 
that a person is or will be, within 
ninety days, liable to make a pay­
ment to another person who is liab­
le to make a payment under this Act 
(in this section referred to as the 
"tax debtor"), the Minister may, by 
registered letter or by a letter 
served personally, require that 
person to pay forthwith, where the 
moneys are immediate 1 y payable, 
and, in any other case, as and when 
the moneys become payable, the 
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moneys otherwise payable to the tax 
debtor in whole or in part to the 
!.Hoister of Finance on account of 
the tax debtor's liability under 
this Act. 

(1.1) Without limiting the 
generality of subsection (1), where 
the Minister of Finance has know­
ledge or su~pects that within nine­
ty days 

(a) a bank, credi.t union, 
trust company or other 
similar person (in this 
section referred to as the 
"institution") will loan 
or advance moneys to, or 
make a payment on behalf 
of, or make a payment in 
respect of a negotiable 
Jnstrument Jssued by, a 
tax debtor who is indebted 
to the institution and who 
has granted security in 
respect of the indebted­
ness; or 

(b) a person, other t~an an 
institution, will loan or 
advance moneys to, or make 
a payment on behalf of, a 
tax debtor who the Minis­
ter of Finance knows or 
suspects 
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Acquisition 
of debtor's 
property 

the Minister may, by registered 
letter or by a letter served per­
sonally, require the institut~on or 
person, as the case may be, to pay 
in whole or in part to the Minister 
of Finance on account of the tax 
debtor's liability under this Act 
the moneys that would otherwise be 
so loaned, adva~ced or paid and any 
moneys so paid to the Minister of 
Finance shall be deemed to have 
been loaned, advanced or paid, as 
the case may be, to the tax debt­
or." 

(2) Subsection (4.1) of section 35 
of the said Act is repealed and the 
following substituted: 

"(4.1) Every institution or 
person that fails to comply with a 
requirement under subsection ( 1.1) 
with respect to moneys to be loan­
ed, advanced or paid is liable to 
pay to Her Majesty in right of the 
province an amount equal to the 
lesser of 

(a) the aggregate of moneys so 
loaned, advanced or paid; 
and 

(b) the amount that the insti­
tution or person was requ­
ired under that subsection 
to pay to the Minister of 
Finance." 

(3) This section is applicable 
after March 29, 1983. 

19.(1) The said Act is amended by 
adding immediately after sect ion 35 the 
following: 

"35 .1 For the pu.rpose of 
collecting debts owed by a person 
to Her Majesty in right of the 
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Payment of 
moneys seized 
from tax 
debtor 

province under this Act, the Minis­
ter of Finance may purchase or 
otherwise acquire any interest in 
the person's property that the 
Minister of Finance is given a 
right to acquire in legal proceed­
ings or under a court order or that 
is offered for sale on redemption 
and may dispose of any interest so 
acquired in such a manner as he 
considers reasonable. 

35.2(1) Where the Minister of 
Finance has knowledge or suspects 
that a person is holding moneys 
that were seized by a police offi­
cer in the course of administering 
or enforcing the criminal law of 
Canada from another person who is 
liable to make a payment under this 
Act (in this section referred to as 
the "tax debtor") and that are 
restorable to the tax debtor, the 
Minister may, by registered letter 
or by a letter served personally, 
require that person to turn over 
the moneys otherwise restorable to 
the tax debtor in whole or in part 
to the Minister of Finance on acco­
unt of the tax debtor's liability 
under this Act. 

(2) The receipt of the Minis­
ter of Finance for moneys turned 
over as required by this section is 
a good and sufficient discharge of 
the requirement to restore the 
moneys to the tax debtor to the 
extent of the amount so .turned 
over.". 

(2) This section is applicable 
after March 29, 1983. 

20. ( 1) Subsection ( 8) of section 
38 of the said Act is repealed and the 
following substituted: 
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Liability 
of d1rectors 

" ( 8) The M1 nister of Finance 
may assess any person for any amou­
nt that has been deducted or with­
held by that person under this Act 
or a regulation or that is payable 
by that person under this section, 
section 38.1 or 43 and, upon his or 
her sending a notice of assessment 
to that person, D1 visions I and J 
of the Federal Act are applicable 
mutatis mutandis.". 

( 2) Subsect.i on ( 1) is applicable 
after November 12, 1981. 

21. ( 1) Subsection ( 6) of section 
38 of the said Act is amended by strik­
ing out all that portion of subsection 
(S) that follows paragraph (b) and sub­
stituting the following: 

"together with interest on the 
amount that should have been de­
ducted or w1thheld, at the rate per 
annum prescribed for the purposes 
of subsection (8) of section 227 of 
the Federal Act.". 

( 2) Subsection ( 1) is applicable 
after February 15, 1984. 

22. ( 1) The sai.d Act is amended by 
adding immediately after section 38 the 
following: 

"38 .1 ( 1) Where a corpora ti on 
has failed to deduct or withhold an 
amount as required by section 13 or 
has failed to remit such an amount, 
the directors of the corporation at 
the time the corporation was requ­
ired to deduct or withhold the 
amount, or rem1t the amount, are 
jointly and severally liable, toge­
ther with the corpora ti on, to pay 
any amount that the corporation is 
liable to pay under this Act in 
respect of that amount, inc 1 udi ng 
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any interest or penal ties related 
thereto. 

(2) A director is not liable 
under subsection (1), unless 

(a) a certificate for the 
amount of the corporat­
ion's liability referred 
to in that subsection has 
been registered in the 
Trial Di vision under sub­
section (2) of section 33 
and execution for such 
amount has been returned 
unsatisfied in whole or in 
part; 

(b) the corporation has comm­
enced liquidation or dis­
solution proceedings or 
has been dissolved and a 
claim for the amount of 
the corporation's liabil­
ity referred to in that 
subsection has been proved 
within six months after 
the earlier of the date 
of commencement of the 
proceedings and the date 
of dissolution; or 

( c) the corporation has made 
an assignment or a receiv­
ing order has been made 
against it under the Bank-

· ruptcy Act and a claim for 
the amount of the corpor­
ation's liability referred 
to in that subsection has 
been proved within six 
months after the date of 
the assignment or recei v­
ing order. 

(3) A director is not liable 
for a failure under subsection (1) 
where the director exercised the 
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with 

degree of care, diligence and skill 
to prevent the failure that a rea­
sonably prudent person would have 
exercised in cooparable circumstan­
ces. 

( 4) No act ion or proceedings 
to recover any amount payable by a 
director of a corporation under 
subsection (1) shall be commenced 
more than two years after the dir­
ector last ceased to be a director 
of that corporation. 

(5) Where execution referred 
to in paragraph (a) of subsection 
(2) has issued, the amount recover­
able from a director is the amount 
remaining unsatisfied after execut­
ion. 

( G) \Vhere a director pays an 
amount in respect of a corporat­
ion's liability referred to in 
subsection ( 1) that is proved in 
liquidation, dissolution or bank­
ruptcy proceedings, the director is 
entitled to any preference that Her 
Majesty in right of the province 
would ha~e been entitled to had 
such amount not been so paid and, 
where a certificate that relates to 
such amount has been registered, 
the director is en ti tied to an 
assignment of the certificate to 
the extent of his or her payment 
which assignment the Minister of 
Finance is hereby empowered to 
make. 

(7) A director who has satis­
fied a claim under this section is 
entitled to contribution from the 
other directors who were liable for 
the claim.". 

(2) This section 
respect to amounts 
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deducted and remitted, or withheld and 
renitted, after November 12, 1981. 
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CHAPTER 29 

AN ACT TO IMPLEMENT THE CONVENTION BETWEEN 
CANADA AND THE UNITED KINGDOM OF GREAT 

BRITAIN AND NORTHERN IRELAND PROVIDING FOR 
THE RECIPROCAL RECOGNITION AND ENFORCEMENT 

OF JUDGMENTS IN CIVIL AND COMMERCIAL MATTERS 

(Assented to June 17, 1986) 

Analysis 

Section: Section: 

1. Short title 
2. Interpretation 

5. Notice of effective 
date 

3. Duty of Attorney 
General 

G. Regulations 
7. Conflict with other 

Act 4. Convention in force 
Schedule 

Be it enacted by the Lieutenant-Governor and House of 
Assembly in Legislative Session convened, as follows: 

Short 1. This Act may be cited as The 
title Canada and the United Kingdom ReciprocaT 

Recognition and Enforcement of Judgments 
Act. 

Interpretation 2. In this Act, "convention" means 

Duty of 
Attorney 
General 

the Convention for the Reciprocal 
Recognition and Enforcement of Judgments 
in Civil and Commercial Matters set out 
in the Schedule hereto. 

3. The Attorney General shall 

(a) request the Government of 
Canada to designate the 
province as a province to 
which the convention extends; 
and 
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Convention 
in force 

Notice of 
effective 
date 

Regulations 

Conflict. 
with other 
Act 

(b) determine the courts of the 
province to which application 
for registration of a judgment 
given by a court of the United 
Kingdom may be made and 
request the Government of 
Canada to designate those 
courts for the purpose of the 
convention. 

4. On, from and after the date the 
convention enters into force in respect 
of the province as determined by the 
convention, the convention is in force 
in the province and the provisions 
thereof are law in the province. 

5. The Attorney General shall 
cause to be published in the Gazette the 
date the convention comes into force in 
the province and the courts to which 
application for registration of a judg­
ment given by a court of the United 
Kingdom may be made. 

6. The Lieutenant-Governor in 
Council may make such regulations as are 
necessary to carry out the intent and 
purpose of this Act. 

7. Where there is a conflict be­
tween this Act and any other Act, this 
Act prevails. 
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CONVENTION BETWEEN CANADA AND THE UNITED 
KINGDOM OF GREAT BRITAIN AND NORTHERN IRELAND 
PROVIDING FOR THE RECIPROCAL RECOGNITION AND 

ENFORCEMENT OF JUDGMENTS IN CIVIL AND 
COMMERCIAL MATTERS 

Canada, 

and 

The United Kingdom of Great Britain and Northern 
Ireland, 

DESIRING to provide on the basis of reciprocity 
for the recognition and enforcement of judgments in 
civil and commercial matters; 

HAVE AGREED AS FOLLOWS: 

PART I 

DEFINITIONS 

ARTICLE I 

In this Convention 

(a) "appeal" includes any proceeding by way of 
discharging or setting aside a judgment or an 
application for a new trial or a stay of 
execution; 

(b) "the 1968 Convention" means the Convention of 
27th September 1968 on Jurisdiction and the 
Enforcement of Judgments in Civil and 
Commercial Matters as amended; 
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(c) "court of a Contracting State" means 

(i) in relation to the United Kingdom, any 
court of the United Kingdom or of any 
territory to which this Convention 
extends pursuant to Article XIII; 

(ii) in relation to Canada, the Federal Court 
of Canada or any court of a province or 
territory to which this Convention 
extends pursuant to Article XII, 

and the expressions 
Kingdom" and "court 
construed accordingly; 

"court of 
of Canada" 

the United 
shall be 

( d) "judgment" means any decision, however 
described (judgment, order and the like), 
given by a court in a ci vi 1 or commercial 
matter, and includes an award in proceedings 
on an arbi tra ti on if the award has become 
enforceable in the territory of origin in the 
same manner as a judgment given by a court in 
that territory; 

(e) "jud8ment creditor" means the person in whose 
favour the judgment was given, and includes 
his executors, administrators, successors and 
assigns; 

(f) "judgment debtor" means the person against 
whom the judgment was given and includes any 
person against whom the judgment is enforce­
able under the law of the territory of ori­
gin; 

(g) "original 
means the 
given; 

court" 
court 

in 
by 

relation to any judgment 
which the judgment was 

(h) "registering court" means a court to which an 
application for the registration of a judg­
ment is made; 
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(i) "territory of origin" means the territory for 
which the original court was exercising 
jurisdiction. 

PART II 

SCOPE OF THE CONVENTION 

ARTICLE II 

1. Subject to the provisions of this Article, this 
Convention shall apply to any judgment given by a court 
of a Contracting State after the Convention enters into 
force and, for the purposes of Arti.cle IX, to any 
judgment given by a court of a third State which is 
party to the 19G8 Convention. 

2. This Convention shall not apply to 

(a) orders for the periodic payment of main­
tenance; 

(b) the recovery of taxes, duties or charges of a 
1 ike nature or the recovery of a fine or 
penalty; 

(c) judgments given on appeal from decisions of 
tribunals other than courts; 

(d) judgments which determine 

(i) the status or legal capacity of natural 
persons; 

(ii) custody or guardianship of infants; 

(iii) matrimonial matters; 

(iv) succession to or the administration of 
the estates of deceased persons; 

(v) bankruptcy, insolvency or the winding up 
of companies or other legal persons; 
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(vi) the management of the affairs of a per­
son not capable of managing his own 
affairs. 

3. Part III of this Convention shall apply only to a 
judgment whereby a sum of money is made payable. 

4. This Convention is without prejudice to any other 
remedy available to a judgment creditor for the 
recognition and enforcement in one Contracting State of 
a judgment given by a court of the other Contracting 
State. 

PART III 

ENFORCEMENT OF JUDGMENTS 

ARTICLE III 

1. Where a judgment has been given by a court of one 
Contracting State, the judgment creditor may apply in 
accordance with Article VI to a court of the other 
Contracting State at any time within a period of six 
years after the date of. the judgment (or, where there 
have been proceedings by way of appeal against the 
judgment, after the date of the last judgment given in 
those proceedings) to have the judgment registered, and 
on any such appl ica ti on the registering court shal 1, 
subject to such simple and rapid procedures as each 
Contracting State may prescribe and to the other pro­
visions of this Convention, order the judgment to be 
registered. 

2. In addition to the sum of money payable under the 
judgment of the original court including interest 
accrued to the date of registration, the judgment shall 
be registered for the reasonable costs of and incident­
al to registration, if any, including the costs of 
obtaining a certified copy of the judgment from the 
original court. 

3. If, on an application for the registration of a 
judgment, it appears to the registering court that the 
judgment is in respect of different matters and that 
some, but not all, of the provisions of the judgment 
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are such that if those provisions had been contained in 
separate judgments those judgments could properly have 
been registered, the judgment may be registered in 
respect of the provisions aforesaid but not in respect 
of any other provisions contained therein. 

4. Subject to the other provisions of this 
Convention 

(a) a registered judgment shall, for the purposes 
of enforcement, be of the same force and 
effect; 

(b) proceedings may be taken on it; and 

(c) the registering court shall have the same 
control over its enforcement, 

as if it had been a judgment originally given in the 
registering court with effect from the date of regis­
tration. 

ARTICLE IV 

1. Registration of a judgment shall be refused or set 
aside if 

(a) the judgment has been satisfied; 

(b) the judgment is not enforceable in the terri­
tory of origin; 

(c) the original court is not regarded by the 
registering court as having jurisdiction; 

(d) the judgment was obtained by fraud; 

(e) enforcement of the judgment would be contrary 
to public policy in the territory of the 
registering court; 

(f) the judgment is a judgment of a country or 
territory other than the territqry of origin 
which has been registered in the original 
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court or has become enforceable in the terri­
tory of origin in the same manner as a judg­
ment of that court; or 

(g) in the view of the registering court the 
judgment debtor either is entitled to immuni­
ty from the jurisdiction of that court or was 
entitled to ir,ununi ty in the original court 
and did not subrait to its jurisdiction. 

2. The law of the registering court may provide that 
registration of a judgment may or shall be set aside 
if 

(a) the judgment debtor, being the defendant in 
the original proceedings, either was not 
served with the process of the original court 
or did not receive notice of those proceed­
ings in sufficient time to enable him to 
defend the proceedings and, in either case, 
did not appear; 

(b) another judgment has been given by a court 
having jurisdiction in the matter in dispute 
prior to the date of judgment in the original 
court; or 

(c) the judgment is not final or an appeal is 
pending or the judgment debtor is entitled to 
appeal or to apply for leave to appeal 
against the judgment in the territory of 
origin. 

3. If at the date of the application for registration 
the judgment of the original court has been partly 
satisfied, the judgment shal 1 be registered only i.n 
respect of the balance remaining payable at that date. 

4. A judgment shall not be enforced so long as, in 
accordance with the provisions of this Convention and 
the law of the registering court, it is competent for 
any party to make an application to have the registra­
tion of the judgment set aside or, where such an appli­
cation is made, until the application has been finally 
determined. 
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1. For the purposes of Article IV(l)(c) the original 
court shall be regarded as having jurisdiction if 

(a) the judgment debtor, being a defendant in the 
original court, submitted to the jurisdiction 
of that court by voluntarily appearing in the 
proceedings; 

(b) the judgment 
counterclaimed 
original court; 

debtor was plaintiff 
in, the proceedings 

in, 
in 

or 
the 

(c) the judgment debtor, being a defendant in the 
original court, had before the commencement 
of the proceedings agreed, in respect of the 
subject matter of the proceedings, to submit 
to the jurisdiction of that court or of the 
courts of the territory of origin; 

(d) the judgment debtor, being a defendant in the 
original court, was at the time when the 
proceedings were instituted habitually resi­
dent in, or being a body corporate had its 
principal place of business in, the territory 
of origin; 

(e) the judgment debtor, being a defendant in the 
origlnal court, had an office or place of 
business in the territory of origin and the 
proceedings were in respect of a transaction 
effected through or at that office or place; 
or 

(f) the jurisdiction of the original court is 
otherwise recognized by the registering 
court. 

2. Notwithstanding anything in sub-paragraphs ( d), 
(e) and (f) of paragraph (1), the original court shall 
not be regarded as having jurisdiction if 
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(a) the subject matter of the proceedings was 
immovable property outside the territory of 
origin; or 

(b) the bringing of the proceedings in the orig­
inal court was contrary to an agreement under 
which the dispute in question was to be 
settled otherwise than by proceedings in the 
courts of the territory of origin. 

PART IV 

PROCEDURES 

ARTICLE VI 

1. Any application for the registration in the United 
Kingdom of a judgment of a court of Canada shal 1 be 
made 

(a) in England and Wales, to the High Court of 
Justice; 

(b) in Scotland, to the Court of Session; 

(c) in Northern Ireland, to the High Court of 
Justice. 

2. Any application for the registration in Canada of 
a judgment of a court of the United Kingdom shall be 
made 

(a) in the case of a judgment relating to a 
matter within the competence of the Federal 
Court of Canada, to the Federal Court of 
Canada; 

(b) in the case of any other judgment, to a court 
of a province or territory designated by 
Canada pursuant to Article XII. 

3. The practice and procedure governing registration 
(including notice to the judgment debtor and applica­
tions to set registration aside) shall, except as 
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otherwise provided in this Conventton, be governed by 
the law of the regtstering court. 

4. The registering court may require that an appltca­
tion for registration be accompanied by 

(a) the judgment of the ortginal court or a 
certified copy thereof; 

(b) a cert1f1ed translatton of the judgment, if 
gtven 1n a language other than the language 
of the terrttory of the regtstering court; 

(c) proof of the nottce gtven to the defendant 1n 
the origtnal proceedtngs, unless thts appears 
from the judgment; and 

( d) parttculars of such other matters as may be 
requtred by the rules of the reg1ster1ng 
court. 

ARTICLE VII 

All matters concerning 

(a) the conversion of the sum payable under a 
registered judgment into the currency of the 
territory of the registering court; and 

(b) the interest payable on the judgment with 
respect to the period following its registra­
tion, 

shall be determined by the law of the registering 
court. 

PART V 

RECOGNITION OF JUDGMENTS 

ARTICLE VII I 

Any judgment given by a court of one Contracting 
State for the payment of a sum of money which could be 
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registered under this Convention, whether or not the 
judgment has been registered, and any other judgment 
given by such a court, which if it were a judgment for 
the payment of a sum of money could be registered under 
this Convention, shall, unless registration has been or 
would be ref used or set aside on any ground other than 
that the judgment has been satisfied or could not be 
enforced in the territory of origin, be recognized in a 
court of the other Contracting State as conclusive 
between the parties thereto in all proceedings founded 
on the same cause of action. 

PART VI 

RECOGNITION AND ENFORCEMENT 
OF THIRD STATE JUDGMENTS 

ARTICLE IX 

1. The United Kingdom undertakes, in the circum­
stances permitted by Article 59 of the 1968 Convention, 
not to recognise or enforce under that Convention any 
judgment given in a third 3ta te which is a Party to 
that Convention against a person douiciled or habitual­
ly resident in Canada. 

2. For the purposes of paragraph (1) 

(a) an individual shal 1 be treated as domiciled 
in Canada if and only if he is resident in 
Canada and the nature and circumstances of 
his residence indicate that he has a 
substantial connection with Canada; and 

(b) a corporation or association shall be treated 
as domiciled in Canada if and only if it is 
incorporated or formed under a law in force 
in Canada and has a registered office there, 
or its central management and control is 
exercised in Canada. 
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This Convention shall not affect any conventions, 
international instrm.ients or reciprocal arrangements to 
which both Contracting States are or will be parties 
and which, in relation to particular matters, govern 
the recognition or enforcement of judgments. 

ARTICLE XI 

Either· Contracting State may, on the exchange of 
instruments of ratification or at any time thereafter, 
declare that it will not apply the Convention to a 
judgment that imposes a liability which that State is 
under a treaty obligation toward any other State not to 
recognise or enforce. Any such declaration shall 
specify the treaty containing the obligation~ 

ARTICLE XII 

1. On the exchange of instruments of ratification, 
Canada shall designate the provinces or territories to 
which this Convention shall extend and the courts of 
the provinces and territories concerned to which appli­
cation for the registration of a judgment given by a 
court of the United Kingdom raay be made. 

2. The designation by Canada may be modified by a 
further designation given at any time thereafter. 

3. Any designation shal 1 take effect three months 
after the date on which it is given. 

ARTICLE XII I 

1. The United Kingdom may at any time while this 
Convention is in force declare that this Convention 
shall extend to the Isle of Man, any of the Channel 
Islands, Gibraltar or the Sovereign Base Areas of 
Akrotiri and Dhekel ia (being territories to which the 
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1968 Convention may be applied pursuant to Article 60 
of that Convention). 

2. Any declaration pursuant to paragraph ( 1) shall 
specify the courts of the territories to which applica­
tion for the registration of a judgment given by a 
court of Canada shall be made. 

3. Any declaration made by the United Kingdom pursu­
ant to this Article may be modified by a further 
declaration given any time thereafter. 

4. Any declaration pursuant to this Article shall 
take effect three months after the date on which it is 
given. 

ARTICLE XIV 

1. This Convention shall be ratified; instruments of 
ratification shall be exchanged at London. 

2. This Convention shall enter into force three 
months after the date on which instruments of ratifica­
tion are exchanged. 

3. Thts Conventl.on may be terminated by notice in 
writing by either Contracting State and it shall 
terminate three months after the date of such notice. 

IN WITNESS WHEREOF, 
authorized thereto by their 
have signed this Convention. 

the undersigned, duly 
respective Governments, 

DONE in duplicate at Ottawa, this 24th day of 
April 1984 in the English and French languages, each 
version being equally authentic. 
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For the Government of the United Kingdom 
of Great Britain and Northern Ireland 
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CHAPTER 30 

AN ACT RESPECTING THE POWER TO APPROVE 
BY-LAWS AND REGULATIONS PASSED BY 

VARIOUS ASSOCIATIONS OF PROFESSIONALS 

(Assented to June 17, 1986) 

Analysis 

Section: Section: 

1. Short title 
2. The Certified Public 

Accountants Act 

6. The Newfoundland Reg­
istered Nurses Act 

7. The Newfoundland Vet­
erinary Medical Act 3. The Denturists Act 

4. The Law Society Act, 
1977 

8. The Public Account­
ancy Act 

5. The Newfoundland Hair­
dressers' Act 

9. The Social Workers 
Registration Act 

Be it enacted by the Lieutenant-Governor and House of 
Assembly in Legislative Session convened, as follows: 

Short title 

HSN 1970 
c. 32 
as amended 

1. This Act may be clted as The 
Professional Associations By-laws ailcI 
Regulatlons Approval Act. 

The Certified Public 
Accountants Act 

2.(1) Paragraph (b) of subsection 
(1) of section 8 of The Certifled Publlc 
Accountants Act is amended by striking 
out the words "Lieutenant-Governor in 
Council" and substltuting the words 
"Minister of Consumer Affairs and 
Communications". 
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1981 c. 42 

1977 c. 77 
as amended 

RSN 1970 
c. 260 

RSN 1970 
c. 268 
as amended 

(2) Subsection (2) of section 8 of 
the said Act is amended by striking out 
the words "Lieutenant-Governor in Coun­
cil" and substituting the words "Minis­
ter of Consumer Affairs and Communi.ca­
tions". 

The Denturists Act 

3. Section 15 of The Denturists 
Act is amended by striking out the words 
"Subject to the approval of the Lieu­
tenant-Governor Council and upon the 
recommendation of the Minister" and 
substituting the words "Subject to the 
approval of the Minister". 

The Law Society Act, 1977 

4. Subsection (2) of section 13 of 
The Law Society Act, 1977 is amended by 
striking out the words "Lieutenant­
Governor in Council" and substituting 
the words ".Minister of Justice". 

The Newfoundland Hairdressers' 
Association Act 

5.(1) Subsection (1) of section 14 
of The Newfoundland Hairdressers' Assoc­
iation Act is amended by striking out 
the words "Lieutenant-Governor in Coun­
cil" and substituting the words "Minis­
ter of Health". 

(2) Subsection (2) of section 14 
of the said Act is repealed. 

The Newfoundland Registered 
Nurses Act 

6. Subsection (1) of section 9 of 
The Newfoundland Registered Nurses Act 
is amended by striking out the words 
"Lieutenant-Governor in Council" and 
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1971 No. 73 
as amended 

RSU 1970 
c. 313 
as amended 

1979 c. 4 

substi tu ting the words "Minister of 
Health". 

The Newfoundland Veterinary 
Medical Act, 1971 

7. Section 21 of The Newfoundland 
Veterinary Medical Act, 1971 is amended 
by striking out the words "Lieutenant­
Governor in Council" and substituting 
the word "Minister". 

The Public Accountancy Act 

8. Subsection (1) of section 25 of 
The Public Accountancy Act is amended by 
striki_ng out the words "Lieutenant­
Governor in Council" and substituting 
the words "Minister of Consumer Affairs 
and Communlcations". 

The Social Workers Registration 
Act 

9. Section 8 of The Social Workers 
Registrtion Act is amended by striking 
out the words "Subject to the approval 
of the Lieutenant-Governor in Council 
and upon the recommendation of the 
Minister" and substituting the words 
"Subject to the approval of the Minis­
ter". 

504 



Section: 

CHAPTER 31 

AN ACT TO AMEND THE PUBLIC SERVICE 
(PENSIONS) ACT 

(Assented to June 17, 1986) 

Analysis 

Section: 

1. S.3(3)(c) Rep. 2. S.13(1) & (2) Rep. 
Application Age of commencement 

Be it enacted by the Lieutenant-Governor and House of 
Assembly in LeBislative Session convened, as follows: 

RSN 1970 
c.319 as 
amended 

1. Paragraph (c) of subsection (3) 
of section 3 of The Public Service (Pen­
sions) Act is repealed. 

2.(1) 
section 13 
ed. 

Subsections (1) and (2) of 
of the said Act are repeal-

(2) Subsection (1) is deemed to 
have come into force on the thirty-first 
of December, 1985. 

505 



Section: 

1. Ss. 17 

CHAPTER 32 

AN ACT TO AMEND THE PIPPY PARK 
COMMISSION ACT 

(Assented to June 17, 1986) 

Analysis 

Section: 

& 18 R&S. 4. S.27(b) Arndt. 
17. Budget to be Power and duties of 

submitted Commission 
18. Change in budget 5. S.28(4) Arndt. 

2. s.21 R&S. Manner of exercising 
Annual Report powers 

3. S.24(2) R&S. 6. S.35.1 Added 
Report on interim audit Approval fees 

Be it enacted by the Lieutenant-Governor and House of 
Assembly in Legislative Session convened, as follows: 

RSN 1970 
c.298 as 
amended 

Budget to 
be submitted 

Change in 
budget 

1. Sections 17 and 18 of The Pippy 
Park Commission Act are repealed and the 
following substituted: 

"17. The Commission shall 
submit to the Minister a budget 
containing estimates of all sums 
required during the next financial 
year for the purposes of the Comm­
ission and the budget shal 1 be 
prepared in accordance with such 
instructions relating to time, 
format and detail as may be issued 
by the Minister. 

18. If in any financial year 
it appears that the actual revenue 
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or expenditure of the Commission is 
likely to be substantially greater 
or less than estimated in its bud­
get, the Commission may, and if 
required by the Minister shall, 
submit to the r.finister a revised 
budget in accordance with section 
17 including the particulars of 
receipts, payments and outstanding 
liabilities up to the date of sub­
misslon. ". 

2. Section 21 of the said Act is 
repealed and the following substituted: 

"21. ( 1) The Commission 
shal 1, not later than the thirty­
first day of December in each year, 
prepare and submit to the Minister 
a financial statement setting forth 
the assets and liabilities of the 
Commission and the receipts and 
expenditures of the Commission for 
the previous year, together with a 
report concerning the work of the 
Commission during the previous 
financial year. 

(2) The statement and report 
referred to in subsection (1) shall 
be laid before the Assembly within 
fifteen days after they are sub­
mitted to the Minister if the Asse­
mbly is then sitting, and, if not, 
then within fifteen days after th~ 
commencement of the next ensuing 
session.". 

3. Subsection (2) of section 24 of 
the said Act is repealed and the follow­
ing substituted: 

"(2) Whenever the Auditor 
General makes an interim examinat­
ion of the accounts of the Commiss­
ion during the course of a f inanc­
ial year, he shall submit a report 
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of the examination to the Chairman 
of the Commission and to the Minis­
ter.". 

4. Paragraph (b) of section 27 of 
the said Act is repealed and the follow­
ing substituted: 

" ( b) to amend, subject to the app­
roval of the Lieutenant-Gover­
nor in Council, the Master 
Plan after consultation with 
the Planning Advisor, if 
any;". 

5. Subsection (4) of section 28 of 
the said Act is amended by adding immed­
iately after the words "six members of 
the Commission" the words "and the ame­
ndment to the Maijter Plan is subject to 
the approval of the Lieutenant-Governor 
in Council". 

6. The said Act is amended by 
adding immediately after section 35 the 
following: 

Approval fees "35.1 Subject to the approval 
of the Lieutenant-Governor in Coun­
cil, the Commission may make by­
laws fixing fees payable in relat­
ion to an approval of an improve­
ment granted under section 33 or 
35." . 
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AN ACT TO REMOVE ANOMALIES AND ERRORS 
IN THE STATUTE LAIT 

(Assented to June 17, 1986) 

Analysis 

Section: Section: 

1. Short title 8. Jury Act 
2. City of Corner Brook 9. Labour Relations 

Act, 1985 Act, 1977 
3. Commissioners for 10. 1985 c. 28 

Oaths Act 11. Real Estate Trading 
4. Department of Public Act 

Works and Services 12. Schools Act 
Act, 1973 13. Solemnization of 

5. Education (Teachers' Marriage Act, 1974 
Pensions) Act 14. Unified Fam.Uy Court 

6. Highway Traffic Act Act 
7. Income Tax Savings 15. \lild Life Act 

Plans Act 

Be it enacted by the Lieutenant-Governor and House of 
Assembly in Legislative Session convened, as follows: 

Short title 

1985 c.15 

Public 
tenders 

1. This Act may be cited as The 
Attorney General Statutes Amendment AC"t:° 
1986. 

2.(1) Sections 45 to 48 of The City 
of Corner Brook Act, 1985 are repealed 
and the following substituted: 

"45. The execution of public 
works~ the acquisition of goods or 
services and the leasing of space 
by the Council shall be in accord-
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ance with The Public Tender Act, 
1984, and for the purpose of this 
section "public works" and "goods 
or services" have the same meaning 
as in The Public Tender Act, 
1984." 

(2) This section comes into force 
the day The Public Tender Act, 1984 
comes into force. 

RSN 1970 c.51 3. Subsection (2) of section 6 of 
as amended The Commissioner for Oaths Act is 

repealed and the following substitued: 

1973 No.30 
as amended 

" ( 2) For the purposes of this 
sectlon "municipallty" means the 
City of St. John's, the City of 
Corner Brook and a town, community, 
regional council or local service 
district committee established or 
continued under The Municipalities 
Act." 

4.(1) Paragraphs (k) and (1) of 
section 2 The Department~ Public 
Works and Services Act, 1973 are repeal­
ed and the following substituted: 

"(k) "supplies" means 

(i) goods, chattels, materials 
and personal property of 
every kind, including 
supplies required to be 
manufactured, or on which 
or ln relation to which 
any labour or ski 11 is 
required to be expended 
before, upon or after 
delivery to the Govern­
ment, 

(ii) the provision of trans­
portation of all kinds, 
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(iii) subject to Part 
printing and other 
reproduction, and 

II I. I 
like 

(iv) services as defined in The 
Public Tender Act, 1984-.-.. -

(2) Sections 7, 47, 51 and 52 of 
the said Act are amended by striking out 
the word "services" wherever it occurs 
and substituting the word "supplies". 

(3) This section comes into force 
on the commencement of The Public Tender 
Act, 1984. 

as amended 

5. ( 1) Subsection ( 1) of section G 
of The Education (Teachers' Pensions) 
Act is amended by striking out the word 
and figure "subsection (2)" and by sub­
stituting the words "this section". 

(2) Subsection (2) of section G of 
the said Act is repealed and the 
following substituted: 

"(2) Paragraphs (k) and (o) 
of section 2 have no application 
for the purposes of this section. 

(3) In this section 

(a) "salary year" means a period 
in respect of which the teach­
er is credited with a year of 
pensionable service; and 

(b) "year of pensionable service" 
means a sequence comprising 
ten successive one-tenth parts 
of a year of pensionable serv­
ice that are calculated in 
accordance with the formula 
prescribed under subsection 
(4). 
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( 4) The Lieutenant-Governor 
in Council may make regulations 
prescribing a formula for calculat­
ing days of pensionable service in 
one-tenth parts of a year of pen­
sionable service, and in reckoning 
a sequence comprising the success­
ive one-tenth parts, the interven­
tion of a period of non-service or 
non-pensionable service in the 
sequence shall be disregarded. 

( 5) Not more than ten one­
tenth parts of a year of pension­
able service may be credited in a 
school year, and where fewer than 
ten one-tenth parts of a year of 
pensionable service are credited in 
a school year, subject to paragraph 
(b) of subsection (3) and to sect­
ion 13, that fraction may be added 
to fractions credited in other 
school years for the purpose of 
computing a year of pensionable 
service. 

(6) For the purpose of calcu­
lating the average yearly salary of 
a teacher during any five salary 
years the teacher may select the 
five salary years to be used for 
the calculation from the last seven 
salary years of that teacher." 

(3) This section is deemed to have 
come into force on the fourteenth day of 
July, 1981, and regulations made under 
subsection (4) of section 6 of the said 
Act, as enacted by this section, may be 
made with retroactive effect to that 
date. 

6. Section 209 of The Highway 

as amended 
Traffic Act is repealecr-and the 
following substituted: 
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"209(1) The Chief of Police 
may in respect of any part of the 
province in whlch the Royal New­
found land Constabulary performs 
policlng duties and the commanding 
officer of the Royal Canadlan 
Mounted Police ln the province may 
in respect of any part of the prov­
ince in which the Royal Canadian 
Mounted Police performs policing 
duties make and publish in the 
Gazette and in an appropriate news­
paper orders 

(a) as to the line to be kept 
by persons driving or 
riding a vehicle or ani­
mals on a highway; 

(b) as to the manner in which 
vehicles of any descript­
ion may be drawn up while 
waiting on a highway; 

(c) as to the route to be 
observed by a vehicle, 
horses and persons; and 

(d) for preventing obstruct­
ions on a highway in a 
case where the highway is 
likely to be thronged or 
obstructed. 

(2) The Chief of Police or 
the commanding officer of the Royal 
Canadian Mounted Police, as the 
case may be, may give directions to 
traffic officers for the purpose of 
regulating traffic in the neigh­
bourhood of public offices, church­
es, theatres and other places of 
public resort. 

(3) Every breach of an order 
made or direct ions given under 
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1974 Ho.36 
as amended 

1980 c.41 
as amended 

1977 c.64 
as araended 

Reference or 
application 
to Board 

1985 c.28 

RSN 1970 
c.326 
as amended 

subsections (1) and (2) constitutes 
a separate offence." 

7. Paragraphs (a) and ( b) of 
section 3 of The Income Tax Savjngs 
Plans Act are amended by striking out 
wherever they occur the words "the 
trustee or the investinent corportion" 
and substituting the words "the trustee, 
the investment corporation or the 
depositary". 

8.(1) Subsection (1) of section 17 
of The Jury Act is amended by striking 
out the words "may arrange" and by sub­
stituting the words "shall arrange". 

(2) This section is deeraed to have 
come into force on July 1, 1981. 

9. The Labour Relations Act, 1977 
is amended by add1ng immediately after 
section lG the following: 

"16.1(1) The Minister may 
refer to the Board for a determina­
tion any matter referred to in 
paragraph (k) of section 17. 

(2) A trade union, council of 
trade unions, employer or employ­
er's organization may apply to the 
Board for a determi.na ti.on of any 
matter referred to in paragraph (k) 
of section 17." 

10. Subsection (1) of section 12 
of An Act to Amend The Liquor Corpor­
ation Act, 1973, chapter 28 of the Stat­
utes of Newfoundland, 1985 is amended by 
striking out the words "Paragraph (a) of 
section 2" and by substituting the words 
"Paragraph (c) of section 2". 

11. Subsection ( 2) of section 43 
of The Real Estate Trading Act ls 
amended by striking out the words "an 
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RSN 1970 
c.346 

1974 No.81 
asamended 

1979 c.88 
as amended 

agreed amount or percentage" and substi­
tuting the words "an agreed amount of 
percentage". 

12. Section 104 of The Schools Act 
is amended by adding immediately after 
subsection (3) the following: 

"(4) Any regulation, rule or 
by-law made by a School Board under 
section 12 or 13 shall not for the 
purposes of The Statutes and Subor­
dinate Legislation Act be consider­
ed as subordinate legislation." 

13. Subsection (3) of section 10 
of The Solemnization of Marriage Act, 
1974 is amended by striking out the 
words "and Family Court judge". 

14.(1) Subsection (1) of section 7 
of The Unified Family Court Act is 
amended 

(a) by repealing in paragraph (h) 
the word "(interspousal)"; and 

(b) by repealing paragraph (o) and 
substituting the following: 

"(o) charges or proceedings 
under section 745 of the 

Criminal Code that are 
between spouses;". 

(2) Subsection (7) of section 7 of 
the said Act is amended by striking out 
the words and figures "sections 245(1), 
245(2)(b), 666 and 746" and substituting 
the words and figures "section 245(b), 
666, 745 and 746". 

(3) Subsection (1) of section 8 of 
the said Act is amended by striking out 
the words "in a place outside the judic-
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amended 
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ial area" and substituting the words 
"whether inside or outside the judicial 
area". 

( 4) Subsection ( 1) of section 14 
of the said Act is repealed and the 
following substituted: 

"(1) Subject to subsection 
(2), proceedings may be commenced 
in the Unified Family Court only 
where the applicant, the respondent 
or a child involved in the proceed­
ings resides in the judicial area 
but a proceeding is not required to 
be commenced or taken in the judic­
ial area by reason only that a 
respondent or a child involved in 
the proceeding, other than an 
applicant, resides in the judicial 
area." 

(5) Paragraph (a) of section 15 of 
the said Act is amended by striking out 
the word "and" and substituting the word 
"or". 

15. (1) Subsecti.ons (1), (lA) and 
(2) of section 19 of The Wild Life Act 
are amended by striki_ng out the number 
"17A" and by substituting the number 
"17.1". 

(2) This section is deemed to have 
come into force on December 3, 1982. 
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CHAPTER 34 

AN ACT TO AMEND THE LEASEHOLDS IN 
ST. JOHN'S ACT 

(Assented to June 17, 1986) 

Analysis 

Section: Section 

1. S.2(5) Added 6. S.13 Arndt. 
Interpretation Notice to exercise 

2. S.4.1(1) Arndt. rights 
Lease deemed renewed 7. S.13.1 Added 

3. S.5.1 Added Application to 
Land not in use Registrar 

4. S.9.1 Added 8. S .14 R&S. 
Currency of lease Referral to arbitrator 

5. S.12(1) R&S. 9. S.16 Arndt. 
Registrar's powers Payment into Court 

Be it enacted by the Lieutenant-Governor and House of 
Assembly in Legislative Session convened, as follows: 

1977 c.94 
as amended 

1. Section 2 of The Leaseholds in 
St. John's Act is 
immediately--a:I'ter 
following: 

amended by adding 
subsection (4) the 

"(5) Notwithstanding para-
graph (a) of subsection ( 1), land 
on which a lessee erected a build­
ing before a lease with respect to 
the land was entered into shall be 
considered to be vacant land for 
the purposes of this Act." 

2. Subsection ( 1) of section 4 .1 
of the said Act is amended by striking 
out the figures "1987" and substi tutlng 
the figures "1992". 

3. The said Act is further amended 
by adding immediately after section 5 
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Land not 
in use 

Currency 
of lease 

The Leaseholds in St. John's 
(Amendment) Act 

the following: 

Chapter 34 

"5.1 Where, pursuant to this 
Act, a lessee exercises his or her 
right to purchase the freehold of 
land held by the lessee under an 
ancient lease and the building on 
that land is not being used for any 
purpose, the land and the building 
on the land shall be considered to 
be in use for the purpose for which 
they were used immediately before 
the use of the land and the build­
ing on that land ceased." 

4. The said Act is further amended 
by adding immediately after section 9 
tlle following: 

"9. 1 ( 1) For the purposes of 
this Act a lease shall be consider­
ed to be current and a lessee shall 
be entitled to exercise his or her 
rights pursuant to this Act not­
withstanding that 

(a) the rent due under the 
lease is in arrears; 

(b) taxes payable by the 
lessee under the lease 
are in arrears; or 

(c) the lessee has failed to 
maintain the property as 
required under the 
lease. 

( 2) Paragraph ( c) of subsec­
tion (1) does not operate so as to 
make current a lease where the land 
has been rendered vacant by the 
removal of a building from the 
land." 

5. Subsection (1) of section 12 of 
the said Act is repealed and the follow­
ing substituted: 
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Application 
to Registrar 

"12. (1) Where an appointment 
of an attorney has not been regis­
tered as required under section 11, 
the Registrar of the Supreme Court 
shall do all those things that are 
necessary to provide for the grant­
ing of all the right, title and 
interest of the lessor in and to 
the freehold upon p~yment into the 
Supreme Co~rt of the amount calcu­
lated in accordance with this Act 
for the purchase of the free­
hold.". 

6.(1) Subsection (3) of section 13 
of the said Act is amended by striking 
out the word "may" and substituttng the 
word "shall". 

(2) Subsection (4) of section 13 
of the said Act is repealed and the 
following substituted: 

" ( 4) A person who in tends to 
contest the exercise of a right 
conferred on a lessee by this Act 
shall give a written notice of that 
intention to the lessee and shall 
state the grounds for contesting 
the exerctse of a rigbt by the 
lessee not later than thirty days 
from the date on which the lessee 
gave notice of his or her intention 
to exercise that right.". 

7. The said Act is further amended 
by adding immediately after section 13 
the following: 

"13.1(1) Where a lessee gives 
notice to a lessor that he or she 
intends to exercise a right con­
ferred on the lessee by this Act 
and 

(a) no notice is given to a 
lessee pursuant to sub-
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section (4) of section 
13; or 

(b) a lessor refuses to con­
vey the freehold upon 
tender to the lessor of 
the purchase price of the 
freehold calculated pur­
suant to this Act, 

the lessee may make an application 
to the Registrar of the Supreme 
Court for a grant of the freehold 
of the land occupied by the lessee. 

(2) An application made pur­
suant to subsection (1) shall be 
accompanied by a copy of the notice 
required to be given by section 13 
and an affidavit sworn to by the 
lessee stating that 

(a) the lessee is entitled to 
purchase the freehold as 
provided for by this Act; 
and 

(b) the notice required to be 
given by section 13 has 
been given, and 

(i) no reply has 
received by 
1 essee, and 

been 
the 

(ii) the lessor refuses 
to convey the free­
hold upon tender of 
the purchase price 
of the freehold 
calculated pursuant 
to this Act. 

(3) The Registrar, on receipt 
of an application, a copy of the 
notice required to be given by 
section 13 and an affidavit requir-
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Referral to 
arbitrator 

ed by this section and upon payment 
into the Supreme Court of the amo­
unt calculated in accordance with 
this Act for the purchase of the 
freehold shall execute whatever in­
strument of conveyance is necessary 
to convey the freehold to the per­
son entitled thereto. 

( 4) Where the arbitrator, in 
rel a ti on to a matter referred to 
him or her under subsection (1) of 
section 14 orders a lessor, on 
tender of the purchase price of a 
freehold calculated in accordance 
with this Act, to convey the free­
hold to the party entitled thereto 
and the lessor does not so convey 
within thirty days of that order, 
the party entitled to the freehold 
may apply to the Registrar of the 
Supreme Court and on payment into 
the Supreme Court of the purchase 
price of the freehold, the Regist­
rar shall execute whatever instru­
ment of conveyance is necessary to 
convey the freehold to the person 
entitled thereto.". 

8. Section 14 of the said Act is 
repealed and the following substituted: 

"14. ( 1) A person to whom a 
notice is sent pursuant to section 
13 may apply to the arbitrator on 
the following grounds: 

(a) that the lease is not 
current because at the 
time the lessee gave 
notice of his or her 
intention to exercise the 
right conferred by this 
Act to purchase the free­
hold there was no build­
ing on the land; or 
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(b) that the land occupied by 
the lessee is being occu­
pied for a commercial 
use. 

(2) Where the parties to an 
ancient lease of land to which 
section 5 applies are unable to 
agree on a matter referred to in 
subsection (1) of that section, 
either party may apply to the arbi­
trator for a determination of the 
matter in dispute. 

( 3) The arbitrator sha 11 
malre, in relation to a matter re­
ferred to him or her under subsect­
ion ( 1), whatever determination 
appears just in the circumstanc­
es, and in particular may order the 
issuance of a conveyance of the 
freehold of the land that was the 
subject of arbitration to the les­
see entitled thereto. 

(4) A person who applies to 
an arbitrator pursuant to subsec­
tion ( 1) shal 1 post an amount as 
security for all· the costs of a 
lessee of the land that is the 
subject of arbi tra ti on, to be de­
termined by the arbitrator, includ­
ing the cost of retaining a solici­
tor and the portion of the 
amount payable to the arbitrator by 
the lessee. 

(5) The security for costs 
required to be posted by subsection 
(4) shall be paid to the arbitrator 
who shall retain them pending the 
outcome of the arbitration. 

( 6) An arbitrator shal 1 not 
hear a matter referred to him or 
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her pursuant to subsection ( 1) 
until the secur.ity for costs 
required to be posted by subsection 
(4) has been posted with the arb.i­
tra tor. 

(7) Where the determination 
of a matter referred to the arbi­
trator pursuant to subsection ( 1) 
is in favour of the lessee the 
arbitrator shal 1 award the amount 
posted as security for costs to the 
lessee. 

(8) Notwithstanding subsec­
tion (1), where a notice is given 
to the Registrar of the Supreme 
Court the Registrar shall not make 
an application to an arbitrator for 
a determination of a matter.". 

9.(1) Subsection (1) of section lG 
of the said Act is repealed and the 
following subst.ituted: 

"16. (1) Where an amount of 
money is tendered by a lessee in 
payment for a conveyance of a free­
hold under this Act and the lessor 

(a) is not known; 

(b) is known but cannot be 
found and no appointment 
of an attorney has been 
registered; or 

(c) is known and resides 
within the province and 
refuses to convey on 
tender of the amount, 

the money shal 1 be paid into the 
Supreme Court." 
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(2) Subsection (2) of section 16 
of the said Act is amended by striking 
out the word "section" and substituting 
the word "Act". 
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CHAPTER 35 

AN ACT TO AMEND THE LABOUR 
STANDARDS ACT 

(Assented to June 17, 1986) 

Analysis 

Section: Section: 

1. 

2. 

3. 

S.37 Arndt. 
Priority of claims 
S.37.1 Added 
Tips or gratuities 
S.42(2)&(3) R&S. 
Benefits during 
maternity leave 

4. 

5. 

6. 

7. 

S.42.1 Added 
Adoption leave 
S.58(d)&(e) R&S. 
Powers of Director 
S . 64 ( 1 )( b) R&S. 
Powers of Tribunal 
S.65(4) R&S. 
Order of Tribunal 

Be it enacted by the Lieutenant-Governor and House of 
Assembly in Legislative Session convened, as follows: 

1977 c.52 
as amended 

1.(1) Subsection (2) of section 37 
of The Labour Standards Act is amended 
by adding immediately after the words 
"and upon receiving payment of all 
unpaid wages from the employer, the 
person" the words "or, where the person 
is represented by another person, that 
person". 

(2) Section 37 of the said Act is 
further amended by adding immediately 
after subsection (2) the following: 

" ( 3) A notice referred to in 
subsection (2) may be given by one 
person on behalf of another person 
where the person on whose behalf 
the notice is given has authorized 
it to be given." 

2. The said Act is further amended 
by adding immediately after section 37 
the following: 

525 



1986 The Labour Standards (Amendment) 
c 

Chapter 35 

Tips or 
gratuities 

"PART V.1 

Tips or Gratuities 

37.1(1) Tips or gratuities 
are the property of the employee to 
whom or for whom they are given and 
shall not be withheld by the 
employer, notwithstanding any 
consent given by the employee. 

( 2) Where a surcharge or 
other charge is paid in lieu of a 
tip or gratuity, the amount paid 
shall be deemed to be a tip or 
gratuity for the purpose of 
subsection (l)." 

3. Subsections (2) and (3) of 
section 42 of the said Act are repealed 
and the following substituted: 

"(2) An employer shall not 
dismiss an employee or give notice 
of dismissal to an employee 

(a) for the reason only that 
the employee informs the 
emp 1 oyer that she is 
pregnant and requests 
maternity leave; or 

(b) because of absence by 
reason of maternity leave 
permitted by this Part. 

( 3) Where an employee is 
dismissed by her employer contrary 
to subsection (2), the onus of 
proving that the reason for 
dismissal is unrelated to the 
pregnancy of the employee rests 
with the employer." 

4. The said Act is further amended 
by adding immediately after section 42 
the following: 
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Adoption 
leave 

"PART VI.1 

Adoption Leave 

42.1(1) An employer shall 
grant adoption leave without pay in 
accordance with subsection ( 2) to 
every person who 

(a) has been in the employ­
ment of the employer for 
a continuous period of at 
least twelve months 
immediately preceding the 
date of the placement of 
the child with the em­
ployee; 

(b) submits to the employer a 
written application for 
leave at least four weeks 
prior to the date on 
which the child is placed 
in the home or otherwise 
placed in the care and 
custody of the employee; 
and 

(c) submits a letter signed 
by the Director of Child 
Welfare confirming the 
proposed placement of a 
child with the employee. 

(2) Adoption leave consists 
of a period of seven teen weeks 
commencing not earlier than one 
week before the date on which the 
child is placed in the home or 
otherwise placed in the care and 
custody of the employee. 

( 3) Notwithstanding subsec­
tion (2), an employer and employee 
may agree in writing to increase or 
reduce the period referred to in 
subsection (2). 
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(4) Where an employee is 
unable to comply with paragraph (b) 
of subsection (1), the employee 
shall give notice to his or her 
employer equivalent to the not ice 
given to the adoptive parent by the 
Department of Social Services. 

(5) Sections 41 and 42 apply, 
with the necessary changes, to 
adoption leave under this section." 

5. Paragraphs ( d) and ( e) of sec­
tion 58 of the said Act are repealed and 
the following substituted: 

"(d) accept from employers 
unpaid wages, tips or 
gratuities or surcharges 
paid in lieu of tips or 
gratuities due and pay­
able to employees and 
remit them to the employ­
ees; 

(e) if unpaid wages, tips or 
gratuities or surcharges 
paid in lieu of tips or 
gratuities are not 
received by the Director 
under paragraph (d), 
demand evidence that the 
wages, tips or gratuities 
or surcharges in lieu of 
tips or gratuities have 
been paid to each employ­
ee in accordance with a 
determination made and 
intimated; and". 

6. Paragraph (b) of subsection (1) 
of section 64 of the said Act is repeal­
ed and the following substituted: 

" ( b) make orders upon employ­
ers and employees, or any 
of them, respecting any 
matter referred to it 
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under paragraph (a), 
including orders as to 
the payment of wages, 
tips or gratuities or 
surcharges in lieu of 
tips or gratuities pay­
able to employees and 
orders requiring compli­
ance with any obligation 
imposed upon employers 
and employees, or either 
of them, under or by 
virtue of this Act." 

7. Subsection 
of the said Act is 
following substituted: 

( 4) of section 65 
repealed and the 

"(4) Where an application for 
review under subsection (3) relates 
to the payment by the applicant of 
wages, tips or gratuities or sur­
charges in lieu of tips or gratui­
ties due to an employee under this 
Act, the applicant shall deposit 
with the tribunal at the same time 
as the appl ica ti on is made 

(a) the amount that is deter­
mined by the Director to 
be payable by the appli­
cant, which shall be held 
in trust by the Tribunal; 
or 

(b) a bond or security in a 
form and in an amount 
satisfactory to the 
Chairman of the Tribunal, 

and if the Tribunal decides that 
the wages, tips or gratuities or 
surcharges in lieu of tips or 
gratuities are payable to the 
employee, the sum, bond 0r security 
so deposited shall, after the 
expiry of the period provided for 
in section 67 for appeal, be 
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applied by the Tribunal towards the 
satisfaction of any order made by 
the Tribunal." 
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CHAPTER 36 

AN ACT TO REVISE THE LAW RESPECTING 
INSURANCE ADJUSTERS, AGENTS AND BROKERS 

(Assented to June 17, 1986) 

Analysis 

Section: Section: 

1. Short title 25. 
2. Definitions 26. 
3. Non-application of Act 27. 
4. Licence 
5. Qualifications and 

requirements 23. 
6. Conditions, etc. of 29. 

licence 30. 
7. Transferring services 31. 
8. Students 
9. Corporate licences 32. 
10. Company or partnership 33. 

dissolved 
11. Non-residents 34. 
12. Expiry date 
13. Prohibition re licences 35. 
14. Confusion of names 36. 
15. Power to revoke, etc. 37. 

a licence 
16. One year waiting period 
17. Notification of suspens-

ion, etc 38. 
18. Appeal Board 
19. Record of licences 39. 
20. Advisory Board 
21. Over-insurance 
22. Where name of insurer 40. 

disclosed 
23. Confidentiality 41. 
24. Special licence 
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Unlicensed insurerse 
Insurers responsible 
Life insurance 
agents, brokers and 
representatives 
Prohibition 
Payments of premium 
Trust funds 
Trust funds paid 
to insurer 
Lien on policy 
Statement of 
financial affairs 
Insurers annual 
return 
Records audited 
Re holding out 
Collectors of life 
and accident 
insurance prem­
iums 
Fraternal societ­
ies, etc. 
Payment of bonus, 
etc. to insurer's 
employees 
Privileged infor­
mation 
Incapacity 
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Section: Section: 

42. Superintendent's 48. RSN 1970 c.54 Arndt. 
inquiries 49. 1984 c.41 Arndt. 

43. Investigations 50. HSN 1970 c.176 
44. Regulations Amdt. 
45. Offence 51. RSN 1970 cs. 175 
46. Penalty & 204 Rep. 
47. Limitation 52. Commencement 

Be it enacted by the Lieutenant-Governor and House of 
Assembly in Legislative Session convened, as follows: 

Short title 

Definitions 

1. This Act may be clted as The 
Insurance Adjusters, Agents and Brokers 
Act. 

2. In this Act 

(a) "accident insurance" means 
insurance by which the insurer 
undertakes, otherwise than 
incidentally to some other 
class of insurance defined by 
or under this Act or any other 
Act to pay insurance money in 
the event of accident to the 
person or persons insured, but 
does not include insurance by 
which the insurer undertakes 
to pay insurance money both in 
the event of death by accident 
and in the event of death from 
any other cause; 

(b) "accidental death insurance" 
means insurance undertaken by 
an insurer as part of a con­
tract of life insurance where­
by the insurer undertakes to 
pay an additional amount of 
insurance money in the event 
of the death by accident of 
the person whose 1 ife is 
insured; 
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(c) "adjuster" means a natural 
person who, 

(i) for compensation or 
otherwise, directly or 
indirectly solicits the 
right to investigate a 
loss, assess damages, 
negotiate the settlement 
of a resultant claim for 
an insurer, self-insurer, 
claimant or insured under 
a contract of insurance 
or guarantee insurance or 
assumed liability in lieu 
of such contracts, 

(ii) for compensation or 
otherwise, holds himself 
or herself out to a 
claimant or an insured as 
an adjuster, investiga­
tor, consultant, or 
adviser with respect to 
the settlement of losses 
or claims referred to in 
subparagraph (i), 

(iii) for compensation or 
otherwise, in direct 
contact with a claimant 
or an insured, holds 
himself or herself out as 
an adjuster, assessor, 
investigator, consultant 
or adviser with respect 
to the settlement of 
losses or claims referred 
to in subparagraph (i), 
or 

(iv) for compensation or 
otherwise, in direct 
contact with a claimant 
or an insured, investi­
gates a loss, assesses 
dama&e, negotiates the 
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settlement for losses or 
claims referred to in 
subparagraph (i) 

but does not include a person 
referred to in section 3. 

( d) "adj ustrnen t company" means a 
body corporate or partnership 
licensed to carry on the 
business of an adjuster under 
this Act, but does not include 
an insurer; 

(e) "Advisory Board" means the 
board appointed to assist and 
advise the Superintendent 
pursuant to section 20; 

(f) "agent" means a body corporate 
or partnership 

( i) which, for compensation, 
solicits insurance on 
behalf of any one insurer 
or transmits, for a 
person other than itself, 
an application for or a 
policy of insurance to or 
from the insurer or 
offers or assumes to act 
in the negotiation of 
insurance or in negotiat­
ing its continuance or 
renewal, or 

(ii) which holds itself out as 
an insurance consultant 
or examines, appraises, 
reviews or evaluates any 
insurance policy, plan or 
program or makes recom­
mendations or gives 
advice with regard to any 
of the above; 
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(g) "Appeal Board" means the board 
appointed to hear appeals of 
decisions of the Superinten­
dent regarding licences pursu­
ant to section 18; 

(h) "broker" means a body corpor­
ate or partnership, other than 
an agent, which for compensa­
tion, with respect to persons 
or property in the province, 
deals directly with the public 
and 

(i.) acts or aids in any 
manner in soliciting, 
negotiating or procuring 
the making of any con­
tract of insurance wheth­
er or not it has arrange­
ments with insurers 
allowing it to bind 
coverage and countersign 
insurance documents on 
behalf of insurers, 

( U) provides risk management 
services including claims 
assistance where required 
to a body corporate other 
than itself, or 

(iii) holds itself out as an 
insurance consultant or 
examines, appraises, 
reviews or evaluates any 
insurance policy, plan or 
program or makes recom­
mendations or gives 
advice with regard to any 
of the above; 

(i) "claimant" means a person 
other than an insured to whom 
monies may be payable under a 
contract; 
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(j) "compensation" includes a 
promise of or intention to or 
hope of or expectation of 
obtaining a commission, fee, 
bonus, salary or any direct 
benefit; 

(k) "contract" means a contract of 
insurance and includes a 
policy, certificate, interim 
receipt, renewal receipt or 
writing evidencing the con­
tract, whether sealed or not, 
and a binding oral agreement; 

(1) "credit insurance" means 
insurance against loss to the 
insured through the insolvency 
or default of a person to whom 
credit is given in respect of 
goods, wares or merchandise; 

(m) "disability insurance" means 
insurance undertaken by an 
insurer as part of a contract 
of life insurance whereby the 
terms of the policy provide 
for the duration of the insur­
ance for more than one year 
and for the payment of such 
insurance money or the grant­
ing of benefits in the event 
that the insured becomes dis­
abled as a result of bodily 
injury or disease; 

(n) "guarantee insurance" means 
the undertaking to perform an 
agreement or contract or to 
discharge a trust, duty or 
obligation upon default of the 
person liable for such per­
formance or discharge or to 
pay money upon that default or 
in lieu of that performance or 
discharge or where there is 
loss or damage through that 
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default, but does not include 
credit insurance; 

( o) "insurance" means the under­
taking by one person to indem­
nj fy another person against 
loss or liability for loss in 
respect of a certain rj sk or 
peril to which the object of 
the insurance may be exposed, 
or to pay a sum of money or 
other thing of value upon the 
happening of a certain event, 
and includes life insurance; 

(p) "insured" means a person 
insured by a contract whether 
named·or not; 

( q) "insurer" means a person who 
undertakes or agrees or offers 
to undertake a contract; 

(r) "licence" means an adjuster's 
licence, adj us tmen t company' s 
licence, agent's licence, 
broker's licence, representa­
tive's licence, student's 
licence or any class of 
licence as may be prescribed, 
as the case may be, which has 
been issued or renewed under 
this Act or the regulations 
and which has not expired or 
been suspended or revoked by 
the Superintendent; 

(s) "licensee" means a person to 
whom a licence has been issued 
pursuant to this Act and the 
regulations; 

(t) "life insurance" means an 
undertaking by an insurer to 
pay insurance money 
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(i) on death, 

(ii) on the happening of an 
event or contingency 
dependent on human life, 

(iii) at a fixed or determin­
able future time, or 

(iv) for a term dependent on 
hunan life, 

and without restricting the 
generality of the foregoing, 
includes, 

(v) accidental 
ance but 
insurance, 

death insur­
not accident 

(vi) disability insurance, 
and 

(vii) an undertaking entered 
into by an insurer to 
provide an annuity or 
what would be an annuity 
except that the periodic 
payments may be unequal 
in amount and such an 
undertaking shall be 
deemed always to have 
been life insurance; 

(u) "life insurer" means any 
body corporate licensed to 
transact the business of life 
insurance or annuities under 
The Insurance Companies Act; 

(v) "non-resident" means 

(i) 
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(ij) a partnership or body 
corporate whose principal 
place of business is 
located outside the 
province and does not 
majntain an office in the 
province; 

(w) "policy" means the inst.rument 
evidencing a contract; 

( x) "prescribed" means prescribed 
by the regulations; 

(y) "representative" means 

(1) a person who under auth­
ority conferred by an 
insurer, agent or broker, 
for compensation or com­
mission or other thing of 
value solicits insurance 
on behalf of the person 
conferring such author­
ity, or transmits, for a 
person other than that 
person, an application 
for or policy of insur­
ance, to or from an in­
surer or the person con­
ferring such authority, 
or offers or assumes to 
act on behalf of the 
person conferrj ng such 
authority, in the negoti­
ation of a policy of 
insurance or in negotia­
tion of its continuance 
or renewal, or 

(ii) a person who holds out 
as an insurance consult­
ant or examines, apprai­
ses, reviews or evaluat­
es any insurance policy, 
plan or program or makes 
recommendations or gives 
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advice with regard to 
any of the above; 

(z) "self insurer" means an indiv­
idual, partnership or body 
corporate which retains all or 
part of a risk for its own 
account whether or not an 
excess of loss cover exists to 
protect itself in the event of 
a catastrophe; 

(aa) "sponsor" means a person who 

(i) recoamends that an appli­
cant is suitable for a 
licence under this Act, 

(ii) acknowledges directly or 
indirectly that an agent­
principal or ernployer­
emp l oyee relationship 
exists between that per­
son and an applicant, or 

(iii) recommends an applicant 
and acknowledges that a 
relationship exists pur­
suant to subparagraph 
(ii); 

(bb) "student" means a natural 
person who is studying to 
become qualified as an adjust­
er or representative; 

(cc) "Superintendent" means the 
Superintendent of Insurance 
appointed pursuant to The 
Department of Consumer AffairS 
and Communications Act; and 

(dd) "surety bond" means a guaran­
tee of the performance of an 
expressed obligation. 
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Non-Applica­
tion of Act 

Licence 

3. The provisions of this Act 
relating to adjusters and adjustment 
companies do not apply to 

(a) a barrister or solicitor who 
is practising in the province 
and who is acting in the usual 
course of his or her profess­
ion; 

(b) a liquidator or trustee in 
bankruptcy, in the performance 
of his or her duties; 

(c) a testamentary executor, 
director, trustee or fudici­
ary, in the performance of his 
or her duties; 

(d) a person who is employed as an 
appraiser, engineer or other 
expert who is employed solely 
for the purpose of giving 
expert advice or evidence; 

(e) members of a police force, 
fire department or fire 
commissioner's office in the 
performance of their duties; 
and 

(f) those classes of insurance, 
persons or claims exempted by 
the regulations. 

Licensing 

4.(1) Subject to section 5, the 
Superintendent may, where a person pays 
the prescribed fee, issue or renew a 
licence to that person. 

(2) A person applying for a 
licence or renewal of a licence shall 
file with the Superintendent a written 
application in the prescribed form. 
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Qualifica­
tions & 
requirements 

Conditions, 
etc. of 
licence 

Transferring 
services 

5.(1) A person applying for a 
licence and a 1 icensee are subject to 
the qualifications and requirements for 
licensing set out in this Act and the 
regulations. 

( 2) Where the Superintendent is 
not satisfied or it appears to the 
Superintendent that the person applying 
for a licence or the licensee is not a 
suitable person to exercise the rights 
and privileges of a holder of a licence, 
the Superintendent may refuse to issue a 
licence to or may revoke the licence of 
that person. 

( 3) Every natural person who on 
the date of the coming into force of 
this Act was carrying on business and 
had been carrying on business for a 
number of years as may be prescribed and 
does not meet the educational require­
ments set forth in the regulations may 
apply to the Superintendent and has the 
right to obtain from the Superintendent 
a licence under this Act if the appljca­
tion is accompanied by the prescribed 
fee and the other requireraents of the 
regulations. 

G. The Superintendent may attach 
to a licence such restrictions, · limita­
tions or conditions, if any, the Super­
intendent deems fit. 

7. ( 1) An adjuster or representa­
tive who transfers his or her services 
from one sponsor to another shall imrned­
ia tely notify the Superintendent, who, 
if the Superintendent is satisfied with 
the transfer, may endorse on the licence 
held by the adjuster or representative a 
memorandum of the transfer of services 
including the name of the sponsor to 
whom or to which the services are trans­
ferred. 
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(2) Where an adjuster or repre­
sentative 

(a) ceases to be employed by the 
sponsor whose name is speci­
fied in his or her licence; 
or 

(b) transfers his or her services 
to another sponsor and the 
Superintendent is not satis­
fied with the transfer, 

the licence of the adjuster or repre­
sentative is deemed to be suspended for 
the purposes of this Act. 

(3) The sponsor, adjuster or 
representative shall forthwith return 
the licence referred to in this section 
to the Superintendent, who may, if the 
licence has not expired, issue it again 
to the adjuster or representative when 
the adjuster or represen ta ti ve becomes 
employed with another sponsor to the 
satisfaction of the Superintendent. 

Students 8.(1) An adjuster, adjustment 
company, representative, insurer, agent 
or broker shall not employ as a student 
adjuster or student representative, as 
the case may be, a person who does not 
hold a prescribed licence. 

(2) A student may be employed by 
only one adjuster, adjustment company, 
representative, insurer, agent or brok­
er, as the case may be, 

(a) who shall sponsor the stud­
ent's application for a 
licence; and 

(b) whose name shall be specified 
on the student's licence. 
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Corporate 
licences 

(3) A student who transfers his or 
her services from one sponsor to another 
shal 1 immediately notify the Superin­
tendent who, if the Superintendent js 
satisfied with the transfer may endorse 
on the licence held by the student a 
memorandum of the change of sponsorship 
including the nime of the sponsor to 
whom the services and sponsorship are 
transferred. 

(4) Where a student 

(a) ceases to be employed by the 
sponsor whose name is speci­
fied on his or her licence; 
or 

(b) transfers his or her services 
from one sponsor to another 
and the Superintendent is not 
satisfied with the transfer, 

the licence of the student is deemed to 
be suspended for the purposes of this 
Act. 

( 5) The sponsor or student shal 1 
forthwith return the student's licence 
referred to in this sectjon to the Sup­
erintendent, who may, if the licence has 
not expired, issue it again to the stud­
ent when the student becomes employed 
with another sponsor to the satisfaction 
of the Superintendent. 

(G) The Superintendent shall refu­
se to issue a student's licence to a 
person who is a non-resident. 

9. ( 1) A partnership or body cor-
porate may, in accordance with this Act, 
apply for an adjustment company licence, 
an agent's licence or a broker's licen­
ce. 
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Company or 
partnership 
dissolved 

( 2) Al 1 off leers, partners or 
employees who act under an adjustment 
company's licence, an agent's licence or 
a broker's licence shall be individually 
licensed. 

(3) An adjustment company licence, 
an agent's licence or a broker's licence 
may be issued to any body corporate that 
is incorporated expressly for the pur­
pose of acting as an adjustment company, 
agent or broker or for that and such 
other purposes as the Superintendent 
expressly approves of and where the body 
corporate has been incorporated under 
The Corporations Act, the articles of 
incorporation shal 1 have been approved 
by the Superintendent prior to incorpor­
ation. 

10.(1) Uhere a partnership licens­
ed as an adjustment company, agent or 
broker is dissolved or otherwise termin­
ated before a licence issued under this 
Act expires, the partnership shall imm­
ediately notify in writing the Super­
intendent who shall revoke the licence. 

(2) Where a body corporate, which 
has been licensed under this Act, is 
dissolved or wound up or its charter is 
cancelled or it ceases doing business in 
the province before a licence issued 
under this Act expires, the body corpor­
ate by its principal officers, the liq­
uidator or trustee shall notify in writ­
ing the Superintendent who shall revoke 
the licence. 

Non-residents 11.(1) The Superintendent shall not 
issue a licence to a non-resident adju­
ster or non-resident representative 
unless that adjuster or representative 
agrees, as a condition of the ,licence, 
to act through the facilities of an 
adjuster, adjustment company, represent­
ative, agent or broker 1 i censed under 
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.this Act or an insurer who sponsors the 
1 icence of an adjuster, as the case rn.ay 
be. 

(2) The Superintendent shall not 
issue a licence to a non-resident ad­
justment company, agent or broker unless 
that company, agent or broker agrees as 
a condition of the licence to act throu­
gh the facilities of an adjustment com­
pany, agent or broker licensed under 
this Act or an insurer who sponsors the 
licence of an adjuster, as the case may 
be. 

12. Every licence issued under 
this Act expires on a prescribed date in 
the year in which it was issued unless 
it is sooner revoked or suspended. 

13.(1) The Superintendent shall 
not issue an adjuster's licence to a 
licensed representative or student. rep­
resentative or to a licensed real estate 
agent or real estate broker or their 
employees. 

(2) The Superintendent shall not 
issue a representative's, agent's or 
broker's licence to a licensed adjuster 
or adjustment company or their employees 
or to a llcensed real estate agent or 
real estate broker or thelr employees. 

14.(1) The Superintendent shall 
refuse to issue a licence to an adjust­
er, adjustment company, an agent or 
broker in a name that is. likely to be 
confused with that of another adjuster, 
adjustment company, agent or broker, as 
the case may be. 
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Power to 
revoke, etc. 
a licence 

One year 
waiting 
period 

(2) An adjuster, adjustment com­
pany, representat1ve, agent or broker 
shall not in any way identify himself, 
herself or itself by a name other than 
that specified by the 11cence issued to 
him, her or it. 

15. The Superintendent may revoke, 
suspend or refuse to renew any licence 
issued under this Act, if, after due 
investigat1on, the Superintendent 
determines that a licensee has contra­
vened any provision of th i s Act or the 
regulations. 

16. The Superintendent shall not 
issue a licence to an individual, part­
nership or body corporate whose licence 
has been revoked until at least one year 
after the date of revocation and unless 
that individual, partnership or body 
corporate complies with the qualificat­
ions for licensing under this Act and 
the regulations. 

Notification 17.(1) Where the Superintendent 
of suspension, refuses to issue a licence or suspends 
etc. or revokes a licence, the Superintendent 

shall in writing notify the applicant 
whose application the Superintendent has 
refused or the licensee whose licence 
the Superintendent has suspended or 
revoked, as the case may be, and state 
the reason for the refusal, suspension 
or revocation. 

(2) Notification of refusal, 
suspension or revocation under subsec­
tion (1) shall be delivered by register­
ed mai 1 and such action sha 11 take 
effect fifteen days after notice is 
received at the post office to which it 
is addressed. 

(3) 
fuses to 

Where the Superintendent re­
issue a licence or where the 
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Superintendent suspends, revokes or 
amends a 1 icence the Super in tenden t 
shall, when requested in writing deliv­
ered by registered mail by the applicant 
or the licensee within thirty days after 
the refusal, suspension, revocation or 
amendment, as the case may be, refer the 
matter to the Appeal Board within fif­
teen days of receiving the request. 

Appeal Board 

Appeal Board 18. ( 1) The Appeal Board consists 
of three persons appointed by the Lieut­
enant-Governor in Council for such term 
of office as the Lieutenant-Governor in 
Council deems fit. 

(2) The members of the Appeal 
Board shall for the purpose of their 
duties have the powers of a commissioner 
appointed under The Public Enquiries 
Act. 

(3) The Appeal Board shall, with­
out delay, investigate matters referred 
to it and shall hear the person applying 
for a licence or the licensee, if the 
person requests, either in person or by 
counsel, and shall in writing report to 
the Superintendent whether in its opin­
ion the licence should be issued, refus­
ed, suspended, revoked, amended or rein­
stated, stating reasons and making re­
commendations it thinks advisable. 

(4) Notlce of the declsion under 
subsectlon (3) shall be dellvered by 
registered mail to the person applying 
for a licence or the llcensee and shall 
take effect within fifteen days after 
recelpt at the post office to which it 
is addressed. 

(5) Each member of the Appeal 
Board shall be paid any actual and reas­
onable expenses whlch the member incurs 
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in the performance of bis or her duties 
as a member of the Appeal Board and each 
member other than a civil servant may be 
paid for his or her service, such remun­
eration, if any, as the Lieutenant­
Governor in Council may fix. 

(6) In referring the matter to the 
Appeal Board, the Superintendent shal 1 
state the reasons or grounds on which 
the Superintendent acted, and shall 
place before the Appeal Board in the 
form of a report or otherwise any infor­
mation, evidence or documents obtained 
by the Superintendent or given or fur­
nished to the Superintendent under this 
Act and the ~egulations. 

(7) In the case of a referral of a 
decision of the Superintendent refusing, 
suspending, revoking or amending a lic­
ence or application for a licence to the 
Appeal Board, such decision shal 1 not 
take effect until the disposition by the 
Appeal Board. 

(8) The Superintendent is bound by 
the opinion reported and shall give 
effect to the opinion and recommenda­
tions received by the Superintendent 
from the Appeal Board. 

( 9) Any person who deems himself 
or herself aggrieved by the decision of 
the Appea 1 Board may within two weeks 
after the date of notification given 
under subsection (3) appeal to the Trial 
Division which may confirm the action of 
the Superintendent or cause a licence to 
be issued, restored or amended, as the 
case may be. 

(10) In the case of a referral of a 
decision of the Appeal Board to the 
Trial Di vision, that decision shall not 
take effect until the disposition by the 
Courts. 
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Record of 
licences 

Advisory 
Board 

Records 

19.(l) The Superintendent shall 
keep in the office of the Superintendent 
a record of licences that the Superin­
tendent issues or renews. 

(2) The record referred to in 
subsection (1) shall at all reasonable 
times be open for inspection on payment 
of the prescribed fee. 

(3) A copy of the 
to in this section r,1ay 
the Superintendent upon 
the prescribed fee for 
copy. 

record referred 
be provided by 
the payment of 
furnishing the 

(4) The Superintendent may publish 
from time to time a list of persons to 
whom licences have been issued or whose 
licences have been renewed, cancel led, 
suspended or revoked. 

Advisory Board 

20. ( 1) The Superintendent may 
appoint an Advisory Board consisting of 
not more than seven persons. 

(2) The Advisory Board shall meet 
when the Superintendent deems necessary 
and make such reports and recommenda­
tions as it deems fit. 

(3) The Superintendent is not 
bound by and may disregard any report, 
recommendation or advice of the Advisory 
Board and nothing in this section lim­
its, abridges, impairs or derogates from 
the powers and duties conferred or im­
posed upon the Superintendent by this or 
any other Act. 

(4) The Superintendent or the 
person who represents the Superintendent 
is the chairman of the Advisory Board. 
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Over-insur­
ance 

Where name 
of insurer 
disclosed 

Confidential­
ity 

Adjusters 

21. An adjuster who in adjusting a 
loss of or damage to property by fire, 
finds that there is over-insurance upon 
the property or finds that there are 
circumstances which indicate that there 
is over-insurance upon the property, 
shall report his or her findings in 
writing to the Fire Commissioner 
appointed under The Fire Prevention Act 
and to the Superintendent, together with 
information on any circumstances which 
indicate that an offence may have been 
committed against the laws of the 
province or those of Canada. 

22. Vhere an adjuster on behalf of 
an insurer, enters into negotiations 
with a person having a claim against an 
insured for which indemnity is provided 
by the lnsurer, the adjuster shal 1, if 
requested, disclose to the claimant the 
name and address of the insurer. 

23.(1) Unless requlred to do so by 
law, an adjuster and the employees of an 
adjustment company shall not discl6se to 
any person other than their employer or 
prlnclpal, without the authorizatlon of 
the employer or princlpal, any lnforma­
tion obtalned in the course of their 
duties. 

(2) Nothing in subsection (1) 
shall prevent the Superintendent or the 
Superintendent's represen ta ti ve from 
having access to such books, files or 
other records as are necessary to 
investlgate criminal or non-criminal 
complaints against 

(a) the adjuster, 

(b) the princlpal or employer of 
the adjuster, 
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(c) the adjustment company, or 

( d) the pri.ncipal or employer of 
the adjustment company. 

Agents, Brokers and 
Representatives 

24.(1) The Superintendent may, on 
the payment of the prescribed fee issue 
a special 1 icence to any sui.table body 
corporate or partnership to act as a 
special Insurance broker to negotiate, 
continue or I'enew contracts of insurance 
in the pl'ovince with insurers not 
authorized to transact that business in 
the province. 

(2) An applicant for a special 
licence under this section shall file 
with the Superintendent a written appli­
cation on the prescribed form. 

( 3) If the Superintendent is sat­
isfied with the statements and informa­
tion provided, the Superintendent may 
issue a special licence, subject to 
suspension or revocation at the discre­
tion of the Superintendent. 

(4) A special licence may, at the 
discretion of the Superintendent, be 
renewed for each succeeding year on 
payment of the prescribed fee. 

(5) Every body corporate or 
partnership shall, before rece1v1ng a 
special licence, execute and deliver to 
the Superintendent security to the sat­
isfaction of the Superintendent in the 
prescribed sum that that body corporate 
or partnership will faithfully comply 
with all the requirements of thi.s Act 
and the regulations. 

(6) Every body corporate or 
partnership licensed under this section 
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insurers 

shall pay to the Department of Finance 
the taxes that would be payable if the 
premiums had been received by a licensed 
insurer. 

(7) Where it is shown to the satis­
faction of the Superintendent that all 
insurance effected under this section is 
no longer in force or has been reinsur­
ed, the body corporate or partnership 
that is licensed is entitled to a 
rel ease or cance 11 at ion of the secur i -
ty. 

(8) The Superintendent 
refuse to issue a specjal licence 
this section to a non-resident 
corporate or partnership. 

shall 
under 

body 

(9) Every body corporate or 
partnership which contravenes this 
section forfeits the special licence 
issued to that body corporate or part­
nership and is guilty of an offence. 

25.(1) An agent, broker or repre­
sentative is Uable to the insured on 
all contracts of insurance unlawfully 
made by or through the agent, broker or 
representative directly or indirectly 
with any insurer not lidensed to under­
take insurance in the province in the 
same manner as if such agent, broker or 
representative were the insurer. 

(2) No body corporate or partner­
ship shall place a contract with an 
unlicensed insurer unless that body 
corporate or partnership has obtained a 
licence pursuant to section 24 and 
complies with subsection (4). 

( 3) Where sufficient insurance j_n 
respect of any matter or thing in the 
province cannot be obtained from insur­
ers licensed in the province, a body 
corporate or partnership licensed 
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pursuant to section 24 may effect 
insurance with any unlicensed insurer if 
that body corporate or partnership 
complies with subsection (4). 

(4) Where sufficient insurance 
cannot be obtained from an insurer lic­
ensed in the province, the agent, broker 
or representative shall obtain from the 
insured an executed and dated declarat­
ion including: 

(a) a full description of the 
nature of the insurance; 

(b) the amount of insurance requ­
ired; 

(c) a statement that the insurance 
cannot be obtained from licen­
sed insurers; and 

(d) a statement that application 
for the insurance was pre­
viously made to and refused by 
named insurers licensed in the 
province. 

26.(l) A sponsor who sponsors the 
application for a licence of an agent, 
broker or representative accepts respon­
sibility for actions of the agent, brok­
er or representative relating to all 
applications for insurance submitted to 
the insurer and all contracts of insur­
ance issued as a result of those appli­
cations. 

(2) An insurer by its acceptance 
of an application for insurance from an 
agent, broker or representative whose 
application for licence was sponsored by 
another insurer accepts responsibility 
for the actions of the agent, broker or 
representative relating to the applica­
tion submitted on any policy which may 
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be issued as a result of that applica­
tion. 

( 3) Nothing in this section shall 
prejudice the agent-principal relation­
ship between an insured and a broker, 
agent or representative. 

27.(1) No licensed agent, broker 
or representative holding a licence to 
write life insurance shall 

(a) act as an agent, broker or 
representative for more than 
one life insurer; or 

(b) hold out to the public by 
advertisement or otherwise 
that the licensee is the 
agent, broker or representa­
tive of more than one life 
insurer. 

(2) If a licensee holding a licen­
ce to write life insurance is unable to 
negotiate life insurance on behalf of an 
applicant with the insurer which spons­
ors the licensee, the licensee may 
obtain the life insurance from another 
insurer if that other insurer obtalns, 
in each case, the consent in writlng of 
the insurer which sponsors the licensee 
and files a copy of that consent with 
the Superintendent. 

(3) Subsections (1) and (2) do not 
apply to an agent, broker or representa­
tive who has held a licence to write 
llfe lnsurance for at least three con­
secutlve years. 

(4) Subsection (2) does not apply 
to an agent, broker or represen ta tl ve 
who represents an insurer that is, in 
the opinion of the Superintendent, aff­
iliated or assoclated with or ls a mem­
ber of a group of companies sharing 
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common ownerf::>hip with the insurer that 
sponsors the agent's, broker's or repre­
sentative's application for a licence. 

(5) The insurer referred to in 
subsection (4) shall be specified in the 
1 icence of the agent, broker or repre­
sentative, in addition to the insurer 
who sponsors the agent's, broker's or 
representative's application for licen­
ce, 1_n a manner as determined by the 
Superintendent. 

Prohibition 28. ( 1) An insurer or any of its 
officers, agents, brokers, representa­
tives or employees shall not pay or 
allow compensation or anythi.ng of value 
for an application of i.nsurance to any 
of the following: 

(a) any person who without a lic­
ence and in respect of insur­
ance in the provilice acts as 
an agent, broker or represent­
ative or may influence the 
insured or prospect for insur­
ance; 

(b) any representative for life 
insurance on himself or her­
self or any member of his or 
her immediate family unless 
the agent, broker or repre­
sentative has within one year 
negotiated and fully paid the 
first premlum to the insurer 
for at least three other con­
tracts of life lnsurance; 

(c) any agent, broker or repre­
sentative for insurance con­
tracts on property or rlsk in 
which 
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Payments of 
premium 

Trust funds 

(i) the licensee, 

(ii) any member of the licen­
see's immediate family, 
or 

(ili) any body 
which the 
offi.cer, 
employee 

corporate of 
1 icensee is an 
director or 

is the owner or has the fi.nan­
cial interest in, unless the 
licensee has within one year 
negotiated and paid premiums 
on addi.tional contracts, other 
than life insurance, involving 
at least an equal premium 
value. 

(2) The Superintendent may refuse 
to renew the licence of an agent or 
broker which or a representative who has 
failed to negotiate within one year the 
additional contracts required by para­
graphs (b) and (c) of subsection (1). 

(3) Subsection (1) shall not 
affect the payment or allowance by an 
agent, broker or representative of part 
of his or ber commission to agents or 
brokers outside the province. 

29. Payments in whole or in part 
to an agent, broker or representative of 
the amount of a premium or assessment 
due in respect of a contract issued by 
an insurer shall be deemed to be a 
payment to the insurer notwithstanding 
any condition or stipulation to the 
contrary. 

30. ( 1) All funds received or 
receivable by an agent, broker or 
representative in the course of . the 
business of that agent, broker or 
representative 
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Trust funds 
paid to 
insurer 

(a) on behalf of an insurer from 
members of the public, less 
the commission and any other 
deductions authorized by the 
insurer in writing; and 

(b) on behalf of members of the 
public frbc an insurer, 

are deemed to be trust funds. 

(2) No agent, broker or represent­
ative shall assign, pledge, hypothecate, 
mortgage or in any other way charge the 
funds referred to in subsection (1) 
whether or not such funds have been 
received or remain receivable. 

(3) Any assignment, pledge, hypo­
theca ti on, mortgage or other charge of 
or on funds referred to in subsection 
(1) is void against the beneficial owner 
of the funds. 

(4) Subsect1ons (1), (2) and (3) 
do not apply to negotiable instruments 
payable directly to an insurer. 

31. ( 1) After the expiry of such 
period of time stipulated in an agree­
ment between the agent, broker or repre­
sentative and an insurer for payment of 
funds to the insurer, the funds held in 
trust for an insurer by an agent, broker 
or representative shall be paid over to 
the j nsurer within fifteen days after 
written demand made therefor, less com­
mission and any deductions to which, by 
written consent of the insurer, the 
agent, broker or representative is en­
titled. 

(2) After funds have been received 
by an agent, broker or representative 
from the insurer, the funds held in 
trust for an insured by an agent, broker 
or representative shall be paid over to 
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Lien on 
poli. cy 

Statement of 
financial 
affairs 

Insurers 
annual 
return 

Records 
audited 

the insured within fifteen days after 
written demand therefor, pl us any un­
earned commission or other refund to 
which the insured is entitled. 

32. Unless otherwise agreed, the 
broker, agent or representative has as 
against the insured, a lien upon the 
policy for the amount of the premium ~nd 
the licensee's charges in respect of the 
poltcy. 

33.(1) Every individual, partner­
ship or body corporate licensed as a 
representative, agent or broker shall 
present annually to the Superintendent 
not later than three months after the 
fiscal year end of the representative, 
agent or broker, a statement of the 
financial affairs of the insurance busi­
ness of the licensee in a form prescrib­
ed by the Superintendent for the period 
then ended. 

(2) This section does not apply to 
a representative who is an erJployee of 
an insurer, broker or agent. 

34. Al 1 insurers shal 1 make an 
annual return to the Superintendent in a 
prescribed form identifying 

(a) all persons duly authorized as 
agents, brokers or representa­
tives of that insurer in the 
province; and 

(b) all persons to whom the insur­
er paid compensation in respe­
ct of the placement of or 
negotiation of contracts of 
insurance or renewals thereof, 
or for attempting to do so. 

35. The Super in tenden t 'or the 
person who represents the Superintendent 
shall have the authority at all reason-
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Re holding 
out 

Collectors 
of life and 
accident 
insurance 
preraiums 

Fraternal 
societies, 

able times to examine or audit the reco­
rds of an agent, broker or representat­
ive to the extent necessary to determine 
the affairs of the agent, broker or 
representative. 

General 

3G.(1) No person shall hold out as 
an adjuster or representative or act as 
such unless that person holds a valid, 
subsisting licence under this Act auth­
orizing that person to act in the capa­
city of an adjuster or representative. 

(2) No body corporate or partner­
ship shall hold itself out as an adjust­
ment company, agent or broker or act as 
such unless it holds a valid subsisting 
licence under this Act authorizing it to 
act in the capacity of an adjustment 
company, agent or broker. 

37.(1) Subject to subsection (2), 
a collector of life insurance and acci­
dent insurance premiums who does not 
solicit applications for or the renewal 
or continuance of insurance contracts or 
act or aid in negotiating such contracts 
or the renewal thereof, may carry on 
such business without a licence. 

(2) This section does not apply 
where the collection fee exceeds five 
per cent of any amount collected. 

38. (1) Subject to subsection (2), 
a member of a fraternal society or mut­
ual benefit society, other than one who 
devotes or in tends to devote more than 
fifty per cent of his or her time to the 
solicitation and procurement of insur­
ance contracts for such society and who 
receives or in tends to receive any 
commission or other compensation dlrect­
ly dependent on the amount of insurance 
solicited and procured by h:irm or her, 
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Payment of 
bonus, etc. 
to insurer's 
employees 

Privileged 
information 

may, without a licence, solicit persons 
to become members of such society. 

( 2) \/here any person who in tne 
preceding calendar year has solicited 
and procured insurance contracts on 
behalf of any fraternal society or mut­
ual benefit society in an amount of 
insurance in excess of a prescribed 
amount that person is presumed to be 
devoting or intending to devote more 
than fifty per cent of his or her tl.me 
to the solicl.tation or procurement of 
1nsurance contracts for such society. 

(3) In this section 

(a) "fraternal society" means 
fraternal society as defined 
by paragraph (r) of section 2 
of The Insurance Companies 
Act; and 

(b) "mutual benefit society" means 
mutual benefit society as 
defined by paragraph (ff) of 
section 2 of The Insurance 
Companl.es Act, 

39. Nothing in this Act shall 
affect any payment by way of d1v1dend, 
bonus, profit or savl.ngs whl.ch is 
provided for by a contract of 1nsurance 
or be construed so as to prevent an 
1nsurer compensating a bona fide salar­
ied employee of the head or any branch 
off ice of the insurer in the province in 
respect of insurance issued by the empl­
oyl.ng insurer upon the life of such 
employee or so as to require that such 
employee shall be licensed as an agent, 
broker or representative to effect such 
1nsurance, 

40. Any information, document, 
record, statement or other thl.ng made or 
disclosed to the Superintendent concern-
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Incapacity 

Superinten­
dent's in­
qulries 

Investiga­
tions 

ing any person licensed or applying for 
a licence under thjs Act shall be abso­
lutely privileged and shall not be used 
as evidence in any action or proceedings 
in any court brought by or on behalf of 
such person. 

41.(1) In the ~vent of the incapa­
city of a licensee to discharge the 
duties of an adjuster, an adjustment 
company, agent, broker or representa­
tive, as the case may be, the Superin­
tendent may, if the Superintendent deems 
fit in any particular case, appoint 
another licensee holding the same class 
of licence or an adjuster, adjustment 
company, agent, broker or repre~entative 
holding a licence equivalent to that of 
the incapacitated licensee issued by 
another Canadian jurisdiction to admin­
ister the affairs of the incapacitated 
11censee. 

(2) The Superintendent shall re­
view the appoin~ment of the licencee to 
administer the affairs of an incapacit­
ated licencee every three months, or at 
such more frequent intervals as the 
Superintendent deems fit. 

( 3) In this section the word "in­
capacity" includes, without limiting the 
generality of the word, the inability of 
a licensee to act due to sickness or 
illness, or due to the suspens1on, re­
vocation or cancel la ti on of the licen­
ce. 

42. Every licensee shal 1 make 
prompt and explicit reply to an inquiry 
directed to that licensee by the Super­
intendent in relation to any transaction 
of the 1 icensee rel a ting to insurance 
activity. 

43. ( 1) The Superintendent or any 
person authorized by the Superintendent 
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may, so long as it is reasonably neces­
sary to determine compliance with this 
Act or the regulations, enter upon any 
place and demand the production of and 
j_nspect all or any of the business 
books, documents, correspondence and 
records that the Superintendent or auth­
orized person believes on reasonable 
grounds are in respect of the person 
about whom the invest i ga ti on is being 
made. 

(2) Where the Superintendent beli­
eves on reasonable grounds that a person 
bas contravened a provision of this Act 
or regulations or where the Superintend­
ent believes on reasonable grounds that 
a person has engaged in, is engaging in 
or is about to engage in an unfair trade 
practice or unconscionable act or pract­
ice relating to insurance, the Superin­
tendent or person authorized by the 
Superintendent may with a warrant issued 
under subsection ( 3) at any reasonable 
time enter a place and may investigate, 
inquire into and examine the affairs in 
rel a ti on to the trade practice, act or 
practice relating to insurance iri respe­
ct of which the investigation is being 
made and into any books, documents, 
correspondence and records in rel a ti<,>n 
to it. 

(3) Any Provincial Court judge or 
justice of the peace who is satisfied by 
information upon oath that there are 
reasonable and probable grounds for 
believing that there is in any place 
anything that there are reasonable grou­
nds to believe will afford evidence with 
respect to an unfair trade practice, 
unconscionable act or practice relating 
to insurance may issue a warrant author­
izing the Superintendent or person auth­
orized by the Superintendent named in 
the warrant to enter and search that 
place and to make such inquiries and 
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copies of books, documents, correspond­
ence and records as are deemed necess­
ary, subject to such condi_ tions as may 
be specified in the warrant. 

(4) The owner or person in charge 
of the place referred to in this section 
and every person found therein shall 
give the Superintendent or person auth­
orized by the Superintendent all reason­
able assistance to enable that person to 
carry out his or her duties and funct­
ions under this secti_on and shall fur­
nish such information as that person may 
reasonably require. 

(5) For the purposes of The Trade 
Practices Act, the interpretation of 
consumer transaction in that Act includ­
es matters rel a ting to insurance under 
thi.s Act. 

Regulations 

Regulati.ons 44. The Lieutenant-Governor i.n 
Council may make regulations 

(a) prescribing 
qualif tea tions 
for granting 
licences; 

requirements, 
and condi ti_ons 
and renewing 

(b) prescribing classes of licen­
ces under paragraph (r) of 
section 2 to whi.ch thts Act 
applies; 

(c) providing for examtnation of 
applicants for ltcences or 
renewal of licences or the 
equivalent to an examinatton; 

(d) classifytng applicants for 
licences and restrtcting or 
prohibtttng the licensing of 
any class of applicant; 
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(e) prescribing classes of insur­
ance for which licences may be 
issued or renewed under this 
Act; 

(f) prescribing the grounds upon 
which licences may be revoked, 
suspended or not renewed; 

(g) requiring adjusters, agents, 
brokers or representatives to 
supply inforaation and make 
returns to the Superintend­
ent; 

(h) requiring adjusters, agents, 
brokers or representatives to 
furnish a surety bond or other 
security on such forn and 
terms and in such amount as 
the Superintendent prescribes; 
and requiring a certificate of 
errors and omissions insur­
ance, in the amount the Super­
intendent prescribes; 

(i) exempting any class of claims, 
person or class of· insurance 
fron all or any section of 
this Act or the regulations; 

(j) prescribinc the fees payable 
upon application for or renew­
al of or transfer of a licence 
or any other fees in connect­
ion with administration of 
this Act or the regulations; 

(k) prescribing the application 
forCTs for new and renewal 
licence applications and all 
other forms for use under this 
Act and the regulations and 
prescribing the time for mak­
ing of an application; 
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(1) requiring a yearly certificate 
of membershi~ in a profession­
al association whose objective 
is continuing education or 
supervision of adjusters or 
representatives; 

(m) providing for reviewing the 
continuance of a licence by 
the Superintendent in cases 
where an adjuster or repre­
sentative is dismissed from a 
prescribed professional assoc­
iation; 

(n) respecting the method of hand­
ling premiums collected and 
requiring and regulating trust 
accounts and records to be 
maintained by agents, brokers 
and representatives; 

(o) respecting the replacement of 
an existing contract of life 
insurance by another contract 
of life insurance and prescr­
ibing the duties of insurers, 
agents, brokers or represent­
atives in connection with the 
replacement of contracts of 
life insurance; 

(p) prescribing requirements for 
the issuing of special licen­
ces under section 24 and the 
returns that a person bound 
under that section must submit 
to the Superintendent; 

(q) prescribing the information a 
person licensed under section 
24 must submit to the Superin­
tendent pursuant to section 
25; 

(r) prescribing 
requirements 
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eligible for a licence under 
this Act or the regulations 
and a step licensing proced­
ure; and 

(s) generally for the better car­
rying out of the purposes of 
this Act. 

Offence and Penalty 

45.(l) A natural person 

(a) who not being the holder of a 
licence; 

(b) who while his or her licence 
is suspended; or 

( c) who after his or her licence 
has been revoked or after it 
has expired and before it has 
been renewed, 

acts as or represents or holds himself 
or herself out to be an adjuster, repre­
sentative or student; or 

(d) who, being the holder of a 
licence which is in force, by 
any means acts as or repre­
sents or holds himself or 
herself out to be an adjuster, 
representative or student in 
any name other than stated in 
his or her licence, 

is guilty of an offence. 

ship 
(2) A body corporate or a partner-

(a) while not being the holder of 
a licence; 

(b) which while its licence is 
suspended; or 

567 



1986 The Insurance Adjusters, Agents 
and Brokers Act 

Chapter 36 

(c) which after its licence has 
been revoked or after it has 
expired and before it has been 
renewed, 

acts as or represents or holds itself 
out to be an adjustment company, agent 
or broker; or 

( d) which, being the holder of a 
licence which is in force, by 
any means acts as or repre­
sents or holds itself out to 
be an adjustment company, 
agent or broker in any name 
other than stated in its lic­
ence, 

is guilty of an offence. 

(3) Every person who violates any 
provision of this Act or the regulations 
or of a condi ti.on on a licence or to 
which the licence is made subject is 
guilty of an offence. 

(4) The directors and officers of 
any body corporate acting as an adjust­
ment corapany, agent, broker or the part­
ners of any partnership acting as an 
adjustment company, agent or broker who 
are in di victual ly licensed as adjusters 
or representatives are jointly and sev­
erally liable with the partnershi.p or 
body corporate for al 1 damage to third 
persons for which the body corporate or 
partnership is liable as a result of the 
acts of any person through whom the 
body corporate or partnership acts. 

(5) An agent, broker or represent­
ative who knowingly procures by fraudu­
lent representations, payment or the 
obligation for payment of any premium on 
an insurance policy is guilty of an 
offence. 
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(6) Any person who directly or 
indirectly induces or attempts to induce 
an insured to his or h~r financial pre­
judice to replace an existing contract 
of insurance by another contract of 
insurance is guilty of an offence. 

(7) Any person licensed as an 
insurance agent, broker or representa­
tive under this Act, who, directly or 
indirectly, 

(a) makes any false or mlsleading 
statement or representation in 
the solicitation or negotia­
tion of insurance; or 

(b) coerces or attempts to coerce 
a prospective buyer of insur­
ance through influence of 
business, professional rela­
tionship or otherwise to give 
a preference· whlch would not 
otherwise be given in the 
effecting of an insurance 
contract, 

is guilty of an offence. 

( 8) Any a.gent, broker or repre­
sen ta ti ve who attempts the replacement 
of a contract of life insurance without 
proper disclosure to the client of ad­
vantages and di.sadvantages of such re­
placement in a form prescribed by the 
Superintendent is guilty of an offence. 

(9) An agent, broker or represent­
ative who in any way violates the terms 
of the trust as outlined in section 30 
or 31 is guilty of an offence. 

(10) An insurer, agent, broker or 
representative who fails to notify the 
Superintendent within thirty days of the 
termination of the appointment of a 
licensee is guilty of an offence. 
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(11) Except as provided for in 
sections 24 and 25, any director, offi­
cer, agent, broker, representative, 
employee or other person representing or 
purporting to represent an insurer who 
is not licensed under The Insurance 
Companies Act or whose licence has been 
suspended or cancelled without revival 
thereof, and who undertakes or affects 
or agrees or offers to undertake or 
effect or solicit any contract of insur­
ance or collect any premiums on behalf 
of such insurer shal 1 be gui 1 ty of an 
offence. 

( 12) Every person who represents 
orally or in writing that the issue of a 
licence to an adjuster, adjustment com­
pany, agent, broker, representative or 
insurer or the printing or publication 
of an annual statement in any report or 
other publ lea ti on of the Government of 
the province or any other circumstances 
of the supervision or regulation of the 
business of an adjuster, adjustment 
company, agent, broker, representative 
or insurer by law is a warranty or guar­
antee of the financial standing of the 
adjuster, adjustment company, agent, 
broker, representative or insurer is 
guilty of an offence. 

( 13) Any person who violates -sub­
section ( 1) of section 28 is guilty of 
an offence. 

46. ( 1) A natural person who is 
guilty of an offence under this Act or 
the regulations is liable on summary 
conviction to a fine of not more than 
two thousand dollars and in default of 
payment to imprisonment for a term of 
not more than twelve months or to both 
the fine and imprisonment. 

( 2) A body corporate or partner­
ship which is guilty of an offence under 
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Definitions 

this Act or the regulations is liable on 
summary conviction to a fine of not more 
than ten thousand dollars. 

47. Any prosecution for an offence 
against this Act and the regulations 
shal 1 be commenced within two years of 
the discovery of the offence by the 
Superintendent. 

Consequential Anendments 

48.(1) Section 292 of The Com-
panies Act is repealed and the following 
substituted: 

"292. In this Part 

(a) "agent" means agent as 
defined by The Insurance 
Adjusters, Agents and 
Brokers Act; 

(b) "broker" means broker as 
defined by The Insurance 
Adjusters, Agents and 
.Brokers Act; 

(c) "cash-mutual insurance 
company" means a company 
without share capital or 
with guarantee capital 
stock subject to repay­
ment by the company, in 
respect of which the 
dividend rate is Umi ted 
by its Act or instrument 
of incorporation, which 
is empowered to undertake 
insurance on both the 
cash plan and the mutual 
plan; 

( d) "insurance" means the 
undertaking by one 'person 
to indemnify another per­
son against loss or lia-
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bility for loss in respect 
of a certain risk or peril 
to which the object of the 
insurance may be exposed, 
or to pay a sum of money 
or other thing of value 
upon the happening of a 
certain event, and includ­
es life insurance; 

(e) "insurance company" means 
a company formed for the 
purpose of carrying on or 
transacting business as an 
insurer; 

( ;f) "insurer" means a person 
who undertakes or agrees 
or offers to undertake a 
contract of insurance; 

(g) "Minister" means Minister 
as defined in The Insur­
ance Companies Act; and 

(h) "mutual insurance company" 
means a company without 
share capital or with 
guarantee capital stock 
subject to repayment by 
the company, in respect of 
which the dividend rate is 
limited by its Act or 
instrument of incorpora­
tion, which is empowered 
to undertake mutual insur­
ance exclusively." 

(2) Sections 293 and 294 of the 
said Act are amended by striking out the 
words "or insurance agency" wherever 
they occur in those sections and by 
substituting the comma and words " 
agent or broker". 

{3) Section 295 of the said Act is 
amended 
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(a) by repealing paragraph (b) and 
by substituting the follow­
ing: 

"(b) an agent or broker which 
permits the agent or 
broker to engage j n any 
business other than that 
of an agent or broker; "; 
and 

(b) by repealing that porUon of 
section 295 that follows para­
graph (b) and by substituting 
the following: 

"and such other business 
as, in the opinion of the 
Minister, is incidental 
and necessary to the 
carrying on of the busi­
ness of 1nsurance or of 
an agent or broker, as 
the case may be.". 

(4) Sectton 297 of the said Act is 
amended by striking out the words "An 
insurance agency" and by substttuting 
the words "An agent or broker". 

(5) Sectton 298 of the said Act is 
amended 

(a) in paragraph (b) of subsec­
tion(l) by str1king out the 
words "or insurance agency" 
and by substituting the comma 
and words " agent or brok­
er"; 

(b) in paragraph (h) of subsection 
(1) by striking out the words 
"or insurance agency" and by 
substttuting the comma and 
words ", agent or broker"; 
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(c) in subparagraph (iv) of para­
graph (h) of subsection (1) by 
striking out the words "or 
insurance agency" and by sub­
stituting the comma and words 
", agent or broker"; 

(d) in subsecti.on (2) by striking 
out the words "and insurance 
agencies" and by substituting 
the comma and words ", agents 
and brokers"; and 

(e) in subsection (3) by striking 
out the words "or insurance 
agency" and by substituting 
the comma and words " agent 
or broker". 

49. ( 1) Schedule A of The Depart­
ment of Consumer Affairs and Communica­
tions Act is amended 

(a) by repealing item 19 and by 
substituting the following: 

"19. The Insurance Adjusters, 
Agents and. Brokers Act."; 
and 

(b) by repealing item 26. 

(2) Schedule B of the said Act is 
amended 

(a) by repealing item 4 and by 
substituting the following: 

"4. The Insurance Adjusters, 
Agents and Brokers Act"; 
and 

(b) by repealing item 9. 

50. ( 1) Paragraph ( b) of section 2 
of The Insurance Companies Act is re­
pealed and the fol lowing substituted: 
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Commencement 

"(b) "agent" means agent as defined 
by The Insurance Adjusters, 
Agents and Brokers Act;". 

(2) Section 2 of the said Act is 
amended by adding immediately after 
paragraph (e) the following: 

" ( e .1) "broker" means broker as de:... 
fined by The Insurance Adjust­
ers, Agents and Brokers 
Act;". 

(3) Section 2 of the said Act is 
amended by adding immed ia tel y after 
paragraph (rr) the following: 

"(rr.1) "representative" means 
representative as defined 
by The Insurance Adjusters, 
Agents and Brokers Act;". 

(4) Subsection (2) of section 82 
of the said Act is amended by striking 
out the words "an agent of life insur­
ance under The Life and Accident Insur­
~ Agents (Licensing) Act" and by 
substituting the words "a representa­
tive of a life insurer licensed under 
The Insurance Adjusters, Agents and 
Brokers Act''. 

Repeal and Commencement 

51. The Insurance Adjusters Act 
and 7he Life and Accident Insurance 
Agents (Licensing) Act are repealed. 

52. This Act or any section there­
of comes into force on a day or days to 
be proclaimed by the Lieutenant-Governor 
in Council. 
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& staff 
22. Storage of informat­

ion 
23. By-laws & guidelines 
24. Chief Executive 

Officer 
25. Staff of the Board 
26. Auditor 
27. Budget & appropriat­

ion 
28 Access to books & 

accounts 
29. Annual report 
30. Board's decision 

final 
31. Notice of fundamental 

decisions & advice by 
Ministers 

32. Conditions for imple­
mentation of funda­
mental decision 

33. Definitions re ss. 34 
to 37 
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Section: 

34. Self-sufficiency & 
security of supply 

35. Determination binding 
36. Where no agreement 

on determinations re 
self-sufficiency 

37. Determination of 
unreasonable delay 

38. Determination not 
subject to review 

39. Suspensive vetoes 
40. Supply shortfall 
41. Regional security of 

supply 
42. Ministerial direct­

ives 
43. Plan for interests 
44. Public review by the 

Board 
45. Canada-Newfoundland 

benefits plan 
46. Coordination 

PART II 
PETROLEUM RESOURCES 

47. Interpretation 
DIVISION I 
GENERAL 

48. Giving notice 
49. Binding on Her 

Majesty 
50. Delegation 
51. Advisory bodies 
52. Representatives 
53. No issuance of 

interests re certain 
lands 

54. Surrender of inter­
ests 

55. Orders to prohibit 
certain activities 
DIVISION II 
GENERAL RULES RELATING 
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Section: 

TO ISSUANCE OF 
INTERESTS 

q6. Authority to issue 
interests 

57. Call for bids 
58. Selection of bids 

and publication 
59. Issuance of interest 

not required 
60. Exception to call 

for bids 
61. Interest not vitiated 
62. Manner of publication 

of notices 
63. Regulations 

DIVISION II I 
EXPLORATION 

64. Rights under explor­
ation licences 

65. Shares 
66. Terms, conditions & 

regulations thereof 
67. Amendment & consol­

idation of explor­
ation licence 

68. Effective date of 
exploration 
licence 

69. Continuation of 
exploration licence 
where drilling 
commenced 

70. Declaration of 
significant dis­
covery 

71. Rights under signi­
ficant discovery 
licence 

72. Significant dis­
covery licence in 
relation to lands 
subject to explor­
ation licences 
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Section: 

73. Reduction or in­
crease of area sub­
ject to significant 
discovery licence 

74. Term of licences 
75. Drilling orders 
76. Information may be 

disclosed 
DIVISION IV 
PRODUCTION 

77. Application for 
declaration of 
commercial discovery 

78. Order to reduce term 
of interest 

79. Rights under pro­
duction licence 

80. Issuance of product­
ion licence 

81. Consolidation of 
production licenses 

82. Reduction and 
increase of area 
subject to product­
ion licence 

83. Term of product­
ion licence 

84. Lapsing of other 
interests 

85. Licence for sub­
surface storage 

86. Qualifications for 
production licence 
DIVISION V 
CANADIAN OWNERSHIP 

87. Definition 
88. Required Canadian 

ownership rate of 
production licence 

89. Plan for attainment 
of Canadian owner­
ship rate 

90. Alternate require-
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men ts 
91. Sale by public tender 
92. Option to designated 

Crown corporation 
93. Regulations 
94. Canadian ownership 

rate where more 
than one holder 

95. Exception 
DIVISION VI 
ENVIRONMENTAL STUDIES 
REVOLVING FUND 
CONTINUED 

96. Fund continued & rates 
approved by Board 
DIVISION VII 
TRANSFERS, ASSIGNMENTS 
& REGISTRATION 

97. Definitions 
98. Notice of disposit­

ion of any interest 
99. Disposition of 

production licences 
requires approval 

100. Public register 
101. Prohibition 
102. Prohibition against 

registration of dis­
approved transfers 

103. Requirements of 
registering secur­
ity notice 

104. Security notice 
105. Registration 
106. Deemed notice 
107. Priority of rights 
108. Demand for informat­

ion 
109. Notice to take pro­

ceedings 
110. Transfer effective 

on registration 
111. No restriction on 
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Section: 

rights of Board or 
Her Majesty 

112. No action for acts 
done in performance 
of official functions 

113. Regulations 
DIVISION VII I 
ADMINISTRATION AND 
ENFORCEMENT 

114. Definitions 
115. Arbitration 
116. Operating agree-

ments 
117. Regulations 
118. Notice to comply 
119. Oil and Gas Committee 
120. Regulations 
121. Forms 

DIVISON IX 
TRANSITIONAL, CONSE­
QUENTIAL AND COMMEN­
CEMENT 

122. Exploration agree­
ments extent are 
continued 

123. Replacement of 
rights 

124. Regulations contin­
ue in force 

125. Former permits, for­
mer special renewal 
permits & former ex­
ploration agreements 

126. Former leases 
127. Extension of time 
128. Consolidated ex­

ploration agree­
ment 

129. Crown share 
abrogated 

PART III 
PRODUCTION AND 
CONSERVATION 
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130. Definitions 
131. Application 
132. Prohibition 
133. Licences and 

authorizations 
134. Approval of gen­

eral approach 
of development 

135. Chief Conservat­
ion Officer 

136. Oil and Gas 
Committee 

137. Qualification of 
members 

138. Interest in petrol­
eum properties 

139. Quorum & powers 
of Board 

140. Jurisdiction 
141. Deputing member to 

hold inquiry 
142. Advisory functions 
143. Enforcement of 

Committee orders 
Division I 
PRODUCTION AND CON­
SERVATION 

144. Regulatory power of 
Lieutenant-Governor 
in Council 

145. Equivalent standards 
145.1 Guidelines and 

interpretation notes 
146. Production orders 
147. Waste prohibited 
148. Prevention of waste 
149. Giving effect to 

order 
150. Appeal to Committee 
151. Waste by failure to 

utilize petroleum, 
etc. 

152. Order 
153. Definitions re 
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Section: 

petroleum spills 
154. Spills prohibited 
155. Recovery of loss, 

damage or expenses 
156. Financial responsib­

ility 
157. Review committee 
158. Fishermen's compen­

sation 
159. Inquiries 

DIVISION II 
PRODUCTION ARRANGE­
MENTS 

160. Definitions 
161. Voluntary pooling 
162. Pooling order 
163. Effect of pooling 

order 
164. Application to alter 

pooling order 
165. Prohibition 
166. Unitization 
167. Requiring unitizat­

ion to prevent 
waste 

168. Who may apply for 
unitization order 

169. Contents of unitiz­
ation application 

170. Hearing on application 
171. Effective date of 

unitization order 
172. Technical defects 

in order 
173. Amending the order 
174. Protection of tract 

participation 
ratios 

175. Production prohibited 
except in accord 
with unitization 
order 
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176. How percentages 
of interests to be 
determined 

177. Pooled spacing unit 
included 
DIVIS ION II I 
APPEALS AND 
ADMINISTRATION 

178. Orders & decis­
ions final 

179. Stated case for 
Supreme Court 

180. Board may review 
orders of Committee 

181. Appeal to Supreme 
Court 

182. Conservation engin­
eers 

183. Powers of conservat­
ion engineer 

184. Certificate of 
appointment 

185. Assistance to be 
given conservation 
engineer 

186. Obstruction or hind­
erance prohibited 

187. When dangerous oper­
ation detected 

188. Offences with res­
pect to documents 
and records 

189. Punishment 
190. Order to comply 
191. Continuing offences 
192. Offence by employee 

or agent 
193. Limitaton period 
194. Evidence 
195. Jurisdiction of 

judge or justice 
196. Action to enjoin 
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Section: 

not prejudiced by 
prosecution 

197. Regulations 
198. Application 
199. Operating licences, 

authorizing, etc. 

PAHT IV 
THE OFFSHORE DEVEL­
OPMENT FUND 

200. Definitions 
201. Development Fund 
202. Agreement with the 

Federal Government 

Section: 

203. Power to make pay­
ments 

204. Development Fund 
Committee 

PAR'r V 
GENERAL PROVISIONS, 
TRANSITIONAL AND 
COMMENCEMENT 

205 Agreements under Fed­
eral Act 

206. Transitional 
207. Commencement 

WHEREAS the Government of Canada and the Govern­
ment of Newfoundland and Labrador have entered into the 
Atlantic Accord and have agreed that neither Government 
will introduce amendments to this Act or any regulation 
made thereunder without the consent of both Govern­
ments: 

Be it therefore enacted by the Lieutenant-Governor and 
House of Assembly in Legislative Session convened, as 
follows: 

Short 
title 

Definitions 

Short title 

1. This Act may be cited as The 
Canada-Newfoundland Atlantic Accord 
Implementation (Newfoundland) Act. 

Interpretation 

2. In this Act 

(a) "Atlantic Accord" means the 
Memorandum of Agreement 
between the Government of 
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Canada and the Government of 
the province on offshore oil 
and gas resource management 
and revenue sharing dated 
February 11, 1985, and 
includes any amendments 
thereto; 

(b) "Board" means the Canada-New­
foundland Offshore Petroleum 
Board established by the joint 
operation of section 9 of this 
Act and section 9 of the Fed­
eral Act; 

(c) "Canada-Newfoundland benefits 
plan" means a plan submitted 
pursuant to subsection (2) of 
section 45; 

(d) "Chief Executive Officer" 
means the Chief Executive 
Officer of the Board appointed 
pursuant to section 24; 

(e) "development plan" means a 
plan submitted pursuant to 
subsection (2) of section 134 
for the purpose of obtaining 
approval of the general appro­
ach of developing a pool or 
field as proposed in the 
plan; 

(f) 

(g) 

(h) 

"Federal Act" means the Can­
ada-Newfoundland Atlantic 
Accord Implementation Act; 

"Federal Government" means the 
Governor General in Council; 

"Federal Minister" means the 
Minister of Energy, Mines and 
Resources of Canada or such 
other Minister of the Crown in 
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right of Canada as may be 
designated under the laws of 
Canada as the Minister respon­
sible for the Federal Act; 

(i) "field" 

(i) means a general surface 
area underlain or appear­
ing to be underlain by 
one or more pools, and 

(ii) includes the subsurface 
regions vertically bene­
ath the general surface 
area referred to in sub­
paragraph (i); 

(j) "former regulations" means the 
Canada Oil and Gas Land Regu­
lations made pursuant to the 
Public Lands Grants Act (Can­
ada) and the Territorial Lands 
Act (Canada) and includes 
orders made pursuant to those 
regulations; 

(k) "fundamental decision" means a 
decision made by the Board 
respecting the exercise of a 
power or the performance of a 
duty pursuant to a provision 
of this Act that expressly 
provides for the exercise of 
the power or the performance 
of the duty subject to sect­
ions 31 to 40; 

( 1) "gas" means natural gas and 
includes all substances, other 
than oil, that are produced in 
association with natural gas; 

(m) "government" means the Federal 
Government, the Provincial 
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Government or both, as the 
context requires; 

(n) "Minister" means the Federal 
Minister, the Provincial Min­
ister or both, as the context 
requires; 

(o) "offshore area" means those 
submarine areas lying seaward 
of the low water mark of the 
province and extending, at any 
point, as far as 

(i) any prescribed line, 

(ii) where no line is prescr­
ibed at that location, 
the outer edge of the 
continental margin or a 
distance of two hundred 
nautical miles from the 
baselines from which the 
breadth of the terri tor­
ial sea of Canada is 
measured, whichever is 
the greater; 

(p) "oil" means 

(i) crude oil regardless of 
gravity produced at a 
well head in liquid form, 
and 

(ii) any other hydrocarbons, 
except coal and gas, 
and, without limiting the 
generality of the forego­
ing, hydrocarbons that 
may be extracted or re­
covered from deposits of 
oil sand, bitumen, bitum­
inous sand, oil shale or 
from any other types of 
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Construct­
ion 

Precedence 
over other 

deposits on the seabed or 
subsoil thereof of the 
offshore area; 

(q) "petroleum" means oil or gas; 

(r) "pool" means a natural under­
ground reservoir containing or 
appearing to contain an accum­
ulation of petroleum that is 
separated or appears to be 
separated from any other such 
accumulation; 

(s) "prescribed" means prescribed 
by regulations made pursuant 
to this Act; 

(t) "Provincial Government" means 
the Lieutenant-Governor in 
Council; and 

(u) "Provincial Minister" means 
the Minister of the Crown in 
right of the province desig­
nated by order of the Lieuten­
ant-Governor in Council pursu­
ant to this paragraph as the 
Provincial Minister for the 
purposes of this Act or anl)' 
provision thereof. 

3. For greater certainty, the 
provisions of this Act shall not be 
interpreted as providing a basis for any 
claim by or on behalf of Canada in resp­
ect of any interest in or legislative 
jurisdiction over any offshore area or 
any living or non-living resources of 
any offshore area within the jurisdict­
ion of the province. 

4. In case of any inconsistency 
or conflict between 
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Acts 
(a) this Act or any regulations 

made thereunder; and 

(b) any Act of the Parliament of 
Canada that applies federal 
and provincial laws to the 
offshore area or any regulat­
ions made thereunder, 

this Act and the regulations made there­
under take precedence. 

Prescribing Limits of Offshore Area 
and Settlement Procedure for Disputes 

Regulations 
re offshore 
area 

Disputes 
between 
neighbour­
ing pro­
vinces 

5.(1) Subject to the approval of 
the Provincial Minister, the Governor 
General in Council may make regulations 
prescribing lines enclosing areas adjac­
ent to the province for the purpose of 
paragraph (o) of section 2. 

(2) The Federal Minister may cause 
charts to be issued setting out the 
offshore area or any portion thereof as 
may be set out consistent with the na­
ture and scale of the chart. 

(3) In any legal or other proceed­
ings, a chart purporting to be issued by 
or under the authority of the Federal 
Minister is conclusive proof of the 
limits of the offshore area or portion 
thereof set out in the chart without 
proof of the signature or official char­
acter of the person purporting to have 
issued the chart. 

6.(1) In this section, "agreement" 
means an agreement between the Govern­
ment of Canada and the government of a 
province respecting resource management 
and revenue sharing in relation to act­
ivities respecting the exploration for 
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or the production of petroleum carried 
out in any area to which the Oil and Gas 
Production and Conservation Act (Canada) 
applies. 

(2) Where a dispute between the 
province and any other province that is 
a party to an agreement arises in relat­
ion to a line or portion thereof prescr­
ibed or to be prescribed for the purpose 
of the definition "offshore area" in 
paragraph (o) of section 2 and the Gov­
ernment of Canada is unable, by means of 
negotiation, to bring about a resolution 
of the dispute within a reasonable time, 
the dispute shall, at such time as the 
Federal Minister deems appropriate, be 
referred to an impartial person, tribun­
al or body and settled by means of the 
procedure determined in accordance with 
subsection (3). 

(3) For the purposes of this sect­
ion, the person, tribunal or body to 
which a dispute is to be referred, the 
constitution and membership of any trib­
unal or body and the procedures for the 
settlement of a dispute shall be deter­
mined by the Federal Minister after 
consultation with the provinces concern­
ed in the dispute. 

( 4) Where the procedure for the 
settlement of a dispute pursuant to this 
section involves arbitration, the arbit­
rator shall apply the principles of 
international law governing maritime 
boundary delimitation, with such modifi­
cations as the circumstances require. 

( 5) Notwithstanding section 7 of 
the Federal Act, where a dispute is 
settled pursuant to this section· and a 
regulation under subsection (1) of sect­
ion 5 prescribing the line in relation 

587 



198G The Canada-Newfoundland Atlantic 
Accord Implementation 
(Newfoundland) Act 

Chapter 37 

Approval of 
Federal 
Minister 
prior to 
making of 
regulations 

Application 

to which the dispute arose is made iu 
accordance with the settlement 1 the 
regulation is not subject to the proced­
ure set out in section 7 of the Federal 
Act with respect to the portion of the 
line to which the dispute related. 

Condition Precedent for Certain 
Regulations 

7. Before a regulation is made 
pursuant to subsection (7) of section 
41, section 63, subsection (2) of sect­
ion G6, sections 113, 117, 120 and 144 1 

subsection (4) of section 153 and sect­
ion 197, the Provincial Minister shal 1 
consult the Federal Minister with res­
pect to the proposed regulation and no 
regulation shall be so made without the 
approval of the Federal Minister. 

Application 

8.(1) This Act applies witl~in the 
offshore area. 

(2) Notwithstanding part I of The 
Petroleum and Natural Gas Act, Part I 
of The PetFOreum and Na tura1 Gas .Act and 
t~e regulations made under Part I of 
that Act do not apply within the off­
shore area. 

PART I 

JOINT MANAGEMENT 
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Jointly 
established 
Board 

Members of 
Board 

Establishment of Board 

9.(1) There is established, by the 
joint operation of this Act and the 
Federal Act, a board, to be known as the 
Canada-Newfoundland Off shore Petroleum 
Board. 

(2) Subject to subsections (3) and 
(4), the Board shall, for all purposes, 
be treated as having been established by 
or under a law of the province. 

(3) The Board has the legal powers 
and capacities of a corporation incor­
porated under the Canada Business Cor­
porations Act (Canada), including those 
set out in section 20 of The Interpret­
ation Act. 

(4) The Board may only be dissolv­
ed by the joint operation of an Act of 
the Parliament of Canada and an Act of 
the Legislature. 

10.(1) The Board shall consist of 
seven members. 

(2) Three members of the Board are 
to be appointed by the Federal Govern­
ment, three by the Provincial Government 
and the Chairman of the Board is to be 
appointed by both the Federal Government 
and the Provincial Government. 

( 3) One or two members of the 
Board may be designated to be vice­
chairmen of the Board if they are so 
designated by both the Federal Govern­
ment and the Provincial Government. 

( 4) The designation of a vice­
chairman of the Board pursua,nt to sub­
section (3) is effective after both 
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Qualifica t­
ions of 
members 

Consultation 
& appoint­
ment of 
Chairman 

governments have each made the design­
ation. 

(5) Each government may appoint 
one alternate member to act as a member 
of the Board in the absence of any of 
the members of the Board appointed by 
that government. 

(6) Notwithstanding subsection (2) 
or ( 5) , any member or alternate member 
of the Board may be appointed by both 
the Federal Government and the Provinc­
ial Government. 

11.(1) No member of the Board 
shall, during the term of office of that 
member on the Board, be employed in the 
Public Service of Canada or be a civil 
servant in the province. 

(2) In this section 

(a) "civil servant" has the mean­
ing given the expression "civ­
il servant" in The Civil Ser­
vice Act; and 

(b) "Public Service of Canada" has 
the same meaning as in the 
Federal Act. 

12.(1) Consultation between the two 
governments with respect to the 
selection of the Chairman of the Board 
shall be deemed to commence 

(a) six months prior to the expir­
ation of the term of office of 
the incumbent Chairman, or 

(b) where applicable, on the date 
of receipt by the Board of 
notice of the death, resignat­
ion or termination of appoint-
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ment of the incumbent Chair­
man, 

whichever occurs earlier. 

(2) Where the two governments fail 
to agree on the appointment of the Cha­
irman of the Board within three months 
after the commencement of consultation 
between the governments, the Chairman 
shall be selected by a panel, consisting 
of three members and constituted in 
accordance with this section, unless, at 
any time prior to the selection of the 
Chairman by the panel, the two govern­
ments agree on the appointment. 

(3) One member of the panel shall 
be appointed by each government within 
thirty days after the three months re­
ferred to in subsection (2). 

(4) The chairman of the panel 
shall be appointed 

(a) jointly by the two members of 
the panel appointed pursuant 
to subsection (3) within 
thirty days after the later of 
the two appointments made 
pursuant to that subsection; 
or 

(b) where the two members of the 
panel fail to agree on the 
appointment of the chairman of 
the panel within the thirty 
day period ref erred to in 
paragraph (a), by the Chief 
Justice of Newfoundland within 
thirty days after the expirat­
ion of that period. 

(5) The Chairman of the Board 
shall be selected by the panel within 
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Terms & 
conditions 
of appoint­
ments 

Absence or 
incapacity 
of chair­
man 

Term of 
office 

sixty days after the appointment of the 
chairman of the panel. 

(6) The decision of the panel 
selecting a Chairman of the Board is 
final and binding on both governments. 

13.(1) Subject to section 15, the 
salary and other terms and conditions of 
the appointment of the Chairman of the 
Board or any other member or alternate 
member appointed by both governments, 
including the effective date of the 
appointment, shall be fixed by an order 
of the Federal Government and an order 
of the Provincial Government after agr­
eement has been reached by both govern­
ments on the salary and other terms and 
conditions. 

(2) The salary and other terms and 
conditions of the appointment of any 
member appointed by either the Federal 
Government or the Provincial Government 
shall be agreed on by both governments. 

14. The Board shall designate a 
member to act as Chairman of the Board 
during any absence or incapacity of the 
Chairman or vacancy in the office of 
Chairman, and that person, while acting 
as Chairman, has and may exercise all of 
the powers and perform all of the duties 
and functions of the Chairman. 

15. ( 1) The first Chairman of the 
Board shall be appointed for a term of 
seven years. 

(2) The first three members of the 
Board to be appointed by each government 
shall be appointed for terms of four, 
five and six years, respectively. 
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Conflict of 
interest 
guidelines 

Functions of 
Board 

(3) On the expiration of the init­
ial terms of office referred to in sub­
sections (1) and (2), the Chairman and 
members of the Board shall be appointed 
for terms of six years. 

(4) A member of the Board, includ­
ing the Chairman, shall hold office 
during good behaviour, but may be remov­
ed for cause 

(a) where that member is appointed 
by either government, by that 
government; or 

(b) where that member is appointed 
by both governments, by both 
governments. 

(5) On the expiration of a term of 
office, the Chairman or a member of the 
Board is eligible for re-appointment for 
one or more further terms. 

16. Members of the Board, includ­
ing the Chairman, and the Chief Execut­
ive Officer appointed pursuant to sub­
section (1) of section 24 shall be sub­
ject to conflict of interest guidelines 
established jointly by the Federal Min­
ister and Provincial Minister and are 
not subject to any conflict of interest 
guidelines established by the Provincial 
Government. 

Functions of Board 

17. ( 1) The Board shall perform 
such duties and functions as are con­
ferred or imposed on the Board by or 
pursuant to the Atlantic Accord or this 
Act. 

(2) The Board may make recommend­
ations to both governments with respect 
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Access to 
information 
by govern­
ments 

Meetings of 
Board 

to proposed amendments to this Act, the 
Federal Act and any regulations made 
under those Acts. 

18. ( 1) The Federal Minister and 
the Provincial Minister are entitled to 
access to any information or document­
ation relating to petroleum resource 
activities in the offshore area that is 
provided for the purposes of this Act 
or any regulation made thereunder and 
such information or documentation shall, 
on the request of either Minister, be 
disclosed to that Minister without requ­
iring the consent of the party who pro­
vided the information or documentation. 

(2) Section 114 applies, with such 
modifications as the circumstances requ­
ire, in respect of any disclosure of 
information or documentation or the 
production or giving of evidence relat­
ing thereto by a Minister as if the 
references in that section to the admin­
istration or enforcement of a Part of 
this Act included references to the 
administration or enforcement of the 
Federal Act or any Part thereof. 

Administration 

19. 
be held 

(a) 

A meeting of the Board shall 

once every 
members of 
ously agree 
meeting; and 

month unless the 
the Board unanim­

to defer such a 

(b) at any other time 

(i) at the call of the Chair­
man of the Board, 
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Quorum & 
majority 
vote 

Location of 
offices & 
staff 

Storage of 
information 

By-laws & 
guidelines 

(ii) on the request of any two 
members of the Board, or 

(iii)on the request of the 
Federal Minister or the 
Provincial Minister to 
review any matter referr­
ed to it by that Minist-
er. 

20.(1) Four members constitute a 
quorum of the Board. 

(2) Where, in the absence of unan­
imous agreement, a vote is required to 
be taken in respect of a decision of the 
Board, the decision shall be made on the 
basis of a majority vote of the members 
of the Board. 

21. The principal office and staff 
of the Board shall be located in the 
province. 

22. The Board shall establish, 
maintain and operate a facility in the 
province for the storage and curatorship 
of all geophysical records and geologi­
cal and hydrocarbon samples relating to 
the offshore area. 

23.(l) Subject to this Act and the 
Atlantic Accord, the Board may 

(a) make by-laws respecting 

(i) the members, officers and 
employees of the Board, 

(ii) the attendance and part­
icipation, including 
voting rights, at meet­
ings of the Board of 
al torna te members of the 
Board appointed pursuant 
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to subsection (5) of 
section 10, 

(iii) the manner of appointing 
the officers and employ­
ees of the Board on the 
basis of merit, including 
the holding of open com­
petitions therefor, 

(iv) the procedures to be 
followed in the perfor­
mance of any of the dut­
ies and functions of the 
Board, 

(v) the conduct of meetings 
of the Board, 

(vi) the manner of dealing 
with matters and business 
before the Board, and 

(vii)generally, the carrying 
on of the work of the 
Board and the management 
of internal affairs 
thereof; and 

(b) establish conflict of interest 
guidelines respecting persons 
employed by the Board pursuant 
to subsection (1) of section 
25. . 

24.(1) There shall be a Chief 
Executive Officer of the Board who, 

(a) where both the Federal Govern­
ment and the Provincial Gov­
ernment appoint the Chairman 
as Chief Executive Officer, is 
Chairman of the Board; or 
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( b) in any other case, is to be 
appointed by the Board by 
means of an open competition. 

(2) The appointment of a Chief 
Executive Officer pursuant to paragraph 
(b) of subsection (1) is subject to the 
approval of both governments. 

(3) Where either government fails 
to make an appointment pursuant to para­
graph (a) of subsection (1) or to appro­
ve the appointment of a Chief Executive 
Officer pursuant to paragraph (b) of 
subsection ( 1), the Chief Executive 
Officer shall be appointed by both the 
Federal Government and the Provincial 
Government after having been selected in 
accordance with section 12 and that 
section applies, with such modifications 
as the circumstances require, to the 
selection of the Chief Executive Offi­
cer. 

(4) Subsection (1) of section 13 
applies, with such modifications as the 
circumstances require, to the appoint­
ment of the Chief Executive Officer 
pursuant to paragraph (a) of subsection 
(1) or subsection (3). 

(5) The Board shall designate a 
person to act as Chief Executive Officer 
during any absence or incapacity of that 
Officer or vacancy in the office of 
Chief Executive Officer and that person, 
while acting as Chief Executive Officer, 
has and may exercise all the powers and 
perform all of the duties and functions 
of that office. 

Staff of 
the Board 

25. ( 1) The Board may, on the re­
commendation of the Chief Executive 
Officer, employ such other officers and 
employees as are necessary to properly 
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perform the duties and functions of the 
Board under this Act and the Atlantic 
Accord. 

(2) Every person employed pursuant 
to subsection (1) shall be appointed on 
the basis of merit. 

( 3) Except as provided in sub­
sections (4) and (5), every person 
employed pursuant to subsection ( 1) is 
deemed not to be employed in the public 
service of Canada or of the province. 

(4) Notwithstanding The Newfound­
land Public Service Commission Act, 
1973; for the purpose of being eligible 
to enter competitions under that Act and 
for the purposes of section 13 of that 
Act, any person who, immediately prior 
to becoming employed by the Board, was 
employed in the Public Service of the 
province shall be deemed to be a person 
employed in the Public Service in the 
province in a position of an occupation­
al nature and at a level equivalent to 
the position in which that person is 
employed by the Board. 

(5) Notwithstanding The Newfound­
land Public Service Commission Act, 
1973, for the purpose of being eligible 
to enter competitions under that Act and 
for the purposes of section 13 of that 
Act, any person who, immediately prior 
to becoming employed by the Board, was 
not employed in the Public Service of 
the province shall, two years after 
becoming employed by the Board, be deem­
ed to be a person employed in the Public 
Service of the province in a position of 
an occupational nature and at a level 
equivalent to the position in which that 
person is employed by the Board. 
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26. The Board shall appoint an 
auditor of the Board, for such term as 
is set by the Board, for the purposes of 
auditing the financial statements of the 
Board. 

27.(1) The Chief Executive Officer 
shall, in respect of each fiscal year, 
prepare a budget for the Board suffic­
ient to permit the Board to properly 
exercise its powers and perform its 
duties and functions. 

( 2) Following approval of the 
budget by the Board, the budget shall be 
submitted to the Federal Minister and 
the Provincial Minister, at such time as 
may be specified by each Minister, for 
their consideration and approval. 

(3) Where it appears that the 
actual aggregate of the expenditures of 
the Board in respect of any fiscal year 
is likely to be substantially greater or 
less than that estimated in its budget 
in respect of that fiscal year, the 
Board shall submit to both Ministers for 
their consideration and approval a re­
vised budget in respect of that fiscal 
year containing such particulars as may 
be requested by either Minister. 

( 4) The Provincial Government 
shall pay one-half of the aggregate of 
the expenditures set out in the budget 
or revised budget, where applicable, 
submitted and approved pursuant to this 
section in respect of each fiscal year. 

(5) Subject to any other Act of 
the Legislature that appropriates moneys 
for the payment required by subsection 
(4), the sums required for such payment 
shall be paid out of the Consolidated 
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Revenue Fund from time to time as requ­
ired. 

28. Subject to subsection (2) of 
section 18, both the Federal Minister 
and the Provincial Minister are entitled 
to have access to the books and accounts 
of the Board. 

29.(1) The Board shall, in respect 
of each fiscal year, prepare a report 
and submit it to the Federal Minister 
and the Provincial Minister not later 
than ninety days after the expiration of 
that fiscal year. 

( 2) Each annual report subrni tted 
pursuant to subsection (1) shall contain 
an audited financial statement and a 
description of the activities of the 
Board during the fiscal year covered by 
the report. 

(3) 
cause the 
section 

(a) 

(b) 

The Provincial Minister shall 
report referred to in this 

to be laid before the Assembly 
on any of the first fifteen 
days on which the Assembly is 
sitting after the day the 
report is submitted to the 
Provincial Minister; and 

where it is not possible to 
cause the report to be laid 
pursuant to paragraph (a) 
within thirty days ·after the 
day the report is subm~tted to 
the Provincial Minister, to be 
published within that thirty 
day period. 

Decisions in Relation to Offshore 
Management 
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final 

Notice of 
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decisions 
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by Ministers 

Conditions 
for imple­
mentation of 
fundamental 
decision 

30. Subject to this Act, the 
exercise of a power or the performance 
of a duty by the Board pursuant to this 
Act is final and not subject to the 
review or approval of either government 
or either Minister. 

31.(1) Where a fundamental 
decision is made by the Board, the Board 
shall, forthwith after making the 
decision, give written notice of that 
decision to the Federal Minister and the 
Provincial Minister. 

( 2) Within thirty days after re­
ceipt of a notice of a fundamental dec­
ision pursuant to subsection ( 1), the 
Federal Minister and the Provincial 
Minister shall each advise, in writing, 
the Board and each other whether that 
Minister approves or disapproves that 
decision and where the Board does not 
receive the advice within those thirty 
days, the Board shall be deemed, for the 
purposes of section :32, to be advised, 
in writing, on the expiration of ttia t 
period, of the approval of that decision 
by that Minister. 

32. ( 1) A fundamental decision 
shall not be implemented unless the 
Board is advised, in writing, that 

(a) both the Federal Minister and 
the Provincial Minister appr­
ove that decision; or 

(b) in any other case, the Minis­
ter having authority in relat­
ion to that decision, a~ det­
ermined under section 34, 
approves that decision and, 
where the other Minister has 
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Definitions 
re ss. 34 
to 37 

exercised the power to suspend 
the approval of that decision 
pursuant to section 39, 

( i) the period of suspension 
referred to in that sect­
ion has expired, or 

(ii) agreement is reached 
between both Ministers to 
approve that decision, 

whichever occurs first. 

(2) Where the conditions referred 
to in subsection (1) have been satisfied 
in respect of a fundamental decision, 
that decision shall be implemented for­
thwith by the Board. 

33. 
34 to 37 

In this section and sections 

(a) "security of supply", in res­
pect of any period, means the 
anticipation of self-suffic­
iency during each of the five 
calendar years in that period, 
taking into account the aggre­
gate of anticipated additions 
to productive capacity and 
anticipated adjustments to 
refining capacity; 

(b) "self-sufficiency" means a 
volume of suitable crude oi 1 
and equi va lent substances 
available from domestic Canad­
ian hydrocarbon producing 
capacity that is adequate to 
supply the total feedstock 
requirements of Canadian re­
fineries necessary to satisfy 
the total refined product 
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Self­
sufficiency 
& security 
of supply 

requirements of Canada, ex­
cluding those feedstock requi­
rements necessary to produce 
specialty refined products; 
and 

(c) "suitable crude oil and 
equivalent substances"· mean 
those substances that are 
appropriate for processing in 
Canadian refineries and that 
are potentially deliverable to 
Canadian refineries. 

34. ( 1) Where, in respect of any 
period referred to in subsection (2) or 
(3) of section 35, a determination is 
made that self-sufficiency and security 
of supply do not exist, the Federal 
Minister has authority in re la ti on to 
any fundamental decision, other than a 
fundamental decision referred to in sub­
section (2), made during that period. 

(2) Subject to subsection (3), the 
Provincial Minister has authority in 
relation to a fundamental decision re­
ferred to in paragraph (a) of subsection 
(4) of section 134. 

(3) Where the approval or disappr­
oval by the Provincial Minister of a 
fundamental decision referred to in 
paragraph (a) of subsection (4) of sect­
ion 134 would unreasonably delay the 
attainment of self-sufficiency or secur­
ity of supply, the Federal Minister may 
subs ti tu te therefor the approval or 
disapproval, as the case may be, of the 
Federal Minister, and where the Federal 
Minister does so, that Minister shal 1, 
for the purposes of this Act, be consid­
ered to have authority in relation to 
that fundamental decision. · 
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(4) Where, in respect of any per­
iod referred to in subsection (3) of 
section 35, a determination is made that 
self-sufficiency and security of supply 
exists, the Provincial Minister has 
authority in relation to any fundamental 
decision made during that period. 

35. ( 1) For the purposes of this 
Act, where a determination referred to 
in subsection (1) or (4) of section 34 
is made by both governments or by a 
panel pursuant ta section 36 or 37 or is 
deemed to have been made pursuant to 
subsection (2), it is final and binding 
for the duration of the period in re­
spect of which it is made. 

(2) For the purposes of section 
34, the first period shal 1 commence on 
January 1, 1986 and terminate on Decem­
ber 31, 1990 and, in respect of that 
period, a determination shall be deemed 
to have been made, for all purposes of 
this Act, that self-sufficiency and 
security of supply do not exist. 

( 3) For the purposes of section 
34, each period following the period 
referred to in subsection (2) shall 
commence on the expiration of the period 
immediately preceding that period and 
shall be for a duration of five success­
ive calendar years. 

36.(1) Consultation between the 
two governments with respect to the 
making of a determination ref erred to in 
subsection (1) or (4) of section 34 
shall be deemed to commence one year 
prior to the expiration of every period 
in respect of which such a determination 
is made. 
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(2) Where the two governments fail 
to agree on a determination referred to 
in subsection (1) within the three mon­
ths fol lowing the commencement of con­
sultation between the governments, the 
determination shall be made by a ·panel 
consisting of three members, constituted 
in accordance with subsections ( 3) and 
(4) of section 12, within sixty days 
after the appointment of the chairman of 
the panel unless, at any time prior 
thereto, the two governments agree on 
the determination. 

37. ( 1) Where, within sixty days 
after an approval or disapproval by the 
Provincial Minister pursuant to subsect­
ion (2) of section 34, the two govern­
ments fail to agree whether the approval 
or disapproval would unreasonably delay 
the attainment of self-sufficiency or 
security of supply, that determination 
shall be made by a panel consisting of 
three members constituted in accordance 
with subsection (2), within forty-five 
days after the appointment of the chair­
man of the panel. 

(2) For the purposes of subsection 
( 1), one member of the panel shall be 
appointed by each government within 
thirty days after the sixty days referr­
ed to in subsection (1) and the chairman 
of the panel shall be appointed in acc­
ordance with subsection ( 4) of section 
12 and for that purpose, subsection (4) 
of section 12 applies, with such modifi­
cations as the circumstances require. 

38. Where a determination referred 
to in section 36 or 37 is made by a 
panel pursuant to that section, that 
determination is not subject to be re­
viewed or set aside by any government, 
court or other body. 
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Suspensive 
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39. ( 1) The Minister who does not 
have authority in relation to a fundame­
ntal decision, as determined under sect­
ion 34, may, on giving written notice to 
the Board and the Minister who has such 
authority, suspend, during a period of 
ninety days, the approval of the funda­
mental decision by the Minister who has 
that authority. 

Supply 
shortfall 

(2) The period of ninety days 
referred to in subsection ( 1) commences 
on the day the Board is advised, in 
accordance with section 31, of the appr­
oval of the fundamental decision by the 
Minister having authority in relation to 
the fundamental decision. 

40. ( 1) Notwithstanding any other 
provision of this Act, in the event of a 
sudden domestic or import supply short­
fall of suitable crude oil and equival­
ent substanc~s. the Board shall, on 
request by the Federal Minister, cause 
production of suitable crude oil and 
equivalent substances to be increased, 
consistent with good oil field prac­
tice. 

( 2) Notwithstanding any other 
provision of this Act, where the Govern­
ment of Canada has obligations with 
respect to the allocation of petroleum 
pursuant to the Agreement On An Inter­
national Energy Program dated November 
18, 1974, the Board shall, where direct­
ed to do so by the Federal Minister and 
during the period that those obligations 
continue, take such measures as are 
necessary to comply with those obligat­
ions and as are fair and equitable in 
relation to other hydrocarbon producing 
regions of Canada. 
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41. ( 1) For the purposes of this 
section "shortfall of petroleum deliver­
ies in the province" means deliveries of 
petroleum that are inadequate to supp­
ly, on commercial terms, 

(a) the end-use consumption and 
feedstock requirements of 
industrial facilities that are 
in place in the province on 
the day of the coming into 
force of this Act; 

(b) the feedstock requirements of 
the refining facilities exist­
ing at Come-by-Chance if those 
facilities were operating at 
capacity on the day of the 
coming into force of this Act 
or any refining facility con­
structed in the province to 
replace those facilities; or 

( c) the feedstock requirements of 
any refining facility located 
in the province that was not 
in place on the coming into 
force of this Act, other than 
a facility referred to in 
paragraph (b), where the feed­
stock requirements required to 
satisfy the demand of industr­
ial capacity, on the day of 
the coming into force of this 
Act, in the Provinces of Nova 
Scotia, New Brunswick, Prince 
Edward Island and Newfoundland 
have been met. 

(2) Where there is a shortfall of 
petroleum deliveries in the province, 
the Provincial Minister may, after 
consulting with the Federal Minister, 
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give notice to holders of production 
licences in the offshore area that the 
facilities in paragraphs (a), ( b) and 
(c) of subsection. (1) that are specified 
in the notice have, during the term of 
the notice, the first option to acquire, 
on commercial terms, petroleum produced 
in the off shore area unless a sales 
contract with respect to that petroleum 
has been entered into prior to the giv­
ing of the notice. 

( 3) Any contract entered into 
after the giving of the notice referred 
to in subsection (2) shall be deemed to 
be varied or suspended to the extent 
necessary to give effect to that not­
ice. 

( 4) The term of a notice given 
under subsection (2) is the period 
during which a shortfall of petroleum 
deliveries in the province continues to 
exist. 

(5) Where the Federal Minister or 
a holder of a production licence to whom 
a notice has been given under subsection 
(2) does not agree with the Provincial 
Minister that a shortfal 1 of petroleum 
deliveries in the province exists or 
continues to exist, the matter shall be 
referred to arbitration in the manner 
prescribed. 

(6) Where it is determined pursu­
ant to arbi tra ti on that a shortfall of 
petroleum deliveries in the province 
does not exist or continue to exist, the 
notice given under subsection (2) shall 
be deemed to be revoked and ceases to 
have effect on the date on which the 
determination is made. 
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(7) Subject to section 7, the 
Lieutenant-Governor in Council may make 
regulations for carrying out the purpos­
es and provisions of this section and, 
without limiting the generality of the 
foregoing, may make regulations 

(a) defining the expression "comm­
ercial terms" or providing for 
arbitration to establish comm­
ercial terms in any particular 
case; 

(b) governing, for the purposes of 
this section, arbitration and 
the making of arbitration 
orders and appeals from and 
enforcement of arbitration 
orders; and 

(c) prescribing the manner of 
exercising a first option to 
acquire that is granted pursu­
ant to a notice given under 
subsection (2). 

Ministerial Directives 

Ministerial 
directives 

42. ( 1) The Federal Minister and 
the Provincial Minister may jointly 
issue to the Board written directives in 
relation to 

(a) fundamental decisions; 

(b) decisions made by the Board 
respecting the exercise of a 
power pursuant to paragraph 
(b) of subsection (1) of sect­
ion 55; 

( c) public reviews conducted pur­
suant to section 4~; 
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{d) 

(e) 

(2) 
directive 

Canada/Newfoundland benefits 
plans and any of the provis­
ions thereof; and 

studies to be conducted by the 
Board and advice with respect 
to policy issues to be given 
by the Board to the Federal 
Minister and the Provincial 
Minister. 

The Board shall comply with a 
issued under subsection ( 1). 

(3) Directives issued under sub­
section (1) shall be deemed not to be 
subordinate legislation for the purposes 
of The Statutes and Subordinate Legis­
lation Act. 

(4) \Vhere a directive is issued 
under subsection (1), a notice shall be 
published in the Gazette that the dir­
ective has been issued and that the text 
thereof is available for inspection by 
any person on request made to the Boa­
rd. 

Plan for Interests 

43. ( 1) During the first month of 
each calendar year, the Board shall 
submit to the Federal Minister and the 
Provincial Minister a plan outlining the 
anticipated decisions of the Board dur­
ing that calendar year respecting calls 
for bids with respect to interests to be 
issued pursuant to Part II in relation. 
to the portions of the off shore area and 
the issuance and terms and conditions of 
such interests. 

(2) 
authority 
decisions, 

Where the Minister having 
in relation to fundamental 
as determined under subsect-
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ion (1) or (4) of section 34, is of the 
opinion that a plan referred to in sub­
section (1) or (3) does not provide 
adequately for the attainment or maint­
enance of self-sufficiency and security 
of supply within the meaning of section 
33, that Minister may reject the plan 
and where that Minister does so, shal 1 
inform the Board of the reasons for so 
doing. 

(3) Where the Board is informed of 
a Minister's rejection of its plan and 
the reasons therefor, the Board shal 1, 
within sixty days after being so inform­
ed, prepare a revised plan taking into 
account those reasons and submit the 
revised plan to the Federal Minister and 
the Provincial Minister. 

Public Review 

44.(1) Subject to any directives 
issued under subsection ( 1) of section 
42, the Board shall conduct a public 
review in relation to any potential 
development of a pool or field unless 
the Board is of the opinion that the 
public hearing is not required on any 
ground the Board considers to be in the 
public interest. 

(2) Where a public review is con­
ducted in relation to any potential 
development of a pool or field, the 
Board may 

(a) establish terms of reference 
and a timetable that will 
permit a comprehensive review 
of all aspects of the develop­
ment, including those within 
the authority of the Parlia­
ment of Canada or of the Leg­
islature; 
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(b) appoint one or more commiss­
ioners and, where there is to 
be more than one commissioner, 
appoint as commissioners per­
sons nominated by each of the 
governments in recognition of 
the authority of Ministers of 
the Crown in right of Canada 
or of the province under any 
Act of Parliament of Canada or 
of the Legislature, other than 
this Act or the Federal Act, 
in relation to the develop­
ment; 

(c) where the potential develop­
ment has been proposed to the 
Board by any person, require 
that person to submit and make 
available for public distri­
bution a preliminary develop­
ment plan, an environmental 
impact statement, a socio­
economic impact statement, a 
preliminary Canada-Newfound­
land benefits plan and any 
other plan specified by the 
Board; and 

(d) cause the commissioners to 
hold public hearings in appro­
priate locations in the pro­
vince or elsewhere in Canada 
and report thereon to the 
Board, the Federal Minister 
and the Provincial Minister. 

(3) On the request of the Board, 
the Provincial Government may, subject 
to such terms and conditions as it con­
siders necessary, confer on the commiss­
ioners appointed pursuant to paragraph 
(b) of subsection (2) all or any of the 
powers conferred on commissioners under 
The Public Enquiries Act. 
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( 4) The Commissioners shall make 
their recommendations respecting any 
preliminary plan or statement submitted 
pursuant to paragraph (c) of subsection 
(2) within two hundred and seventy days 
after their receipt of the plan or sta­
tement or such shorter period as may be 
set by the Board. 

Canada-Newfoundland 
Benefits Plan 

45. ( 1) In this section "Canada­
Newfoundland benefits plan" means a plan 
for the employment of Canadians and, in 
particular, members of the labour force 
of the province and, subject to para­
graph (d) of subsection (3), for provid­
ing manufacturers, consultants, contrac­
tors and service companies in the pro­
vince and other parts of Canada with a 
full and fair opportunity to participate 
on a competitive basis in the supply of 
goods and services used in any proposed 
work or activity referred to in the 
benefits plan. 

( 2) Before the Board may approve 
any development plan pursuant to para­
graphs (a) and (b) of subsection (4) of 
section 134 or authorize any work or 
activity under paragraph (b) of subsect­
ion ( 1) of section 133, a Canada-New­
foundland benefits plan shall be sub­
mitted to and approved by the Board, 
unless the Board directs that such requ­
irements need not be complied with. 

(3) A Canada-Newfoundland benefits 
plan shall contain provisions intended 
to ensure that 

(a) before carrying out any work 
or activity in the offshore 
area, the corporation or other 
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body submitting the plan shall 
establish in the province an 
off ice where appropriate 
levels of decision-making are 
to take place; 

(b) consistent with the Canadian 
Charter of Rights and Free­
doms, indi victuals resident in 
the province shall be given 
first consideration for train­
ing and employment in the work 
program for which the plan was 
submitted and any collective 
agreement entered into by the 
corporation or other body 
submitting the plan and an 
organization of employees 
respecting terms and condit­
ions of employment in the 
offshore area shall contain 
provisions consistent with 
this paragraph; 

(c) expenditures shall be made for 
research and development to be 
carried out in the province 
and for education and training 
to be provided in the 
province; and 

(d) first consideration shall be 
given to services provided 
from within the province and 
to goods manufactured in the 
province, where those services 
and goods are competitive in 
terms of fair market price, 
quality and delivery. 

(4) The Board may require that any 
Canada-Newfoundland benefits plan incl­
ude provisions to ensure that disadvant­
aged individuals or groups have access 
to training and employment opportunities 
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and to enable such individuals or groups 
or corporations owned or cooperatives 
operated by them to participate in the 
supply of goods and services used in any 
proposed work or activity referred to in 
the benefits plan. 

( 5) In reviewing any Canada-New­
found land benefits plan, the Board shall 
consult with both Ministers on the ex­
tent to which the plln meets the requi­
rements set out in subsections (1), (3) 
and ( 4). 

(6) Subject to any directives 
issued under subsection ( 1) of section 
42, the Board may approve any Canada­
Newf ound land benefits plan. 

Coordination of Government 
Departments and Agencies 

Coordinat­
ion 

46.(1) The Board shall, to ensure 
effective coordination and avoid dupli­
cation of work and activities, conclude 
with the appropriate departments and 
agencies of the Government of Canada and 
of the Government of the province memor­
anda of understanding in relation to 

(a) environmental regulation; 

(b) emergency measures; 

(c) coastguard and other marine 
regulation; 

(d) employment and industrial 
benefits for Canadians in 
general and the people of the 
province in particular and the 
review and eval ua ti on proced­
ures to be followed by both 
governm'='nts and the Board in 
relation to such benefits; 
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(e) occupational health and safe­
ty; and 

(f) such other matters as are 
appropriate. 

( 2) The Federal Minister and the 
Provincial Minister shall be parties to 
any mernorandum of understanding concluded 
in relation to a matter referred to in 
paragraph (d) of subsection (1). 

PART II 

PETROLEUM RESOURCES 

INTERPRETATION 

Interpretation 47.(1) In this Part 

(a) "call for bids" means a call 
for bids made in accordance 
with section 57; 

(b) "commercial discovery" means a 
discovery of petroleum that has 
been demonstrated to contain 
petroleum reserves that justify 
the investment of capital and 
effort to bring the discovery 
to production; 

(c) "commercial discovery area" 
means, in relation to a declar­
ation of commercial discovery 
made pursuant to subsection 
(1) or (2) of section 77, those 
portions of the offshore area 
described in the declaration; 

( d) "Crown reserve area" means 
portions of the offshore area 
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in respect of which no interest 
is in force; 

(e) "former exploration agreement" 
means an exploration agreement 
under the Canada Oi 1 and Gas 
Land Regulations; -··-----

(f) "former lease" means an oil and 
gas lease under the Canada Oil 
and Gas Land Regulations; 

( g) "former permit" means an e:icpl­
ora tory permit under the Canada 
Oil and Gas Land Regulations; 

(h) "former special renewal permit" 
means a special renewal permit 
under the Canada Oi 1 and Gas 
Land Regulations; ---

(i) "holde_r" and "interest holder" 
means, in respect of an inter­
est or a share therein, the 
person indicated, in the regis­
ter maintained pursuant to 
Division VII, as the holder of 
the interest or the share; 

(j) "interest" means any former 
exploration agreement, former 
lease, former permit, former 
special renewal permit, explor­
ation licence, production lic­
ence or significant discovery 
licence; 

(k) "interest owner" means the 
interest bolder who holds an 
interest or the group of inter­
est holders who hold all of the 
shares in an interest; 
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( 1) "prescribed" means 

( i) in the case of a form or 
the information to be 
given on a form, prescrib­
ed by the Board, and 

(ii) in any 
scribed 
made by 
Governor 

other case, pre­
by regulations 
the Lieutenant­

in Council; 

(m) "share" means, with respect to 
an interest, an undivided share 
in the interest or a share in 
the interest held in accordance 
with section 65; 

(n) "significant discovery" means a 
discovery indicated by the 
first well on a geological 
feature that demonstrates by 
flow testing the existence of 
hydrocarbons in that feature 
and, having regard to geologi­
cal and engineering factors, 
suggests the existence of an 
accumulation of hydrocarbons 
that has potential for sustain­
ed production; and 

(o) "significant discovery area" 
means, in relation to a declar­
ation of significant discovery 
made pursuant to subsection 
(1) or (2) of section 70, those 
portions of the offshore area 
described in the declaration. 

( 2) Nothing in this Part shal 1 be 
construed so as to abrogate or derogate 
from any existing aboriginal and treaty 
rights of the aboriginal peoples of 
Canada under section 35 of the 
Constitution Act, 1982. 
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Giving 
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Binding on 
Her Majesty 

Deleg~tion 

Advisory 
bodies 

DIVISION I 

GENERAL 

Manner of Giving Notices 

48. Where a notice is required to 
be given under this Part or the regulat­
ions, it shall be given in such form and 
manner as may be prescribed and shall 
contain such information as may be pre­
scribed. 

Her Majesty 

49. This Part is binding on Her 
Majesty in right of Canada or the prov­
ince. 

Designations and Appointments 

50. The Board may designate any 
person to exercise the powers and perform 
the duties and functions under this Part 
that are specified in the designation and 
on such designation that person may exer­
cise those powers and shall perform those 
duties and functions subject to such 
terms and conditions, if any, as are 
specified in the designation. 

51 • ( 1) The Board may from time to 
time appoint and fix the terms of refer­
ence of such advisory bodies as the Board 
considers appropriate to advise the Board 
with respect to such matters relating to 
the administration or operation of this 
Part or Part III as are referred to them 
by the Board. 

( 2) The members of any advisory 
body appointed under subsection (1) may 
be paid for their services such remuner-
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Represent­
atives 

ation and expenses as are fixed by the 
Board. 

52.(1) Where an interest owner con­
sists of two or more holders, such hold­
ers shall, in . the manner prescribed, 
appoint one of their number to act as 
representative of the interest owner for 
the purposes of this Part, but such hold­
ers may, with the consent of the Board, 
appoint different representatives for 
different purposes. 

(2) In the event that an interest 
owner consisting of two or more holders 
fails to appoint a representative for any 
of the purposes of this Part, the Board 
may designate one of such holders as the 
representative of the interest owner for 
such purposes. 

(3) An interest owner is bound by 
the acts or omissions of the appointed or 
designated representative of such inter­
est owner with respect to any matter to 
which the authority of the representative 
extends. 

(4) A representative of an interest 
owner appointed or designated under this 
section shall perform the duties in resp­
ect of the purposes for which the repre­
sentative has been appointed or designat­
ed, and any operating agreement or other 
similar arrangement in force in respect 
of the relevant interest of that interest 
owner stands varied or amended to the 
extent necessary to give effect to this 
sub$ection. 

General Rules Respecting Interests 

Np issuance 
of interests 
re certain 

53.(1) Subject to sections 31 to 
40, the Board may, except in a case re­
f erred to in subsection (2), by order, 
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lands 

Surrender 
Of 
interests 

Orders to 
prohibit 
certain 
activities 

for such purposes and under such condit­
ions as may be set out in the order, 
prohibit the issuance of interests in 
respect of such portions of the offshore 
area as are specified in the order. 

( 2) The Federal Minister may, by 
order, in the case of a disagreement with 
any government concerning the location of 
an international boundary and under such 
conditions as may be set out in the ord­
er, prohibit the issuance of interests in 
respect of such portions of the offshore 
area as are specified in the order. 

54. ( 1) An interest owner may, in 
the manner prescribed and subject to any 
requirements that may be prescribed resp­
ecting the minimum geographical area to 
which an interest may relate, surrender 
an interest in respect of all or any 
portion of the offshore area subject to 
the interest. 

(2) Any liability of an interest 
owner or interest holder to Her Majesty 
in right of Canada or in right of the 
province, either direct or by way of 
indemnity, tbat exists at the time of 
any surrender under subsection (1) is not 
affected by the surrender. 

55. (1) Subject to subsection (2), 
the Board may, in the case of 

(a) an environmental or social 
problem of a serious nature; or 

{b) dangerous or extreme weather 
conditions affecting the health 
or safety of people or the 
safety of equipment, 

by order, prohibit any interest owner 
specified in the order from commencing or 



1986 The Canada-Newfoundland Atlantic 
Accord Implementation 
(Newfoundland) Act 

Chapter 37 

continuing any work or activity on the 
portions of the offshore area or any 
part thereof that are subject to the 
interest of that interest owner. 

(2) An order of the Board made in a 
case referred to in paragraph (a) of 
subsection (1) is subject to sections 31 
to 40. 

( 3) The Federal Minister may, in 
the case of a disagreement with any 
government concerning the location of an 
international boundary, by order, 
prohibit any interest owner specified in 
the order from commencing or continuing 
any work or activity on the portions of 
the offshore area or any part thereof 
that are subject to the interest of that 
interest owner. 

( 4) Where, by reason of an order 
made under subsection (1) or (3}, any 
requirement in relation to an interest 
cannot be complied with while the order 
is in force, compliance with the 
requirement is suspended until the order 
is revoked. 

(5) Notwithstanding any other pro­
vision in this Act, the term of an inter­
est that is subject to an order under 
subsection (1) or (3) and the period 
provided for compliance with any 
requirement in relation to the interest 
are extended for a period equal to the 
period that the order is in force. 

(6) Nothing in this section affects 
the authority of the Board to relieve a 
person from any requirement in rel a. tion 
to an interest or under this Part or the 
regulations. 
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56.(1) The Board may issue in-
terests in respect of any portion of the 
offshore area in accordance with this 
Part and the regulations. 

(2) The issuance of an interest by 
the Board is subject to sections 31 to 40 
unless the issuance of the interest is 
mandatory under another provision of this 
Part. 

(3) Subject to subsection (4), the 
application of any interest may be restr­
icted to such geological formations and 
to such substances as may be specified in 
the interest. 

(4) Subsection (3) does not apply 
to any interest 

(a) that is in force or in respect 
of which negotiations were 
completed before or on the 
coming into force of this sect­
ion in relation to any portion 
of the offshore area; or 

(b) that immediately succeeds an 
interest referred to in para­
graph (a) in relation to that 
portion of the off shore area 
where that portion was not 
a Crown reserve area on the 
expiration of the interest 
referred to in paragraph (a). 
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57.(1) Subject to section 60, the 
Board shall not issue an interest in 
relation to Crown reser~e areas unless 

(a) prior thereto, the Board has 
made a call for bids in relat­
ion to those Crown reserve 
areas by publishing a notice in 
accordance with this section 
and section 62; and 

(b) the interest is issued to the 
person who submitted, in res­
ponse to the ca 11, the bid 
selected by the Board in accor­
dance with subsection (1) of 
section 58. 

(2) The making of a call for bids 
by the Board is subject to sections 31 to 
40. 

( 3) Any request received by the 
Board to make a call for bids in relation 
to particular portions of the offshore 
area shall be considered by the Board in 
selecting the portions of the offshore 
area to be specified in a call for bids. 

(4) A call for bids shall specify 

(a) the interest to be issued and 
the portions of the off shore 
area to which the interest is 
to apply; 

(b) where applicable, the geologi­
cal formations and substances 
to which the interest is to 
apply; 
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Selection of 
bids and 
publication 

( c) the other terms and conditions 
subject to which the interest 
is to be issued; 

(d) any terms and conditions that a 
bid must satisfy to be consid­
ered by the Board; 

(e) the form and manner in which a 
bid is to be submitted; 

(f) subject to subsection (5), the 
closing date for the submission 
of bids; and 

(g) the sole criterion that the 
Board will apply in assessing 
bids submitted in response to 
the call. 

(5) Unless otherwise prescribed, a 
call for bids shall be published at least 
one hundred and twenty days before the 
closing date for the submission of bids 
specified in the call. 

58.(l) A bid submitted in response 
to a call for bids shall not be selected 
unless 

(a) the bid satisfies the terms and 
conditions and is submitted in 
the form and manner specified 
in the call; and 

(b) the selection is made on the 
basis of the criterion speci­
fied in the call. 

(2) Where the Board selects a bid 
submitted in response to a call for bids, 
the Board shall publish a notice in acc­
ordance with section 62 setting out the 
terms and conditions of that 'bid. 
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Issuance of 
interest not 
required 

Exception 
to call 
for bids 

(3) Where an interest is to be 
issued as a result of a cal 1 for bids, 
the terms and conditions of the interest 
shall be substantially consistent with 
any terms and conditions in respect of 
the interest specified in the call. 

(4) The Board shall publish a not­
ice in accordance with section 62 setting 
out the terms and conditions of any in­
terest issued as a result of a call for 
bids as soon as practicable after the 
issuance thereof. 

59. ( 1) The Board is not required 
to issue an interest as a result of a 
call for bids. 

(2) Subject to section 60, where 
the Board has not issued an interest with 
respect to a particular portion of the 
offshore area specified in a call for 
bids within six months after the closing 
date specified in the call for the sub­
mission of bids, the Board shall, before 
issuing an interest in relation to that 
portion of the offshore area, make a new 
call for bids. 

60.(1) Subject to sections 31 to 
40, the Board may issue an interest, in 
rel a ti on to any Crown reserve area, 
without making a call for bids where 

(a) the portion of the offshore 
area to which the interest is 
to apply has, through error or 
inadvertence, become a Crown 
reserve area and the interest 
owner who last held an interest 
in relation to such portion of 
the offshore area has, within 
one year after the time they so 
became a Crown reserve area, 
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vitiated 

Manner of 
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requested the Board to issue an 
interest; or 

(b) the Board is issuing the inter­
est to an interest owner in 
exchange for the surrender by 
the interest owner, at the 
request of the Board, of any 
other interest or a share in 
any other interest, in relation 
to all or any portion of the 
offshore area subject to that 
other interest. 

( 2) Where the Board proposes to 
issue an interest under subsection ( 1), 
the Board shal 1, not later than ninety 
days before issuing the interest, publish 
a notice in accordance with section 62 
setting out the terms and conditions of 
the proposed interest. 

61. Where an interest has been 
issued, it is not vitiated by reason only 
of a failure to comply with any of the 
requirements set out in sections 57 to 60 
respecting the form and content of, and 
time and manner of publishing, any notice 
required by those sections in relation to 
that interest. 

62. Any notice required to be pub­
lished by the Board pursuant to subsec­
tion (1) of section 57, subsection (2) or 
(4) of section 58, subsection (2) of 
section 60 or subsection (2) of section 
67 shall be published in the Gazette and 
in any other publication the Board deems 
appropriate and, notwithstanding those 
subsections, may contain only a summary 
of the information required to be pub­
lished and a statement that the full text 
thereof is available for inspection by 
any person on request mad~ to the Board. 
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Regulations 

Rights under 
exploration 
licences 

Shares 

63. Subject to section 7, the Lieu­
tenant-Governor in Council may, for the 
purposes of section 57, make regulations 
of general application in relation to the 
offshore area or any portion thereof, or 
in respect of any particular call for 
bids, prescribing the terms, conditions 
and criterion to be specified in a call 
for bids, the manner in which bids are to 
be submitted and requiring those terms 
and conditions and that criterion and 
manner to be specified in the call. 

DIVISION II I 

EXPLORATION 

Exploration Licences 

04. An exploration licence confers, 
with respect to the portions of the 
off shore area to which the licence appl­
ies, 

(a) the right to explore for, and 
the exclusive right to drill 
and test for, petroleum; 

(b) the exclusive right to develop 
those portions of the offshore 
area in order. to produce petro­
leum; and 

(c) the exclusive right, subject to 
compliance with the other pro­
visions of this Part, to obtain 
a production licence. 

65. A share in an exploration lic­
ence may, subject to any requirements 
that may be prescribed, be held with 
respect to a portion only of the off shore 
area subject to the exploration licence. 
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Amendment 
& consoli­
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licence 

66.(1) An exploration licence shall 
contain such terms and conditions as may 
be prescribed and may contain any other 
terms and conditions, not inconsistent 
with this Part or the regulations, as may 
be agreed on by the Board, subject to 
sections 31 to 40, and the interest owner 
of the licence. 

(2) Subject to section 7, the Lieu­
tenant-Governor in Council may make regu­
lations prescribing terms and conditions 
required to be included in exploration 
licences issued in relation to the off­
shore area or any portion thereof. 

67.(1) The Board, subject to sect­
ions 31 to 40, and the interest owner of 
an exploration licence may, by agreement, 
amend any provision of the exploration 
licence in any manner not inconsistent 
with this Part or the regulations and, 
without limiting the generality of the 
foregoing, may, subject to subsection 
(2), amend the licence to include any 
other portions of the offshore •rea. 

( 2) The Board sha 11 not amend an 
exploration licence to include any port­
ion of the offshore area that, immediate­
ly prior to the inclusion, were Crown 
reserve areas unless the Board would be 
able to issue an interest to that inter­
est owner in relation to that area under 
subsection (1) of section 60 and a notice 
has been published in accordance with 
section 62 not later than ninety days 
before making the amendment, setting out 
the terms and conditions of the amend­
ment. 

(3) Subject to sections 31 to 40, 
the Board may, on the application of the 
interest owners of two or more explorat­
ion licences, consolidate those explorat-
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ion licences into a single exploration 
licence, subject to any terms and condit­
ions that may be agreed on by the Board 
and those interest owners. 

68. ( 1) The effective date of an 
exploration licence is the date specified 
in the licence as the effective date 
thereof. 

(2) Subject to subsection (3) and 
section 69, the term of an exploration 
licence shall not exceed nine years from 
the effective date of the licence and 
shall not be extended or renewed. 

(3) Subject to section 69, the term 
of an exploration licence entered into or 
in respect of which negotiations have 
been completed before December 20, 1985 
may be renegotiated once only for a 
further term not exceeding four years and 
thereafter the term thereof shall not be 
renegotiated, extended or renewed. 

(4) On the expiration of an explor­
ation licence, the portions of the off­
shore area to which the exploration lic­
ence related and that are not subject to 
a production licence or a significant 
discovery licence become Crown reserve 
areas. 

69.(1) Where, prior to the expirat­
ion of the term of an exploration licen­
ce, the drilling of any well has been 
commenced on any portion of the offshore 
area to which the exploration licence 
applies, the exploration licence continu­
es in force while the drilling of that 
well is being pursued diligently and for 
so long thereafter as may be necessary to 
determine the existence of a significant 
discovery based on the results of that 
well. 
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Declaration 
of signifi­
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(2) Where the drilling of a well 
referred to in subsection (1) is suspend­
ed by reason of dangerous or extreme 
weather conditions or mechanical or other 
technical problems encountered in the 
drilling of the well,the drilling of that 
well shall, for the purposes of subsect­
ion ( 1), be deemed to be being pursued 
diligently during the period of suspens­
ion. 

( 3) Where the drilling of a well 
referred to in subsection (1) cannot be 
completed for mechanical or other tech­
nical problems and if, within ninety days 
after the cessation of drilling operat­
ions with respect to that well, or such 
longer period as the Board determines, 
the drilling of another well is commenced 
on any portion of the offshore area that 
was subject to the exploration licence, 
the drilling of that other well shall, 
for the purposes of subsection ( 1), be 
deemed to have commenced prior to the 
expiration of the term of the exploration 
licence. 

Significant Discoveries 

70.(1) Subject to section 119, 
where a significant discovery has been 
made on any portion of the offshore area 
that is subject to an interest or a share 
therein held in accordance with section 
65, the Board shall, on the application 
of the interest holder of the interest or 
the share thereof made in the form and 
manner and containing such information as 
may be prescribed, make a written declar­
ation of significant discovery in relat­
ion to those portions of the offshore 
area in respect of which there are reas­
onable grounds to believe that the sig­
nificant discovery may extend. 
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(2) Where a significant discovery 
has been made on any portion of the off­
shore area, the Board may, by order sub­
ject to section 119, make a declaration 
of significant discovery in relation to 
those portions of the offshore area in 
respect of which there are reasonable 
grounds to believe the significant dis­
covery may extend. 

(3) A declaration made pursuant to 
subsection (1) or (2) shall describe the 
portions of the offshore area to which 
the declaration applies. 

(4) Where a declaration of signif­
icant discovery is made pursuant to sub­
section (1) or (2) and, based on the 
results of further drilling, there are 
reasonable grounds to believe that a 
discovery is not a significant discovery 
or that the portions of the offshore area 
to which the significant discovery exte­
nds differ from the significant discovery 
area, the Board may, subject to section 
119 and as appropriate in the circumstan­
ces, 

(a) amend the declaration of signi­
ficant discovery by increasing 
or decreasing the significant 
discovery area; or 

(b) revoke the declaration. 

(5) A copy of a declaration of sign­
ificant discovery and of any amendment or 
revocation thereof made under this sect­
ion in relation to any portion of the 
offshore area subject to an interest 
shall be sent by registered mail to the 
interest owner of that interest. 
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Significant Discovery Licences 

71. A significant discovery licence 
confers, with respect to the portions of 
the offshore area to which the licence 
applies, 

(a) the right to explore for, and 
the exclusive right to drill 
and test for, petroleum; 

(b) the exclusive right to develop 
those portions of the off shore 
area in order to produce petro­
leum; and 

(c) the exclusive right, subject to 
compliance with the other pro­
visions of this Part, to obtain 
a production licence. 

72.(1) Where a declaration of sign­
ificant discovery is in force and all or 
a portion of the significant discovery 
area is subject to an exploration lic­
ence or a share therein held in . accord­
ance with section 65, the Board shall, on 
application of the interest holder of the 
exploration licence or the share made in 
the form and manner and containing such 
information as may be prescribed, issue 
to the interest holder a significant 
discovery licence in respect of all port­
ions of the significant discovery area 
that are subject to the exploration lic­
ence or the share. 

(2) Where a declaration of signifi­
cant discovery is in force and the sig­
nificant discovery area extends to a 
Crown reserve area, the Board may, after 
making a call for bids in relation to 
that Crown reserve area or any portion 
thereof and selectjng a bid submitted in 
response to the cal 1 in accordance with 
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subsection (1) of section 58, issue a 
significant discovery licence to the 

, person who submitted that bid in relation 
to the Crown reserve area specified in 
the call. 

(3) The making of a call for bids 
and the issuance of a significant discov­
ery licence by the Board pursuant to 
subsection (2) is subject to sections 31 
to 40. 

(4) A significant discovery licence 
shall be in the form prescribed and may 
contain any other terms and conditions, 
not inconsistent with this Part or the 
regulations, as may be agreed on by the 
Board, subject to sections 31 to 40, 
and the interest owner of the significant 
discovery licence. 

73. ( 1) Where a significant discov­
ery area in relation to a declaration of 
significant discovery is decreased pursu­
ant to an amendment made under subsection 
( 4) of section 70, any significant dis­
covery licence that was issued on the 
basis of that declaration shall be amend­
ed by decreasing accordingly the portions 
of the offshore area subject to that lic­
ence. 

(2) Where a significant discovery 
area in relation to a declaration of 
significant discovery is increased pursu­
ant to an amendment made under subsection 
(4) of section 70, any significant dis­
covery licence that was issued on the 
basis of that declaration shall be amend­
ed to include all portions of the amended 
significant discovery area that are sub­
ject to any exploration licence held by 
the interest owner of that significant 
discovery licence at the time the signif­
icant discovery area is so increased. 
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74.(1) On the issuance of a signif­
icant discovery licence pursuant to sub­
section (1) of section 72 with respect to 
a significant discovery area, any explor­
ation licence ceases to have effect in 
relation to that significant discovery 
area. 

(2) The effective date of a signif­
icant discovery licence is the date of 
application for the licence. 

(3) Subject to subsection (1) of 
section 84, a significant discovery lic­
ence continues in force, in relation to 
each portion of the off shore area to 
which the licence applies, during such 
period as the declaration of significant 
discovery on the basis of which the lic­
ence was issued remains in force in re­
lation to that portion. 

(4) On the expiration of a signifi­
cant discovery licence, any portion of 
the offshore area to which the 
significant discovery licence related and 
that is not subject to a production 
licence becomes a Crown reserve area. 

Drilling Orders 

75.(1) Subject to subsections (2) 
to (4) and sections 31 to 40, the Board 
may, at any time after making a declarat­
ion of significant discovery, by order 
subject to section 119, require the in­
terest owner of any interest in relation 
to any portion of the significant discov­
ery area to drill a well on any portion 
of the significant discovery area that is 
subject to that interest, in accordance 
with such directions as may be set out in 
the order, and to commence the drilling 
within one year after the making of the 
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order or within such longer period as the 
Board specifies in the order. 

( 2) No order may be made under 
subsection (1) with respect to any inter­
est owner who has completed a well on the 
relevant portion of the offshore area 
within six months prior to the making of 
the order. 

(3) No order may be made under sub­
section (1) within the three years immed­
iately following the well termination 
date of the well indicating the relevant 
significant discovery. 

( 4) No order made under subsection 
(1) may require an interest owner to 
drill more than one well at a time on the 
relevant portion of the offshore area. 

(5) For the purposes of subsection 
(3), "well termination date" means the 
date on which a well has been abandoned, 
completed or suspended in accordance with 
any applicable drilling regulations. 

76.(l) The Board may, notwithstand­
ing section 114, provide information or 
documentation relating to a significant 
discovery to any interest owner who requ­
ires such information or documentation to 
assist the interest owner in complying 
with an order made under subsection ( 1) 
of section 75. 

(2) An interest owner shall not 
disclose any information or documentation 
provided to that interest owner under 
subsection (1) except to the extent nec­
essary to enable the interei;;t owner to 
comply with an order made under subsect­
ion (1) of section 75. 
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DIVISION IV 

PRODUCTION 

Commercial Discoveries 

77.(1) Subject to section 119, 
where a commercial discovery has been 
made on any portion of the off shore area 
that is subject to an interest or a share 
therein held in accordance with section 
65, the Board shall, on the application 
of the interest holder of the interest or 
the share, made in the form and manner, 
and containing such information as may be 
prescribed, make a written declaration of 
commercial discovery in relation to those 
portions of the off shore area in respect 
of which there are reasonable grounds to 
believe that the commercial discovery may 
extend. 

(2) Subject to section 119, where a 
commercial discovery has been made on any 
portion of the offshore area, the Board 
may, by order, make a declaration of 
commercial discovery in relation to those 
portions of the off shore area in respect 
of which there are reasonable grounds to 
believe that the commercial discovery may 
extend. 

(3) Subsections (3), (4) and (5) of 
section 70 apply, with such modifications 
as the circumstances require, with resp­
ect to a declaration made pursuant to 
subsection (1) or (2). 

Development Orders 

78. (1) Subject to sections 31 to 
40, the Board may, at any time after 
making a declaration of commercial dis­
covery, give notice to the interest owner 
of any interest in relation to any port-
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ion of the commercial discovery area 
where commercial production of petroleum 
has not commenced before that time stat­
ing that, after such period of not less 
than six months as may be specified in 
the notice, an order may be made reducing 
the term of that interest. 

(2) During the period specified in 
a notice sent to an interest owner under 
subsection (1), the Board shall provide a 
reasonable opportunity for the interest 
owner to make such submissions as the 
interest owner considers relevant to 
determining whether the Board should make 
an order reducing the term of the rele­
vant interest. 

(3) Notwithstanding any other pro­
vision of this Act but subject to sect­
ions 31 to 40, where the Board is of the 
opinion that it is in the public inter­
est, the Board may, at any time not later 
than six months after the expiration of 
the .period specified in a notice in resp­
ect of an interest sent under subsection 
(1), by order subject to section 119, 
reduce the term of the interest to three 
years after the date the order is made or 
such longer period as may be specified in 
the order. 

(4) Notwithstanding any other pro­
vision of this Act but subject to sub­
sections (5) and (6), where an order is 
made under subsection (3), any interest 
in respect of a portion of the offshore 
area within the area to which the inter­
est that is the subject of the order 
applied on the date the order was made 
ceases to have effect at the end of the 
period specified in the order. 

( 5) Where commercial production of 
petroleum on any portion of the offshore 
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area referred to in subsection ( 4) com­
mences before the expiration of the per­
iod specified in an order made under 
subsection (3) or the period extended 
pursuant to subsection (6), the order 
ceases to have effect and is deemed to 
have been vacated. 

(6) Subject to sections 31 to 40, 
the Board may extend the period specified 
in an order made under subsection (3) or 
may revoke the order. 

Issuance of Production Licences 

79. ( 1) A production licence con­
fers, with respect to the portions of the 
offshore area to which the licence appl­
ies, 

(a) the exclusive right to develop 
those portions of the off shore 
area in order to produce petro-
1 eum; 

(b) the exclusive right to produce 
petroleum from those portions 
of the offshore area; and 

(c) title to the petroleum so pro­
duced. 

(2) Notwithstanding subsection (1), 
the Board may, subject to such terms and 
conditions as the Board deems appropri­
ate, authorize any interest holder of an 
interest or a share therein to produce 
petroleum on the portions of the offshore 
area subject to the interest or share for 
use in the exploration or drilling for or 
development of petroleum on any portion 
of the offshore area. 

80. ( 1) Subject to sections 86 and 
88, the Board, on application made in the 
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form and manner and containing such in­
formation as may be prescribed, 

(a) shall issue a production lic­
ence to one interest owner, in 
respect ·of any one commercial 
discovery area or portion 
thereof that is subject to an 
exploration licence or a sig­
nificant discovery licence held 
by that interest owner; and 

(b) may, subject to such terms and 
conditions as may be agreed on 
by the Board and the relevant 
interest owners and to sections 
31 to 40, issue a production 
licence to 

(i) one interest owner, in 
respect of two or more 
commercial discovery areas 
or portions thereof that 
are subject to an explor­
ation licence or a signif­
icant discovery licence 
held by that interest 
owner, or 

(ii) two or more interest own­
ers, in respect of one or 
more commercial discovery 
areas or portions thereof 
that are subject to an 
exploration licence or a 
significant discovery 
licence held by any of 
those interest owners. 

(2) Where a declaration of commer­
cial discovery is in force and the com­
mercia 1 discovery area extends to a 
Crown reserve area, the Board may, after 
making a call for bids in relation to 
that Crown reserve area or any portion 
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thereof and selecting a bid submitted in 
response to the call in accordance with 
subsection (1) of section 58, issue a 
production licence to the person who 
submitted that bid in relation to the 
Crown reserve area specified in the 
call. 

(3) The making of a call for bids 
and the issuance of a production licence 
by the Board pursuant to subsection (2) 
is subject to sections 31 to 40. 

(4) A production licence shall be 
in the form prescribed and may contain 
any terms and conditions, not inconsist­
ent with this Part or the regulations, as 
may be agreed on by the Board, subject to 
sections ~1 to 40, and the interest owner 
of the production licence. 

81. Subject to sections 31 to 40, 
the Board may, on the application of the 
interest owners of two or more production 
licences, consolidate those production 
licences into a single production 
licence, on such terms and conditions as 
may be agreed on by the Board and those 
interest owners. 

82.(1) Where a commercial discovery 
area in relation to a declaration of 
commercial discovery is decreased pursu­
ant to an amendment made under subsection 
(4) of section 70 and subsection (3) of 
section 77, any production licence that 
was issued on the basis of that declara­
tion shal 1 be amended by decreasing 
accordingly the portions of the offshore 
area subject to that licence. 

(2) Where a commercial discovery 
area in relation to a declaration of 
commercial discovery is increased pursu­
ant to an amendment made under subsection 

641 



1986 The Canada-Newfoundland Atlantic 
Accord Implementation 
(Newfoundland) Act 

Chapter 37 

Term of 
production 
licence 

(4) of section 70 and subsection (3) of 
section 77, any production licence that 
was issued on the basis of that declara­
tion shall be amended to include all 
portions of the amended commercial dis­
covery area that ar~ subject to an expl­
oration licence or a significant discov­
ery licence held by the interest owner of 
that production licence at the time the 
commercial discovery area is so increas­
ed. 

83.(1) Subject to subsections (2) 
to (4), a production licence is effective 
from the date it is issued and shall be 
issued for a term of twenty-five years. 

(2) Where a declaration of commer­
cial discovery on the basis of which a 
production licence was issued is, pursu­
ant to subsection ( 4) of section 70 and 
subsection (3) of section 77, revoked or 
amended to exclude all portions of the 
commercial discovery area in relation to 
which the production licence was issued, 
the production licence ceases to be in 
force. 

(3) Where, on the expiration of the 
term of a production licence, petroleum 
is being produced commercially, the term 
is extended for such period thereafter 
during which commercial production of 
petroleum continues. 

(4) Subject to sections 31 to 40, 
the Board may, by order, on such terms 
and conditions as may be specified in the 
order, extend the term of a production 
licence where 

(a) commercial production of petro­
leum from the portions of the 
offshore area subject to the 
licence ceases before or on the 
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expiration of the twenty-five 
year term of the production 
licence and the Board has rea­
sonable grounds to believe that 
commercial production from such 
portions of the offshore area 
will recommence; or 

(b) the Board has reasonable grou­
nds to believe that commercial 
production of petroleum from 
such portions of the offshore 
area will, at any time before 
or after the expiration of the 
term of the licence, cease 
during any period and there­
after recommence. 

84.(1) On the issuance of a produc­
tion licence, any interest in relation to 
the portions of the offshore area in 
respect of which the production licence 
is issued held immediately prior to the 
issuance of the production licence ceases 
to have effect in relation to such port­
ions of the offshore area, but otherwise 
continues to have effect according to its 
terms and the provisions of this Act. 

(2) On the expiration of a produc­
tion licence, the portions of the off­
shore area in relation to which the pro­
duction licence was issued become Crown 
reserve areas. 

Subsurface Storage Licences 

85. ( 1) The Board may, subject to 
any terms and conditions the Board 
considers appropriate, issue a licence 
for the purpose of subsurface storage of 
petroleum or any other substance approved 
by the Board in portions of the off shore 
area at depths grea i;er than twenty met­
res. 
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(2) No portion of the offshore area 
shal 1 be used for a purpose referred to 
in subsection ( 1) without a licence re­
ferred to therein. 

Qualifications for Production 
Licence 

86.(1) No production licence or 
share in a production licence may be held 
by any person unless that person is 

(a) a Canadian citizen ordinarily 
resident in Canada or a perma­
nent resident within the mean­
ing of the Immigration Act, 
1976 (Canada), other than a 
person who has been ordinarily 
resident in Canada for more 
than one year after the time at 
which the person first became 
eligible to apply for Canadian 
citizenship; or 

(b) a corporation incorporated in 
Canada. 

(2) A permanent resident within the 
meaning of the Immigration Act, 1976 
(Canada) who, but for this subsection, 
would be excluded under paragraph (a) of 
subsection (1) shall not be excluded on 
the grounds set out in that paragraph 
until after March · 5, 1987 or such other 
date as may be prescribed, and shall be 
deemed, until that date, to be a perman­
ent resident who satisfies the qualifi­
cations set out in that paragraph. 

DIVISION V 

CANADIAN OWNERSHIP 

87. In this Di vision, "Canadian 
ownership rate" means a level of Canadian 
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ownership as determined under this Divi­
s ion in accordance with the regulations 
made thereunder or any rules or regula­
tions referred to therein. 

88. Subject to sections 90 and 95, 
no production licence shall be issued 
unless the Federal Minister is satisfied 
that the Canadian ownership rate of the 
interest owner in relation to the 
production licence, on the date of the 
issuance of the production licence, would 
be not less than fifty per cent. 

89. (1) Subject to subsection (2), 
where an application for the approval of 
a development plan is submitted by any 
person in relation to any portion of the 
offshore area under Part III and a pro­
duction licence has not previously been 
issued in relation to that portion of the 
offshore area, that person shall submit, 
together with that application or as soon 
as possible after the submission of the 
application, a plan satisfactory to the 
Federal Minister providing for the atta­
inment, by reasonable commercial means, 
of the Canadian ownership rate required 
by section 88 in relation to the product­
ion licence that may be issued in respect 
of that portion of the offshore area. 

(2) A person submitting a develop­
ment plan in relation to any portion of 
the offshore area is not required to 
comply with subsection (1) where that 
person establishes to the satisfaction of 
the Federal Minister that the Canadian 
ownership rate of the proposed interest 
owner in relation to the production lic­
ence that may be issued in respect of 
that portion of the offshore area would 
be not less than fifty per cent. 
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(a) is exempted by subsection (2) 
of section 89 from the submiss­
ion of a plan pursuant to sub­
section (1) of section 89, or 

( b) has submitted a plan pursuant 
to subsection (1) of section 89 
and, in the opinion of the 
Federal Minister, diligently 
followed that plan 

and the Canadian ownership rate required 
by section 88 has not been attained at 
the time that person applies for a pro­
duction licence, the Federal Minister may 
waive the requirement set out in section 
88 and issue the production licence, 
subject to such terms and conditions 
respecting attempts to have the interest 
owner of the production licence attain a 
Canadian ownership rate of not less than 
fifty per cent in relation to the pro­
duction licence as the Federal Minister 
may determine, or subject to the require­
ments set out in section 91. 

91. ( 1) Where a production licence 
is issued under section 90 subject to the 
requirements set out in this section, a 
share in the production licence equal to 
that share that, if acquired by a person 
having a Canadian ownership rate equal to 
seventy-five per cent, would be suffi­
cient to raise the Canadian ownership 
rate of the interest owner in relation to 
the production licence to fifty per cent, 
shall be offered for sale by public ten­
der in the manner prescribed. 

( 2) Where a public tender is con­
ducted pursuant to subsection ( 1), the 
invitation to tender shall specify 
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(a) a closing date for the submiss­
ion of tenders that is not 
later than six months after the 
date on which the production 
licence is issued; 

(b) the qualifications, determined 
by the Federal Minister, for 
eligibility to purchase the 
share; 

(c) the terms and conditions of 
sale; and 

(d) any other matter or thing that 
is relevant to the sale. 

(3) No share in a production licen­
ce shall be sold at a sale by public 
tender conducted pursuant to subsection 
(1) 

(a) at a price that is less than an 
amount equal to the fair market 
value of the share, determined 
in the manner prescribed; or 

(b) to a person, other than a per­
son who possesses the qualif i­
cations specified in the invi­
tation to tender. 

(4) Where a person purchases a 
share in a production licence at a sale 
by public tender conducted pursuant to 
subsection (1), the sale is not vitiated 
by reason only of the erroneous determin­
ation of the qualifications of that per­
son for eligibility to purchase the 
share. 

92.(1) Where a share offered for 
sale by public tender pursuant to subsec­
tion (1) of section 91 is not purchased 
at the sale, a company or other body 
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corporate that is an agent of Her Majesty 
in right of the province and is designat­
ed by the Provincial Minister for the 
purposes of this section has the option 
to purchase the share in accordance with 
subsection (2) at a price equal to the 
amount referred to in paragraph (a) of 
subsection (3) of section 91. 

(2) Where the option referred to in 
subsection (1) is exercised, it shall be 
exercised in the manner prescribed and 
expires sixty days after the closing date 
for the submission of tenders specified 
in the invitation to tender. 

(3) Where an option referred to in 
subsection (1) is not exercised in accor­
dance with subsection (2), a company or 
other body corporate that is an agent of 
Her Majesty in right of Canada and is 
designated by the Federal Minister for 
the purposes of this section has the 
option to purchase the share in accord­
ance with subsection (4) at a price equal 
to the amount referred to in paragraph 
(a) of subsection (3) of section 91. 

(4) Where the option referred to in 
subsection (3) is exercised, it shall be 
exercised in the manner prescribed and 
expires sixty days after the expiration 
of the sixty days ref erred to in subsect­
ion (2). 

( 5) Where a share in a production 
licence is sold as a result of a public 
tender conducted pursuant to subsection 
( 1) of section 91 or the exercise of an 
option under subsection (1) or (3), the 
interest owner of the production licence 
shall transfer the share to the purchaser 
at the time and in the manner pl:'escrib­
ed. 
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(6) Subject to subsection (7), 
where the interest owner of a production 
licence consists of two or more holders, 
a share in the production licence sold as 
a result of a public tender conducted 
pursuant to subsection (1) of section 91 
or the exercise of art option under sub­
section ( 1) or (3) shall be transferred 
to the purchaser by such holders in the 
proportions agreed on by the holders or, 
in the absence of agreement, in the 
proportions determined in the manner 
prescribed. 

(7) No holder of a share in a prd­
duction licence shall be required to 
transfer any portion of a share under 
subsection (6) where the Canadian owner­
ship rate of that holder in relation to 
that share is fifty per cent or greater. 

Regulations 93. The Governor General in Council 
may make regulations for carrying out the 
purposes and provisions of this Division 
and, without restricting the generality 
of the foregoing, may make ~egulations 

(a) defining, for the purposes of 
this Division, 

(i) "interest holder" 
elude, in respect 
interest or a Share 
in, the beneficial 
of the interest or 
and 

to in­
of an 
the:re­

owner 
share, 

(ii) the expression "beneficial 
owner"; 

(b) respecting the calculation or 
determination of beneficial 
ownership in relation to an 
interest or share; 
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(c) respecting the calculation or 
determination of the level of 
Canadian ownership of any per­
son or entity or class of per­
sons or entities, the authoriz­
ation of the Federal Minister 
to make any calculation or 
determination necessary for 
those purposes and the manner 
in which any such cal cu la tion 
or determination shall be made; 
and 

(d) prescribing any other matter or 
thing that is by this Division 
to be prescribed. 

94.(1) Where an interest owner of a 
production licence consists of two or 
more holders, the Canadian ownership rate 
of such interest owner is the sum of the 
products obtained by multiplying the 
Canadian ownership rate of each such 
holder by its share in the production 
licence. 

(2) In the absence of regulations 
made under paragraph (c) of section 93, a 
Canadian ownership rate shall be calcu­
lated or determined in accordance with 
the Canadian Ownership and Control Deter­
mination Act and the regulations made 
under that Act. 

(3) Where it appears to the Federal 
Minister that a matter relating to a 
Canadian ownership rate cannot reasonably 
be determined by applying the rules set 
out in this Division or the applicable 
regulations in any case or class of 
cases, the Federal Minister may make the 
determination or authorize it to be made 
in accordance with such criteria as the 
Federal Minister considers appropriate. 
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95. ( 1) This Di vision, except sub­
section (2), does not apply in respect of 
any production licence that may be issued 
in relation to a commercial discovery 
area on which the drilling of the first 
well that indicated the discovery comm­
enced before March 5, 1982. 

(2) No production licence shall be 
issued to a corporation in relation to a 
commercial discovery area on which the 
drilling of the first well that indicated 
the discovery commenced before March 5, 
1982 unless the Federal Minister is 
satisfied that the requirements set out 
in subparagraph (i), (ii) or (iii) of 
subparagraph (c) of subsection (2) of 
section 54 of the Canada Oil and Gas Land 
Regulations have been met in respect of 
that corporation. 

DIVISION VI 

Environmental Studies Research 
" Fund 

96.(1) Section 49 of the Canada Oil 
and Gas Act applies, with such modificat­
ions as the circumstances require within 
the offshore area. 

(2) The rates fixed by the Federal 
Minister pursuant to section 49 of the 
Canada Oil and Gas Act, as they apply to 
the offshore area, are subject to approv­
al by the Board. 

DIVISION VII 

TRANSFERS, ASSIGNMENTS AND 
REGISTRATION 

Interpretation 
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Def:i.ni ti.ons 97.(l) In this Division, 

(a) ''assignment of security inter­
est" means a notice of the 
assignment of a security int­
erest or any part thereof in 
respect of which a security 
not:i.ce has been registered 
under this Division; 

(b) ''Court" means the Trial Divis­
ion of the Supreme Court of 
Newfoundland and includes a 
judge thereof; 

(c) "dependent right" means any 
prescribed right or class of 
rights in relation to an int­
erest or a share in an inter­
est, but does not include a 
security interest or an oper­
a tor's lien; 

( d) "Deputy Registrar" means such 
person as the Board may desig­
nate as the Deputy Registrar 
for the purposes of this Div­
ision; 

(e) "discharge" means a notice of 
the discharge of a security 
notice or postponement and 
includes a partial discharge; 

(f) "instrument" means a dischar­
ge, postponement, security 
notice, transfer or an assign­
ment of a security interest; 

(g) "operator's lien" 
charge on or right 
to an interest or 
an interest 
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(i) that arises under a con­
tract 

(A) to which the interest 
owner or holder of 
the interest or share 
is a party, 

(B) that provides for the 
operator appointed 
thereunder to carry 
out any work or act­
ivity related to the 
exploration for or 
the development or 
production of petro­
leum in the portions 
of the offshore area 
to which the interest 
or share applies, 
and 

(C) that requires the 
interest owner or 
holder to make pay­
ments to the operator 
to cover all or part 
of the advances made 
by the opera tor in 
respect of the costs 
and expenses of such 
work or activity, 
and 

(ii) that secures the payments 
referred to in subpara­
graph (C) of paragraph 
( i) ; 

(h) "postponement" means a docu­
ment evidencing the postpone­
ment of a security notiee 
or operator's lien; 
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(i) "Registrar" means such person 
as the Board may designate as 
the Registrar for the purposes 
of this Division; 

(j) "secured party" 
person claiming 
interest under 
notice; 

means the 
a security 
a security 

(k) "security interest" means any 
charge on or right in relation 
to an interest or a share in 
an interest that secures 

(1) 

(i) the payment of an indebt­
edness arising from an 
existing or future loan 
or advance of money, 

(ii) a bond, debenture or 
other security of a corp­
oration, or 

(iii) the performance of the 
obligations of a guaran­
tor under a guarantee 
given in respect of all 
or any part of an indebt­
edness referred to in 
subparagraph (i) or all 
or any part of a bond, 
debenture or other secur­
ity of a corporation, 

and includes a security given 
under section 177 of the Bank 
Act, but does not includea 
dependent right or an opera t­
or's lien; 

"security 
notice of 
est; and 
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(m) "transfer" means a transfer of 
an interest or a share in an 
interest. 

(2) Where an assignment of secur­
ity interest is registered under this 
Division, a reference in this Division 
to a secured party shall, in respect of 
the security notice to which the assign­
ment of a security interest relates, be 
read as a reference to the assignee 
named in the assignment of security 
interest. 

Transfer and Assignment 

98. Where an interest holder of an 
interest or any share therein enters 
into an agreement or arrangement that is 
or may result in a transfer, assignment 
or other disposition of the interest or 
any share therein, the interest holder 
shall give notice of such agreement or 
arrangement to the Board, together with 
a copy of the agreement or arrangement 
or, if the Board approves, a summary of 
its terms and conditions. 

99. (1) Subject to subsection (4), 
any agreement or arrangement that is or 
may result in a transfer, assignment or 
other disposition of a production 
licence or any share therein is of no 
force or effect with respect to such 
transfer, assignment or other disposi­
tion unless it is approved by the Feder­
al Minister pursuant to subparagraph 
(ii) of paragraph (a) of subsection (3) 
or paragraph (b) of subsection (3). 

(2) Where the Board is notified of 
an agreement or arrangement referred to 
in subsection (1), the Board shall notify 
the Federal Minister of the agreement or 
arrangement. 

655 



1986 The Canada-Newfoundland Atlantic 
Accord Implementation 
(Newfoundland) Act 

Chapter 37 

(3) Where the Federal Minister is 
notified of an agreement or arrangement 
in relation to any production licence 
pursuant to subsection (2), the Federal 
Minister may, 

(a) where the transferee or assig­
nee would not possess the qual­
ifications for a production 
licence set out in section 86 
or on any grounds relating to 
the Canadian ownership rate in 
respect of the production lice­
nce, by order subject to sect­
ion 119, 

( i) disapprove the agreement 
or arrangement, or 

(ii) approve the agreement or 
arrangement, subject to 
such terms and conditions 
as may be considered by 
the Federal Minister to 
be appropriate in the 
circumstances or as may 
be prescribed relating to 
the Canadian ownership 
rate in respect of the 
production licence; or 

(b) in any other case, approve the 
agreement or arrangement. 

(4) This section does not apply to 
any agreement or arrangement that is 
entered into in connection with the 
realization of security granted for a 
loan advanced to finance activities in 
relation to a production licence where 
the agreement or arrangement granting 
the security has been approved pursuant 
to subsection (3). 
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Public 
register 

Prohibition 

Prohibition 
against reg­
istration of 
disapproved 
transfers 

Requirements 
of register­
ing security 

Registration 

100. (1) A public register of all 
interests and instruments registered 
under this Division shall be established 
and maintained in accordance with this 
Division and the regulations. 

(2) The Registrar and Deputy Reg­
istrar shall exercise such powers and 
perform such duties and functions in 
respect of the register and the system 
of registration established under this 
Division as may be prescribed. 

101. ( 1) No document other than an 
interest or instrument may be registered 
under this Division. 

(2) No instrument may be regis­
tered under this Division unless it has 
been submitted for registration in the 
form prescribed for that instrument, in 
such manner and containing such informa­
tion as may be prescribed, and meets any 
other requirement for the registration 
thereof prescribed by this Division and 
the regulations. 

102. No transfer of a production 
licence or share in a production licence 
may be registered under this Di vision 
unless the agreement or arrangement 
resulting in the transfer of the pro­
duction licence has been approved pursu­
ant to subparagraph (ii) of paragraph 
(a) of subsection (3) of section 99 or 
paragraph (b) of subsection (3) of sec­
tion 99 or has been exempted from sec­
tion 99 by virtue of subsection ( 4) of 
section 99. 

103. ( 1) No security not,ice may be 
registered under this Division unless 
the security notice specifies 
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(a) the nature of the security 
interest claimed; 

(b) the person from whom the 
security interest was acqui­
red; 

(c) the documents giving rise to 
the security interest; and 

(d) such other particulars in 
respect thereof as may be 
prescribed. 

(2) No instrument may be register­
ed under this Di vision unless a notice 
of official address for service in resp­
ect of that instrument is filed with the 
Registrar in prescribed form. 

( 3) The official address for ser­
vice in respect of an instrument may be 
changed by filing with the Registrar 
another notice of official address for 
service, in prescribed form. 

104. Where a significant discovery 
licence or production licence is issued 
at any time in respect of any portion of 
the offshore area that was not a Crown 
reserve area immediately before that 
time, the registration under this Divi­
sion of a security notice in respect of 
the interest in force immediately pre­
ceding the issuance of that licence and 
relating to that portion of the offshore 
area applies in respect of the licence 
as though the security notice referred 
to that licence and as though that lic­
ence had been issued prior to the regis­
tration of the security notice. 

Registration 105.(1) Every document submitted 
for registration under this Division 
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shall be examined by the Registrar and 
where the Registrar determines that the 
document is an instrument that meets all 
the requirements for the registration 
thereof prescribed by this Division and 
the regulations, the Registrar shall 
register the instrument in accordance 
with this Division and the regulations. 

(2) Where the Registrar refuses to 
register any document under this Divis­
ion, the Registrar shall return the 
document to the person submitting the 
document for registration and provide 
that person with the reasons for the 
refusal. 

(3) An instrument is registered 
under this Di vision by the endorsement 
of a memorandum of registration on the 
instrument specifying the registration 
number of the instrument and the time 
and date of registration. 

(4) Instruments accepted for reg­
istration under this Division shall be 
registered in the chronological order in 
which such instruments are received by 
the Registrar. 

106. The registration of an instru­
ment under this Division shall be deemed 
to constitute actual notice of the in­
strument to al 1 persons as of the time 
of registration of the instrument and, 
in the case of a security notice, shall 
be deemed to constitute actual notice to 
all persons who may serve a demand for 
information under section 65 in respect 
of the security notice of the contents 
of the documents specified in the secur­
ity notice. 

107. (1) Subject to subsections (2) 
and (5), any particular right, in relat-
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ion to an interest or a share therein, 
in respect of which an instrument has 
been registered under this Division at 
any time has priority over and is valid 
against any other right, in relation to 
that interest or share, 

(a) in respect of which an instru­
ment may be registered under 
this Division, 

(i) where the instrument was 
not so registered, or 

(ii) where the instrument was 
so registered after that 
time, 

whether that other right was 
acquired before or after that 
particular right; or 

(b) in respect of which an instru­
ment may not be registered 
under this Di vision, acquired 
after that time. 

(2) Where any right in respect of 
which an instrument may be registered 
under this Division was acquired before 
the coming into force of this section 
and an instrument in respect of such 
right is registered under this Division 
not later than one hundred and eighty 
days after the coming into force of this 
section, the priority and validity of 
such right shall be determined as though 
the instrument was registered under this 
Division at the time the right was acqu­
ired and as though this section was in 
force at that time. 

( 3) Notwithstanding subsection 
( 2) , no right in respect of which that 
subsection applies shall have priority 
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over and be valid against any other 
right in respect of which that subsec­
tion applies but in respect of which an 
instrument is not registered within the 
period referred to in that subsection, 
where the person claiming the right in 
respect of which an instrument is regis­
tered within that period acquired such 
right with actual knowledge of the other 
right. 

( 4) No instrument in respect of 
any right to which subsection (2) appl­
ies shall be registered unless it is 
accompanied by the statutory declarat­
ion, in prescribed form, of the person 
claiming such right, attesting to the 
time at which such right was acquired. 

(5) An operator's lien, in rela­
tion to an interest or share therein, 
shall, without registration of any docu­
ment evidencing the operator's lien, 
have priority over and be valid against 
any other right, in relation to that 
interest or share, in respect of which 
an instrument may be registered under 
this Division, whether an instrument in 
respect of that other right was regis­
tered before or after the acquisition of 
the opera tor's lien or the opera tor's 
lien was acquired before or after that 
other right, unless the operator's lien 
is postponed with respect to such other 
rights by the registration under this 
Division of a postponement in respect of 
the opera tor's lien and a discharge in 
respect of that postponement has not 
been registered under this Division. 

Demand for 
information 

108.(1) A person may, in accordance 
with this section, serve a demand for 

information in respect of a security 
notice that has been registered under 
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this Division in relation to an interest 
or a share therein where that person 

(a) is the holder of that interest 
or share; 

( b) is specif led in the security 
notice as the person frorn whom 
the security interest was 
acquired; 

(c) is the secured party under 
another security notice regis­
tered under this Di vision in 
relation to that interest or 
share; 

(d) is a member of a class of 
persons prescribed by the 
regulations for the purposes 
of this subsection; or 

(e) obtains leave to do so from 
the Court. 

(2) A demand for information, in 
respect of a security notice, may be 
served pursuant to subsection (1) by 
serving on the secured party under the 
security notice a demand notice, in 
prescribed form, requiring the secured 
party 

(a) to inform the person serving 
the demand notice, within 
fifteen days after service of 
the notice, of the place where 
the documents specified in the 
security notice or copies 
thereof are located and avail­
able for examina ti.on, and of 
the normal business hours 
during which the examination 
may be made; and 

662 



1986 The Canada-Newfoundland Atlantic 
Accord Implementation 
(Newfoundland) Act 

Chapter 37 

(b) to make such documents or 
copies thereof available for 
examination at that place 
during normal business hours, 
by or on behalf of the person 
serving the notice, within a 
reasonable period after the 
demand notice is served. 

(3) A demand for information is 
served for the purposes of this section 
if it is sent by registered mail or 
delivered to the official address for 
service in respect of the security not­
ice according to the records of the 
Registrar. 

(4) A demand for information serv­
ed pursuant to subsection (1) may be 
complied with by mailing or delivering 
to the person serving the demand notice 
a true copy of the documents referred to 
in the demand notice. 

( 5) Where a secured party fails 
without reasonable excuse to comply with 
a demand for information in respect of a 
security notice in relation to an inter­
est or share therein served on the sec­
ured party in accordance with this sect­
ion, the Court may, on application by 
the person who served the demand notice, 
make an order requiring the secured 
party to comply with the demand for 
information within the time and in the 
manner specified in the order. 

(6) Where a secured party fails to 
comply with an order of a court made 
under subsection (5), the Court may, on 
the application of the person who appl­
ied for the order, 

(a) make any other order the Court 
considers necessary to ensure 
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compliance with the order made 
under subsection (5); or 

(b) make an order directing the 
Registrar to cancel the regis­
tration of the security hotice. 

(7) In this section, "document" 
includes any amendment to the document. 

109. ( 1) A person who may serve a 
demand for information in respect of a 
security notice in relation to an inter­
est or a share therein pursuant to sub­
section (1) of section G5 may 

(a) serve on the secured party 
under the security notice 
a notice to take proceedings, 
in prescribed form, directing 
that secured party to apply to 
the Court within sixty days 
after the day on which the 
notice to take proceedings is 
served, for an order substant­
iating the security interest 
claimed in the security not­
ice; or 

(b) commence proceedings 
court, requiring the 
party to show cause 
registration of the 
notice should not be 
ed. 

in the 
secured 

why the 
security 
cancel!-

( 2) The Court may, by order, on 
the ex parte application of a person who 
proposes to serve a notice to take pro­
ceedings under subsection ( 1), shorten 
the sixty day period ref erred to in 
paragraph (a) of subsection (1) and, if 
the order is made, 
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(a) paragraph (a) of subsection 
(1) shall, in relation to that 
notice to take proceedings, be 
deemed to ref er to the shorter 
period; and 

( b) a certified copy of the order 
shall be served with that 
notice to take proceedings. 

(3) The Court may, on the applica­
tion of a secured party ser\Ted with a 
notice to take proceedings 1 extend the 
period for applying to the Court referr­
ed to in paragraph (a) of subsection 
(1), whether or not that period has been 
shortened under subsection (2). 

(4) A notice to take proceedings 
is served for the purposes of this sect­
ion if it is sent by registered mail or 
delivered to the secured party at the 
official address for service in respect 
of the security notice according to the 
records of the Registrar. 

(5) The registration of a security 
notice shall be ckncelled on submission 
to the Registrar of a statutory declar­
ation showing that 

(a) a notice to take proceedings 
was served in accordance with 
this section; and 

(b) no application was commenced 
in accordance with the notice 
to take proceedings or within 
the period extended pursuant 
to subsection (3) or an appli­
cation so made was dismissed 
by the Court or discontinued. 

( 6) Where the registration of a 
security notice in respect of a security 
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interest is cancel led pursuant to sub­
section (5) or (7), the secured party 
under the security notice may not submit 
for registration under this Division 
another security notice in respect of 
that security interest without leave of 
the Court to do so. 

(7) The registration of a security 
notice shall be cancelled where there is 
submitted to the Registrar a certified 
copy of an order or judgment of a court 
directing the Registrar to do so, wheth­
er as a result of proceedings taken 
under this Division or otherwise. 

110. A transfer of an interest or a 
share therein is not effective against 
the Crown prior to the registration of 
the transfer. 

111. For greater certainty, the 
registration of an instrument 

(a) does not restrict or in any 
manner affect any right or 
power of the Board or of the 
Ministers under this Part, the 
regulations or the terms of 
any interest; and 

(b) does not derogate from any 
proprietary right or any right 
to dispose of or exploit nat­
ural resources that Her Maj­
esty in right of Canada has 
under this Act in respect of 
any portion of the offshore 
area. 

112. No action or other proceedings 
for damages shall be commenced against 
the Registrar or Deputy Registrar or 
anyone acting under the authority of the 
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Registrar or Deputy Registrar for an act 
done or omission in ·good faith in the 
exercise of a power or the performance 
of a duty under this Division. 

Regulations 113. Subject to section 7, the 
Lieutenant-Governor in Council may make 
regulations for carrying out the purpos­
es and provisions of this Division and, 
without restricting the generality of 
the foregoing, may make regulations 

(a) prescribing the powers, duties 
and functions of the Registrar 
and Deputy Registrar for the 
purposes of this Division and 
the time when, and manner and 
circumstances in which, they 
are to be exercised, and pro­
viding for the designation by 
the Board of any person or 
class of persons to exercise 
such powers and perform such 
duties and functions as may be 
specified in the regulations; 

(b) governing the books, ~bstracts 
and indexes to be maintained 
as the register for the pur­
poses of this Division and the 
particulars of interests, 
instruments and portions of 
the off shore area and the 
orders and declarations made 
in relation to interests to be 
recorded therein; 

(c) governing the filing of copies 
of interests, registered in­
struments and other documents 
in the register established 
under this Division; 

(d) governing public access to and 
searches of the register; 
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(e) prescribing the dependent 
:rights and classes of depen­
dent rights in respect of 
which a caution may be J;"egis­
tered under this Division; 

( f) prescribing fees for the reg­
istration of instruments, 
making copies and certified 
copies of documents, searches 
and any other services speci­
fied in the regulations for 
the purposes of this Division, 
and requiring such fees to be 
paid for such services; and 

(g) prescribing any other matter 
or thing that is by this Div­
ision to be prescribed. 

DIVISION VIII 

ADMINIS'rRATION AND ENFORQEhfENT 

DisG1osure of Information 

Definitions 1i4.(l) In this section 

(a) "delineation well" means a 
well that is so located in 
relation to another well pene­
trating an accumulation of 
petroleum that there is a 
reasonable expectation that 
another portion of that accum­
ulation will be penetrated by 
the first-mentioned well and 
that the drilling is necessary 
in order to determine the 
commercial value of the accum­
ulation; 

(b) "development well" means a 
well that is so located in 
relation to another well pene-
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tra ting an accumulation of 
petroleum that it is consid­
ered to be a well or part of a 
well drilled for the purpose 
of production or observation 
or for the injection or dis­
posal of fluid into or from 
the accumulation; 

(c) "engineering research or feas­
ibility study" includes work 
undertaken to facilitate the 
design or to analyse the via­
bility of engineering technol­
ogy, systems or schemes to be 
used in the exploration for or 
the development, production or 
transportation of petroleum 
in the offshore area; 

( d) "environmental study" means 
work pertaining to the meas­
urement or statistical evalu­
ation of the physical, chem­
ical and biological elements 
of the lands, oceans or coast­
al zones, including winds, 
waves, tides, currents, preci­
pitation, ice cover and move­
ment, icebergs, pollution 
effects, flora and fauna both 
onshore and offshore, human 
activity and habitation and 
any related matters; 

(e) "experimental project" means 
work or activity involving the 
utilization of methods or 
equipment that are untried or 
unproven; 

(f) "exploratory well" me.ans a 
well drilled on a geological 
feature on which a significant 
discovery has not been made; 
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(g) "geological work" means work, 
in the field or laboratory, 
involving the collection, 
examination, processing or 
other analysis of lithologi­
cal, paleontological or geo­
chemical materials recovered 
from the seabed or subsoil of 
any portion of the offshore 
area and includes the analysis 
and interpretation of mechani­
cal well logs; 

(h) "geophysical work" means work 
involving the indirect mea­
surement of the physical prop­
erties of rocks in order to 
determine the depth, thick­
ness, structural configuration 
or history of deposition the­
reof and includes the process­
ing, analysis and interpretat­
ion of material or data obta­
ined from such work; 

(i) "geotechnical work" means 
work, in the field or labora­
tory, undertaken to determine 
the physical properties of 
materials recovered from the 
seabed or subsoil of any port­
ion of the offshore area; 

(j) "well site seabed survey" 
means a survey pertaining to 
the nature of the seabed or 
subsoil of any portion of the 
offshore area in the area of 
the proposed drilling site in 
respect of a well and to the 
conditions of those portions 
of the offshore area that may 
affect the safety or effici­
ency of drilling operations; 
and 
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(k) "well termination date" means 
the date on which a well or 
test hole has been abandoned, 
completed or suspended in 
accordance with any applicable 
regulations respecting the 
drilling for petroleum made 
under Part III. 

(2) Subject to section 18 and this 
section, information or documentation 
provided for the purposes of this Part 
or Part III or any regulation raade under 
either Part, whether or not such infor­
mation or documentation is required to 
be provided under either Part or any 
regulation made thereunder, is privileg­
ed and shall not knowingly be disclosed 
without the consent in writing of the 
person who provided it except for the 
purposes of the administration or enfor­
cement of either Part or for the purpos­
es of legal proceedings relating to such 
administration or enforcement. 

(3) No person shall be required to 
produce or give evidence relating to any 
information or documentation that is 
privileged under subsection (2) in con­
nection with any legal proceedings, 
other than proceedings rel a ting to the 
administration or enforcement of this 
Part or Part III. 

( 4) For 
section does 
that has been 
VII. 

greater certainty, this 
not apply to a document 
registered under Division 

(5) Subsection (2) does not apply 
to the following classes of information 
or documentation obtained as a result of 
carrying on a work or activity· that is 
authorized under Part III, namely, in­
formation or documentation in respect of 
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(a) an exploratory well, where the 
information or documentation 
is obtained as a direct result 
of drilling the well and if 
two years have passed since 
the well termination date of 
that well; 

(b) a delineation well, where the 
information or documentation 
is obtained as a direct result 
of drilling the wel 1 and if 
the later of 

( i) two years since the wel 1 
termination date of the 
relevant exploratory 
well, and 

(ii) ninety days since the 
wel 1 termination date of 
the delineation well, 

have passed; 

(c) a development well, where the 
information or documentation 
is obtained as a direct result 
of drilling the well and if 
the later of 

( i) two years since the well 
termination date of the 
relevant exploratory 
well, and 

(ii) sixty days since the well 
termination date of the 
development well, 

have passed; 

(d) geological work or geophysical 
work performed on or in rela-
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tion to any portion of the 
offshore area, 

(i) in the case of a well 
site seabed survey where 
the well has been drill­
ed, after the expiration 
of the period referred to 
in paragraph (a) or the 
later period referred to 
in subparagraph (i) or 
(ii) of paragraph (b) or 
subparagraph ( i) or (ii) 
of paragraph (c), accord­
ing to whether paragraph 
(a), (b) or (c) is appli­
cable in respect of that 
well, or 

(ii) in any other case, after 
the expiration of five 
years fol lowing the date 
of completion of the work 
or after the reversion of 
that portion of the off­
shore area to Crown re­
serve areas, whichever 
occurs first; 

(e) any engineering research or 
feasibility study or experi­
mental project, including 
geotechnical work, carried out 
on or in relation to any port­
ion of the offshore area, 

(i) where it relates to a 
well and the well has 
been drilled, after the 
expiration of the period 
referred to in paragraph 
(a) or the later period 
referred to in subpara­
graph (i) or (ii) of 
paragraph (b) or subpara-
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graph (i) or (ii) of 
paragraph ( c), according 
to whether paragraph (a), 
(b) or (c) is applicable 
in respect of that well, 
or 

(ii) in any other case, after 
the expiration of five 
years following the date 
of completion of the 
research, study or pro­
ject or after the revers­
ion of that portion of 
the offshore area to 
Crown reserve areas, 
whichever occurs first; 

(f) any contingency plan formu­
lated in respect of emergen­
cies ar1s1ng as a result of 
any work or activity author­
ized under Part III; 

(g) an accident or oil spill, 
diving work, weather observa­
tions or the status of oper­
ational activities or of the 
development of or production 
from a pool or field; 

(h) any study funded from an acc-

(i) 

ount established under subsect­
ion ( 1) of section 49 of the 
Canada Oil and Gas Act, if the 
study has been completed; and 

an environmental study, 
than a study referred 
paragraph (h), 

other 
to in 

( i) where it relates to a 
well and the well has 
been drilled, after the 
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expiration of the period 
referred to in paragraph 
(a) or the later period 
referred to in subpara­
graph (i) or (ii) of 
paragraph (b) or subpara­
graph (i) or (ii) of 
paragraph ( c) , according 
to whether paragraph (a), 
( b) or ( c) is applicable 
in respect of that well, 
or 

(ii) in any other case, if 
five years have passed 
since the completion of 
the study. 

(6) Notwithstanding subparagraph 
(ii) of paragraph (d) of subsection (5), 
any information or documentation in 
respect of geological work or geophysi­
cal work that is performed in re la ti on 
to a well after the commencement of the 
drilling of the well may be disclosed in 
accordance with that subparagraph, but 
shall not be disclosed prior to the 
expiration of the period referred to in 
paragraph (a) or the later period re­
f erred to in subparagraph (i) or (ii) of 
paragraph (b) or subparagraph (i) or 
(ii) of paragraph (c), according to 
whether paragraph (a), (b) or (c) is 
applicable in respect of that well. 

Arbitration 

Arbitration 115. ( 1) Where a person occupies 
any portion of the offshore area under a 
lawful right or title other than an 
interest, no person acting under an 
interest shall enter that portion of the 
offshore area for the purpose of any 
work or activity without the consent of 
the occupier or, where such consent has 
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been sought and has not been obtained, 
without an order for entry from an arbi­
trator made pursuant to arbitration 
conducted in accordance with the regula­
tions. 

( 2) For the purposes of subsec­
tion (1), an arbitration order shall 
operate notwithstanding any right or 
title of the occupier of the portion of 
the offshore area to which that 
arbitration order relates. 

Operating 
agreements 

116. ( 1) Where a dispute of a pre­
scribed class arises between two or more 
interest holders of an interest in resp­
ect of any operations conducted in car­
rying out a work or activity in the 
offshore area authorized under Part III 
and an operating agreement or other 
similar arrangement that extends to such 
work or activity is not in force or was 
made prior to March 5, 1982, the matters 
in dispute may, by order of the Board, 
be submitted to arbitration conducted in 
accordance with the regulations. 

(2) Subsection (1) applies only in 
respect of 

(a) interests in force on March 5, 
1982 in relation to any port­
ion of the offshore area; and 

(b) interests immediately succeed­
ing the interests referred to 
in paragraph (a) in relation 
to that portion of the off­
shore area where that portion 
of the off shore area was not a 
Crown reserve area on the 
expiration of the interests 
referred to in paragraph (a). 
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Regulations 

Notice to 
comply 

(3) An order of an arbitrator made 
pursuant to arbitration under subsection 
( 1) is binding on all interest holders 
specified in the order from the date 
specified in the order, and the terms 
and conditions of the order are deemed 
to be terms and conditions of the inter­
est to which the matters relate. 

117.(1) Subject to section 7, the 
Lieutenant-Governor in Council may make 
regulations for carrying out the purpos­
es and provisions of sections 115 and 
116 and, without restricting the gener­
ality of the foregoing, may make regu­
lations 

(a) governing arbitration and the 
making of arbitration orders; 

(b) prescribing the classes of 
disputes that may be submitted 
to arbitration; and 

(c) governing appeals from and 
enforcement of arbitration 
orders. 

(2) Regulations made under subsec­
tion (1) may apply generally to the off­
shore area or any portion thereof. 

Cancellation of Rights 

118.(1) Where the Board has reason 
to believe that an interest owner or 
holder is failing or has failed to meet 
any requirement of or under this Part or 
Part II I or any regulation made under 
either Part, the Board may give notice 
to that interest owner or holder requir­
ing compliance with the requirement 
within ninety days after the date of the 
notice or within :::mch longer period as 
the Board considers appropriate. 
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(2) Notwithstanding anything in 
this Part but subject to sections 31 to 
40, where an interest owner or holder 
fails to comply with a notice under 
subsection (1) within the period specif­
ied in the notice and the Board consid­
ers that the failure to comply warrants 
cancellation of the interest of the 
interest owner or holder or any share in 
the interest held by the holder with 
respect to a portion only of the off­
shore area subject to the interest, the 
Board may, by order subject to section 
119, cancel that interest or share, and 
where the interest or share is so can­
celled, the portions of the offshore 
area thereunder become Crown reserve 
areas. 

Hearings and Judicial Review 

Oil and Gas 
Committee 

119.(1) In this section, "Commit­
tee" means the Oi 1 and Gas Commit tee 
established by Part III. 

(2) The Board shall, not less than 
thirty days before malting any order or 
decision or taking any action in respect 
of which it is expressly stated in this 
Part to be subject to this section, give 
notice in writing to the persons the 
Board considers to be directly affected 
by the proposed order, decision or act­
ion. 

(3) Any person receiving a notice 
under subsection ( 2) may, in writing, 
request a hearing within the thirty day 
period referred to in that subsection 
and, on receipt of such a request, the 
Board shall direct the Committee to 
appoint a time and place for a hearing 
and give notice thereof to the person 
who requested the hearing. 
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(4) Any person requesting a hear­
ing under subsection (3) may make repre­
sentations and introduce witnesses and 
documents at the hearing. 

(5) For the purposes of a hearing 
requested under subsection (3), the 
Committee has, regarding the attendance, 
swearing and examination of witnesses 
and the production and inspection of 
documents, all such powers, rights and 
privileges as are vested in a superior 
court of record. 

(6) On the conclusion of the hear­
ing, the Committee shall submit to the 
Board its recommendations concerning the 
proposed order, decision or action of 
the Board, together with the evidence 
and other material that was before the 
Committee. 

( 7) Before 111aking any order or 
decision or taking any action in respect 
of which a hearing has been held, the 
Board shall consider the recommendations 
of the Committee. 

( 8) Where an order, decision or 
action referred to in subsection (2) is 
made or taken, the Board shal 1 notify 
the person who requested a hearing in 
respect of the order, decision or action 
under subsection (3) and, on request by 
that person, publish or make available 
to that person the reasons for the 
order, decision or action. 

(9) An order, decision or action 
referred to in subsection (2) takes 
effect as of 

(a) the day that immediately foll­
ows the last day of the thirty 
day period referred to in that 
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no hearing 
subsection 

(b) the day that the order or 
decision is made or the action 
is taken by the Board, where a 
hearing is requested under 
subsection (3). 

(10) Any order, decision or action 
in respect of which a hearing is held 
under this section is subject to review 
and to be set aside by the Trial Divi­
sion. 

Regulations 

Regulations 120. (1) Subject to section 7, the 
Lieutenant-Governor in Council may make 
regulations for carrying out the purpos­
es and provisions of this Part and with­
out restricting the generality of the 
foregoing, may make regulations 

(a) not inconsistent with the 
Canada Lands Surveys Act auth­
orizing or requiring the sur­
vey, di vision and subdivision 
of the offshore area and de­
fining and describing the 
divisions and subdivisions; 

(b) prescribing the · information 
and documentation to be pro­
vided by interest owners and 
interest holders for the pur­
poses of this Part, the time 
when and manner in which such 
information and documentation 
is to be provided, authorizing 
the Board to prescribe the 
form in which it is to be 
provided and requiring such 
information and documentation 
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to be provided in accorclance 
with the regulations; 

(c) reyuiring fees and deposits to 
be paid in respect of inter­
ests, prescribing the amounts 
of such fees and deposits, the 
time and manner of their pay­
ment and providing for the 
administration of such fees 
and deposits and the disposit­
ion and return of deposits; 
and 

(d) prescribing any other matter 
or thing that by this Part is 
to be prescribed or that is to 
be done by regulations. 

( 2) Subject to subsection ( 3), a 
copy of each regulation that the Lieu­
tenant-Governor in Council proposes to 
make under subsection (1) shall be pub­
lished in the Gazette· and a reasonable 
opportunity shall be afforded to inter­
ested persons to make representati~na to 
the Board with respect thereto. 

(3) No proposed regulation need be 
published rnore than once under subsec­
tion (2) whether or not it is altered or 
amended after such publication as a 
result of representations made by inter­
ested persons as provided in that sub­
section. 

121.(1) The Board may prescribe any 
form or any information to be given on a 
form that is by this Part or the regula~ 
tions to be prescribed and may include 
on any form so prescribed a declaration, 
to be signed by the person completing 
the form, declaring that the information 
given by that person on the form is, to 
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Exploration 
agreements 
extent are 
continued 

the best of his or her knowledge, true, 
accurate and complete. 

(2) Every form purporting to be a 
form prescribed or authorized by the 
Board shall be deemed to be a form pres­
cribed by the Board under this Part 
unless called in question by the Board 
or some person acting for the Board or 
Iler Majesty in right of Canada or the 
province. 

(3) Where a form or inforhlation to 
b~ given on a form is prescribed by the 
Board pursuant to this Act, it shall be 
deemed not to be subordinate legislation 
within the meaning of The Statutes and 
Subordinate Legislation Act. 

DIVISION IX 

TRANSITIONAL, CONSEQUENTIAL AND 
COMMENCEMENT 

Transitional 

122. ( 1) Where an exploration agr­
eement in relation to any portion of the 
offshore area was entered into or negot­
iations in respect thereof were complet­
ed under the Canada Oil and Gas Act 
before the coming in~force --or- this 
section, that exploration agreement 
shall, for the purposes of this Part, be 
referred to as an exploration licence 
and shall, subject to this Part, have 
effect in accordance with its terms and 
conditions. 

(2) Where a declaration of signifi­
cant discovery was made under section 44 
of the Canada Oil and Gas Act and is in 
force on the coming into force of this 
section, it continues in force as if it 
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Replacement 
of rights 

Regulations 
continue in 
force 

were made pursuant to section 70 of this 
Part. 

(3) Where, on the coming into force 
of this section, an exploration agree­
ment is continuing in force pursuant to 
subsection (4) of section 16 of the 
Canada Oil and Gas Act, it shall be 
deemed to ~a significant discovery 
1 icence issued under this Part on the 
coming into force of this section and is 
subject to this Part. 

123.(1) Subject to section 122 and 
subsection (2) of section 124, the in­
terests provided for under this Part re­
place all petroleum rights or prospects 
thereof acquired or vested in relation 
to any portion of the offshore area 
prior to the coming into force of this 
section. 

(2) No party shall have any right 
to claim or receive any compensation, 
damages, indemnity or other form of 
relief from Her Majesty in right of the 
province or from any servant or agent 
thereof for any acquired, vested or 
future right or entitlement or any pros­
pect thereof that is replaced or other­
wise affected by this Part, or for any 
duty or liability imposed on that party 
by this Part. 

124.(1) The Canada Oil and Gas 
Land Regulations remain in force to the 
extent that they are consistent with 
this Part until they are revoked or 
replaced by regulations made under this 
Part. 

(2) All interests provided by the 
Canada Oil and Gas Land Regulations that 
are in force on the coming into force of 
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this section continue in force subject 
to sections 125 to 128. 

(3) All rights of Petro-Canada to 
acquire :further interests or shares in 
interests as a resi.11 t of the opera ti on 
of section 33, 120 or 121 of the Canada 
O:i. l and Gas Land Regulations are abro­
gated as-o"f"March 5, 1982. 

(4) Where any portion of the off­
shore area becomes a Crown reserve area 
on or after April 30, 1980, Petro-Canada 
shal 1 not be entitled to exercise any 
rights under section 33 of the Canada 
Oi 1 and Gas Land Regulations with re­
spe"c-tt"O--:riiat Crown reserve area. 

(5) Where a person acquires, dis­
poses of or otherwise deals in an inter­
est or a share in an interest in respect 
of which Petro-Canada would, but for the 
circumstances described in paragraph (a) 
or (b), have had any right under section 
33, 120 or 121 of the Canada Oil and Gas 
Land Regulations, no such acquisition, 
disposition or dealing is vitiated by 
reason only of 

(a) the failure to give Petro­
Canada a notice required under 
any of those sections; or 

(b) the erroneous determination of 
a Canadian participation rate 
under those regulations. 

(6) Subsection (5) has retrospect­
ive application to any acquisition, 
disposition or dealing that occurred 
prior to March 5, 1982. 

(7) In this section, 
ada" means the corpora ti on 
by the Petro-Canada Act. 
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Former per­
rni ts, former 
special re­
newal permits 
and former 
exploration 
agreements 

Former 
leases 

125. ( 1) Subject to sections 127 
and 128, the interest owner of a former 
permit, former special renewal permit or 
former exploration agreement shall, on 
or before the first anniversary date of 
any such interest following March 5, 
1982 or on or before six months follow­
ing such date, whichever is the later, 
negotiate an exploration licence with 
the Board subject to sections 31 to 40. 

( 2) Where an interest owner re­
ferred to in subsection (1) does not 
comply with that subsection, the portion 
of the offshore area under the relevant 
interest is deemed to be surrendered and 
becomes a Crown reserve area. 

(3) Notwithstanding anything in 
this Part, an exploration licence under 
subsection (1) may be extended to inclu­
de al 1 or any portion of the offshore 
area under the preceding interest and 
any related portions of the offshore 
area that, immediately prior to such 
extension, were Crown reserve areas. 

(4) Where a former special renewal 
permit or former exploration agreement 
contains provisions for the drilling of 
one or more wells, the Board shall offer 
to issue an exploration licence to the 
interest owner for a term equal to the 
balance of the term of the former spec­
ial renewal permit or former exploration 
agreement remaining on March 5, 1982 and 

having the same drilling provisions. 

126. (1) Subject to sections 127 
and 128, the interest owner of a former 
lease shall, on or before the first 
anniversary date of the former lease 
following March 5, 1982 or on pr before 
six months fol lowing such date, which­
ever is the later, negotiate an explor-
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Extension 
of time 

Consolidated 
exploration 
agreement 

ation licence with the Board subject to 
sections 31 to 40. 

(2) Where the interest owner re­
ferred to in subsection (1) does not 
comply with that subsection, the portion 
of the offshore area under the former 
lease is deemed to be surrendered and 
becomes a Crown reserve area. 

(3) Subsection (3) of section 125 
applies, with such modifications as the 
circumstances require, to lands that may 
be included in an exploration licence 
under subsection (1). 

127. Where an exploration licence 
required to be negotiated under section 
125 or 126 cannot be negotiated within 
the period provided in those sections 
for any reason not attributable to the 
interest owner, the Board shall extend 
that period to al low for such negotia­
tion within a reasonable time. 

128.(1) One or more interest owners 
of former permits, former special renew­
al permits, former exploration agree­
ments or former leases may, for the 
purposes of complying with subsection 
(1) of section 125 or subsection (1) of 
section 126, negotiate together a single 
exploration licence that would consoli­
date any number or combination of such 
interests held by those interest own­
ers. 

(2) Subject to sections 31 to 40, 
an exploration licence negotiated pursu­
ant to subsection (1) shall contain any 
terms and conditions that may be agreed 
on by the Board and the interest owners 
thereof. 
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Crown share 
abrogated 

Definitions 

129. For greater certainty, the 
reservtion to Her Majesty in right of 
Canada of a Crown share in any interest 
granted or entered into under the Canada 
Oil and Gas Act prior to the coming into 
force of this section is abrogated as of 
the day this section comes into force. 

PART III 

PRODUCTION AND CONSERVATION 

Interpretation 

130. In this Part 

(a) "Chief Conservation Officer" 
means the person designated as 
Chief Conservation Officer 
pursuant to section 135; 

(b) "Committee" means the Oil and 
Gas Committee established by 
section 136; 

(c) "lease" means an oil and gas 
lease issued pursuant to regu­
lations made in accordance 
with the Terri tori al Lands 
Act (Canada) and the Public 
Lands Grants Act (Canada) and 
includes a production licence 
issued under Part II; 

(d) "permit" means an exploratory 
oil and gas permit issued 
pursuant to regulations made 
in accordance with the Terri­
torial Lands Act (Canada) and 
the Public Lands Grants Act 
(Canada) and includes an expl­
oration agreement errtered into 
under the Canada Oi 1 and Gas 
Regulations and any explora t-
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ion agreement or licence that 
is subject to Part II; 

(e) "pipeline" means any pipe or 
any system or arrangement of 
pipes by which petroleum or 
water incidental to the drill­
ing for or production of pet­
roleum is conveyed from any 
wellhead or other place at 
which it is produced to any 
other place, or from any place 
where it is stored, processed 
or treated to any other place, 
and includes all property of 
any kind used for the purpose 
of, or in connection with or 
incidental to, the operation 
of a pipeline in the gather­
ing, transporting, handling 
and delivery of petroleum and, 
without restricting the gener­
ality of the foregoing, inclu­
des offshore inst al la tions or 
vessels, tanks, surface reser­
voirs, pumps, racks, storage 
and loading facilities, com­
pressors, compressor stations, 
pressure neasuring and con­
trol ling equipment and fixtur­
es, flow controlling and mea­
suring equipment and fi~tures, 
metering equiphlent and fixtur­
es, and heating, cooling and 
dehydrating equipment and 
fixtures, but does not include 
any pipe or any system or 
arrangement of pipes that 
constitutes a distribution 
system for the distribution of 
gas to ultimate consumers; and 

(f) "well" means any opening in 
the ground (not being a seis­
mic shot hole) that is made, 
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to be made or is in the pro­
cess of being made, by drill­
ing, boring or other method, 

(i) for the production of 
petroleum; 

(ii) for the purpose of sear­
ching for or obtaining 
petroleum, 

(iii)for the purpose of obta­
ining water to inject 
into an underground for­
mation, 

(iv) for the purpose of in­
jecting gas, air, water 
or other substance into 
an underground formation, 
or 

(v) for any purpose, if made 
through sedimentary rocks 
to a depth of at least 
one hundred and fifty 
metres. 

Application 

Application 131. This Part applies in respect 
of the exploration and drilling for and 
the production, conservation, processing 
and transport a ti on of petroleum in the 
offshore area. 

Prohibition 

Prohibition 

132. No person shall carry on any 
work or activity related to the explor­
ation or drilling for or the production, 
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conservation, processing or transportat­
ion of petroleum in the offshore area 
unless 

(a) that person is the registered 
holder of an operating licence 
under this Part or an explor­
atory licence under the former 
regulations; 

(b) written authorization for each 
proposed work or activity is 
given by the Board or a person 
designated by the Board prior 
to the commencement of operat­
ions; and 

(c) where it is required, that 
person is authorized or en­
titled to carry on business in 
the place where that person 
proposes to carry on the work 
or activity. 

Licenses and Authorizations 

Operating Licences and Authorization 
for \lork 

Licences 
and auth­
orizations 

133. ( 1) On 
accordance with 
Board 

application made in 
subsection (2), the 

(a) may issue an operating licen­
ce, renewable annually, sub­
ject to such requirements as 
the Board determines or as may 
be prescribed and to such fees 
and deposits as are prescr­
ibed; and 

(b) may authorize in 
work or activity 
be carried on, 
sections 45 and 
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approvals as the Board deter­
mines or as may be granted in 
accordance with tha regulat­
ions and such requirements 
and deposits as the Board 
determines or as may be presc­
ribed, including 

( i) requirements rel a ting to 
liability for loss, dam­
age, costs or expenses, 

(ii) requirements for carrying 
out of environmental 
programs or studies, and 

(iii)requirements for the 
payment of expenses in­
curred by the Board in 
approving the design, 
construction and costs of 
production facilities and 
production platforms as 
those terms are defined 
in the regulations. 

(2) An application 1,mde for the 
purposes of subsection ( 1) shal 1 be in 
the form and contain the information 
prescribed by the Board and shall be 
made at such time and in such manner as 
may be prescribed. 

( 3) The Board may suspend or re­
voke any operating licence issued pursu­
ant to paragraph (a) of subsection (1) 
or any authorization given pursuant to 
paragraph (b) of subsection (1) for 
failure to comply with, contravention of 
or default in respect of 

(a) any requirement, approval, fee 
or deposit subject to which 
the licence or authorization 
was issued or given; or 
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Approval of 
general 
approach of 
development 

(b) any applicable regulation. 

(4) An operating licence expires 
on the thirty-first day of March next 
following the date on which it is issued 
and may be renewed for successive per­
iods not exceeding one year each. 

(5) Subject to this Part and the 
regulations, and to section 115 and the 
regulations made thereunder for the 
purposes of that section, the holder of 
an opera ting licence may, for the pur­
pose of exploring for petroleum, enter 
on and use the surface of the offshore 
area in order to carry on the work or 
activity authorized under paragraph (b) 
of subsection (1). 

Development Plan Approval 

134.(1) No approval that is 

(a) applicable to an authorization 
under paragraph (b) of subsec­
tion (1) of section 133 to 
carry on work or activity in 
relation to developing a pool 
or field; and 

(b) prescribed by the regulations 
for the purposes of this sub­
section 

shall be granted, except with the 
approval of both Uinisters, unless the 
Board, on application submitted in 
accordance with subsection ( 2), has 
approved a development plan relating to 
the pool or field pursuant to paragraphs 
(a) and (b) of subsection (~). 

(2) For the purposes of subsection 
(1), an application for the approval of 
a development plan shall be submitted to 
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the Board in the form and containing the 
information prescribed by the Board, at 
such time and in such manner as may be 
prescribed by the regulations, together 
with the proposed development plan in 
the form and containing the information 
described in subsection (3). 

(3) A development plan relating to 
the proposed developraen t of a pool or 
field submitted pursuant to this section 
shall be set out in two parts, contain­
ing 

(a) in Part I, a description of 
the general approach of devel­
oping the pool or field, and 
in particular, information in 
such detail as may be prescr­
ibed, with respect to 

( i) the scope, purpose, loc­
ation, timing and nature 
of the proposed develop­
ment, 

(ii) the production rate, 
evaluations of the pool 
or field,estimated amou­
nts of petroleum proposed 
to be recovered, rese­
rves, recovery methods, 
production Donitoring, 
procedures, costs and 
environmental factors in 
connection with the pro­
posed development, and 

(iii)the production system and 
any al terna ti ve product­
ion systems that could be 
used for the development 
of the pool or field; 
and 
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Chief 
Conservat­
ion Officer 

(b) in Part II, all technical or 
other information and propos­
als, as may be prescribed, 
necessary for a comprehensive 
review and eval ua ti on of the 
proposed development. 

(4) After reviewing an application 
and development plan submitted by any 
person pursuant to this section the 
Board may, subject to such requirements 
as the Board deems appropriate or as may 
be prescribed, approve 

(a) subject to sections 31 to 40, 
Part I of the development 
plan; and 

(b) Part II of the development 
plan. 

(5) Where a development plan has 
been approved pursuant to subsection 
(4), no alteration or amendment of Part 
I or II of the development plan shall be 
made unless it is approved by the Board 
in accordance with paragraph (a) or (b) 
of subsection (4), as the case may be, 
on submission of a revised application 
and development plan in accordance with 
subsection (2). 

(6) Subsections (2) to (5) apply, 
with such modifications as the circum­
stances require, with respect to a 
revised application and development plan 
submitted pursuant to subsection (5). 

Chief Conservation Officer 

135. The Board may designate the 
Chief Executive Officer or any other 
person as Chief Conservation Officer for 
the purposes of this Part. 
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Oil and Gas 
Committee 

Qualification 
of 
members 

Oil and Gas Committee 
Constitution 

13G. ( 1) The Board may, for the 
purposes of this Part and Part II I of 
the Federal Act, establish a committee 
to be known as the Oil and Gas Commit­
tee, consisting of not more than five 
members, not more than three of whom may 
be· employees in the public service of 
Canada or of the province. 

( 2) The members of the Commit tee 
shall be appointed by the Board to hold 
office for a term of three years, and 
one member shall be designated as chair­
man for such term as may be fixed by the 
Board. 

(3) A retiring chairman or retir­
ing member may be reappointed to the 
Committee in the same or another capa­
city. 

137.(l) The Board shall appoint as 
members of the Committee as least two 
persons who appear to the Board to have 
specialized, expert or technical know­
ledge of petroleum. 

(2) The members and employees of 
the Board and the Chief Conservation 
Officer are not eligible to be members 
of the Committee. 

( 3) The Board shal 1 provide the 
Committee with such officers, clerks and 
employees as may be necessary for the 
proper conduct of the affairs of the 
Committee, and may provide the Committee 
with such professional or technical 
assistance for temporary periods. or for 
specific work as the Committee may requ­
est, but no such assistance shall be 
provided otherwise than from the staff 
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petroleum 
properties 

Quorum & 
powers of 
Board 

of the Board except with the approval of 
the two Ministers. 

( 4) The members of the Commit tee 
who are not employees of the public 
service of Canada or of the province 
shal 1 be paid such renumeration as may 
be authorized by the Board. 

( 5) The members of the Committee 
are entitled to be paid reasonable tra­
vel and living expenses while absent 
from their ordinary place of residence 
in the course of their duties. 

138. No member of the Committee 
shall have a pecuniary interest of any 
description, directly or indirectly, in 
any property in petroleum to which this 
Part applies or own shares in any com­
pany engaged in any phase of the petrol­
eum industry in Canada in an amount in 
excess of five per cent of the issued 
shares thereof and no member who owns 
any shares of any company engaged in any 
phase of the petroleum industry in Can­
ada shall vote when a question affecting 
such a company is before the Committee. 

139.(1) A majority of the members, 
including one member who is not an empl­
oyee in the public service of Canada or 
of the province, constitutes a quorum of 
the Committee. 

(2) The Committee may make general 
rules not inconsistent with this Part 
regulating its practice and procedure 
and the places and times of its si tt­
ings. 
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Jurisdiction 

Deputing 
member to 
hold 
inquiry 

Jurisdiction and Powers 

140.(l) Where, under this Part, 
the Committee is charged with a duty to 
hold an inquiry or to hear an appeal, 
the Committee has full jurisdiction to 
inquire into, hear and determine the 
matter of any such inquiry or appeal and 
to make any order, or give any direct­
ion that pursuant to this Part the Com­
mittee is authorized to make or give or 
with respect to any matter, act or thing 
that by this Part may be prohibited or 
approved by the Committee or required by 
the Committee to be done. 

( 2) For the purpose of any inq u­
iry, hearing or appeal, or the making of 
any order pursuant to this Part, the 
Committee has, regarding the attendance, 
swearing and examination of witnesses, 
the production and inspection of docu­
ments, the entry on and inspection of 
property, the enforcement of its orders 
and regarding other matters necessary or 
proper for the due exercise of its jur­
isdiction pursuant to this Part, all 
such powers, rights and privileges as 
are vested in a superior court of rec­
ord. 

( 3) The finding or determination 
of the Cammi ttee upon any question of 
fact within its jurisdiction is binding 
and conclusive. 

141. ( 1) The Committee may author­
ize and depute any member thereof to 
inquire into such matter before the 
Committee as may be directed by the 
Committee and to report the evidence and 
findings, if any, thereon to the Commit­
tee, and when such report is made to the 
Committee, it may be adopted as a find­
ing of the Committee or otherwise dealt 
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with as the Committee considers advis­
able. 

(2) Where an inquiry is held by a 
member under subsection (1), the member 
has all the powers of the Committee for 
the purpose of taking evidence or acqui­
ring infor1J1ation for the purposes of the 
report to the Committee. 

142. The Board may at any time 
refer to the Committee for a report or 
recommendation any question, matter or 
thing arising under this Part or relat­
ing to the conservation, production, 
storage, processing or transportation of 
petroleum. 

Enforcement 

143.(1) Any order made by the Camm­
i ttee may, for the purpose of enforce­
ment thereof, be made an order of the 
Supreme Court of Newfoundland and shall 
be enforced in like manner as any order 
of that Court. 

(2) To make an order of the Commi­
ttee an order of the Supreme Court of 
Newfoundland, the practice and procedure 
established by that Court for making any 
order an order of that Court may be 
followed or in lieu thereof the secret­
ary or another officer of the Committee 
may file in the Registry of the Court a 
certified copy of the order and there­
upon the order becomes an order of the 
Court. 

(3) When an order of the Committee 
has been rnade an order of the Supreme 
Court, any order of the Committee, or of 
the Board under section 181, rescinding 
or replacing the first mentioned order 
of the Committee, shall be deemed to 
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Regulatory 
power of 
Lieutenant­
Governor in 
Council 

cancel the order of the Court and may in 
like manner be made an order of the 
Court. 

Division I 

PRODUCTION AND CONSERVATION 

144.(1) Subject to section 7, the 
Lieutenant-Governor in Council may make 
regulations respecting the exploration 
and drilling for and the production and 
conservation, processing and transport­
ation of petroleum and in particular, 
but without restricting the generality 
of the foregoing, may make regulations 

(a) respecting the licensing, 
drilling, spacing, locating, 
completing, producing, equ­
ipping, suspending or abandon­
ing of wells or other works 
authorized under section 133; 

(b) respecting the regulating 
and controlling of the rate at 
which petroleum or water may 
be produced from any well, 
pool or field; 

(c) respecting the reporting of 
information and data contained 
in the course of the explorat­
ion for, the drilling for and 
the production of petroleum 
and the keeping of records and 
measurements of all petroleum 
and water produced; 

( d) concerning the safety and the 
inspection of all operations 
conducted in connection with 
the exploration and drilling 
for and tlie production, pro-
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cessing and transportation of 
petroleum and prescribing the 
measures to be taken to ensure 
the safety of such operat­
ions; 

(e) requiring and prescribing 
the making of tests, logs, 
analyses and surveys, and the 
taking of samples; 

(f) respecting the designation of 
fi~lds and pools; 

(g) prescribing the methods to be 
used for the measurement of 
petroleum, water and other 
substances obtained from 
wells; 

(h) respecting the repressur1z1ng, 
cycling and pressure mainten­
ance in any field or pool; 

(i) authorizing the Board, or any 
person designated by the Boa­
rd, to exercise such powers 
and perform such duties as may 
be necessary for the manage­
ment and control of petroleum 
production, and authorizing 
the making of such orders as 
may be specified; 

(j) authorizing the Board, or any 
person designated by the 
Board, to exercise such powers 
and perform such duties as may 
be necessary for the removal 
of petroleum from any portion 
of the offshore area, and 
authorizing the making of such 
orders as may be specified; 
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(k) authorizing the Board, or any 
person designated by the Boa­
rd, to exercise such powers 
and perform such duties as may 
be necessary for the design, 
construction, operation or 
abandonment of pipeline within 
any portion of the offshore 
area, and authorizing the 
making of such orders as may 
be specified; 

(1) for the prevention 
within the meaning 
Part; 

of waste 
of this 

(m) prescribing the conditions 
under which drilling operat­
ions may be carried out and 
any special measures to be 
taken for such operations; 

(n) prescribing the measures to be 
adopted to confine any petrol­
eum or water encountered dur­
ing drilling operations to the 
original stratum and to pro­
tect the contents of the stra­
tum from infiltration, inund­
ation and migration; 

(o) prescribing the minimum accep­
table standards for the meth­
ods, tools, equipment and 
materials to be used in drill­
ing, completing, operating, 
suspending or abandoning any 
well or other work authorized 
under section 133; 

(p) prescribing minimum 
standards for the 
ion, alteration or 
works, fittings, 
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plant and appliances used for 
the development, production, 
transmission, distribution, 
measurement, storage or handl­
ing of any petroleum; 

(q) prescribing the measures nece­
ssary to prevent pollution of 
air, land or water as a result 
of the exploration and drill­
ing for or the production, 
storage, transportation, dist­
ribution, measurement, pro­
cessing or handling of any 
petroleum or any substance 
obtained from or associated 
with petroleum; 

(r) prescribing measures necessary 
for the disposal or gathering, 
and injection into an under­
ground formation, of water, 
petroleum or other substances 
produced from a pool or oil 
deposit; 

(s) prescribing requirements, fees 
and deposits subject to which 
operating licences may be 
granted under section 133; 

( t) prescribing approvals, requi­
rements and deposits applic­
able to authorizations under 
section 133 to carry on work 
or activity in any portion of 
the offshore area applicable 
to such work or activity; 

(u) authorizing the Board, or any 
person designated by the Boa­
rd, to grant any approval 
prescribed pursuant to para­
graph (t), subject to such 
requirements as the Board or 
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that verson determines or as 
may be prescribed pursuant to 
this paragraph, and to suspend 
or revoke such an approval for 
failure to comply with or 
contravention of the require­
ments subject to which the 
approval was granted; 

(v) prescribing requirements for 
the purposes of subsection (4) 
of section 134 and any other 
thing that is to be prescribed 
for the purposes of section 
134; 

(w) prescribing the time and mann­
er of making an application 
for the purposes of subsection 
(1) of section 133; 

(x) prescribing the manner in 
which spills shall be reported 
under subsection (2) of sect­
ion 154; 

(y) prescribing limits of liabil­
ity for the purposes of sect­
ion 155 or the manner of det­
ermining such limits; and 

(z) prescribing anything that is 
to be prescribed for the pur­
poses of section 156. 

(2) Subject to subsection (3), a 
copy of each regulation that the Lieut­
enant-Governor in Council proposes to 
make under this Di vision shall be pub­
lished in the Gazette and a reasonable 
opportunity shall be afforded to inter­
ested persons to make representations to 
the Provincial Minister with respect 
thereto. 
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Equivalent 
standards 

Guidelines 
and inter­
pretation 
notes 

(3) No proposed regulation need be 
published more than once under subsect­
ion (2) whether or not it is altered or 
amended after such publication as a 
result of representations made by inter­
ested persons as provided in that sub­
section. 

(4) Unless otherwise provided in 
this Part, regulations made under sub­
section (1) may incorporate by reference 
the standards or specif lea tions of any 
government, person or organization, 
either as of a fixed time or as amended 
from time to time. 

145. ( 1) The Chief Conservation 
Officer may, in any particular case, 
authorize the use of equipment, methods, 
measures or standards that do not comply 
with the regulations where the Chief 
Conservation Officer is satisfied that 
such use provides a level of safety and 
pollution prevention at least equivalent 
to that provided by compliance with the 
regulations. 

( 2) No person commits an offence 
under the regulations if that person 
acts in compliance with an authorization 
under subsection (1). 

145. 1 ( 1) The Board may issue and 
publish, in such manner as the Board 
deems appropriate, guidelines and inter­
pretation notes with respect to the 
application and administration of sect­
ion 134 or any regulations made under 
section 144. 

(2) Guidelines and interpretation 
notes issued pursuant to subsection (1) 
shal 1 be deemed not to be subordinate 
legislation for the purposes of The 
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Statutes and Subordinate Legislation 
Act. 

Production Orders 

Production 
orders 

146.(1) Where the Chief Conservat­
ion Officer on reasonable grounds is of 
the opinion that 

(a) with respect to an interest in 
any portion of the offshore 
area, the capability exists to 
commence, continue or increase 
production of petroleum; and 

(b) a production order would stop 
waste or would otherwise acco­
rd with sound engineering and 
economic principles, 

the Chief Conservation Officer may order 
the commencement, continuation or incr­
ease of production of petroleum at such 
rates and in such quantities as are 
specified in the order. 

(2) Where the Chief Conservation 
Officer on reasonable grounds is of the 
opinion that an order under this sub­
section would stop waste or would other­
wise accord with sound engineering and 
economic principles, the Chief Conser­
vation Officer may order a decrease or 
the cessation or suspension of product­
ion of petroleum for any periods specif­
ied in the order. 

(3) Subsections (2) to (4) of 
section 148 and section 150 apply, with 
such modifications as the circumstances 
require, to an order under subsection 
(1) or (2) as if it were an order under 
subsection (1) of section 148. 
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(4) A person subject to an order 
under subsection ( 1) 01· (2) shall, on 
request, afford the Chief Conservation 
Officer or a person designated by the 
Chief Conservation Officer access to 
premises, files and records for all 
reasonable purposes related to the or­
der. 

Waste 

Waste 
prohibited 

147.(1) Subject to subsection (5) 
of section 188, any person who commits 
waste is guilty of an offence under this 
Division, but a prosecution may be inst­
ituted for such an offence only with the 
consent of the Board. 

(2) In this Part "waste", in add­
ition to its ordinary meaning, means 
waste as understood in the petroleum 
industry and in particular, but without 
limiting the generality of the forego­
ing, includes · 

(a) the 
use 

inefficient or 
or dissipation 

voir energy; 

excessive 
of reser-

(b) the locating, spacing or dril­
ling of a well within a field 
or pool or within part of a 
field or pool or the operating 
of any well that, having re­
gard to sound engineering and 
economic principles, results 
or tends to result in a re­
duction in the quantity of 
petroleum ultimately recover­
able from a pool; 

(c) the drilling, equipping, com­
pleting, opera ting or produc­
ing of any well in a manner 
that causes or is likely to 
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(d) 

cause the unnecessary or ex­
cessive loss or destruction of 
petroleum after removal from 
the reservoir; 

the inefficient 
petroleum above 
underground; 

storage 
ground 

of 
or 

(e) the production of petroleum in 
excess of available storage, 
transportation or marketing 
facilities; 

(f) the escape or flaring of gas 
that could be economical 1 y 
recovered and processed or 
economically injected into an 
underground reservoir; or 

(g) the failure to use suitable 
artificial, secondary or supp­
lementary recovery methods in 
a pool when it appears that 
such methods would result in 
increasing the quantity of 
petroleum, ultimately recover­
able under sound engineering 
and economic principles. 

Prevention 
of waste 

148.(1) Where the Chief Conservat­
ion Officer on reasonable grounds is of 
the opinion that waste, other than waste 
as defined in paragraph ( f) or ( g) of 
subsection (2) of section 147, is being 
committed, the Chief Conservation Off­
icer may, subject to subsection (2), 
order that all operations giving rise to 
such waste cease until the Chief Conser­
vation Officer is satisfied that the 
waste has stopped. 

(2) Before making any order under 
subsection ( 1), the Chief Conservation 
Officer shall hold an investigation at 

707 



1986 The Canada-Newfoundland Atlantic 
Accord Implementation 
(Newfoundland) Act 

Chapter 37 

which interested persons shall be given 
an opportunity to be heard. 

( 3) Notwithstanding subsection 
(2), the Chief Conservation Officer may, 
without an investigation, make an order 
under this section requiring all operat­
ions to be shut down if in the opinion 
of the Chief Conservation Officer it is 
necessary to do so to prevent damage to 
persons or property or to prevent pol­
lution; but as soon as possible after 
making any such order and in any event 
within fifteen days thereafter, the 
Chief Conservation Officer shall hold an 
investigation at which interested per­
sons shall be given an opportunity to be 
heard. 

(4) At the conclusion of an in­
vestigation under subsection (3) the 
Chief Conservation Officer may set asi­
de, vary or confirm the order made, or 
make a new order. 

Giving effect 
to order 

149.(1) For the purpose of giving 
effect to an order made under section 
148, the Chief Conservation Officer may 
authorize such persons as may be neces­
sary to enter the place where the oper­
ations giving rise to the waste are 
being carried out and take over the 
management and control of such opera t­
ions and any works connected therewith. 

( 2) A person authorized under 
subsection (1) to take over the manage­
ment and control of operations shall 
manage and control those operations and 
do all things necessary to stop the 
waste and the cost thereof shall be 
borne by the person who holds the permit 
or the lease and, until paid constitutes 
a debt recoverable by action in any 
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failure to 
utilize 
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etc. 

court of competent jurisdiction as a 
debt due to the Board. 

150. ( 1) A person aggrieved by an 
order of the Chief Conservation Officer 
after an investigation under section 148 
may appeal to the Committee to have the 
order reviewed. 

(2) After hearing the appeal, the 
Committee may 

(a) set aside, confirm or vary the 
order made by the Chief Con­
servation Officer; 

(b) order such works to be under­
taken as may be considered 
necessary to prevent waste, 
the escape of petroleum or any 
other contravention of this 
Division or the regulations; 
or 

(c) make such other or further 
order as the Committee con­
siders appropriate. 

151. ( 1) When the Chief Conserva t­
ion Officer on reasonable grounds is of 
the opinion that waste as defined in 
paragraph (f) or (g) of subsection (2) 
of section 147 is occurring in the re­
covery of petroleum from a pool, the 
Chief Conservation Officer may apply to 
the Committee for an order requiring the 
operators within the pool to show cause 
at a hearing to be held on a day specif­
ied in the order why the Committee 
should not make a direction in respect 
thereof. 

(2) On the day specified in the 
order under subsection (1), the Commit­
tee shall hold a hearing at which the 
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Chief Conservation Officer, the oper­
ators and other interested persons shall 
be given an opportunity to be heard. 

152.(1) If, after the hearing men­
tioned in section 151, the Committee is 
of the opinion that waste as defined in 
paragraph (f) or (g) of subsection (2) 
of section 147 is occurring in the 
recovery of petroleum from a pool, the 
Committee may, by order, 

(a) direct the introduction of a 
scheme for the collection, 
processing, disposition or 
reinjection of any gas pro­
duced from such pool; or 

(b) direct repressurizing, recycl­
ing or pressure maintenance 
for the pool or any part of 
the pool and for, or incident­
al to such purpose, direct the 
introduction or injection into 
that pool, or part thereof, of 
gas, water or other substan­
ce, 

and the order may further direct that 
the pool or part thereof specified in 
the order be shut in if the requirements 
of the order are not met or unless a 
scheme is approved by the Cammi t tee and 
in operation by a date fixed by the 
order. 

(2) Notwithstanding subsection (1), 
the Cammi ttee may permit the continued 
opera ti on of a pool or any part of a 
pool after the date fixed by an order 
under subsection ( 1) if in the opinion 
of the Cammi ttee a scheme for the rep­
ressurizing, recycling or pressure main­
tenance or the processing, storage or 
disposal of gas is in course of prepar-
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Definitions 
re petroleum 
spills 

ation, but any such continuation of 
operations is subject to any conditions 
imposed by the Committee. 

Petroleum Spills 

153.(1) In sections 154 to 159, 
"spill" means a discharge, emission or 
escape of petroleum other than one that 
is authorized pursuant to subsection (4) 
or any other Act of the Parliament of 
Canada or that constitutes a discharge 
of a pollutant caused by or otherwise 
attributable to a ship within the 
meaning of the Canada Shipping Act. 

(2) In sections 155 and 159, "deb­
ris" means any installation or structure 
on the seabed of the offshore area that 
was put in place in the course of any 
work or activity authorized pursuant to 
paragraph (b) of subsection (1) of sect­
ion 133 and that has been abandoned 
without such authorization as may be 
required by or pursuant to this Part or 
any material that has broken away or has 
been jettisdned, or that has been dis­
placed from the seabed, in the course of 
any such work or activity. 

( 3) In section 155, "actual loss 
or damage" includes loss of income, 
including future income, and, with res­
pect to any aboriginal peoples of Can­
ada, includes loss of hunting, fishing 
and gathering opportunities. 

(4) Subject to section 7, the 
Lieutenant-Governor in Council may make 
regulations authorizing the discharge, 
emission or escape of petroleum of such 
types in such quantities, at such locat­
ions, under such conditions and·by such 
persons as are specified in the regulat­
ions, but Her Majesty has no liability 
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whatever to any person arising out of 
such authorization. 

Spills 
prohibited 

154. ( 1) No person shal 1 cause or 
per111i t a spill on or from any portion of 
the offshore area. 

( 2) Where a spi 11 occurs in any 
portion of the offshore area 1 any person 
who at the time of the spill is carrying 
on any work or activity related to the 
exploration for or development or pro­
duction of petroleum in the area of the 
spill shall, in the manner prescribed by 
the regulations, report the spill to the 
Chief Conservation Officer. 

( 3) Every person required to re­
port a spill under subsection (2) shall, 
as soon as possible, take all reasonable 
measures consistent with safety and the 
prevention of pollution to prevent any 
further spill, to repair or remedy any 
condition resulting from the spill and 
to reduce or mitigate any danger to 
life, heal th, property or the environ­
ment that results or may rea$onably be 
expected to result from the spill. 

(4) Where the Chief Conservation 
Officer is satisfied on reasonable gro­
unds that 

(a) a spi 11 has occurred in any 
portion of the offshore area 
and immediate action is neces­
sary in order to effect any 
reasonable measures referred 
to in subsection (3); and 

(b) such action is not being taken 
or will not be taken under 
subsection (3), 
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the Chief Conservation Officer may take 
such action or direct that it be taken 
by such persons as may be necessary. 

(5) For the purposes of subsection 
(4), the Chief Conservation Officer may 
authorize and direct such persons •s may 
be necessary to enter the place where 
the spill has occurred and take over the 
management and control of any work or 
activity being carried on in the area of 
the spill. 

(6) A person authorized and dire­
cted to take over the management and 
control of any work or activity under 
subsection (5) shall manage and control 
that work or activity and take all reas­
onable measures in relation to the spill 
that are referred to in subsection (3). 

(7) Any costs incurred under sub­
section (6) shall be borne by the person 
who obtained an au thoriza ti on under 
paragraph (b) of subsection (1) of sect­
ion 133 in respect of the work or activ­
ity from which the spill emanated and, 
until paid, constitute a debt recover"" 
able by action in any court of competent 
jurisdiction as a debt due to the 
Board. 

(8) Section 150 applies, with such 
modifications as the circumstances requ• 
ire, to any action or measure taken or 
authorized or directed to be taken under 
subsections ( 4) to ( 6) as if it were 
taken or authorized or directed to be 
taken by order under subsection ( 1) of 
section 148 and as if such order were 
not subject to an investigation. 

(9) No person required, directed 
or authorized t6 act under this section 
is personally liable either civilly or 
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criminally in respect of any act or 
omission in the course of complying with 
this section unless it is shown that 
such person did not act reasonably in 
the circumstances. 

155. ( 1) Where a spill or any dis­
charge, emission or escape of petroleum 
that is authorized under subsection (4) 
of section 153 occurs in any portion of 
the offshore area, 

(a) the person who obtained an 
authorization under paragraph 
(b) of subsection (1) of sect­
ion 133 in respect of the work 
or activity from which the 
spill or authorized discharge, 
emission or escape of petrol­
eum emanated is liable, with­
out proof of fault or negli­
gence, up to any applicable 
limit of liability, for 

(i) all actual loss or damage 
incurred by any person as 
a result of the spill or 
the authorized discharge, 
emission or escape of 
petroleum, and 

(ii) the costs and expenses 
reasonably incurred by 
the Board or Her Majesty 
in right of Canada or the 
province or any other 
person in taking any 
action or measure in 
relation to the spill or 
the authorized discharge, 
emission or escape of 
petroleum; and 

(b) all persons to whose fault or 
negligence the spill or the 
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authorized discharge, emission 
or escape of petroleum is 
attributable or who are by law 
responsible for others to 
whose fault or negligence the 
spill or the authorized dis­
charge, emission or escape of 
petroleum is attributable are 
jointly and severally liable, 
to the extent determined ac­
cording to the degree of the 
fault or neg 1 igence proved 
against them, for al 1 actual 
loss or damage incurred by any 
person as a result of the 
spill or the authorized dis­
charge, emission or escape of 
petroleum. 

(2) Where any person incurs actual 
loss or damage as a result of debris or 
the Board or Her Majesty in right of 
Canada or the .province reasonably incurs 
any costs or expenses in taking any 
remedial action in relation to debris, 

(a) the person who obtained an 
authorization under paragraph 
(b) of subsection (1) of sect­
ion 133 in respect of the work 
or activity from which the 
debris originated is liable, 
without proof of fault or 
negligence, up to any applic­
able limit of liability, for 
all such actual loss or damage 
and al 1 such costs or expen-

. ses; and 

(b) all other persons to whose 
fault or negligence the debris 
is attributable or who are by 
law responsible for others to 
whose fault or negligence the 
debris is attributable are 
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jointly and severally liable, 
to the extent determined acco­
rding to the degree of the 
fault or negUgence proved 
against them, for all such 
actual loss or damage and all 
such costs or expenses. 

(3) All claims under this section 
may be sued for and recovered in any 
court of competent jurisdiction in Can­
ada and shall rank firstly in favour of 
persons incurring actual loss or damage, 
without preference, and secondly, with­
out preference, to meet any costs and 
expenses incurred by the Board or Her 
Majesty in right of Canada or the pro­
vince. 

(4) Nothing in this section sus­
pends or limits 

(a) any legal liability or remedy 
for an act or omission by 
reason only that the act or 
omission is an offence under 
this Division or gives rise to 
liability under this section; 

(b) any recourse, in.demni ty or 
relief available at law to a 
person who is liable under 
this section against any other 
person; or 

(c) the operation of any applic­
able law or rule of law that 
is not inconsistent with this 
section. 

( 5) Proceedings in respect of 
claims under this section may be instit­
uted within three years after the day 
when the loss, damage, costs or expenses 
occurred but in no case after six years 

716 



1986 The Canada-Newfoundland Atlantic 
Accord Implementation 
(Newfoundland) Act 

Chapter 37 

Financial 
responsib­
ility 

from the day the spill or the discharge, 
emission or escape of petroleum occurred 
or, in the case of debris, after the day 
the installation or structure in 
question was abandoned or the material 
in question broke away or was jettisoned 
or displaced. 

156.(1) The Board shall require a 
person who obtains an authorization 
under paragraph (b) of subsection (1) of 
section 133 in respect of any work or 
activity in any portion of the offshore 
area to provide for financial responsib­
ility for the purposes of subsections 
(2) and (3) in the form of a letter of 
credit, a guarantee or indemnity bond or 
in any other form satisfactory to the 
Board, in an amount satisfactory to the 
Board. 

( 2) The Board may require that 
moneys in an amount not exceeding tne 
amount prescribed by the regulations for 
any case or class of cases, or determ­
ined by the Board in the absence of 
regulations, be paid out of the funds 
available under the letter of credit, 
guarantee or indemnity bond or other 
form of financial responsibility pro­
vided pursuant to subsection (1), in 
respect of any claim for which proceed­
ings may be instituted under section 
155, whether or not such proceedings 
have been instituted. 

( 3) Where payment is required 
under subsection (2), it shall be made 
in such manner, subject to such condit­
ions and procedures and to or for the 
benefit of such persons or classes of 
persons as may be prescribed by the 
regulations for any case or class of 
cases, or as may .. be required by the 
Board in the absence of regulations. 
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(4) Where a claim is sued for 
under section 155, there shal 1 be de­
ducted from any award made pursuant to 
the action on that claim any amount 
received by the claimant under this 
section in respect of the loss, damage, 
costs or expenses claimed. 

157.(1) A committee, consisting of 
members appointed by each government, 
and by representatives of the petroleum 
industry and of the fisheries industry, 
is established by the joint operation of 
this Act and the Federal Act to review 
and monitor sections 155 and 156 and any 
claims and the payment thereof made 
under those sections. 

(2) The committee referred to in 
subsection (1) may be dissolved only by 
the · joint operation of an Act of the 
Parliament of Canada and an Act of the 
Legislature. 

Fisherman's 
compensation 

158. The Board shall promote and 
monitor compensation policies for fish­
ermen sponsored by the fishing industry 
respecting damages of a non-attributable 
nature. 

Inquiries 

Inquiries 

159.(1) Where a spill or debris or 
an accident or incident related to any 
activity to which this Division applies 
occurs or is found in any portion of the 
offshore area and results in death or 
injury or danger to public safety or the 
environment, the Board may direct an 
inquiry to be made and may authorize any 
person it deems qualified to conduct the 
inquiry. 
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(2) For the purposes of an inquiry 
under subsection (1), a person authoriz­
ed by the Board under that subsection 
has and may exercise all the powers of a 
person appointed as a commissioner under 
The Public Enquiries Act. 

(3) As soon as possible after the 
conclusion of an inquiry under subsect­
ion (1), the person or persons authoriz­
ed to conduct the inquiry shall submit a 
report to the Board, together with the 
evidence and other material that was 
before the inquiry. 

(4) A report made pursuant to 
subsection (3) shall be published by the 
Board within thirty days after the Board 
has rece.i ved it. 

(5) The Board may supply copies of 
a report published pursuant to subsect­
ion (4) in such manner or on such terms 
as the Board considers proper. 

Division II 

PRODUCTION ARRANGEMENTS 

Definitions 160. In this Division 

(a) "pooled spacing unit" means 
the area that is subject to a 
pooling agreement or a pooling 
order; 

(b) "pooled tract" means the port­
ion of a pooled spacing unit 
defined as a tract in a pool-
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ing agreement or a pooling 
order; 

(c) "pooling agreement" means an 
agreement to pool the inter­
ests of owners in a spacing 
unit and to provide for the 
operation or the drilling and 
operation of a well thereon; 

(d) "pooling order" means an order 
made under section 162 or as 
altered pursuant to section 
164; 

( e) "royalty interest" means any 
interest in, or the right to 
receive a portion of, any 
petroleum produced and saved 
from a field or pool or part 
of a field or pool or the 
proceeds from the sale there~ 
of, but does not include a 
working interest or the inter­
est of any person whose sole 
interest is as a purchaser of 
petroleum from the pool or 
part thereof; 

( f) "royalty owner" means a pers­
on, including Her Majesty, who 
owns a royalty interest; 

(g) "spacing unit" means that area 
allocated to a well for the 
purpose of drilling for or 
producing petroleum; 

(h) "tract participation" means 
the share of production from a 
unitized zone that is allocat­
ed to a unit tract under a 
unit agreement or unitization 
order or the share of product­
ion from a pooled spacing unit 
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that is allocated to a pooled 
tract under a pooling agree­
ment or pooling order; 

(i) "unit agreement" means an 
agreement to unitize the in­
terests of owners in a pool or 
part thereof exceeding in area 
a spacing unit, or such an 
agreement as varied by a unit­
ization order; 

(j) "unit area" means 
that :Ls subject 
agreement; 

the 
to a 

area 
unit 

(k) "unit operating agreement" 
means an agreement, providing 
for the management and operat­
ion of a unit area and a unit­
ized zone, that is entered 
into by working interest own­
ers who are parties to a unit 
agreement with respect to that 
unit area and unitized zone, 
and includes a unit operating 
agreement as varied by a unit­
ization order; 

(1) "unit operation" means those 
operations conducted pursuant 
to a unit agreement or a unit­
ization order; 

(m) "unit operator" means a person 
designated as a unit operator 
under a unit operating agree­
ment; 

(n) "unit tract" means the portion 
of a unit area that is defined 
as a tract in a unit agree­
ment; 
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(o) "unitization order" means an 
order of the Committee Jilade 
under section 170; 

(p) "unitized zone" means a geo­
logical formation that is 
within a unit area and subject 
to a unit agreement; 

(q) "working interest" means a 
right, in whole or in part, to 
produce and dispose of petro­
leum from a pool or part of a 
pool, whether such right is 
held as an incident of owner­
ship of an estate in fee sim­
ple in the petroleum or under 
a lease, agreement or other 
instrument, if the right is 
chargeable with and the holder 
thereof is obligated to pay or 
bear, either in cash or out of 
production, al 1 or a portion 
of the costs in connection 
with the drilling for, recov­
ery and disposal of petroleum 
from the pool or part thereof; 
and 

(r) "working interest owner" means 
a person who owns a working 
interest. 

Pooling 

161. ( 1) Where one or more working 
interest owners have leases or separate-
1 y owned working interests within a 
spacing unit, the working interest own­
ers and the royalty owners who own all 
of the interests in the spacing unit may 
pool their working interests and royalty 
interests in the spacing unit for the 
purpose of drilling for or producing, or 
both drilling for and producing, 
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petroleum if a copy of the pooling 
agreement and any amendment thereto has 
been filed with the Chief Conservation 
Officer. 

( 2) The Board may, on behalf of 
Her Majesty, enter into a pooling agiee­
ment on such terms and conditions as it 
deems advisable and, notwithstanding 
anything in this Part or Part I I, the 
Public Lands Grants Act (Canada) or any 
re.gula tions made under those Parts or 
that Act, the pooling agreement is 
binding on Her Majesty. 

162.(1) In the absence of a pooling 
agreement, a working interest owner in a 
spacing unit may apply for a pooling 
order directing the working interest 
owners and royalty owners within the 
spacing unit to pool their interests in 
the spacing unit for the purpose of 
drilling for and producing, or produc­
ing, petroleum froin the spacing unit. 

(2) An application under subsect­
ion (1) shall be made to the Board which 
shall refer the application to the Com­
mittee for the purpose of holding a 
hearing to determine whether a pooling 
order should be made and at such hearing 
the Committee shall afford all inter­
ested parties an opportunity to be hea­
rd. 

(3) Prior to a hearing held pursu­
ant to subsection (2), the working int­
erest owner making application shall 
provide the Committee, and such other 
interested parties as the Committee may 
direct, with a proposed form of pooling 
agreement and the working interest own-

. ers who have interests in the ·spacing 
unit to which the proposed pooling agr­
eement relates shall provide the Commit-
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tee with such information as the Commit­
tee deems necessary. 

( 4) After a hearing pursuant to 
subsection (2), the Committee may order 
that al 1 working in teI'est owners and 
royalty owners who have an interest in 
the spacing unit shall be deemed to 
have entered into a pooling agreement 
as set out in the pooling order. 

(5) 
provide 

Every pooling order shall 

(a) for the drilling and operation 
of a well on the spacing unit 
or, where a well that is cap­
able of or that can be made 
capable of production has been 
drilled on the spacing unit 
before the making of the pool­
ing order, for the future 
production and opeI'ation of 
that well; 

(b) for the appointment of a work­
ing interest owner as operator 
to be responsible for the 
drilling, opera ti on or aband­
oning of the well whether 
drilled before or after the 
making of the pooling order; 

(c) for the allocation to each 
pooled tract of its share of 
the production of the petI'ol­
eum from the pooled spacing 
unit that is not required, 
consumed or lost in the oper­
ation of the well, which allo­
cation shall be on a prorated 
area basis unless it can be 
shown to the satisfaction of 
the Committee that such basis 
is unfair, whereupon the 
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Committee may make an 
allocation on some other more 
equitable basis; 

(d) in the event that no product­
ion of petroleum is obtain~d, 
for the payment by the appli­
cant of all costs incurred in 
the drilling and abandoning of 
the well; 

(e) where production has been 
obtained, for the payment of 
the actual costs of drilling 
the well, whether drilled 
before or after the making of 
the pooling order, and tor the 
payment of the actual costs of 
the completion, operation and 
abandoning of the well; and 

( f) for the sale by the opera tor 
of any petroleum allocated 
pursuant to paragraph (c) to a 
working interest owner where 
the working interest owner 
thereof fails to take in kind 
and dispose of such product­
ion, and for the deduction out 
of the proceeds by the operat­
or of the expenses reasonably 
incurred in connection with 
such sale. 

( 6) A pooling order may provide 
for a penalty for a working interest 
owner who does not, within the time 
specified in the order, pay the portion 
of the costs attributable to the working 
interest owner as the share of the cost 
of drilling and completion of the well, 
but such penalty shall not exceed an 
amount equal to one-half of that working 
interest owner's share of such costs. 
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(7) If a working interest owner 
does not, within the time specified 
therefor in the pooling order, pay the 
share of the costs of the drilling, 
completing, operating and abandoning of 
the well, that poriion of the costs and 
the penalty, if any, are recoverable 
only out of that share of production 
from the spacing unit and not in any 
other manner. 

163. Where a pooling order is made, 
all working interest owners and royalty 
owners having interests in the pooled 
spacing unit shall, on the making of the 
pooling order, be deemed to have entered 
into a pooling agreement as set out in 
the pooling order and that order shall 
be deemed to be a valid contract between 
the parties having interests in the 
pooled spacing unit, and al 1 its terms 
and provisions, as set out therein or as 
altered pursuant to section 164, are 
binding on and enforceable against the 
parties thereto, including Her Majesty. 

164. ( 1) The Committee shall hear 
any application to vary, amend or 
terminate a pooling order where such 
application is made by the owners of 
over twenty-five per cent of the working 
interests in the pooled spacing unit, 
calculated on a prorated area basis, and 
may, in its discretion, order a hearing 
on the application of any working 
interest owner or royalty owner. 

(2) After a hearing held pursuant 
to subsection (1), the Committee may 
vary or amend the pooling order to 
supply any deficiency therein or to meet 
changing conditions and may vary or 
revoke any provision that the Committee 
deems to be unfair or inequitable or it 
may terminate the pooling order. 
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(3) Where a pooling order is var­
ied or amended, no change shall be made 
that will alter the ratios of tract 
participations between the pooled tracts 
as originally set out in the pooling 
order. 

Prohibition 165. (1) No person shall produce 

Unitization 

any petroleum within a spacing unit in 
which there are two or more leases or 
two or more separately owned working 
interests unless a pooling agreement has 
been entered into in accordance with 
section 161 or in accordance with a 
pooling order made under section 162. 

(2) Subsection (1) does not pro­
hibit the production of petroleum for 
testing in any quantities approved by 
the Chief Conservation Officer. 

Unitization 

166. ( 1) Any one or more working 
interest owners in a pool or part there­
of exceeding in area a spacing unit, 
together with the royalty owners, may 
enter into a unit agreement and operate 
their interests pursuant to the terms of 
the unit agreement or any amendment 
thereto if a copy of the agreement and 
any amendment has been filed with the 
Chief Conservation Officer. 

(2) The Board may enter into a un­
it agreement binding on Her Majesty, on 
such terms and conditions as it may deem 
advisable, and such of the regulations 
under this Part or Part II or the Public 
Lands Grants Act (Canada) as may be in 
conflict with the terms and conditions 
of the unit agreement stand varied or 
suspended to the extent necessary to 
give full effect to the terms and con­
ditions of the unit agreement. 
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(3) I/here a unit agreement filed 
under this section provides that a unit 
operator shall be the agent of the part­
ies thereto with respect to their powers 
and responsibilities under this Part, 
the performance or non-performance 
thereof by the unit opera tor shal 1 be 
deemed to be the performance or non-per­
formance by the parties otherwise having 
those powers and responsibilities under 
this Part. 

167. ( 1) Notwithstanding anything in 
this Part, where, in the opinion of the 
Chief Conservation Officer, the unit 
operation of a pool or part thereof 
would prevent waste, the Chief Conser­
~ation Officer Llay apply to the Committ­
ee for an order requiring the working 
interest owners in the pool or ~art 

thereof to enter into a unit agreement 
and a unit opera ting agreement in re­
spect of the pool or part thereof, as 
the case may be. 

(2) \Yhere an application is made 
by the Chief Conservation Officer pursu­
ant to subsection (1), the Committee 
shall nold a hearing at which all inter­
ested persons shall be afforded an opp­
ortunity to be heard. 

(3) If, after the hearing mention­
ed in subsection (2), the Cornmi ttee is 
of the opinion that unit operation of a 
pool or part thereof would prevent was­
te, the Cammi ttee may by order re4uire 
the working interest owners in the pool 
or part thereof to enter into a unit 
agreement and a unit operating agreement 
in respect of the pool or part thereof. 

(4) If in the time specified in 
the order referred to in subsection (3), 
being not less than six months after the 
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date of the making of the order, the 
working interest owners and royalty 
owners fail to enter into a unit agree­
ment and a unit operating agreement 
approved by t~e Committee, all drilling 
and producing operations within the pool 
or part thereof in respect of which the 
order was given shall cease until such 
time as a unit agreement and a unit 
opera ting agreement have been approved 
by the Committee and filed with the 
Chief Conservatioh Officer. 

( 5) Notwi thstaridiilg subseC:: t ion 
( 4) , the Commit tee may permit the con­
tinued operation of the pobl o~ part 
thereof after the time sp~cified in the 
order referred to in subsection (3) H 
it is of opinion that a unit agreement 
and unit operating agreement are in the 
course of being entered into, l'.mt any 
such continuation of operations shall be 
subject to any conditions prescribed by 
the Committee. 

Compulsory Unitization 

168. ( 1) One or more working 
interest owners who are parties to a 
unit agreement and a unit operating 
agreement and own in the aggregate 
sixty-five per cent or more of the 
working interests in a unit area may 
apply for a uni tiza ti on drder with 
respect to the agreements. 

(2) An application under subsect­
ion (1) shall be made to the Board which 
shall refer the application to the 
Committee for the purpose of holding a 
hearing thereon in accordance with 
section 170. 

(3) 
ion (1) 

An application under subsect~ 
may be made by the unit oper-
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a tor or proposed unit opera tor on be­
half of the working interest owners 
referred to in subsection (1). 

169.(1) .An application for a 
unitization order shall contain 

(a) a plan showing the unit area 
that the applicant desires to 
be made subject to the order; 

(b) one copy each of the unit 
agreement and the unit operat­
ing agreement; 

(c) a statement of the nature of 
the operations to be carried 
out; and 

(d) a statement showing 

(i) with respect to each 
proposed unit tract, the 
names and addresses of 
the working interest 
owners and royalty owners 
in that tract, and 

(ii) the tracts that are en­
titled to be qualified as 
unit tracts under the 
provisions of the unit 
agreement. 

(2) The unit agreement referred to 
in subsection (1) shall include 

(a) a description of the unit area 
and the unit tracts included 
in the agreement; 

(b) an allocation to each unit 
tract of a share of the pro­
duction from the unitized zone 

730 



1986 The Canada-Newfoundland Atlantic 
Accorcr-Implementation 
(Newfoundland) Act 

Chapter 37 

not required, consumed or lost 
in the unit operation; 

(c) a provision specifying the 
manner in which and the cir­
cumstances under which the 
unit operation shall termin­
ate; and 

(d) a provision specifying that 
the share of the production 
from a unit area that has been 
allocated to a unit tract 
shal 1 be deemed to have been 
produced from that unit 
tract. 

(3) The unit operating agreement 
referred to in subsection (1) shall make 
provision 

(a) for the contribution or trans­
fer to the unit, and any ad­
justment among the working 
interest owners, of the in­
vestment in wells and equip­
ment within the unit area; 

(b) for the charging of the costs 
and expenses of the unit oper­
ation to the working interest 
owners; 

(c) for the supervision of the 
unit operation by the working 
interest owners through an 
operating committee composed 
of their duly authorized rep­
resentatives and for the appo­
intment of a unit operator to 
be responsible, under the 
direction and supervision of 
the operating committee, for 
the carrying out of the unit 
operation; 
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( d) for tbe determination of the 
percentage value of the vote 
of each working interest own­
er; and 

( e) for the determ:i.na tion of the 
method of voting on any motion 
before the operating committee 
and the percentage value of 
the vote required to carry the 
motion. 

Hearing on 
appHcat.Lon 

170. (l) IVhere an application made 
under section 168 is referred by the 
Bqard ta the Committee, the Committee 
shall hold a hearing thereon at which 
all interested persons shall be afforded 
an opportunity to be heard. 

(2) If the Committee finds that 

(a) at the date of tlle commence­
ment of a nearing referred to 
in sµbsection (1) 

(:i.) the unit agreement and 
the unit operating agree­
ment have been executed 
by one or more working 
interest owners who own 
in the aggregate sixty­
five per cent or more of 
the .total working inter­
ests in the unit area, 
and 

(ii) the unit agreement has 
been ~xecuted by one or 
more royalty own~rs who 
own in the aggre~ate 
sixty-five per cent or 
more of the total royalty 
interests in the unit 
area; and 
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(b) the uni tiza tion order applied 
for would accomplish the raore 
efficient or more economical 
production of petroleum from 
the unitized zone, 

the Committee may order 

( c) that the unit agreement be a 
valid contract enuring to the 
benefit of all the royalty 
owners and working interest 
owners in the unit area and 
binding on and enforceable 
against all such owners; and 

(d) that the unit operating agree­
ment be a valid contract enur­
ing to the benefit of all the 
working interest owners in the 
unit area and binding on and 
enforceable against all such 
owners, 

and, subject to section 171, the unit 
agreement and the unit operating agree­
ment have the effect given them by the 
order of the Conmi t tee. 

(3) In a unitization order, the 
Committee may vary the unit agreement or 
the unit opera ting agreement by adding 
prov1s1ons or by deleting or amending 
any provision thereof. 

171. ( 1) Subject to subsection (2), 
a unitization order shall become 
effective on the date the Committee 
prescribes in the order but such date 
shal 1 be <L date not less than thirty 
days following . the day the order is 
made. 

(2) Where a unit 
unit operating agreement 
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the Committee in a unitization order, 
the effective date prescribed in the 
order shall be a date not less than 
thirty days following the day the order 
is made, but the order becomes ineffect­
ive if, before the effective date, the 
applicant files with the Committee a 
notice withdrawing the application on 
behalf of the working interest owners or 
there are filed with the Committee sta­
tements in writing objecting to the 
order and signed 

(a) in the case of the unit agree­
ment by 

( i) one or more working in­
terest owners who own in 
the aggregate more than 
twenty-five per cent of 
the total working inter­
ests in the area and were 
included within the group 
owning sixty-five per 
cent or more of the total 
working interests as 
described in subparagraph 
( i) of paragraph (a) of 
subsection (2) of section 
170, and 

(ii) one or more royalty own­
ers who own in the aggre­
gate more than twenty­
five per cent of the 
total royalty interests 
in the unit area and were 
included within the group 
owning sixty- five per 
cent or more of the total 
royalty interests as 
described in subparagraph 
(ii) of paragraph (a) of 
subsection (2) of section 
170; or 
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(b) in the case of the unit oper­
a ting agreement, by one or 
more working interest owners 
who own in the aggregate more 
than twenty-five per cent of 
the total working interests in 
the unit area and were includ­
ed within the group owning 
sixty-five per cent or more of 
the total working interests as 
described in subparagraph (i) 
of paragraph (a) of subsection 
(2) of section 170. 

( 3) Where a uni tiza tion order 
becomes ineffective under subsection 
(2), the Committee shall forthwith revo­
ke the order. 

172. . A uni tiza tion order is not 
invalid by reason only of the absence of 
notice or of any irregularities in giv­
ing notice to any owner in respect of 
the application for the order or any 
proceedings leading to the making of the 
order. 

173.(1) A unitization order may be 
amended upon the application of a work­
ing interest owner, but before amending 
a unitization order the Committee shall 
hold a hearing at which al 1 interested 
parties shall have an opportunity to be 
heard. 

(2) If the Committee finds that, 
at the date of the commencement of a 
hearing of an application for the amend­
ment of a unitization order, one or more 
working interest owners who own, in the 
aggregate, sixty-five per cent or more 
of the total working interests and one 
or more royalty interest owners who own, 
in the aggregate, sixty-five per cent or 
more of the total royalty interests in 
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the unit area have consented to the 
proposed amendment, the Committee may 
amend the uni tiza tion order in accord­
ance with the amendment proposed. 

174. .No amendment shall be made 
under section 173 that will alter the 
ratios between the tract participations 
of those tracts that were qualified for 
inclusion in the unit area before the 
commencement of the hearing, and, for 
the purposes of this section, the tract 
participations shall be those indicated 
in the unit agreement when it became 
subject to a unitization order. 

175. After tlle date on which a 
unitization order comes into effect and 
while the order remains in force, no 
perGon shall carry on any operations 
within the unit area for the purpose of 
drilling for or producing petroleum from 
the unitized zone, except in accordance 
with the provisions of the unit agree­
ment and the unit opera ting agreement. 

17G. The percentages of interests 
referred to in subsection (1) of section 
169, subsection (2) of section 170, 
subsection (2) of. section 171 and sub­
section (2) of section 173 shall be 
determined 

(a) as to royalty interests, on a 
prorated area basis; and 

(b) as to working interests, on 
the basis of tract participat­
ions shown in the unit agree­
ment. 
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177.(1) A pooled spacing unit that 
has been pooled pursuant to a pooling 
order and on which a well has been 
drilled may be included :ln a unit area 
as a single unit tract and the Committee 
may rna.ke such amendments to the pooling 
order as it deems necessary to re111ove 
any conflict between the provisions of 
the pooling order and the provisions of 
the unit agreement, or the unit operat­
ing agreement or tbe unitization order, 
if any. 

(2) Where a pooled spacing unit is 
included in a unit area pursuant to 
subsection ( 1), the provisions of the 
unit agreement, the unit operating 
agreement and the unitization order, if 
any, prevail over the provisions of the 
pooling order in the event of a con­
flict, but 

(a) the share of the unit product­
ion that is allocated to the 
pooled spacing unit shall in 
turn be allocated to the sep­
arately owned tracts in the 
pooled spacing unit on the 
same basis and in the same 
proportion as production act­
ually obtained from the pooled 
spacing unit wol.,1.ld have been 
shared under the pooling or­
der; 

(b) the costs and expenses of the 
unit operation that are allo­
cated to the pooled spacing 
unit shall be shared and borne 
by the owners of the working 
interests therein on the same 
basis and in the same propor-
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tion as would apply under the 
pooling order; and 

(c) the credits allocated under a 
unit operating agreement to a 
pooled spacing unit for ad­
justment of investment for 
wells and equipment thereon 
shall be shared by the owners 
of the ~orking interests the­
rein in the same proportion as 
would apply to the sharing of 
production under the pooling 
order. 

DIVISION II I 

APPEALS AND ADMINISTRATION 

Appeals 

178.(1) Except as provided in this 
Division, every decision or order of the 
Committee is final and conclusive. 

(2) Any minute or other record of 
the Committee or any document issued by 
the Committee,. in the form of a decision 
or order, shall for the purposes of this 
sectio,n be deemed to be a decision or 
order of the Committee. 

179. ( 1) The Committee may of its 
own motion, or at the request of the 
Board state a case, in writing, for the 
opinion of the Trial Division on any 
question that in the opinion of the 
Committee is a question of law or, of 
the jurisdiction of the Committee. 

(2) The Trial Division shall hear 
and determine the case stated, and remit 
the matter to the Committee with the 
opinion of the Court thereon. 
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180. The Board may, at any time, in 
its discretion, either on petition of 
any interested person, or of its own 
motion, vary or rescind any decision or 
order of the Committee made under this 
Part, whether such order is made between 
parties or otherwise and any order that 
the Board makes with respect thereto 
becomes a decision or order of the Com­
mittee and, subject to section 181, is 
binding on the Committee and on all 
parties. 

181.(1) An appeal lies from a 
decision or order of the Committee to 
the TrLal Division on a question of law, 
on leave therefor being obtained from 
that Court, in accordance with the pra­
ctice of that Court, on application made 
within one month after the making of the 
decision or order sought to be appealed 
from or within such further time as that 
Court may allow. 

nted 
order 
which 
until 

(2) Where leave to appeal is gra­
pursuant to subsection (1), any 
of the Committee in respect of 

the appeal is made shall be stayed 
the matter of the appeal is deter-

mined. 

(3) After the hearing of the appe­
al the Court shall certify its opinion 
to the Committee and the Committee shall 
make any order necessary to comply with 
that opinion. 

(4) Any order made by the Commit­
tee pursuant to subsection ( 4), unless 
that order has already been dealt with 
by the Board pursuant to section 180, 
shall be subject to that section. 
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Conservation Engineers 

182. 
necessary 
enforcement 
nted by the 

The conservation engineers 
for the administration and 
of this Part shall be appoi­
Board. 

183. A conservation engineer 
may at any reasonable time 

(a) enter and inspect any place, 
premises or structure used in 
connection with the product­
ion, . storing, handling, pro­
cessing, transporting of or 
the exploration or drilling 
for petroleum; 

(b) require the production and 
inspection of any books, reco­
rds, documents, licences or 
permits required by this Part 
or the regulations and make 
copies thereof; and 

(c) take samples or particulars 
and carry out any reasonable 
tests or examinations. 

184. A conservation engineer shal 1 
be furnished by the Board with a certif­
icate of the appointment or designation 
of the conservation engineer and on 
entering any place, premises or 
structure pursuant to the authority of 
this Part shall, if so required, produce 
the certificate to the person in Charge 
thereof. 

185. The owner or person in charge 
of any place, premises or structure and 
every person found therein or thereon 
shall give a conservation engineer all 
reasonable assistance within the power 
of the owner or person to enable the 
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ous operation 
detected 

conservation engineer to carry out the 
duties and functions of the conservation 
engineer under this Part or the regulat­
ions. 

186. ( 1) No peI'son shall obstruct 
or hinder any conservation engineer in 
carrying out the duties or functions 
of the conservation engineer under this 
Part or the regulations. 

(2) No person shall make a false 
or misleading statement either orally or 
in writing to a conservation engineer 
engaged in carrying out the duties and 
functions of the conservation engineer 
under this Part or the regulations. 

187.(1) Where a conservation engin­
eer, on reasonable grounds, is of the 
opinion that an operation is in contra­
vention of any safety regulation made 
purt1uant to 

(a) this Part; or 

(b) any Act of the Legislature 
and made applicable by section 
152 of the Federal Act on 
certain installations within 
the offshore area 

and that continuation of the operation 
is likely to result in serious bodily 
injury, the conservation engineer raay 
order that such operation cease or be 
continued only in accordance with the 
terms of the order and shall affix at or 
near the scene of the operation a notice 
of the order in a form prescribed by the 
Board. 
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(2) An order made under subsection 
(1) may be modified or revoked in accor­
dance with a further order by the Chief 
Conservation Officer. 

( 3) The person carrying out the 
opera ti on to which an order under sub­
section ( 1) or (2) makes reference or 
any person having a pecuniary interest 
in such operation may by notice in writ­
ing request the conservation engineer 
making the order to refer it to a Pro­
vincial Court judge for review and the­
reupon the conservation engineer shal 1 
refer the order to a Provincial Court 
judge having jurisdiction in the area in 
which the operation is taking place. 

(4) The Provincial Court judge to 
whom an order is referred pursuant to 
this section shall inquire into the need 
for the conservation engineer's order 
and for that purpose raay exercise al 1 
the powers of a commissioner under The 
Public Enquiries Act. 

(5) Where an order has been refer­
red to a Provincial Court judge pursuant 
to this section, the burden of estab­
lishing that the order is not needed is 
on the person who requested that the 
order be so referred. 

(6) The Provincial Court judge to 
whom an order is referred pursuant to 
this section may confirm or set aside 
the order and· the decision of the Pro­
vincial Court judge is final and conclu­
sive. 

(7) No person shall continue an 
opera ti on in respect of which an order 
has been made pursuant to this section 
except in accordance with the terms of 
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the order of a conservation engineer or 
the Chief Conservation Officer, or until 
the order has been set aside by a Pro­
vincial Court judge pursuant to this 
section. 

( 8) The conservation engineer 
shall report any order made by the con­
servation engineer pursuant to this 
section to the Chief Conservation Off­
icer. 

Offences and Penalties 

188.(1) A person is guilty of an 
offence who 

(a) knowingly makes any false 
entry or statement in any 
report, record or document 
required by this Part or the 
regulations or by any order 
made pursuant to this Part or 
the regulations; or 

(b) knowingly destroys, mutilates 
or falsifies any report or 
other document required by 
this Part or the regulations 
or by any order made pursuant 
to this Part or the regula­
tions. 

(2) A person who produces any 
petroleum from a pool or field under the 
terms of a unit agreement within the 
meaning of Di vision I I, or any amended 
unit agreement, before the unit agree­
ment or amended unit agreement is filed 
with the Chief Conservation Officer is 
guilty of an offence. 

( 3) A person is guilty of an of­
fence who contravenes any of the pro-
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visions of section 165, subsection (2) 
of section 167, section 185, section 
186, subsection (7) of section 187 or 
any regulation made pursuant to section 
144 when the contravention thereof is 
stated in the regulations to be an of­
fence under this Part. 

(4) A person is guilty of an offe­
nce who contravenes or fails to comply 
with 

(a) an order or direction of the 
Chief Conservation Officer 
under section 146, 148 or 
154; 

(b) an order of the Committee 
under section 150 or 152; or 

(c) section 154. 

(5) No person commits an offence 
under subsection ( 1) of section 147 by 
reason of committing waste as defined in 
paragraph (f) or (g) of subsection (2) 
of section 147 unless that person has 
been ordered by the Committee to take 
measures to prevent the waste and has 
failed to comply. 

Punishment 189. Every person who is guilty of 
an offence under this Part is liable 

(a) on summary conviction, to a 
fine not exceeding one hundred 
thousand dollars or to impris­
onment for a term not exceed­
ing one year, or to both; or 

(b) on conviction on indictment, 
to a fine not exceeding one 
million dollars or to impris­
onment for a term not exceed­
ing five years, or to both. 

744 



198G The Canada-Newfoundland Atlantic 
'ACCord Implementation 
(Newfoundland) Act 

Chapter 37 

Order to 
comply 

Continuing 
offences 

Offence by 
employee 
or agent 

Limitation 
period 

Evidence 

190. Where a person i~ guilty of an 
offence under this Part, a court may, in 
addition to any other penalty it may 
impose, order that person to comply with 
the provisions of the Part, :regulation 
or order for the contravention of which 
that person has been convicted. 

191. Where an offence under this 
Part is committed on tnore than one day 
or is continued for more than one day, 
it shall be deemed to be a separate 
offence for each day on which the offen­
ce is committed or continued. 

192. In any prosecution for an 
offence under this Part, it is suffic­
ient proof of ·the Offence to establish 
that it was committed by an employee or 
agent of the accused whether or not the 
employee or agent is identified or has 
been prosecuted for the offence, unless 
the accused establishes that the of fence 
was committed without the knowledge or 
consent of the adcused and that the 
accused exercised all due diligence to 
prevent the commission of such offenc~. 

193. A prosecution for an offence 
under this Part may be instituted at any 
time within two years from the time when 
the subject-matter of the complaint 
arose. 

194. In any prosecution for an 
offence under this Part, a copy of any 
order or other document purporting to 
have been made pursuant to this Patt or 
the regulations and purporting to have 
been signed by the person authorized by 
this Part or the regulations to make 
that order or document is, in the absen­
ce of any evidence to the contrary, 
proof of the matters set out therein. 
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195. Any complaint or information in 
respect of an offence under this Part 
may be heard, tried or determined by a 
justice or judge if the accused is resi­
dent or carrying on business within the 
terrritorial jurisdiction of that just­
ice or judge although the matter of the 
complaint ._qr information did not arise 
in that territorial jurisdiction. 

196. ( 1) Notwithstanding that a 
prosecution has been instituted in 
respect of an offence under this Part, 
the regulations or any order made pursu­
ant to this Part or the regulations, the 
Board 1,1ay commence and maintain an act­
ion to enjoin the committing of any 
contravention of this Part, the regula­
tions or any order made pursuant to this 
Part or the regulations. 

(2) No civil remedy for any act or 
omission is suspended or affected by 
reason that the act or omission is an 
offence under this Part. 

Regulations 

197. Subject to section 7, the 
Lieutenant-Governor in Council may make 
such regulations not inconsistent with 
this Part as may be deemed necessary for 
carrying out the purposes of this Part, 
and without limiting the generality of 
the foregoing may make regulations de­
fining and distinguishing more particul­
arly for the purposes of Divisions I and 
II the expressions "oil" and "gas". 

Application 

198. This Part applies to every 
interest or right in petroleum acquired 
or vested before the coming into force 
of this section and is binding on Her 
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Operating 
licences, 
authoriz­
ing, etc. 

Definitions 

Development 
Fund 

Majesty in right of Canada or the pro­
vince. 

Transitional 

199.(1) ffhere an operating licence 
was issued under subsection (1) of sect­
ion 3. 2 of the Oil and Gas Production 
and Conservation Act (Canada) and is in 
force on the coming into force of this 
section, it shal 1 be deeraed to be an 
opera ting licence issued by the Board 
under this Part. 

(2) Where, prior to the coming 
into force of this section, authorizat­
ion for any work or activity or approval 
of a development plan was given under 
subsection (1) of section 3.2 of the Oil 
and Gas Production and Conservation Act 
(Canada) or any regulation made under 
that Act, the authorization or approval 
shall be deemed to have been given by 
the Board under this Part. 

PART IV 

THE OFFSHOH.E DEVELOPMENT FUND 

200. In this Part 

(a) "Development Fund" means the 
account established by section 
201; and 

( b) "project" means any work or 
activity in respect of which 
costs may be incurred. 

Development Fund 

201. There shall be established in 
the accounts of the province an account 
to be known as the Offshore Development 
Fund, to which shall be charged all 
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AgrE1ement 
with the 
Federal 
Government 

PQw~r to 
ma~e 
Paym~ntli)! 

amounts paid by the Provincial Minister 
pursuant to this Part. 

Agreement with Federal Government 

202. The Provincial Minister may, 
with the approval of the Provincial 
Government, enter into an agreement with 
the Federal Minister, having the appro­
val of the Federal Government, 

(a) providing for the criteria for 
the selection of projects and 
the procedure to be fol lowed 
in proposing and approving 
projects; 

(b) providing for the procedure to 
be fol lowed in making a pay­
ment of amounts pursuant to 
subsection (1) of section 203 
and the terms and conditions 
of the payment of those amou­
nts or any part thereof; 

(c) restricting the costs in re­
spect of which payment of 
amounts may be made pursuant 
to subsection ( 1) of section 
203; and 

(d) providing for any other matter 
or thing necessary for or 
incidental to carrying out the 
purposes and provisions of 
this Part. 

Payments 

203. ( 1) On a request made in 
accordance with the terms of an agree­
ment entered into pursua11t to section 
202 tor the payment of an amount of 
money for costs incurred in respect of a 
project that has been approved by both 
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Ministers, the Provincial Minister 
shall, subject to subsections (2) to (4) 
and the terms of the agreement, pay the 
amount. 

( 2) The aggregate amount of al 1 
payments made pursuant to subsection (1) 
shall not exceed the sum of seventy~five 
million dollars. 

(3) No payment shall be made by 
the Provincial Minister pursuant to 
subsection (1) in relation to a project 
unless the Federal Minister has agreed 
to pay three-quarters of the total costs 
incurred by both governments in respect 
of the project. 

(4) The Provincial Minister shall 
not pay an amount of money pursuant to 
subsection (1) unless the payment is for 
costs incurred in respect of a project 
approved and in progress prior to the 
day that is the later of 

(a) April 1, 1993; and 

(b) the day on which the cumula­
tive volume of production in 
the offshore area, measured as 
having flowed through the 
first sales meter, has reached 
an amount equal to 2, 400, 000 
cubic metres of oil or a vol­
ume of gas or of a combination 
of oi 1 and gas that is the 
energy equivalent thereto, as 
determined by the Provincial 
Minister in accordance with 
the regulations. 

Development Fund Committee 

Development 
Fund 

204.(1) There is established by the 
joint operation of this Act and the 
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Federal Act a committee to be known as 
the Development Fund Committee, consist­
ing of four members. 

(2) Two members of the Development 
Fund Cammi ttee are to be appointed by 
each government. 

(3) The Development Fund Committee 
shall monitor and review the implementa­
tion of the Development Fund pursuant to 
this Part. 

(4) The Development Fund Committee 
may be dissolved only by the joint oper­
a ti on of an Act of the Parliament of 
Canada and an Act of the Legislature. 

PART V 

GENERAL PROVISIONS, TRANSITIONAL 
AND COMMENCEMENT 

General Provisions 

205. The Minister of Finance of 
the province or any other Minister or 
Ministers of the Crown in right of the 
province as designated by order of the 
Lieutenant-Governor in Council may enter 
into agreements respecting the offshore 
area pursuant to section 98 and Part IV 
of the Federal Act with the Minister of 
Finance of Canada or such other Minister 
or .Ministers of the Crown in right of 
Canada as designated by order of the 
Governor General in Council. 

Transitional Amendments 

Transitional 206.(1) If, during the First Sess­
ion of the Thirty-third Parliament of 
Canada, Bill C-92 entitled, An Act to 
Regulate Interests in Petrofelliil in 
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Relation to Frontier Lands, To Amend the 
Oil and Gas Production and Conservation 
Act and to Repeal the Canada Oil and Gas 
Act is assented to, 

(a) section 96 of this Act is 
repealed and the following 
substituted: 

Fund continued 
& rates approved 
by Board 

"9G.(1) Part VII of the 
Canada Petroleum Resources Act 
applies, with such modificat­
ions as the circumstances 
require, within the offshore 
area. 

(2) The rates fixed by 
the Federal Minister pursuant 
to section 80 of the Canada 
Petroleum Resources Act, as 
they apply to the off shore 
area, are subject to approval 
by the Board. 

(3) Notwithstanding 
subsection (2) of section 78 
of the Canada Petrole~m Resou­
rces Act, one of the members 
~t~Environmental Studies 
Management Board established 
by subsection ( 1) of sec ti on 
78 of that Act is to be appo­
inted by the Board, on the 
recommendation of the Provin­
cial Minister. 

(4) The Environmental 
Studies Management Board re­
ferred to in subsection (3) 
shal 1 submit to the Board a 
copy of every annual report 
and recommendation submitted 
to the Federal Minister pursu­
ant to paragraph (d) or (e) of 
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subsection (1) of section 79 
of the Canada Petroleum Resou­
rces Act at the same time the 
repor:r--or recommendation is 
submitted to the Federal Min­
ister."; and 

(b) Paragraph (h) of subsection 
(5) of section 114 of this Act 
is repealed and the following 
substituted: 

"(h) any study fuuded from a 
revolving fuud establish­
ed under subsection (1) 
of section 76 of the 
Canada Petroleum Resourc­
es Act, if the study has 
been completed; and". 

Commencement 

Commencement 207.(l) This Act or any provision 
thereof comes into force on a day or 
days to be fixed by proclamation of the 
Lieutenant-Governor in Council. 

(2) Section 206 of this Act comes 
into force on the day Part VII of Bill 
C-92 and section 131 of Bil 1 C-92 men­
tioned in section 206 of this Act come 
into force. 
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Be it enacted by the Lieutenant-Governor and House of 
Assembly in Legislative Session convened, as follows: 

1983 c.48 
as amended 

1. (1) Paragraph (a) of section 2 
of The Workers' Compensation Act, 1983 
is repealed and the following substitut­
ed: 

"(a) "Appeal Tribunal" means the 
Workers' Compensation Appeal 
Tribunal established pursuant 
to section 21; 

(a.1) "Board of Directors" means the 
Board of Directors appointed 
pursuant to section 4;". 

(2) Paragraph (d) of section 2 of 
the said Act is repealed. 

(3) Section 2 of the said Act is 
amended by adding immediately after 
paragraph (f) the following: 

" ( f. 1) "director" means a director 
of the Board of Direct­
ors;". 

(4) Paragraph (n) of section 2 of 
the said Act is repealed and the follow­
ing substituted: 

"(n) "injury" means 
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(i) an injury as a re­
su 1 t of a chance 
event occasioned by 
a physical or natur­
al cause, 

(ii) an injury as a re­
sult of a wilful and 
intentional act, not 
being the act of the 
worker, 
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Board of 
Directors 

(iii) disablement, 

(iv) industrial disease, 
or 

(v) death as a result of 
an injury 

arising out of and in the 
course of employment and 
includes a recurrence of 
an injury and an aggrava­
tion of a pre-existing 
condition;". 

(5) Subparagraph (iii) of paragraph 
(u) of section 2 of the said Act is 
repealed and the following substituted: 

" (iii) probable income tax 
deductions for those 
earnings based on 
appropriate annual 
tables produced by 
Revenue Canada;". 

2. Sections 4, 5 and 6 of the said 
Act are repealed and the following 
substituted: 

"4. ( 1) There shall be a Board 
of Directors responsible for the 
administration of this Act, which 
shall consist of not less than 
seven nor more than eleven members 
appointed by the Lieutenant-Gover­
nor in Council, one of whom shall 
be appointed Chairman and one of 
whom shall be appointed vice-chair­
man. 

(2) All members of the Board 
of Directors shall be appointed 
from representatives of workers, 
employers and the public so long as 
the number of representatives of 
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Duties and 
powers 

workers is equal to the number of 
representatives of employers. 

(3) The chairman of the 
Appeal Tribunal and the chief 
executive officer of the Commission 
shall be members ex officio of the 
Board of Directors but shall not 
vote on any matter. 

(4) The terms of office, 
remuneration, benefits and expenses 
of the directors shall be determ­
ined by the Lieutenant-Governor in 
Council and such remuneration, 
benefits and expenses shall be part 
of the administrative expenses of 
the Commission. 

(5) In the absence of the 
chairman or where the off ice of the 
chairman is vacant or the chairman 
is unable to act, the powers and 
duties of the chairman shall be 
performed by the vice-chairman and 
where it appears that the vice­
chairman acted for the chairman it 
shall be presumed that the person 

·was acting in the absence or dis­
ability of the chairman or where 
there is a vacancy in the off ice of 
the chairman. 

5.(1) The Board of Directors 
shall establish policies and pro­
grams consistent with this Act and 
regulations in relation to 

(a) compensation benefits to 
injured workers and 
dependents; 

(b) rehabilitation of injured 
workers; and 

(c) assessments and invest­
ments under this Act, 
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and the policies shall ensure the 
intent of this Act and regulations 
is being applied to provide ser­
vices to injured workers and depen­
dents and shall promote adequate 
funding for the services through 
sound financial management. 

(2) 
shall 

The Board of Directors 

(a) consider and approve 
annual administrative and 
operating budgets and 
appoint auditors to audit 
the books and accounts of 
the Commission, in addi­
tion to those audits that 
may be done pursuant to 
section 11; 

(b) enact by-laws and regula­
tions for the adoption of 
a seal and for the con­
duct of the business and 
affairs of the Commiss­
ion; 

(c) establish, maintain and 
regulate advisory commit­
tees and their function 
and composition; and 

(d) review this Act and regu­
lations and recommend to 
the Minister such changes 
as it deems advisable. 

(3) The Board of Directors 
may delegate in writing any of the 
powers of the Board of Directors to 
a director or directors and the 
powers may be subject to such lim­
itations, conditions and require­
ments as may be noted in the dele­
gation. 
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Chief executive 
officer 

Transitional 

6. The Lieutenant-Governor in 
Council shall, subject to section 
6. 1, appoint a chief executive 
officer of the Commission who shall 
devote the whole of his or her time 
to the performance of duties under 
this Act. · 

6. 1 On the cornmencemen t of 
this section the term of off ice of 
the three commissioners in office 
immediately before the commencement 
of this section expires but the 
person who immediately before the 
commencement of this section is the 
Chairman of the Commission shall be 
deemed to be appointed chief execu­
tive officer of the Commission." 

3.(1) Paragraphs (a) and (b) of 
subsection (1) of section 10 of the said 
Act are repealed and the following sub­
stituted: 

"(a) invest any funds ar1s1ng 
under this Act and any 
other monies under its 
control in accordance 
with subsection (3) and 
sell any securities and 
reinvest the proceeds in 
accordance with subsect­
ion ( 3) or use the pro­
ceeds for any other pur­
poses authorized by this 
Act; 

(b) place any of its funds 
and moneys on deposit in 
a chartered bank; and". 

( 2) Sect ion 10 of the said Act is 
amended by adding immediate 1 y after 
subsection (2) the following: 

"(3) Funds of the Commission 
may be invested only in investments 
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pensation 
Appeal Tribunal 

and loans in which an insurance 
company governed by the Canadian 
and British Insurance Companies Act 
(Canada) may invest its funds under 
subsections (1), (2), (5), (6) and 
(10) of section 63 of that Act." 

4. (1) Paragraph (a) of subsection 
( 1) of section 19 of the said Act · is 
amended by striking out the words "or 
death". 

(2) Subsection (2) of section 19 
of the said Act is amended by striking 
out the word and numbers "sections 21 
and 22" and substituting "Part I.1". 

5. Section 21 of the said Act is 
repealed and the following substituted: 

"PART I.1 

APPEALS 

21. (1) There shall be an 
App ea 1 Tri bun a 1 known as the 
Workers' Compensation Appeal 
Tribunal consisting of as many 
members as may be prescribed, one 
of whom shal 1 be designated as 
chairman and one or more shal 1 be 
designated as vice-chairmen, to be 
appointed by the Lieutenant-Gover­
nor in Council. 

(2) Excluding the chairman, 
there shall be a number of members 
on the Appeal Tribunal representing 
workers equal to the number of 
members representing employers. 

( 3) The terms of off ice, 
remuneration, benefits and expenses 
of the members of the Appeal Tri­
bunal shall be determined· by the 
Lieutenant-Governor in Council and 
such remuneration, benefits and 
expenses shall be part of the 
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administrative expenses of the 
Commission. 

( 4) Upon the expiry of a 
member's term of office, a member 
may be reapp.ointed and where a 
member resigns or the term of 
office expires, in relation to a 
matter before the Appeal Tribunal 
in which the member was involved 
before the resignation or expiry, 
the member may continue to exercise 
the powers and perform the duties 
as if the member had not resigned 
or the term had not expired. 

21.1 ( 1) The chairman of the 
Appeal Tribunal is the chief execu­
tive officer and shall preside at 
all appeals attended by the Chair­
man. 

(2) In the absence of the 
chairman or where the off ice of the 
chairman is vacant or the chairman 
is unable to act, the powers and 
duties of the chairman shall be 
performed by a vice-chairman and 
where it appears that a vice­
chairman acted for the chairman it 
shall be presumed that the person 
was acting in the absence or dis­
ability of the chairman or where 
there is a vacancy in the office of 
the chairman. 

21.2 The Appeal Tribunal 
may appoint such officers, employ­
ees and advisors as it may deem 
necessary and subject to such 
guidelines as the Lieutenant­
Governor in Council may prescribe, 
the Appeal Tribunal may establish 
such classifications, qualifica­
tions, terms of employment and 
benefits in relation to its offi-
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cers, employees and advisors as it 
deems necessary. 

21.3(1) All expenses incurred 
in the administration of the Appeal 
Tribunal, including those pursuant 
to section 21.2, shall be paid out 
of the Consolidated Revenue Fund 
and that Fund shall be reimbursed 
by moneys from the injury fund. 

(2) The Appeal Tribunal shall 
submit to the Minister for approval 
the annual budget of the Appeal 
Tribunal. 

21.4(1) Notwithstanding the 
power of the Commission to recon­
sider a matter, where the Commiss­
ion has made a final determination 
respecting a matter and all the 
procedures es ta bl ish·ed by the 
Commission and this Act respecting 
a rehearing of the matter have been 
exhausted, the Appeal Tribunal may 
hear and has exclusive jurisdiction 
to dispose of all appeals from 
actions or decisions of the 
Commission respecting: 

(a) an injur~d worker's or 
dependent's entitlement 
to compensation bene­
fits; 

(b) an injured worker's 
entitlement to rehabili­
tation services and bene­
fits; 

{c) provision of medical 
care; 

(d) an employer's assess­
ments; 
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(e) assignment of an employer 
to a particular class or 
group; 

(f) an employer's merit or 
demerit rating. 

(2) Subject to sections 21.7 
and 22, an order or decision of the 
Appeal Tribunal is final and con­
clusive and i~ not open to question 
or review in a court of law and no 
proceedings by or before the Appeal 
Tribunal shall be restrained by 
injunction, prohibition or other 
process or proceedings in a court 
of law or be removable by certior­
ari or otherwise into a court of 
law. 

(3) The Appeal Tribunal may 
for cause reconsider a matter that 
has been dealt with by it and may 
rescind, alter or amend a decision 
or order previously made by it. 

( 4) The decisions of the 
Appeal Tribunal shall be upon the 
real merits and justice of the case 
and it is not bound to fol low 
strict legal precedent. 

21.5(1) The chairman may from 
time to time establish one or more 
panels of the Appeal Tribunal and 
in respect of matters referred to a 
panel by the chairman a panel has 
and shal 1 exercise the power and 
authority of the Appeal Tribunal, 
and two or more panels may proceed 
with separate matters at the same 
time. 

(2) The chairman shall pre­
side at meetings of the panel of 
which the chairman is a member and 
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a vice-chairman shall preside at 
meetings of all other panels. 

(3) A panel consists of the 
chairman, or a vice~chairman if 
appointed by the chairman, and one 
member representive of workers and 
one member representive of employ­
ers and a panel may not proceed or 
continue with a matter unless the 
three members are present. 

(4) The chairman may refer to 
a panel any matter that is before 
the Appeal Tribunal and to the 
Appeal Tribunal or another panel 
any matter that is before a panel. 

(5) A panel ceases to exist 
when the matter it is considering 
is, in the opinion of the person 
acting as its chairman, completed. 

( 6) For al 1 the purposes of 
this Act, a decision of a panel on 
any matter referred to it is a 
decision of the Appeal Tribunal. 

21.6(1) The decision of a 
majority of the members of the 
Appeal Tribunal or of a panel 
represents the decision of the 
Appeal Tribunal. 

(2) When a question arises 
whether a matter is one referred to 
a panel, the question shall be 
determined by the panel in the 
first instance, subject to final 
determination by the chairman of 
the Appeal Tribunal. 

(3) When a panel deals with 
any aspect of any matter referred 
to it, al 1 rules and regulations 
made under this Act and applicable 
to the Appeal Tribunal in similar 
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circumstances apply, mutatis mutan­
dis, to a panel. 

21.7(1) Where a matter to be 
decided by the Appeal Tribunal 
requires an interpretation of 
policy and general law prior to a 
decision being rendered, the Board 
of Directors shall review and 
determine the issue or interpreta­
tion of the policy and general law 
and the Tribunal shall consider the 
matter in light of the interpreta­
tion or determination of the Board 
of Directors. 

( 2) Where the Board of 
Directors conducts a review, it 
shall either hold a hearing and 
afford the parties likely to be 
affected by its determination an 
opportunity to make oral and 
written submissions or it shall 
permit the parties likely to be 
affected by its determination to 
make written submissions, as the 
Board of Directors may direct. 

( 3) The Board of Directors 
shall give its determination and 
direction, if any, under this 
section in writing together with 
its reasons therefor. 

(4) Where the Tribunal makes 
a decision which in the opinion of 
the Commission is not consistent 
with established policy or the 
intent of this Act, the Board of 
Directors shall direct a yeview and 
determination as set out in subsec­
tions (1) to (3). 

(5) Pending its determina-
tion, the Board of Directors, with 
respect to the decision that is the 
subject-matter of the review, may 

764 



1986 

Rules of 
Appeal Tribunal 

ensation Amend- Chapter 38 

stay the enforcement or execution 
of the order made under the decis­
ion or may vacate the order if it 
has been implemented. 

21.8(1) The Appeal Tribunal 
may, subject to approval of the 
Lieutenant-Governor in Council, in 
relation to. hearings prescribe 
rules of procedure and evidence and 
may from time to time order the 
type and nature of information to 
be provided by a person to the 
Appeal Tribunal prior to or during 
a hearing and that person shall so 
provide the information to the 
Appeal Tribunal. 

( 2) Notwithstanding rules 
prescribed under subsection (1), 
the Appeal Tribunal or panel may 
receive or accept such evidence and 
information on oath or affirmation, 
affidavit or otherwise as it deems 
proper, whether or not that evi­
dence or information is admissible 
as evidence in a court of law. 

( 3) For the purposes of any 
hearing an Appeal Tribunal, and 
each member thereof, hl!LS al 1 the 
powers that are or may be conferred 
on a Commissioner under The Public 
Enquiries Act, and an Appeal Tri­
bunal is deemed to be an "investi­
gating body" for the purposes of 
The Evidence (Public Investiga­
tions) Act, and there shall be full 
right to examine and cross-examine 
all witnesses called and to adduce 
evidence in response and reply, 
and, without limiting the generali­
ty of the foregoing, the provisions 
of section 3 of The Public Enquires 
Act shall apply to all such wit­
nesses. 
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21.9(1) In relation to a 
matter referred to in section 21.4 
a person may, subject to and in 
accordance with the regulations, 
either personally or through an 
agent acting on the person's behalf 
with written consent, appeal to the 
Appeal Tribunal. 

( 2) Subject to the regula t­
ions, the Appeal Tribunal shall 

(a) notify the person appeal­
ing a decision of the 
Commission of the time 
and place of the hearing 
by the Appeal Tribunal; 

(b) hear the appeal; and 

(c) upon the conclusion of 
the hearing, confirm, 
vary or set aside the 
finding or decision of 
the Commission. 

(3) For the purpose of making 
an appeal to the Appeal Tribunal a 
person may appear before the Appeal 
Tribunal on his or her own behalf 
or be represented by counsel or an 
agent and may accompany and appear 
with the counsel or agent before 
the Appeal Tribunal. 

(4) Where a person other than 
a person appealing has an interest 
in a matter before the Appeal 
Tribunal, that person has the right 
to appear before the Appeal·Tribun­
al either personally or as repre­
sented by counsel or an agent and 
shal 1 after indicating in writing 
to the Appeal Tribunal of an inten­
tion to appear be notified of the 
time and place of the hearing. 
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(5) If the person appealing 
to the Appeal Tribunal or a person 
referred to in subsection (4) fails 
to attend, in person or by counsel 
or agent, the hearing of the appeal 
after being notified in accordance 
with this section, unless such 
failure to attend is due to circum­
stances beyond the person's control 
and that person has, by written 
notice, advised the Appeal Tribunal 
that the person wishes to so attend 
and sets forth, in the notice, the 
circumstances that prevent the 
attendance, the Appeal Tribunal may 
proceed in such absence to examine 
into the matter of the appeal and 
to hear the witnesses, if any, and 
adjudicate thereon. 

(6) The Appeal Tribunal shall 
as soon as possible after hearing a 
matter, communicate in writing its 
finding or decision with reasons to 
the Commission and to any person 
who appeared before it forthwith 
after such finding or decision is 
made. 

21.10 No action for damages 
sha 11 be brought in any court of 
law against the Appeal Tribunal or 
a member thereof in respect of 
anything done by it or the member 
beyond the jurisdiction as con­
ferred by this Act if it was done 
in the bona fide belief that it was 
within the jurisdiction of the 
Appeal Tribunal or the member. 

21.11 No member of the Appeal 
Tribunal may participate in the 
hearing of a matter in which that 
member has a direct personal inter­
est or in which the Chairman deter­
mines there is a conflict of inter­
est. 

767 



1986 The Workers' Compensation (Amend­
ment) Act, 1986 

Chapter 38 

Annual report 
to Assembly 

Transitional 

21.12 The Appeal Tribunal 
shall, not later than the thirty­
first day of March in each year, 
submit to the Minister a report of 
its proceedings under this Act for 
the preceding calendar year, and 
the Minister shal 1 lay the report 
before the Assembly within fifteen 
days after it is submitted, or if 
the Assembly is not then sitting, 
on any of the first fifteen days 
next thereafter that the Assembly 
is sitting. 

21. 13 ( 1) An action or deci­
sion of the Commission in relation 
to a matter referred to in section 
21. 4 made within one year before 
the commencement of this section 
may be appealed in accordance with 
this Part. 

( 2) Where prior to the 
commencement of this section a 
person has in relation to an order 
or decision requested a hearing 
before the Board of Commissioners, 
and there is on the commencement of 
this section no decision of the 
Board of Commissioners in relation 
to that hearing the provisions of 
this Part shall apply mutatis 
mutandis to the request and the 
person is deemed to have appealed 
to the Appeal .Tribunal." 

6. Subsection (1) of section 28 of 
the said Act is amended by striking out 
paragraphs (c) and (d) and substituting 
the following: 

"(c) volunteer fire brigades or 
departments located in or 
serving a municipality and the 
members thereof; 
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(d) independent operators in the 
logging industry; 

(e) members of the House of Assem­
bly; and 

(f) volunteers engaged in work or 
measures pursuant to The Emer­
gency Measures Act." 

7. Section 71 of the said Act is 
repealed and the following substituted: 

"71. Except with the approval 
of the Commission or where there is 
a court order for maintenance or 
alimony payments, a sum payable as 
compensation may not be assigned, 
charged or attached, nor sha 11 it 
pass by operation of law except to 
a personal representative, nor 
shall any claim be set off against 
it• II 

8. The said Act is amended in the 
manner and to the extent noted in the 
Schedule. 

9. This Act or any provision here­
of shall come into force on a day to be 
proclaimed by the Lieutenant-Governor in 
Council. 
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7 

13 

14 

15(1) 

15(2) 

16(1) 

16(2) 

The words "Board of Commis­
sioners" are struck out 
wherever they occur in sub­
sections (1), (2) and (3) and 
the words "Board of Direct­
ors" are substituted. 

The words "Board of Commis­
sioners" are struck out and 
the words "Board of Direct­
ors" are substituted. 

The word "commissioner" is 
st ruck out and the word 
"director" is substituted. 

The word "commissioners" is 
struck out and the word 
"directors" is substituted. 

The words "Board of Commis­
sioners" are struck out, 
and the words "Board of 
Directors" are substituted. 

The words "Board of Commis­
sioners" are struck out, 
wherever they occur, and the 
words "Board of Directors" 
are substituted. 

The words "one of the commis­
sioners" are struck out and 
the words "one or more of the 
directors" are substituted. 

The word "commissioners" is 
st ruck out and the word 
"directors" is substituted. 
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17(1) 

18 

22 

24(2) 

61(3) 

The word "commissioner" is 
struck out and the word "di­
rector" is substituted. 

The words "Board of Commis­
sioners" are struck out, 
wherever they occur in sub­
sections (1) and (2), and the 
words "Board of Directors" 
are substituted. 

The words "Board of Commis­
sioners" are struck out and 
the words "Commission or 
Appeal Tribunal" are substit­
uted. 

The words "a commissioner" 
are struck out and the words 
"the chief administrative 
officer" are substituted. 

The words "Board of Commis­
sioners" are struck out and 
the words "Board of Direct­
ors" are substituted. 
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AN ACT TO AMEND THE NEWFOUNDLAND PUBLIC 
SERVICE COMMISSION ACT, 1973 

(Assented to June 17, 1986) 

Analysis 

Section: Section: 

1. 

2. 

3. 

S.2(j) Arndt. 
Definition 
S.4 R&S. 
Application of Act 
S.7(3) R&S. 
Oath or affirmation 

4. Schedules 1, 2 & 3 
R&S. 
First Schedule 
Second Schedule 

Be it enacted by the Lieutenant-Governor and House of 
Assembly in Legislative Session convened, as follows: 

1973 No.116 
as amended 

Application 
of Act 

1. Paragrap~ (j) of section 2 of 
The Newfoundland Public Service Commis­
sion Act, 1973 is amended by adding 
after the words "any body" the words "or 
agency". 

2. Section 4 of the said Act i.s 
repealed and the followi.ng substituted: 

"4.(1) Subject to section 5, 
this Act applies to those portions 
of the Public Service of the 
province specified in the First 
Schedule to this Act and any body 
or agency deemed to be a portion of 
the Public Service of the province 
for the purposes of this Act and 
added to that Schedule pursuant to 
this section. · 

(2) The Lieutenant-Governor 
in Council may by order 
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(a) deem any body or agency 
to be a portion of the 
public service of the 
province for the purposes 
of this Act; and 

( b) add that body or agency 
deemed under paragraph 
(a) to those portions of 
the Publi.c Service 
specified in the First 
Schedule to this Act. 

(3) An order made under this 
section is subordinate legislation 
for the purposes of The Statutes 
and Subordinate Legislation Act. 

(4) An order made under this 
section may be made with retroact­
ive effect to a date stated in the 
order wh1ch shall not be earlier 
than the commencement of th1s 
Act.". 

3. Subsection (3) of section 7 of 
the said Act i.s repealed and the 
following substituted: 

" ( 3) Each Comm1ss1oner shal 1 
before enter1ng upon his or her 
duties take and subscribe before 
the Clerk of the Execut1ve Council 
the oath or affirmation set out in 
the Second Schedule to this Act, 
and that subscribed oath or 
affirmation shall be retained by 
the Clerk of the Executive Council 
as part of the records of the 
Clerk's office.". 

4. The First Schedule, the Second 
Schedule and the Third Schedule to the 
said Act are repealed and the fullowing 
substituted: 
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1. The Department of the Auditor Gen­
eral. 

2. The Department of Career Develop­
ment and Advanced Studies. 

3. The Department of Consumer Affairs 
and Communications. 

4. The Department of Culture, Recrea­
tion and Youth. 

5. The Department of Development and 
Tourism. 

6. The Department of Education. 
7. The Department of Environment. 
8. The Executive Council Office. 
9. The Department of Finance. 
10. The Department of Fisheries. 
11. The Department of Forest Resources 

and Lands. 
12. The Department of Health. 
13. The Department of Justice. 
14. The Department of Labour. 
15. The Department of Mines and Ener­

gy. 
16. The Department of Municipal 

Affairs. 
17. The Department of Public Works and 

Services. 
18. The Department of Rural, Agricul-

tural and Northern Development. 
19. The Department of Social Services. 
20. The Department of Transportation. 
21. The Newfoundland Publlc Service 

Commission. 
22. The Publlc Libraries Board. 
23. The Flshing Industry Advisory 

Board. 
24. The Newfoundland Liquor Licensing 

Board. 
25. The Newfoundland Medical Care 

Comml_ssion. 
26. The Alcohol and Drug Dependency 

Commission of Newfoundland and 
Labrador. 
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I, A.B., of ............. do 
hereby solemnly swear (or solemnly, 
sincerely and truly declare and affirm) 
that I will faithfully and honestly 
fulfil the duties which devolve upon me 
as a member of The Newfoundland Public 
Service Commission and that I will not, 
without due authority in that behalf, 
disclose or make known any matter which 

comes to my knowledge by reason of my 
holding office as a member of the 
Commission." 
(In the case where an oath is taken add 
"So help me God").". 
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AN ACT TO AMEND THE PETROLEUM AND 
NATURAL GAS ACT 

(Assented to June 17, 1986) 

Analysis 

Section: 

1. S. 2 Arndt. 
Deftnitions 

2. Heading Added 
Part I 
Petroleum and Natural 
Gas 

3. S. 9 Arndt. 
Hegulations 

4 • S • 10 Amd t . 
Fees, etc. to bear 
interest 

5. Ss.Added 
Part II 
Royal ties 
S. 21 Definition 
S.22 Royalty 

generally 
S.23 Basic royalty 

Section: 

S.24 Incremental 
royalty 

S.25 Royalty agreement 
S.26 Payment in kind 
S.27 Delivery of 

petroleum 
S.28 Determining equi-

valent volume 
S.29 Storage facili-

ties 
S.30 Regulations 
S.31 Notice to pay 

Crown 
S.32 Reports, returns 

& audit 
S.33 Failure to pay 

interest 
S.34 Assessment 

6. Commencement 

Be it enacted by the Lteutenant-Governor and House of 
Assembly in Legislative Session convened as follows: 

RSN 1970 
c.294 
as amended 

1. Section 2 of The Petroleum and 
Natural Gas Act ts amended 

(a) by adding after paragraph (b) 
the following: 

"(b.1) "gas" means natural gas 
and tncludes all sub­
stances, other than 
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oil, that are produced 
in association with 
natural gas;"; 

( b) by adding immediate 1 y after 
paragraph (e) the following: 

(e.l)"oil" means 

(i) crude petroleum re­
gardless of gravity 
produced at a we 11 
head in liquid form, 

and 

(ii) any other hydrocarbons, 
except coal and gas, and, 
without limiting the gene­
rality of the foregoing, 
hydrocarbons that may be 
extracted or recovered 
from deposits of oil sand, 
bitumen, bituminous sand, 
oil shale or from any 
other types of deposits on 
the seabed or subsoil 
thereof of the offshore 
area;"; and 

( b) by repealing paragraph ( f) and 
by substituting the following: 

(f) "petroleum" in addition to 
its ordinary meaning, 
includes oil and gas;". 

2. The said Act is amended by add­
ing immediately after section 2 and be­
fore section 3 the following: 

"PART I 

Petroleum and Natural Gas". 

3.(1) Paragraph (k) of subsection 
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Defini tlon 

Royalty 
generally 

Basic 
royalty 

Incremental 
royalty 

(1) of section 9 of the said Act is 
repealed. 

(2) Paragraph (1) of subsection (1) 
of section 9 of the said Act is amended 
by striking out the words and the comma 
"the payment of royalties,". 

4. Subsection ( 1) of sect.ion 10 of 
the said Act is amended by striking out 
the comma and the word " royalties". 

5. The said Act is amended by add­
ing immediately after section 20 the 
following: 

"Part II 

Royalties 

21. In this Part "lease" in­
cludes a simtlar instrument tssued 
under The Canada-Newfoundland Atlan­
tic Accord Implementation (Newfound­
land) Act. 

22. 
this Part 
tn right 
petroleum 
Act. 

A royalty determined under 
is reserved to the Crown 
of the provtnce on all 

recovered pursuant to this 

23. Petroleum produced 
pursuant to a lease under this Act 
ts subject to, and each holder of a 
share j n such lease ts liable for 
and shall pay to Her Majesty in 
rtght of the provtnce, a basic 
royalty tn an amount and tn a manner 
as prescribed by the regulations. 

24. Each holder of a share of a 
lease is liable for and shall pay to 
Her Majesty in rtght of the province 
an incremental royalty in a percent­
age as may be prescribed by the 
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regulations on the net profit of 
that holder for each royalty year 
received from the petroleum produced 
under a lease. 

25.(1) A basic royalty, incre­
mental royalty or a royalty in kind 
reserved to the Crown in right of 
the province on petroleum may be in 
accordance with an agreement entered 
into from time to time by the Lieu­
tenant-Governor in Council with the 
holder of a lease. 

(2) In the event that an 
agreement referred to in subsection 
(1) is entered into by the Lieu­
tenant-Governor in Council, that 
agreement shall have the full force 
and effect of law as if set out 
specifically in this Act and shall 
prevail notwithstanding any other 
provision of this Act. 

2G. The Minister may give 
notice to the holder owner of a 
lease not later than ninety days 
prior to the beginning of the 
royalty year, requiring payment in 
kind during that royalty year 
payable under this Part for that 
royalty year. 

27. On receipt of a notice 
under section 26 the aggregate of 
the royalties payable under a lease 
for that royalty year under this 
Part shall be estimated and paid by 
delivery of an equivalent volume of 
petroleum, as specified by the 
Minister, of a condition and quality 
acceptable to the Minister, at the 
time and place specified in the 
notice, in equal monthly instalments 
over that royalty year, subject to 
an audit at the end of that royalty 
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year and to an adjustment, if 
necessary, payable in money only. 

28. The equjvalent volume of 
petroleum to be delivered under 
section 27 shal 1 be determined by 
converting the aggregate of the 
royal ties payable to an equivalent 
volume of petroleum using the fair 
market values determl_ned by the 
Minister under the regulatl_ons. 

29. The Minister shall pro­
vide, without cost to the j_nterest 
owner, al 1 tanks or other storage 
facilities necessary to accept pay­
ment of an equivalent volume of 
petroleum under this Part. 

30.(1) The Lieutenant-Governor 
in Council may make regulations 

(a) prescribing the basic roy­
alty on petroleum and the 
amount of that royalty; 

(b) prescribing the increment­
al royalty on petroleum 
and the amount of that 
royalty; 

(c) prescribing that the quan­
tj_ ty of the royalty on 
petroleum be calculated at 
a place other than the 
place where the petroleum 
is first measured after it 
is recovered; 

(d) prescribl_ng that the roya­
lty on petroleum be deliv­
ered to the Crown in right 
of the province at a place 
other than that at which 
its quantity is calcula t­
ed; 
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(f) respecting the circum­
stances under which the 
quantity of the royalty on 
petroleum shall be cal­
culated on al 1 or any of 
the products obtained by 
processing the petroleum 
or by reprocessing any of 
those products instead of 
on the petroleum; 

(g) respecting the waiver or 
variation of all or part 
of the royalty on petro­
leum; 

(h) definlng the term "net 
profit" and "royalty year" 
as used in this Part; and 

(i) prescribing a royalty in 
kind, its terms and 
conditions and its 
calculation and delivery. 

(2) Regulations 
this section may be 
specified agreement 
agreements. 

made under 
related to a 
or class of 

(3) If regulations are made 
under this section respecting the 
calculation of royalty on petroleum 
recovered pursuant to an agreement 
subject to a unit agreement or unit 
opera ti on order, the regulations 
operate notwithstanding anything in 
the unit agreement or unit operation 
order. 
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Notice to 
pay Crown 

31. ( 1) In this section 
"debtor" means a person indebted to 
the Crown in. right of the province 
in respect of royalty on petroleum. 

(2) If the Minister has knowl­
edge or suspects that a person is or 
is about to become indebted or 
liable to make any payment to a 
debtor, the Mini.ster may, by a 
notice, require that person to pay 
the money otherwise payable to the 
debtor to the Minister on account of 
the liability in respect of royalty 
on petroleum to the Crown in right 
of the province. 

(3) If a notice is given to a 
person pursuant to subsection (2), 
the requirement to pay is applicable 
to all future payments by that 
person to the debtor until the 
liability in respect of royalty on 
petroleum to the Crown in right of 
the province is fully satisfied. 

(4) The receipt by the Minis­
ter of money paid as required under 
subsection (2) or (3) is a good and 
sufficient discharge of the liabil­
ity to the debtor to the extent of 
the payment. 

( 5) A person who discharges 
any liability to t~e debtor without 
complying with a notice given to 
that person pursuant to subsection 
(2) is liable to pay to the Minister 
an amount equal to the liability 
discharged or the amount that person 
was required to pay to the Minister, 
whichever is the lesser. 

( 6) If a person carries on 
business under a name or style other 
than that name, a notice to that 
person under subsection (2) 
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Reports, 
returns and 
audit 

Failure to 
pay interest 

(a) may be addressed to the 
name or style under which 
that person carries on 
business; and 

(b) is validly given if it is 
left witb an adult person 
employed at the place of 
business of the addres­
see. 

(7) If two or more persons 
carry on business as a partnership, 
a notice to those persons under 
subsection (2) 

(a) may be addressed to the 
partnership name; and 

(b) is validly given if it is 
given to one of the part­
ners or left with an adult 
person employed at the 
place of business of the 
partnership. 

32. Par ti.es required by this 
Part to file reports and returns 
respecting royalties shall file such 
reports and returns in the form and 
manner prescribed by the regula­
tions, shall submit such information 
or documentation i.n connection 
therewi. th as may be prescribed by 
the regulations and are subject to 
such audit or examination as may be 
prescribed by the regulations. 

33. The Minister has the same 
remedies and powers i.n re la ti.on to 
the failure to pay interest owing to 
the Crown i.n right of the province 
under this Act that the Minister has 
i.n rel a ti on to the failure to pay 
the principal amount on which the 
interest i.s computed. 
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Assessment 34.(l) The Minister may at any 
time examine a report or return, 
assess or reassess the royalty pay­
able for any period and give a not­
ice of such assessment to the party 
required to pay royalty, but liabil­
ity for royalty is not affected by 
an incorrect or incomplete assess­
ment or by the fact that no assess­
ment has been ~ade. 

(2) For the purposes of this 
Part, 

(a) subject to being varied or 
vacated on an objection or 
appeal and subject to a 
reassessment, an assess­
ment is valid and binding 
notwithstanding any error, 
defect or omission in it; 
and 

(b) an assessment includes a 
reassessment. 

(3) A party who objects to an 
assessment may, within ninety days 
from the date of mailing of the 
notice of assessment, give a notice 
of objection to the Minister by 
registered mail setting out the 
reasons for the objection and all 
the relevant facts. 

(4) On receipt of a notice of 
objection, the Minister, with all 
due dispatch, shall reconsider the 
assessment and confirm, vary or 
vacate the assessment and give 
notice thereof to the objector by 
registered mail. 

(5) Where the Minister con­
firms or varies an assessment under 
subsection (4) or fails, within 
ninety days after the date of 
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mailing of the notice of objection, 
to notify the party objecting that 
the Minister has vacated, varied or 
confirmed the assessment, that party 
may appeal to the Trial Division to 
have the assessment vacated or 
varied. 

(6) No appeal under subsection 
(5) may be instituted after the 
expiration of ninety days from the 
date of matling of a notice 
confirming or varying an assessment 
or, where no such notice is given, 
after the expiration of one hundred 
and eighty days from the date of 
mailing of the notice of objection. 

(7) Where an appeal is taken 
under subsect.ion (5), the Trial 
Division shall forthwith give notice 
of appeal to the Minister who, 
forthwith after receiving the 
notice, shal 1 forward to the Court 
copies of al 1 reports or returns, 
notices of assessment, notices of 
objection and other documents, if 
any, that are relevant to the 
appeal. 

(8) The Trial Division may 
dispose of an appeal under 
subsection ( 5) by dlsmi.ssing it or 
by allowi.ng lt and vacating or 
varying the assessment and may make 
such orders as are necessary for 
giving effect to any such 
disposition. 

(9) Proceedlngs in an appeal 
to the Trial Di.vi.sion under 
subsection (5) shall be held i.n 
camera on request made to the Court 
by a party to the appeal.". 
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Comraencement 6. This Act corJes into force on a 
day to to be proclaimed by the 
Lieutenant-Governor in Council. 
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CHAPTER 41 

AN ACT TO AMEND THE MEMORIAL 
UNIVERSITY ACT 

(Assented to June 17, 1986) 

Analysis 

Section: 

2. S.56(d) Arndt. 
Limit of expendi­
tures 

Composition of 
Senate 

Be it enacted by the Lieutenant-Governor and House of 
Assembly in Legislative Session convened, as follows: 

RSN 1970 
c.231 
as amended 

1. Section 37 of ·The Memorial 
University Act is amended by renumbering 
that section as subsection ( 1) and by 
adding immediately after subsection (1) 
the following: 

" ( 2) Notwithstanding subsec­
tion ( 1), the Board may, without 
the consent of the Lieutenant­
Governor in Counci 1, incur any 
liability or make any expenditure 
not to exceed the arnoun t of one­
quarter of one percent of the total 
of 

(a) any grant made to the 
University by the Legis­
lature; and 

(b) estimated revenue of the 
University from other 
sources for the current 
year." 
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2. Paragraph (d) of section 50 of 
the said Act is amended by striking out 
the word "eight" and subs ti tu ting the 
word "twelve". 
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