
ARTICLES OF ASSOCIATION 

I. General 

The Companies' Acts of five of the provinces of 

Canada provide for incorporation by filing memorandum and 

articles of association. The five are British Columbia, 

Alberta, Saskatchewan, Nova Scotia and Newfoundland. These 

Acts all derive essentially from the English Companies Act 
which provided for incorporation in the same manner. The 
theoretical basis of such incorporation as opposed to the 

grant of letters patent, is twofold, firstly incorporation 

is a matter of right and not at the pressure of the Crown 

and secondly the contractual nature of the articles and 

memorandum of associatione It is important �o remember 

this contractual nature since the English common law takes 

the view that those are sui juris can enter into any contract 

they wish providing it is not illegal or unlawful. Under 

:·this concept there is at present little case law and less 

statutory protection for shareholders provided for in the 

articles of association. There is no concept that the 
articles of association must be reasonable. Unequestionably 

a shareholder has the right to insist that the provisions of 
the articles be complied with but the contents of the articles 

are left to the imagination of the legal draftsmen and providing 

they comply with the provisions of the Companies Act and are not 

downright illegal they can contain any provision that the 

ingenuity of the draftsman may devise. The contractual nature 

of the memorandum and articles is reflected in s. 29 of the 

present Alberta Act. 

COMPANIES (PART 3) 

29. (1) The memorandum and articles, when reg. l 
istered, bind the con1pany and the n1en1bers thereof to the 
same extent as if they respectively had been signed and 
sealed by each n1en1ber, and contained covenants on the part 
of each n1ember, his heirs, executors, and administrators, 
and in the case of a corpo1·ation, its successors, to observe 
all the pro\·isions of the memorandum and of the articles, 
subject to the provisions of this Act. 

(2) All money payable by any member to the company 
under the memorandum or artici.es is a debt due from 
him to the company and in the nature of a specialty debt. j 

[R.S.A. 1970, c. 60, s. 29] 1 
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The case law regarding the exact nature of· the 

contractual relationship may be summarized in the following 

propositions: 

+ (1) No provision of the articles of association can 

constitute .a c<;>n�ract between the comp any and a third person; 

(2) The arti·cles· constitute a contract between the 

company and the shareholder and the provisions of. the articles 

may be enforced by the company against a shareholder or by 

a shareholder against the company providing he· is suing 

in his capacity as a shareholder. 

(3) Proposition No. 2 does not apply where a m�mber 
is seeking to enfo�c� a ��ovision of the articles in some 

··capacity other t.han tha:t cif' member, i.e., where . the 
.f. 

·:·articles provid� A ,1._� 
,
to �be the solicitor for the company , 

A cannot sue to ;enfqrce this provision, .same with payments . .. 
to a promotor, or the ·right given in the articles to a named 

.person to be a· Director. Sim��arly a company cannot use 

a provision in an article to p�r a suit by a member when 

he is suing in the capacity· other than that of member; i.e., 

as a contractor with the company independent of his membership·� 

(4) A member must sue the: c�ompany tq enforce any right 
or remedy against other members. H� cannot sue the other members 

directly. 
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II. Present Provisions in the Alberta Act 

"Articles" are defined in s. 2 (1) 

2. (1) In this Act, 

le uarticles" means 
(i) t�e articles of association prescribing regula­

tlons for a company, whether as originally 
framed or as altered by special resolution, and 
including, in so far as they apply to the com­
pany, the regulations contained, as the case may 
be, 

(A) . in Table A in the First Schedule to this 
Act, to chapter 53 of the Revised Statutes 
of Alberta, 1955; to chapter 24G- of the 
Revised Statutes of Alberta, 1942, or to 
The Companies Act, 1929, or 

(B) in Table A in the First Schedule or in 
Form B in the Second Schedule to chapter 
156 of the Revised Statutes of Alberta. 
1922, or to The Cornpan-ies Ord1:nance, 1901. 

or in. ::ny such table as altered pursuant to the 
proVIsions ·of any such Act or Ordinance) and 

(ii) the by-laws of a company incorporated �nder 
Ordinance No. 3 of 1886t being chapter 30 of 
The Revised Ordinances of the N orth\v�.st 
Territories, 1888, m.· under chapter 61 of The 
Consolidated Ordinances of the Northwest Ter­
ritories, 1898, as originally framed or dulv 
altered; . 

. . 

Under the provisions of s. 25 of the Act incorporation is 

accomplished by the apJ_Jli�.ants. delivering to the J:tegistrar 

the memorandum and t:tle .. articles ,together with any other requirement 
!.. . ; .. .  , • � _; . 

of the Act (presently a Notice of Registered Office) one copy 

of which-' is retained by the Registrar of Companies having satisfied 

himself that they comply with the provisions of the Act he 

then issues his ce.rtificate of incorporation. 

Under s. 23 it is a requirement that the articl.es 

be either printed or typewritten and they be divided into 

paragraphs which shall be consecutively numbered. Under s. 24 
it is a requirement that the articles shall be signed by each . 
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subscriber to the memorandum and that the signature must be 
witnessed by at least one witness. 

Section 21 of the Act is as follows 

COMPANIES (PART 3) 

Division (2)-Articles of Association' 

;.��P:.�n!re 2i. (1} .A.rticles of association prescribing regulations 
capital for the company, 

(aj in the case .. of a company having a s?are capi�al.and. 
limited by guarantee, shall be reg1stered w1th the 
memorandum, and 

(b) in the case of any other company. having a share 
capital, may be registered 1.vith thee n1emorandum, 

and the articles may adopt all or any of the regulations 
contained in Table A in the First Schedule. 

(2) The ·.regulations containe.d �n Table A in the First 
Schedule, 

(a) :if a1:ticles.-are �ot reglst�i':�;i, or 

(b) if articles are registered, then in so far as they do 
not exclude or n1odifY the regulations in Table A, 

are so far as applicable the regulations of the company in 
the sam'e manner and to th� same:.extent as if they \vere 
contained in duly registered articles. 

(3) Vlhere Table A in the First Sched�le is adopte
.
d by 

a nriYate company or becomes the regulat10ns of a pr1vate 
company in whole or in part, . 

{a J Article 3 of Table A has no application in respect 
of the private company, and 

·(b) Article ·17 of Table A, if adopted or if applied to 
a private C0mpany? shall . be r�ad as if the WOr.ds 
"not being fully paid shares" d1d not occur there1n. 

[R.S.A. 1970, c. 60, s. 21] 

It will be seen that the effect o!.th:is �ection for a company 
limited by shares is that Table A will be deemed to be the 
articles of the company unles·s something else is substituted 
and in the case of any ommission in the substituted article 
the provision of Table A will apply. 

On the basis that a contracting party is entitled 
to have some clue as to "h'hat the nature of his contract is, 
s. 52 obliges a company to send a copy of its memorandum and 
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articles to a member who requests one since he may not have 

been one of the original signators. 

A copy of Table A is attached to this paper. Table 

A is not as pennissive as the Act allows, for example, the 

provisions of articles 27, 28 and 29 do not give to the 

company all of the powers available to it under sections 

36, 37 and 38 of the Companies Act. However, as we shall 

see later Table A, as the articles of the company, can be 

amended in the manner provided for in the Acte 

Attached to this paper and consisting of a number 

of pages is a schedule I which contains the provisions of 

the Act classified under the following four headings·: 

(1) Compulsory provisions contained in the Act 

or provisions which apply notwithstanding. the provisions 

of the Articles of Association. 

(2) Provisions required in the·Articles before a 

company can do a certain Act. 

(3) Permissive provisions 

{4) Provisions of the Act which apply unless the 

Articles provide otherwisee 

III. Alteration of Art.icles 

The Articles of Association of a company may be amended 

from time to time under the provisions of section 42 of the 

Act. The only protect�on given to a minority shareholder 

is the requirement of a speci al resolution, no court or other 

approval is necessary. 
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Division (2)-Articles of Association 

42. (1) Subject to the provisions of this Act and to 
the conditions contained in its memorandum, a company 
may by special resolution alter or add to its articles, and 
any alteration or addition so made is as valid as if it were 
originally contained in the articles, and is subject in like 
n1anner to alteration by special resolution. 

(2) A copy of every special resolution and of every ordi­
nary resolution to which this section applies and passed by 
the company under the authority of or affecting the con­
tents of the articles shall, so long as any such :resolution is 
in force, be embodied in or annexed to every copy of the 
articles issued after the passing of the resolution. 

(3) Any company that makes default in embodying 
in or annexing_ to a copy of its articlE1s a _copy of a resolu­

tion required by this section to be so ·embodied or annexed 
is guilty of an offence. 

( 4) This section applies to 
(a) resolutions that have been agreed to by all the 

members of the company, but that, il not so agreed 
to, -would not have been effective for their purp.ost: 
unless, they had been passed as special resolutions, 

(b) resolutions or agreements that have been agreed 
to by all the members of some class of shareholders, 
but that, if not so agreed to, would not have been 
effective for their purpose u·nless they had beeh . 
passed by so1ne particular majority or other\vise 
in some particular manner, and 

(c) all resolutions or agreements ·that· effectively bind 
all members of any class of shareholders, though not 
agreed to by all those members. 

[R.S.A.1970,c.60,s.42] 

The provisions of the Act referred to at the 
start of that section include the definition of a special 

resolution as contained in the Act/ the,sections dealing 
) 

with variation of class rights and outlines the condition. 

at the end of s. 3 8{1) and s. 69 (2), and the mechanical 

provisions regarding filing. of the sp�cia1 resolution.-
None of these however provide for protection for the minority 

shareholder owning 25% or less of all of the voting shares 

or the voting shares of a class. The English Courts have 

almost unwilling edged toward granting some protection to 

the minority shareholder under the doctrine of a fraud upon 

the minority by holding that a proposed alteration must be 

for the benefit of the company as a whole, but this includes 
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the conflicting interest of shareholders as. shareholders who 

even if the represent a majority are under no fiduciary 

relationship to the remaining shareholders. 

Under this doctrine some aspects are reasonably 
clear. Thus an amendment to the articles which will have 

the effect of expropriating a members shares has been held 

to be bad in two cases, Browne v. British Abrasive Wheel 

Company (1919) 1 Ch.D. 290 in which the proposed amendment 

would empower the holders of 90% of the voting shares to 

acquire the remaining 10% a� their pleasure, and Dafen Tin 

Plate Company Limited v. Llanelly Steel Limited (1920) 2 Ch.D. 
124 in which the proposed amendment would enable the members

. 
� 

to compel a member to sell his shares to· the remaining members 

but exempted one member from the affect of the amendment, 

were both held to be bad and the plaintiffs in each case were 

entitled to an injunction restraining the company from passi�g 

the proposed amending resolution. In even such an obvious 

case, however, a resolution which had the effect of compelling 

a member to sell his shares was held to be good in the case 

of Sidebotham v. Kershaw Lees and Company (1921) 1 Ch.D. 124 

where the amendment empowered the directors to require a 

member who carried on a competing business to sell his shares 

at a fair price to persons nominated by the directors. The 

resolution was held to be good upon the basis that it effected 

all of the shareholders equally and that it was in the best 

interest of the company as a whole. 

As an example the �nwillingness of the English Courts 

to interfere with the vote of· 
the majority , we have the 

case:_of Greenhalgh v. Arderne Cinema Ltd. (1952) ALL.E.R. 

In this case a group of shareholders who of a private company 

who held a majority sufficient to pass a special resolution, 

wished to sell their shares to a stranger. Bad blood had 

developed between this group and a minority shareholder who 

refused to waive a pre-emptive right given under the articles 
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of association. The majority passed a special resolution 

altering the articles to enable a shareholder to sell to a 

stranger with the approval by way of an ordinary resolution 

of the company, the effect of which was to enable the majority 

to sell at their pleasure, but block the· minority shareholder 

from selling other than subject to the pre-emptivE? right. 

In reasoning which I am unable to follow the court.hel.d that 

the resolution effected.all of the shareholders of the class 

equally which is certainly a theoretical as opposed to a 

practical concept. However the court also held the shareholder 

can vote in his own interest and so long as th� resolution 

affects all of the shareholders the majority will prob�bly 

be unasaleable. Without going into a somewhat complex fact 

of a later case, namely Rights and Issues Investment Trust 

Ltd. v. Stylo Shoes Ltd. (19651 Ch. D. 250, the amending 

resolution was held to be good because it affected the 

entire cla�s of the shareholders an� the control situation 

had not changed. Given these two aspects, namely that 

the entire class of the shareholders had been affected by 

the resolution and that this is not a maneuver by which 

the directors who are shareholders are .·attempting to gain 

or retain cont�ol, and providing that a majority are not 

attempting to expropriate a portion of the assets of the 

company or the minority shareholders' .shares, it would seem 

there is little protection in English law for the minority · 

shareholder against an amendment to the articles which will 

substantively affect his' rights or the value of his shares. 

IV. B.C. Act 

Attached to this paper is Schedule II which is 

similar to Schedule I and contains the various provisions 

in the Act regarding articles of association under the 

same four headings. A brief perusal of these will reveal 
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that except where the Act differs and makes certain things 

compulsory which are not compulsory under the Alberta Act, 

that the schedule is very much the same. Copies of the 

existing Table A in each of the Acts are attached although 
the Table A in Alberta contains amendments only up to June 6, 

1974. 

V. Problems and� Recommendations 

(1) In jurisdictions which still retain the grant 

of letters patent method of incorporation, the bylaw�.are-not 

required to be filed. In both the Ontario Business Corporations 

Act and the new Canada Corporations Act the bylaws are not 

required to be filed but it will be noted th�t the "articles 

of association" contain more information than is required 

under either the. B.Cc Act or the Alberta Act. Our first 

decision therefore is whether the Articles of Association 

should be filed with the memorandum of association upon incor­

poration of a company.. It does provide an administrative 

problem in that it represents a mass of documents which must 

be stored and kept by the Registrar of Companiese However 

the Registrar seems to have been able to cope with it up to 

date and there is no reason to believe that he will not be 

able to do so in future. Company House in London, .according 

to Mro Richard Wesley1 its director, presently has approximately 

645 thousand active companies the vast majority of which have 

been incorporated by filing. the memorandum anq articles. 

The problems of providing searches and the physical handling 

of up to 5, 000 files a day, have been difficult, but not 

insurmountable. They are presently planning and devising 

a micro-fish system which they hope will relieve some of these 

problems. It was certainly the feeling of the one day 

meeting of the Canada Corporations Act in Calgary that it 

was convenient to have the articles of association available 

to be searched at will. It does of course provide a permanent 

record in case of fire or destruction of the companies set 
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of articles. In addition the passing bar is used to the method 
·of. incorporation by filing both and I can see no real advan­
tage of changing this other than a slight eazing of the 

problems of the Registrar of Companies in the bulk of material 

which he must handle. 

(2) Should we continue to provide a Table A? It 
is my recommendation that-we sho�ld for the following reasons : 

(a) It does provide a basic set of articles 

for those members�of the public who wish to 

incorporate without the assistance of a 

lawyer 

(b) Under the provisions of s. 21(2) (b) Table 

A may well fill in gaps which have· been admi tted 

through inadvertents in otherwise prepared 

articles 

(c) Table A provides at least a frame work .of 

the points which should be covered in the articles 
of association. It is curious to note that neither 

the Table A of British Columbia or Alberta makes 

any provisions for the.officers of the company 

The British Columbia Act provides that every company 

must have a president and a secretary as a 

mimimum (in the ·case of· a one man company there is 

an exception that both offices may be filled by 

the one person)but the British Columbia Table A 
contains no provisions whatsoever regarding the 

appoin·tment of officers. I have noticed that in 

printed sets of articles that I have seen, which 

follow Table A, the same omission. 



- 11 -

(3) Of the sections listed in Schedule I roman 

numeral II, namely the Provisions Required in The Articles 

of Association Before a Company can do a certain Act, it .is 

my recommendation that �11 of these be provided for in the 

statute rather than making them depend on a provision· in the 

articles, with the exception of 67 (a), 67(b) and 90(b) 
which will depend upon our decision regarding issuance of 

shares before they are fully paid, and· 72(1) which depend 

upon our decision whether to permit share warrants as provided 

for in the existing Act. 

(4) The compulsory provisions as listed in number 

1 of Schedule I should be retained with the �xcept�on of the 

following: 62 (1) this could be covered in the Act; 136{2) 

should be changed that a polle vote may be demanded by anyone 

entitled to a vote whether the right to vote�is given by the 

articles or memorandum. 

(5) I can see no great problem with the Permissive 

Provisions in number III of Schedule I. 

(6) Of the provisions of the Act which apply unless 

the articles provide otherwise as set out in number IV of 

Schedule I, it is my recommendation that: 

76 (1) This become a permissive prov1s1on to be 
set out in the articles with a provision in the 

Act that is not necessary for a director to have 

a qualifying share but the articles could·provide 

otherwise 

78 (4) This I feel will be dealt-with by Mr. Pepler 

in his paper on Directors but generally I think 

his feeling will be that the duties, restrictions, 

obligations and prohibitions of a d�rector should be 

set out in the Act and should not be subject to 
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provisions in the articles. 

109 (1) Should be retained 

135 I would prefer to leave this until.·. we have 

had a third discussion of shareholders and their 

rights. 

(7) Under the present system incorporators must 

sign the articles of association and their signature must 

be witnessed. I can see no need to retain the provision 

regarding the witness and it may work a hardship on. one mari 

practioners who are practising in the country since often c 
the lawyer and his se.cretary wi�l be the incorporators· they 

will have to haul someone off the street to be the witness. 

If the witness is to be retained then I think the witness 

should swear an affidavit of execution similar to the affidavit 

of execution required under the Land Titles Act. 

(8) The crucial problem it seems to me rises in the 

area of amendment of articles and in an overlap between provi­

sions which may be contained in either<the articles or memorandum. 

For discussion purposes and subject to the committee I would 

suggest that the following be compulsory items in the memorandum 

of association which could not be changed without a special 

resolution and in some cases .approval of the court or what.ever 

tribunal we pick, indicated by the words ncourt approval" 

(a) the name of the company 

(b) the type of company which is being incorporated 

that is private, public or whatever·classification 

we have 

(c) complete details of share capitalization 

including the rights, privileges and restrictions 
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attached to any class of shares(court approval 

required on reduction of capital or variation 

of shareholder's rights) 

(d) any restriction on the business with the · 

corporation may carry on 

(e) any restriction on the right to transfer 

shares 

(f) any pre-emptive rights amongst the shareholders 

(if we do decide to give such a right) 

(g) the number of directors O�·th� minimum and 

maximum number of directors 
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V. Canada Corporations Act and Ontario Business Corporations 
Act 

Both these Acts replace Acts in which the method of 
incorporation was by grants of letters patent. Under the 

former Federal and Ontario Acts it was never a.requirement 

to file the by-laws of a company which roughly correspond 

to our Articles and there is no such requirement in either 

of the two new Acts. 

Under the Canada Act a prescribed form (Form No. 1) 
is used for the Articles of Incorporation. ;his form provides 

basis to comply with s. 6 of the Act and the following must 

be completed before registration: 

(1) The name of the company. 

(2) The place within Canada where the Registrar 

Of fice is to be situated. 

{3) Complete details of share capitalization including 

the rights, privileges and restrictions attached to any class 

of shares. 

{4) Any restriction on the right to transfer shares. 

{5) The number of directors or a maximum or minimum 

number. 

{6) Any restriction on the business that the corporation 

may carry on. 
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In addition the Articles MAY set out any provision 

permitted by the Act or by law to be set out in the by-law or 

in an unanimous shareholder agreement. 

The Articles of Incorporation are to be accompanied 

by a notice of registered office in the prescribed form and 

a notice of directors in the prescribed form. Just why this 

is so must be for administrative purposes only since -the 

form required for the Articles of Incorporation gives all 

of this information. It therefore seems an unnecessary 

duplication of paper worke ' 

Although not specifically provided rbr in s. 6, Form 

1 does provide a place for the names of the incorporators. 

The Ontario Act is very similar and in addition to 

the matters required under s. 6 of the Canada Act requires 

the following: 

(1) The objects for which �he company is incorporated 

(s. 4 (2) (ii)). 

(2) The names and addresses of the directors. 

(3) The class and number of shares taken by each 

incorpo�ator and the amount to be paid therefor 

(4) the names in full and residence address-of each 

of the incorporators. 

(5) Any other matter required by the Act to be set· 

out in the Articles, but so far I have not been able to find 

one. 
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In addition the Articles may set out in a provision 

that is authorized by the Act to be set out on the Articles 

or that could be the subject of a by-law under incorporation. 

Where the Articles name as a first director a person who 

is not an incorporator his consent to act as Director must 

accompany the Articles. 

The Articles of Incorporation must be accompanied 

by an affidavit verifying the signature and age of each ·.of 

the incorporators. 

Neither Act contains a section similar to the Alberta 
section 26 (2) which permits the Registrar to demand changes 

after the Certificate of Incorporation has been issued. Each 

of these two Acts have adopted a different procedure • .  Under 

the Ontario Business Corporations Act the Mini$ter may refuse 

to file the Articles sub mitted to him but-must give written 
notice to the person who delivered them specifying the 

reasons for refusal and if he has not done so within six 

months he has deemed to have refused. His decision may be 

appealed. The provisions in the Canada Act are much similar 

except that the period is 20 days not 6 months . It must be 

remembered of course that the "Articles of Incorporation" referr� 

to in both Acts contain the provisions that we would normally 

see in the memcrandum of Association .rather than the Articles 

of Association, and neither therefore contains any right in 

the Registrar to deal with the by-laws of a company. 





















































SCHEDULE J: 

Provisions of the Alberta Conpanies Act with respect to Articles 
of Association 

I. Compulsory Provisions or Provisions Which Apply Notwithstanding 
any Provision Contained in the Articles of Association 

Section No. 

21 (1) (a) 

21(2) 

2 3  

24 

26(2) 

29( 1) 

The Articles. of Association 

must be registered with the 

memorandum. 

Table A applies if the Articles 

are not registered, or if they 

are registered then Table A applies 

insofar as the registered Articles 

do not exclude or modify Table A. 

The Articles shall be printed or 

typewritten and shall be divided 

into paragraphs numbered con­

secutive·ly. 

The Articles must be signed by 

each subscriber to the memorandum 

of association in the presence 

of at least one witness. 

If the Articles do not comply 

with the provisions of the Ac� 

and are registered inadvertently, 

the Registrar can require com­

pliance with the Act by amendment 

of the Articles. 

The contractual nature of the 

Articles 



29(2) 

52(1) 

62(1) 

75(1) 

136(2) 

147(1) 

2. 

Money payable to any member of 

the company under the Articles 

is a specialty debt due to the 

member by the company. 

A member's entitlement to a copy 

of the.Articles. 

The Articles must set forth 

who is to sign the share certi­

� ficates. 

A director of �public company 

can not be ap�ointed as a director 

by the Articles unless he .. has 

either signed the Articles or 

filed a consent. with the Registrar, 

and has signed the memorandum 

for a number of shares not less 

than his qualification. 

At any meeting at which a special 

resolution is submitted to be 

passed a polle may be demanded 

by one person entitled to vote 

according to the Articles. 

A copy of every special resolution 

affecting the Articles must be 

filed with the Registrar within 

fifteen days from its passing. 



156(1 3) to (16) 

" 

3. 

These sections deal with the 

Articles of Association upon 

amalgamation 



II. Provisions Required in the Articles of Association before 
a Company can do a certain Act 

Section No. 

3 3(2} 

36(1) 

36(2) 

37{1) 

.4 3 

44 

46 

The power to change the 

registered office by ordinary 

resolution or by resolution 

of the directors{but may also 

be provided in the memorandum). 

Alteration of capital without 

reduction of issued capital, 

and voluntary gift to the company. 

<!' 

If the articles so provide 

the actions listed in s. 36(1) 

may be exercised by ordinary 

resolution or by resolution 

of the .directors. 

Increase, consolidation and 

subdivision of share capital 

without reduction of share 

capital without reduction of 

issued capital. 

Conversion of a company limited 

by shares-to a specially limited 

company. 

Conversion of a specially limited 

company to a company limited by 

shares. 

Conversion of a public company 

to a private company 



47 

67(a) 

67 (b) 

67(c) 

72(1) 

90 (a) 

90(b) 

11 3(2) 

114{1) 

152{1) 

116(5) 

2. 

Conversion o f  private company 

to a public company. 

Make arrangements on the issue 

of shares for a difference between 

the shareholders and the amounts 

and times of payments of calls 

on their shares. 

Except from any member the amount 

remaining unpaid on any share 

whether called.up or not. 

-

Paid dividends in p�oportion to 

the amount paid up on each share •. 

A company may issue share warrants. 

Issue shares as a dividend. 

Credit the amount of any dividend 

to the amount not fully paid up 

on shares. 

Payment of interest out of capital. 

Payment of commission or brokerage. 

Provision for.the use of the cor­

porate seal outside of the province. 

The remuneration of the auditors. may 

be fixed by the directors if the 

articles so provide. 



III. Permissive Provisions 

Section No. 

69(7) 

70(7) 

145(4) 

Articles may provide that holders 

of preference shares have the 

right to elect a certain portion 

of the Board of Directors or give 

the holders such other control 

over the affairs of the company, 

or restrict their control, as is 

considered expedient 

The redemption of preference shares 

may be affected=on such terms 

and in such manners as may be 

provided by the articles of the 

company 

A company may by its own a�ticles 

impose a reasonable restriction 

on the hours in which the minute 

book of the company may be inspected 



SCHEDULE II 

Provisions of the British Columbia Companies Act with respect 
to Articles of Association 

A. Compulsory Provisions or Provisions which May Apply 
Notwithstanding Any Provisions Contained in the Articles 
of Association 

Section No. 

3 (c) (ii) 

8 (1) 

15 

57 

58 

60 

Transitional provision, the 

Articles if an inconsistent 

with this Act �hall continue 

in force until altered under 

this Act 

A company must have articles 

· prescribing rules for ·its conduct 

The contractual natu�e of·the 

memorandum and Articles 

Prohibition against registration 

of a transfer unless a proper 

instrument has been delivered to 

the company 

Upon death or bankruptcy of a 

member his personal representative 

or trustee although not entered 

as a member has the rights, priv ilege 

and obligations that attach to the 

shares 

Providing the applicant has complied 

with the Act and the Articles(or 

memorandum) the company must registe1 

a share transfer 



142 

-15 3( 3) 

159 

170(1) 

171(2) 

186 (1) (C) 

188 

2. 

The Article(or the memorandum 

or a contract) shall not .relieve 

a director from the duties imposed 

upon him under the Act 

The company may, notwithstanding 

any provision in the memorandum 

or articles, remove a director 

before the expiration of his term 

by a special resolution, and may 

by ordinary resolution appoint 

another person in his stead 

� 

Compels every officer·of the company 

to comply with the Act, the regula­

tions, the memorandum, and··the 

articles of the company 

Directors must give notice of a 

general meeting upon requisition 

of holders of 5% of the shares 

notwithstanding any provision 

9f the articles 

A quorum for a class meeting of 

shareholders of the company is 

at least one person holding or 

represented by PFOXY 1/3 of the 

shares affected notwithstanding 

any provision of the articles 

A company shall keep at its records 

office a copy of its articles 

and every amendment 

Members are entitled to a free copy 

of the memorandum and articles 



241( 1) 

.247(1) 

247(2) 

.. 

3. 

Where the articles of a company 

are altered every copy issued 

after the alteration shall contain 

the alteration 

No right or special right attached 

to an issued share shall be varied 

without a special resolution of 

the class share holders 

No resolution to vary a special right 

of conversion '!ttaching to shares 

or reporting company shall be submitt 
t, 

to a general meeting ·Or a class 

meeting until the commission has 

consented to the resolution 



., 

B. Provisions Required in the. Articles before a Company Can 
Do a Certain Act 

Section No. 

37 (1} 

41(2} 

45(1} 

56 

68(2) 

68(3) 

86 

256 

A company may have a seal for 

use outside the province 

No par value shares can not be 

allotted for less than the considerat 

determined by the directors where 

the articles authorize the directors 

to determine the price 

The company may pay commission 
� 

or allow discount not exceeding 

25% 

Presumably subject to other provision 

in the Act, a share is transferable . 

in the manner provided by the 

articles of the company 

A company may keep one or more 

branch registers 

A reporting company may have one 

or more branch registers outside 

of the province 

A company may keep one or more 

branch registers of its debenture 

holders 

The manner of redemption of issued 

shares must be set forth in the 

memorandum and articles 



c. Permissive Provisions 

Section No. 

8 (2) 

22 

48(1) 

52 

245 

246 

A company may adopt Table A in whole 

or in part 

NOTE: There is no provision in the 

British Columbia Act that Table A 

will apply in the event of an 

omission in the articles filed by 

the company 

A company may provide for different 

classes of sha�ftS in its memorandum 

or its articles 

A company may set the fees for 

spliting a ce�tificate in its 

articles 

A company may set fees for replacing 

a worn, lost or deface� certificate 

A company. may by special-resolution 

alter its memorandum or articles 

by creating, defining and attaching 

special rights or restrictions to 

any shares whether issued or not 

A company may by special resolution 

alter its memorandum or artic+es 

by varying or abrogating any special 

right or restriction attached 
_
to 

any shares whether issued or not 

NOTE: Both sections 245 and 246 

are subject to the provisions of 

247 and 248 which require a 3/4 

consent of the holders of a class 



2. 

and also grant a right of application 

to the court to 10% of the class. 

Company may increase capital . 

CoQpare with Alberta where the 

right must be given in the Articles. 



D. Provisions of the Act Which Apply unless the Articles 
Specifically Provide Otherwise 

Section No. 

40(5) 

92(1) 

148 

154 (1) . 

156(4) 

167 

181 (1) 

184(a) 

A reporting company may allot and 

issue shares as the directors may 

determine 

Where a company .redeems a debenture 

previously issued the company shall. 

have the power to re-issue the 

debenture unless provision to the 

• contrary is contained in the Articles 

Resolution of �rectors or a committe 

may be passed without meeting by 

unanimous written consent unle�s 

articles require otherwise 

Unless the articles provide otherwise 

a casual vacancy that occurs amongst 

the directors may be filled by 

the remaining directors 

Where the articles do not provide 

for the election of a president 

and secretary, this section gives 

the procedure 

A quorum for a general meet ing is 

two persons 

Vo ting shall be by show of hands 

in the first instance at any general 

meeting with members 

Notice of a general meeting shall 

be served on every member in the 

manner required in Table A 



184 (b) 

184 (c) 

258(2} 

259(1) 

2. 

Any member present at a meeting 

may be chairman of the meeting 

Every member shall have one 

vote for each share 

A partial redemption of a class 

of shares must be pro rata 

amongst the members of that class 

A company may re-issue any redeemed 

or purchased shares 








