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Corporation Dissolved Following "Hostile Takeover™: MBQB

The court granted a minority shareholder's application under s. 207 of The Corporations Act for
sale to him of the shares of the majority shareholder in Zhang v. Chik and ZC Enterprises Ltd.,
2011 MBQB 262. The court found that the majority shareholder (an investor in the sushi
business managed by the minority shareholder) had acted in bad faith when he took over
management of the successful business following an invalidly called meeting in which the
minority shareholder's directorship was vacated.

Complex Financial Regulation Decision Upheld: ONCA

The Ontario Court of Appeal recently released its decision in Jeffery v. London Life Insurance
Company, 2011 ONCA 683, a class action proceeding in which two insurance companies that
merged were found to have breached four provisions of the Insurance Companies Act and
ordered to pay $390 million into a litigation trust in favour of participating policyholders. The
appeal court upheld the trial judge's findings with respect to all but one of the breaches, but
found she erred in formulating the remedy. The court reduced the award to $220 million. These
articles discuss the decision:

e Ontario Court Of Appeal Releases Decision Concerning Compliance With The Insurance
Companies Act, Fasken Martineau;

e Court cuts award but upholds London Life decision, Canadian Lawyer.

Not-for-Profit Legislation In Force

The Canada Not-for-profit Corporations Act, S.C. 2009, c. 23 came into force October 17,
2011, updating not-for-profit corporate governance procedures and requiring existing federal
not-for-profits (governed under Part Il of the Canada Corporations Act) to transition to the new
regime within three years. Corporations Canada has published a detailed step by step
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Transition Guide which outlines the process and provides links to the required forms. Also
included on the website are sample model articles, model by-laws and a by-law builder, a
model special resolution for members, filing and fee information, and a list of frequently asked
questions.

It is expected that similar legislation governing Ontario not-for-profits will come into force soon.

These articles discuss why both federal and Ontario non-profits should act now:

e Canada: New Canada Not-For-Profit Corporations Act Proclaimed In Force. What Do We
Do Now?

e Ontario Not-For-Profit Companies Need To Act Now.

Consultation on Franchise Regulations

The province of Manitoba is seeking feedback on its draft regulation under The Franchises Act,
assented to June 17, 2010, but not yet in force. Comments (due by December 15, 2011) will
be taken into account in preparing the final regulation. For more information see the
Consultation Paper, the draft requlation, the Manitoba Law Reform Commission Report on
Franchise Law, and the Gowlings' article Manitoba Franchise Reqgulations Released in Dratft.

White Collar Crime Control

Bill C-21, Standing Up for Victims of White Collar Crime Act, S.C. 2011, c. 6 came into force
November 1, 2011. It cracks down on white collar crime by creating a two year mandatory
minimum sentence for fraud over $1 million, adding to the aggravating circumstances to be
considered at sentencing, and creating two new sentencing alternatives. For further details see
the legislative summary, the National magazine article Cracking down on white-collar crime
Will Ottawa's anti-fraud legislation make a difference?, and this BLG bulletin.

Awaiting the Decision in the National Securities Regulator Case

As noted in this National Post article, the Supreme Court is expected to rule soon on whether
the federal government's plan for a national securities regulator is constitutional. In the
meantime, this article from The Court blog summarizes the issues, law and policy behind the
reference:

e A Primer to the National Securities Regulator Reference.

Complying with RPA Witness Requirements

Bill 43 came into force December 5, 2011, introducing significant changes to real estate
practice in Manitoba, including the requirement under s.72.5 and s.72.7 of The Real Property
Act that transfers of land and mortgages be witnessed "by a barrister or solicitor entitled to
practise in the province or territory where the transfer/mortgage is executed.” The Land Titles
Office interprets this to mean a lawyer holding a practising certificate issued by the Law Society
of Manitoba (i.e. not a non-practising or inactive member) in accordance with the definition of
lawyer and practising lawyer under The Legal Profession Act. The above RPAA sections also
specify what witness information is required to prove execution (ss. 72.5(4) and 72.7(3)).
Lawyers who are considering purchasing a stamp to use for this purpose should use the
following LTO accepted format:

Susan Smith

Manitoba Practising Lawyer
6th floor - 10 Main St.
Winnipeg, MB R3K 3M5

Adding the words "and Notary Public" (to make it a multi-purpose stamp) is also acceptable.

Recommended Reading

Recently published articles on business topics include:

o Ned Brown's Registering Against and Searching the Names of General Partnerships in the
Manitoba Personal Property Registry, posted November 4, 2011 on Pitblawg, discusses



http://r20.rs6.net/tn.jsp?llr=7q9uarcab&et=1108849814081&s=3&e=001j6qlwmjIilrnfp9KrN-jnc6auv0-211gNiH_irW1jc8Nnm3oLKvmB_J29phDt9eldncVcU9DpPB8npYJ21kEt6qF35AiqHqsieRVpd4IEh4ocqx0Ep1qdDW8ucdmZMlStLsNpN7vswQN7F3z63v1zpPBu8Jp2sP2aMft8Ze55zI=
http://r20.rs6.net/tn.jsp?llr=7q9uarcab&et=1108849814081&s=3&e=001j6qlwmjIiloInHnOdH4qYVvpwE5pSslUnIXOtO1GoFVXLMKjlLZ5Om4d905xAUn3h_cSZhnFe6VzWuLrSbYPu7AAwbel1gBvPYyk_7ivWdc4ikfPPUR0Tztb86D6atVwtyhvMkgI133DpTYLPHl35H0f6q7str-C
http://r20.rs6.net/tn.jsp?llr=7q9uarcab&et=1108849814081&s=3&e=001j6qlwmjIiloc7Z77dWOWWQwRIv6nwYt6KLQt8J6kqEbKSj4duMYcjJ7iAiTGroYVsphm7AQv6d0x-JDgnPuQnGVNsVhS5-QVseLk_8YLc8Ex3ph0UFPp_L6UsJyBuyD5qxYGjpEI4b1qjXiJPu7p8JNsmM52tqiM
http://r20.rs6.net/tn.jsp?llr=7q9uarcab&et=1108849814081&s=3&e=001j6qlwmjIilqS7P5cNUs-N1w16wqSkkLZ-iSMPrF271XSPcWl75bzTPTZa4ivqpBnP3YY9TSzr6Tb7A7ZDx-n9WGthu1GYnrKMOB7bbJJ-5S72HaJwKqPxgoaGcGOXBjBczj_mFfsJ354FN7cbWREh1MfJZCUfC1rKvDhOHtuu8Y=
http://r20.rs6.net/tn.jsp?llr=7q9uarcab&et=1108849814081&s=3&e=001j6qlwmjIiloJPMaHJb1aXBiet9ZqnqIhi3vYjMtEftfehlz5wkJj3JfHa646J_RPvfDDFbz5GJMK37Fj9c2wpMIxlaXl7FH4Sm9CNc2DwU02Rzap1rbowFCzerzlBrmV6Segg4w-WE4FK_CdtA0Jy9KBQK0OxlCY
http://r20.rs6.net/tn.jsp?llr=7q9uarcab&et=1108849814081&s=3&e=001j6qlwmjIiloB0gYR2AWjQeH4L2gI_YgJEGe3B_uqPkEkULSabwTKutAkJQAaqykw1AWbwTOPgk2CiZQC94FPT6El-IKJl6H-3qFA-JT_0XpSaVfXx1vzWAVYnp9I0i-OklGr9u40lmmPUzFrX1A0GwLeqbKWGRLC
http://r20.rs6.net/tn.jsp?llr=7q9uarcab&et=1108849814081&s=3&e=001j6qlwmjIiloB0gYR2AWjQeH4L2gI_YgJEGe3B_uqPkEkULSabwTKutAkJQAaqykw1AWbwTOPgk2CiZQC94FPT6El-IKJl6H-3qFA-JT_0XpSaVfXx1vzWAVYnp9I0i-OklGr9u40lmmPUzFrX1A0GwLeqbKWGRLC
http://r20.rs6.net/tn.jsp?llr=7q9uarcab&et=1108849814081&s=3&e=001j6qlwmjIilrI1iC0wr8KJcqQh8LDkRsaRVxlm7Ui2C60aEtcIc9KChRZw3jDQooVJJmz_oZAPZiIa6QwGTTQ9UjjfuJIi-XazsngKY1h_AgcUtqQQIWZDyRwoWVqQD2ZOSroiIv2TZIWk8N8EaRcdbtt9Iq-hL6SUNfKa4jkSxs3P8zzC-ulL0enuroAQqtSLPgRpa_4_vA=
http://r20.rs6.net/tn.jsp?llr=7q9uarcab&et=1108849814081&s=3&e=001j6qlwmjIilpCVndTUCEvt4-vrTDcPxXH3L4SDCnn53pVKoJGODuURQsjhHgm7Dma61ahngTJG2FP72UQzNlv6NPIZfPSn-AVZIvGm2T_y6ZTWkkhXkRUjxFr0iwqTdomfaKVWy2Wf7sothYkr-OqNdSxWTvwBP13vSGjxbAZvyoyeElQ6srUso2fx8vJnotKXt2n80lUu6phdRPTp7a0vg==
http://r20.rs6.net/tn.jsp?llr=7q9uarcab&et=1108849814081&s=3&e=001j6qlwmjIilpCVndTUCEvt4-vrTDcPxXH3L4SDCnn53pVKoJGODuURQsjhHgm7Dma61ahngTJG2FP72UQzNlv6NPIZfPSn-AVZIvGm2T_y6ZTWkkhXkRUjxFr0iwqTdomfaKVWy2Wf7sothYkr-OqNdSxWTvwBP13vSGjxbAZvyoyeElQ6srUso2fx8vJnotKXt2n80lUu6phdRPTp7a0vg==
http://r20.rs6.net/tn.jsp?llr=7q9uarcab&et=1108849814081&s=3&e=001j6qlwmjIilpyMniJV5m1pXYYumBzW5RvU7DmFoWs4mzNxfowr2_rJsyfrwslUDcUyVSoZyDIFkt4GXHiCHEFcqdPqzR-tOHbvKQr9poG6tDtuUlDHFNMk8-x_UHXxVtXgyOtKLu-st5z_LRBHjItFc569qTVx3998dhA4XY0YXW6jYIInnOjFg==
http://r20.rs6.net/tn.jsp?llr=7q9uarcab&et=1108849814081&s=3&e=001j6qlwmjIilor6taKawWzMTBTJIhNqColhbryYFf9dX8QLjJfSmVpQmpjLlDismN6EPMJ_42p_gC3POWJo-CVD7yNmE0eHQZ8z5WzB60CbvaAKjHoRzvpCgunayaQMVb76ObxVAOddfIQn-Lz-lVbrA==
http://r20.rs6.net/tn.jsp?llr=7q9uarcab&et=1108849814081&s=3&e=001j6qlwmjIilq_PglCge9wXfYVfVYLuXu7u8mkXaO4jGtQmurMH8m3FZlteV2mw3_dzqOyQv07jDw3JOc0tUMoI_5Pdh7YF75HjQdYMEgqInQYgZ5moDNaM4UDLNOzpHLi-FwjtiKiidwWDWcKceOk8zg2UkGLCmkM
http://r20.rs6.net/tn.jsp?llr=7q9uarcab&et=1108849814081&s=3&e=001j6qlwmjIilqFsgTEBnt4vlkg7mJ3OkdF6XIEKZPiqiaNyXrql08Jt_UarnEpdc5miAU9IC8LsCLAvcnjWpNoYkrJKx9qtxoQGehFPWSTF1uigIxx63f7Vpbf59Sw1o6MX6IuyxSvLAyKY2fWs6MIupR8Uksa6bgrlcIwHIfD5lkFTRD8xg22GXOoCpI0rKvE
http://r20.rs6.net/tn.jsp?llr=7q9uarcab&et=1108849814081&s=3&e=001j6qlwmjIilpFiPsQnNRyoj0mYVUKCskubFRXQyIP5SaLgAIAxihWU-gDZugNchDwF9sPbKWqA56poOtE9wRrmaQkzz5EFe89ckOjC-Ta29ukmoXtwTuLiKI_PJUJz6xSKkvHxk64LyG6jWiD_1c3edCWjyYmTsFCys67k8b__DM=
http://r20.rs6.net/tn.jsp?llr=7q9uarcab&et=1108849814081&s=3&e=001j6qlwmjIiloJx1D3cBX3533nYQuxz9-WwvvsJV3kc-A_pb96Aq6a9KttvYtXzqrhJN17KINSlzrleA2Quwd2ORyVr6ad-WMk7LdV6BaF7XVWcI-lsp5SCCBIyrTIEbD7Gfe0WW7L4WxloXyP86eq9Q==
http://r20.rs6.net/tn.jsp?llr=7q9uarcab&et=1108849814081&s=3&e=001j6qlwmjIiloJx1D3cBX3533nYQuxz9-WwvvsJV3kc-A_pb96Aq6a9KttvYtXzqrhJN17KINSlzrleA2Quwd2ORyVr6ad-WMk7LdV6BaF7XVWcI-lsp5SCCBIyrTIEbD7Gfe0WW7L4WxloXyP86eq9Q==
http://r20.rs6.net/tn.jsp?llr=7q9uarcab&et=1108849814081&s=3&e=001j6qlwmjIilqPD_5JqfxEk8wWK9QZYf7vjfxcYxhQ6e6C3QiNA0VTmCmW7gKf9eKcuVrIuIDiEvVYeOCrFCkCxBREokc50LuoSpCL9cP7zlt6jD-KdTo1ub4PfAZgZNErwTksF6c79ZqojSbsCaENSjoIvh5jtkLwMGjW3DngZYhjZDSEK8OgxFQc4sshaj1kHFJGUgYAUOPYt-Du0a6mB94IKgJa10a2xkBWGY_l2TwcQJ4crKrc5lTpc3jlU5QP
http://r20.rs6.net/tn.jsp?llr=7q9uarcab&et=1108849814081&s=3&e=001j6qlwmjIilrTIQCExX6pAUpEb9FKYrBSQ7X9K7vGUoqb3hSepdQCuM4liQ8nG5DbwjKPulRTEPRsHyCbd-IpO0n8L-kX3WBtRXXJPREiCfTOHNzMHFULWbL-qSyBHSLmtXrw4pxn--DDuB2ok8qA6TIPMOeTtUL8UOZUxnz5dyPvDRltk_LTH5ApVrexKZMX0udHPByr_IM5bKh9CXVEXg==
http://r20.rs6.net/tn.jsp?llr=7q9uarcab&et=1108849814081&s=3&e=001j6qlwmjIilpE0hFK19chCGPdmejNpuWjYJZ0e0BBNM0SJmycjQsDjcW4IEm6vcECsU5qocvfocvl3w6Laev76rN8n2xneqHAVN9NmW44KrILodm0HiISsXnXweQ3dP5cRBTriNeSaHBMu-2b2QUcZqeDHoiMlFAnvjBe5ceFVi-rF1S2RAbtxH8gNdFRtZMG
http://r20.rs6.net/tn.jsp?llr=7q9uarcab&et=1108849814081&s=3&e=001j6qlwmjIilqdtotwHbjqfCHk-bNgbBxsjTh_HT6kjwis7Nkurn4nIle7Ju4eMMGW44P-klZTDIfA1H_zKR_FpNxFbLM7zZaO3vheImC6MkXSuFCAXOTL0UsX8pSZIma5LMVxvWMRcTjUusEBvejqYQ6aXv52MTwmCOuVHmufN7b-1Iv6k7gwJOBwF_XUDEu6GXHKhORSXJNgKCI7JT_UAHMIYdOfX8Cq
http://r20.rs6.net/tn.jsp?llr=7q9uarcab&et=1108849814081&s=3&e=001j6qlwmjIilqeEZQMTMyK7gUd-_fXfXrgJWb3Em1GvH2Ivcs3wu0Y55VHduaUQr-RNb9CV6K5njV8tnTehd1GBruYFNwcV_P-jWZWqZ7pldIJ8sOmf2JzpVCG10LbOX7Kjiw_4V9P46O3xyHC3zvcACNBevFpTkcN8Wl8-eJig5yFle4Pfn3Gpp-JJAVKVqjKDdLAeWl8gpxYCmyWQQEtKhre01MDqjSeKS29_n9y2nP8LiMgRP-NSVJaB2TvsgFwpeci8XxCFoj7f0HUsshOc3b8ehUQG_0Z
http://r20.rs6.net/tn.jsp?llr=7q9uarcab&et=1108849814081&s=3&e=001j6qlwmjIilq3QJWiFdO5CiJJhtanV27O4L0rcqrQCXgb37xUDJnPseGXWKMgo3zFR5NrH9QAThnwls-wvMSeWhVYMkqg3JZpMU7OiM7sHXdH5ySeqJx8TYPI3TzmQvDQlDlV4o4SiXDnnFImRdV44M6s0xTm-M359lQ_w2TVSmg55xCrhPMD2mj7ql2ttVIDYFoegovoGtyAgnavhehvnw==
http://r20.rs6.net/tn.jsp?llr=7q9uarcab&et=1108849814081&s=3&e=001j6qlwmjIilq3QJWiFdO5CiJJhtanV27O4L0rcqrQCXgb37xUDJnPseGXWKMgo3zFR5NrH9QAThnwls-wvMSeWhVYMkqg3JZpMU7OiM7sHXdH5ySeqJx8TYPI3TzmQvDQlDlV4o4SiXDnnFImRdV44M6s0xTm-M359lQ_w2TVSmg55xCrhPMD2mj7ql2ttVIDYFoegovoGtyAgnavhehvnw==
http://r20.rs6.net/tn.jsp?llr=7q9uarcab&et=1108849814081&s=3&e=001j6qlwmjIiloQgp4lMKp24NbxfpTqQf0Vlnp8jXVi_JzNfy9BZObUWD-JRe88IOOHTjKuVsGeMJe4dnn_MbeMwTMhAS_uNM5PP9cmz1DdoMQ7EH7qp8FJq8naxswpXX0gPfVfh2eBfGLefLwkbEPe_htGSG-gCa6DDzroGGHWo4il1Rpp0cpH_w==
http://r20.rs6.net/tn.jsp?llr=7q9uarcab&et=1108849814081&s=3&e=001j6qlwmjIilrQFTlEMFHz3Fae20t3l6XNL8ZCJgtSyqasq392wf1cgsfpxVwkGOaM3kELo8vcSIxnIL0LQ2kFGKURDNtHebF8xNnx-2cssqy2wdOrgNK7WqQ-yto_dqgofr8lhzgL0oINajHf4sdRYEi5tOLUaHk4esFVRXzygLjl0jL4V3JpURV8nUT4J5CUR4rAjujPHTw9Mkrx7zUgS4qRaeaVQQQDpCrrS85mqzldF6GhsQmvEQ==
http://r20.rs6.net/tn.jsp?llr=7q9uarcab&et=1108849814081&s=3&e=001j6qlwmjIilo4cxGY8z7I1tGcC8aP3Tk2qoHSncM4dEKJUN8kkS_DIQY1AWww4O3P6xyKfoJyG4Bx0UgTi6YJDT26QASQWKNEUJfsATyP2tb1C5QflcV9wKhFoJfOl4Iocltelc57sHrxynfCCOhlSZqCy7ELMv6IoJbrErQ3ZYTjKBuyNi-zxq6XYxlEmWrUEWUqKZMu1cgU6H1PpxpNjw==
http://r20.rs6.net/tn.jsp?llr=7q9uarcab&et=1108849814081&s=3&e=001j6qlwmjIiloZHwtWFebTpHoBQxcc_3cN7V3Vdq-G90xHPzABn7kGG_5Z2-U9a1zGdexy0omRtNsNe6VAvb0gqi30GyYxnoueJ-bWvl9NkjFPcIvvX_JdONXok570nYuZv6cO2LUcH6Y=
http://r20.rs6.net/tn.jsp?llr=7q9uarcab&et=1108849814081&s=3&e=001j6qlwmjIilpRUzC9el1zB-_xqjrBeMaw8YLMeKycPFa-FEPPu9sGUWf84V3HcMqBZpzskDTnGOXdkqhYm3yVVcjnRWBrntonk9NkEqOcIPvidZ7YY0Wzx9RUSTHxWOVbssqiRK-YTXcsharsyMYP8g==
http://r20.rs6.net/tn.jsp?llr=7q9uarcab&et=1108849814081&s=3&e=001j6qlwmjIilpeBUe5F1ay_3pNL_JO9q_D8A9u0wumank-iH1i_ueL9Qewu9ghdWjQI8KlsDkgn70BVTTEDmSk8QhOjopEXx0M9mxqI_3mrfHwjViknpugdJcshsgivDr0XIXndNMfH4WczvmxB0oo1w==
http://r20.rs6.net/tn.jsp?llr=7q9uarcab&et=1108849814081&s=3&e=001j6qlwmjIilqn47V8Y3pDe4x6CfKwSy-RZJoVT8vFTicYTeJQFqO_9SaDLWXKzXUtGn__Eh6_r_yn2vZGU0Zp3yIZ9Tfdgp99oVuwvALJWLPTRhMV2sH5qMFilwfMsToMu6IQt4E6HhWlSvqJSCmjOSMYPm1KF8g0CX2XM9VfOfUHg_03CgTdvQrT9hspuWjM4cP2xMg3Igi0_83emAoU-w==
http://r20.rs6.net/tn.jsp?llr=7q9uarcab&et=1108849814081&s=3&e=001j6qlwmjIilqn47V8Y3pDe4x6CfKwSy-RZJoVT8vFTicYTeJQFqO_9SaDLWXKzXUtGn__Eh6_r_yn2vZGU0Zp3yIZ9Tfdgp99oVuwvALJWLPTRhMV2sH5qMFilwfMsToMu6IQt4E6HhWlSvqJSCmjOSMYPm1KF8g0CX2XM9VfOfUHg_03CgTdvQrT9hspuWjM4cP2xMg3Igi0_83emAoU-w==

the need to reform Manitoba Regulation 80/2000, which requires a lender taking security in
personal property belonging to a general partnership to name both the partnership itself
and the individual partners in the financing statement.

e Coming to terms with online copyright, Lawyers Weekly, November 25, 2011, discusses
the much talked about decision in Century 21 Canada Limited Partnership v. Rogers
Communications Inc., 2011 BCSC 1196, a case involving copyright in real estate data.
Other articles on the case include: Website terms, copyright used to shut down real estate
data scraping in Century 21 v Rogers, by Barry Sookman, and Century 21 v. Rogers: A
Look at Online Copyright Infringement and Breach of Contract.

e Tribunal n hivers, a November 21, 2011 Law Times article, discusses the
chilling effect of the Environmental Review Tribunal's decision in Superior Fine Papers Inc.
v. Director, Ministry of the Environment, requiring subsequent owners to clean up the site
where the original polluter failed to do so.

e Sale of a business: Don't forget to address HR issues, posted November 21, 2011 on

Canadian HR Law, discusses the importance of addressing human resources obligations

early on in the business sale process.

Programs

The Manitoba chapter of the Canadian Corporate Counsel Association is presenting the
program Proposed PIPEDA Amendments and the New Anti-Spam Legislation, with Brian
Bowman, on December 6, 2011, from 12:15 - 1:30 p.m. For further information see the

Corporate Counsel section of the MBA website.

The Law Society of Manitoba provides this service solely for the benefit of and to support the
competence of its members. Members should exercise their professional judgment in using or
adapting any content.
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