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1973 LOAN AND TRUST CORPORATIONS Chap. 128 1099

CHAPTER 128

An Act to amend The Loan and
Trust Corporations Act

Assented to November 29th, 1973
Sesston Provogued March Sth, 1974

HF,R MAJESTY, by and with the advice and consent of the
Legislative Assembly of the Province of Ontario, cnacts as
follows:

1, Clausc £ of scction | of The Loan and Trust Corporationss 1,
Aet, being chapter 254 of the Revised Statutes of Ontario,
1970, as amended by the Statutes of Ontario, 1972, chapter 101,
section 1, is further amended by inserting after “Aef” in the
amendment of 1972 “a company referred to in clause f of
section 152 or clause g of section 155 aml that is controlled
by a loan corporation or a trust corporation in accordance

with the regulations’".

2, Subsection 3 of section 2 of the said Act, as re-enacted by thes 2%,
Statutes of Ontarlo 1972, (haptcr 101, scction 2, is amended
by striking out ‘65, cxcept scctions 24, 26" and inserting in
lieu thereof ‘65, except sections” in the first line.

ded

3. Subsection 1 of section 8 of the said Act is amended by 38D,
striking out '"‘twenty-five” in the fourth line and inserting
in licu thereof “five™.
4.—{1} Subsection 3 of section 9 of the said Act is amended 2.
by striking out “‘twenty-five’’ in the second and third
lines and inserting in licu thereof “five’.

(2) The said scetion 9 s amended by adding thereto thess o
following subsection: EIER

{4) Shares without par value shall not be allotted or Tegued Gdnald da.
tion for o par

except for such consideration as the by-laws provide. value shares

. The said Act is amended by adding thercto the following s e 1,
scctions:

17a.—(1) A loan corporation incorporated and registered Morteage
under this Act may apply by petition to the Licutenant company
Governor in Council for an order designating it as a mortgage
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investment company for the purpose of carrying on business
as a mortgage investment corporation within the meaning
of the fwncome Tax et (Canada) and such order may be
made subject to such terms and conditions as may be pre-
scribed by the Lieutenant Governor in Council,

{2) Notwithstanding section 78, a loan corporatton that
15 designated as a mortgage investment company shall not
horrow money on deposit.

(3) A loan corporation that is designated as a mortgage
imvestment company shall carry on its undertaking in
Ontario and the other provinces and territorics of Canada
only.

i4) A loan corporation that is designated as a mortgage
investment company shall not commence business as a
mortgage investment company until its by-laws have been
amended to conform to the terms and conditions prescribed,
the provisions of sections 176 to 17/, and the regulations
and such by-laws have been filed with and approved by
the Registrar.

(5) Upon the making of the order under subsection 1 and
the amendment and approval of the by-laws under sub-
section 3, the Registrar shall amend the registration of the
loan corporation kept under clause g of subsection 1 of
section 120 and subsection 1 of section 135,

176, —{1) Notwithstanding scctions 150 and 131 and sub-
ject to subscction 2, a loan corporation designated as a
mortgage investment company shall have and maintain at
least 50 per cent of the book value of its assets in one or
more of the following forms,

{¢) Investments in mortgages or hypothecs on residential
property as defined in the Residential Morigage
Financing Act (Canada) or loans on the security
of such property; and

(b) cash on hand or on deposit in a bank or other
depository approved by the Registrar.

(2) The total of,

(@) the book value of the investments of a mortgage
investment company in shares of the capital stock
of companies at least 85 per cent of whose assets
are i the form of residential property as defined
in the Residential Mortgage Financing Aci {Canada);
and
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(b) the book wvalue of the investments of a mortgage
Investment company in real estate or leaseholds
before deducting the amount of any charges or liens
thereon but excluding real estate or leaseholds
acquired by the company by foreclosure or other-
wise after default made on a mortgage. hypothec
or agreement of sale in respect thereof,

shall not exceed 25 per cent of the book value of its total
assets.

17c.—(1) Notwithstanding sections 150 and 131, a loan

1101

Investment
inreal estate

corporation designated as a mortgage investment company orleaseholds

may invest its funds in real estate or leaseholds in Canada
for the production of income, cither alone or jointly with
any corporation incorporated in Canada or any person ad-
ministering a trust governed by a registered” pension plan
or deferred profit sharing plan as those plans are defined
in the Tncome Tax Act (Canada), if,

{a) a lease of the real estate or leasehold 15 made to,
or guaranteed by,

(i) the government, or an agency of the govern-
ment, of the province in which the real
estate or leasehold is situated, a munici-
pality in that province or an agency of such
municipality, or

(i) a corporation, the preferred shares or common
shares of which are, at the date ol invest-
ment, authorized as investments by clause /
or m of subsection 1 of section 150; and

(6) the lease provides for a nect revenue sufficient to
yield a reasonable interest return during the period
of the lease and to repay at least 85 per cent of
the amount invested by the company in the real
estate or leasehold within the period of the lease.

but not cxceeding thirty years from the date of

investment,

and the company may hold, maintain, improve, lease, sell or
otherwise deal with or dispose of the real estate or leasc-
hold.

{2) A loan corporation designated as a mortgage invest-tdem

ment company may invest its funds in real estate or lease-
holds in Canada for the production of income, either alone
or jointly with any corporation incorporated in Canada or

1970-T1, c. 63



1102 Chap.

{ther
Investments
basket
clause™

Froduction
of income

Saving

Limit

128 LOAN AND TRUST CORPORATIONS 1973

any person adininistering a trust governed by a registered
pension plan or deferred profit sharing plan as those plans
are defined in the fncome Tax Act (Canada), if the real
estate or leasehold has produced, in each of the three years
immediately preceding the date of investment, net revenue
in an amount that, if continued in future years, would be
sufficient to yield a reasonable interest return on the amount
invested in the real estate or leasehold and to repay at
least 85 per cent of that amount within the remaining
economic lifetime of the improvements to the real estate or
leaschold but not excceding forty wyears from the date of
investment, and the company may hold, maintain, improve,
repair, lease, sell or otherwise deal with or dispose of the
real estate or leasehold,

(3] Clauses # and o of subsection 1 of section 150 do
not apply in respect of a corporation to which this section
applies.

17d.— (1) A loan corporation designated as a mortgage
investment company may, subject to this section, make in-
vestments and loans not authorized by scctions 17H, 17c¢
and 150, including investments in real estate or leaseholds.

(2) Investments in real estate or leaseholds in Canada
made under subsection 1 shall be made only for the pro-
duction of income, and may be made either alone or jointly
with any corporation incorporated in Canada or any person
administering a trust governed by a registered pension
plan or deferred profit sharing plan as those plans are defined
in the Iwcome Tax Acl (Canada); and the company may
hold, maintain, improve, repair, lease, sell or otherwise
deal with or dispose of such rcal estate or leaseholds.

{3] This section shall be deemed not to,

{(a) enlarge the authority conferred by scction 130 to
invest in mortgages or hypothecs and to lend on the
security of real estate or leaseholds; or

(B) affcct the operation of section 157 with reference
to the maximum proportion of common shares and
total sharcs of any corporation that may be pur-
chased.

(4} Section 151 does not apply in respect of a company
to which subscction | applies but the total value of the
investments made under subsection 1 and held by the com-
pany, excluding those that are or at any time since acquisi-
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tion have been authorized as investments apart from that
subsection, shall not excced 7 per cent of the book wvalie
of the total assets of the company.

17¢—(1) Notwithstanding section 83, the aggregate of theBorrowing
sums of money borrowed by a loan corporation deslgnatedllmlted
as a mortgage investment company and outstanding shall
not at any time exceed five times the excess of the bock value
of the assets of the company over its liabilities, but if at any
particular time the book value of the assets of the company in

the form of,

(a) investments in mortgages or hypeothecs on residential
property as defined in the Residential Mortgage 555 %
Financing Act {Canada) or loans on the security of

such property: and

(h) cash on hand or on deposit in a bank or other
depository approved by the Superintendent of
Insurance,

are less than two-thirds of the book value of the assets of
the company, the aggregate of the sums of money borrowed
by the company and outstanding shall not at that time
exceed three times the excess of the book value of the assets
of the company over its liabilities.

(2) For the purpose of subsection 1, the principal amount Somputing
of any charges or liens on the real estate or leaseholds remain-borrowed
ing unpaid shall be included in the computation of the sums
of money borrowed by the corporation.

17/—(1) A loan corporation designated as a mortgage iauidity
mveatment company shall so manage its affairs that the
aggregate of,

(@) all repayments of principal on mertgages or hypothecs
held by it and reasonably expected to be received
within the year;

(b) amounts maturing on its other mvestments within
the year;

{¢) such amount of credit from chartered banks in
Canada as is acquired in accordance with conditions
imposed by the Superintendent of Insurance; and

{(d) cash on hand or on deposit in a bank or other
depository approved by the Superintendent of Insur-
ance,
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shail at all times be equal to or in excess of the aggregate
of the sum of all mertgage commitments made by it and
falling due within the year and the amount of all debt
instruments issued by it and maturing within the year.

(2} In this scction, the expression “within the year” means
the twelve-month period following the month in which the
caleulation is made,

17g. Notwithstanding any provision of The Insuvance Act
or this Act, the shares, debentures and other cvidences of
indebtedness of a mortgage investment company are an
cligible investment for the funds of insurance companies,
trustcompaniecs and other loan companies governed respectively
by those Acts, subject to the provisions of the Acts governing
those companies respecting,

{a) the proportion of the funds of those companies that
may be invested at any one time in the common
shares of corporations; and

(6} the proportion of the shares of any corporation that
may be purchased by those companies. [

17k, The Lieutenant Governor in Council may make regu-
lations with respect to loan corporations designated as mort-
gage investment companies,

{a} prescribing limitations on their dealings with com-
panies providing investment advice or management
services;

(b} prescribing limitations and restrictions with respect
to their purchase or acquisition of assets from or
sale of assets to their directors, officers or share-
holders;

{c) providing for their redesignation as loan corporations.

6. Section 24 of the said Act is repealed and the following sub-

stituted therefor:
24. In this section and in sections 245 to 24g,

{a) “'Commission”’ means the Ontario Securities Com-
MISson ;
(b) "'company’ means a body corporate, including a

corporation to which this Act applies;

{¢) “form of proxy” mecans a written or printed form
that, upon completion and execution by or an behalf
of a shareholder, becomes a proxy;
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(d) “information circular” means the circular referred to
in subsection 1 of section 24c;

{e) “proxy” means a completed and executed f[orm of
proxy by means of which a shareholder has appointed
a persen as his nominee to attend and act for him
and on his behalf at a meeting of shareholders;

(f) "solicit” and “‘solicitation” include,

{1) any request for a proxy whether or not accom-
panied by or included in a form of proxy,

(11} any request to execute or not te execute a
form of proxy or to revoke a proxy,

(iii) the sending or delivery of a form of proxy or
other communication to a shareholder under
circumstances reasonably calculated to resultin
the procurement, withholding or revocation of
a proxy, and

{iv) the sending or delivery of a form of proxy to
a shareholder pursuant to section 244,

but do not include,

(v} the sending or delivery of a form of proxy to
a shareholder in response to an unsolicited
request made by him or on his behalf, or

(vi} the performance by any person of ministerial
acts or professional services on behalf of a
person soliciting a proxy.

24a.-—{1} Every shareholder of a corporation, including a Proxies
shareholder that is a company, entitled to vote at a meeting
of shareholders may by means of a proxy appoint a person,
who need not be a shareholder, as his nominee to attend
and act at the meeting in the manrmer, to the extent and with
the power conferred by the proxy.

(2) A proxy shall be executed by the sharcholder or his Execution
attorney authorized in writing or, if the shareholder is a com- termination
pany, under its corporate seal or by an officer or attorney
thereof duly authorized, and ceases to be valid one year from
its date.

(3) In addition to the requirements, where applicable, of Contents
section 24¢, a proxy shall contain the date thereof and the
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appomtment and name of the nominee and may contain a
revocation of a former proxy and restrictions, limitations or
instructions as to the manner in which the shares in respect
ol which the proxy is given are to be voted or that may be
neecessary to comply with the laws of any jurisdiction in which
the shares of the provincial corporation are listed on a stock
exchange or a restriction or limitation as to the number of
shares m respect of which the proxy is given.

Revocation () In addition to revocation in any other manner permitted
by law, a proxy may be revoked by instrument in writing
executed by the shareholder or by his attorney authorized
i writing or, if the shareholder is a company, under its
corperate seal or by an officer or attorney thereof duly
authoerized, and deposited either at the head office of the
corporation at any time up to and including the last business
day preceding the day of the meeting, or any adjournment
thereof, at which the proxy is to be used or with the chair-
man of such meeting on the day of the meeting, or adjourn-
ment thereof, and upon either of such deposits the proxy is
revoked.

(3) The directors may by resolution fix a time not exceeding
forty-eight hours, excluding Saturdays and holidays, preced-
ing any meeting or adjourned meeting of sharehelders before
which time proxies to be used at that meeting must be
deposited with the provincial corporation or an agent thereof,
and any period of time so fixed shall be specified in the notice
calling the meeting or in the information circular relating
thereto.

24b.—(1) Subject to section 244, the management of a
corporation shall, concurrently with or prior to giving netice
of a meeting of shareholders of the corporation, send by
prepaid mail to each shareholder who is entitled to vote at
such meeting at his last address as shown on the books of
the corporation a form of proxy for use at such meeting
that complies with section 24e.

Qfente (2) If the management of a provincial corporation fails to
comply with subsection 1, the corporation is guilty of an
offence and on summary conviction is liable to a fine of not
more than $1,000, and every director or officer of the cor-
poration who authorized, permitted or acquiesced in such
failure is also guilty of an offence and on summary conviction
is liable to a like fine.

Intacniation 24¢c.—(1) Subject to subsection 2 and section 244, no persan
shall solicit proxies unless,
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(@) in the casc of a solicitation by or on behalf of the

management of a corporation, an infermatien circular,
either as an appendix to or as a separate document
accompanying the notice of the mecting, is sent by
prepaid mail to cach shareholder of the corperation
whose proxy is solicited at his last address as shown
on the books of the corporation; or

in the case of any other sclicitation, the person
making the solicitation, concurrently with or prior
thereto, delivers or sends an imformation circular te
each shareholder of the corporation whose proxy is
solicited.

{2} Subsection | dees not apply to,

(a)

(e)

any solicitation, otherwise than by or on behalf of
the management of a corporation, where the total
number of sharcholders whose proxies are solicited
is not more than fifteen, two or more persons who arc
the joint registered owners of one or morec shares
being counted as one shareholder;

any solicitation by a person made under section 80
of The Securities Act: and

any solicitation by a person in respect of shares of
which he is the beneficial owner.

1107
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(3} A person who fails to comply with subsection 1 is guilty ©ffence

of an offence and on summary conviction is liable to a fine of
not more than $1,000, and, where such person is a corporation,
every director or officer of such corporation who authorized,
permitted or acquicsced in such failure is also guilty of an
offence and on summary conviction is liable to a like fine.

(4) A person who effects a schicitation that is subject topldem

this section by means of a form of proxy, information circular
or other communication that contains an untrue statement of
a material fact or omits to state a material fact necessary in
order to make any statement contained therein not misleading
in the light of the circumstances in which it was made 1s
guilty of an oftence and on summary conviction is liable to a
fine of not more than $1,000, and, where such person is a com-
pany, every director or officer of such company who authorized,
permitted or acquiesced in such offence is alse guilty of an
offence and on summary conviction is liable to a like fine.

(5) No person is guilty of an offence under subsection 4 inSaving

respect of any untrue statement of a materiai fact or amission
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to state a material fact in a form of proxy or information
circular, if the untruth of such statement or the fact of such
omission was not known to the person who effected the
solicitation and in the exercise of reasonable diligence could
not have been known to such person.

244 —(1} Section 246 and subsection 1 of section 24¢ do not
apply to a corporation that has fewer than fifteen shareholders,
two or more persons who are the joint registered owners of one
or more shares being counted as one shareholder,

(2) Upon the application of any interested person, the Com-
mission may, if satisfied that in the circumstances of the
particular case there is adequate justification for so doing,
make an order, on such terms and conditions as seem to the
Commission to be just and expedient, exempting any person
from the requirements, in whole or in part, of section 245
or of subsection 1 of section 24c.

(3} Section 5 of The Securiites Act applics, so far as possible,
to hearings of the Commission under this section.

(4) Any person who feels aggrieved by a decision of the
Commission under this section may appeal the decision to
the Supreme Court, and subsections 2 to 6 of section 29 of
The Securitres Act apply to the appeal.

24e. Where section 24b or 24¢ is applicable to a solicita-
tion of proxies,

(2) the form of proxy sent to a shareholder by a person
soliciting proxies,

(i) shall indicate in bold-face type whether or
not the proxy is solicited by or on behalf of the
management of the corporation, and

(i) shall provide a specifically designated blank
space for dating the form of proxy;

(6) the form of proxy shall provide means whereby
the person whose proxy is solicited is atfforded an
opportunity to specify that the shares registered
in his name shall be voted by the nomince in favour
of or against, in accordance with such person’s
choice. cach matter or group of related matters
identified therein or in the information circular as
intended to be acted upon, other than the election
of directors and the appointment of auditors, pro-
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vided that a proxy may confer discretionary authority
with respect to matters as to which a choice is
not so specified by such means if the form of proxy
or the information circular states in bold-face
type how it is intended to vote the shares repre-
sented by the proxy in each such case;

a proxy may confer discretionary authority with
respect to,

(1} amendments or variations to matters identified
in the notice of meeting, or

(ii) other matters which may properly come
before the meeting,

provided that,

(iii} the person by whom or on whose behalf the
solicitation is made is not aware a reason-
able time prior to the time the solicitation
is made that any such amendments, variations
or other matters are to be presented for action
at the meeting, and

{iv) a specific statement is made in the informa-
tion circular or in the form of proxy that the
proxy is conferring such discretionary
authority ;

no proxy shall confer authority,

(i) to vote for the election of any person as a
director of the corporation unless a buna fide
proposed nominee for such election is named in
the information circular, or

(ii} to vote at anv meeting other than the meet-
ing specified in the notice of meeting or any
adjournment thereof;

the information circular or form of proxy shall
state that the shares represented by the proxy will
be voted and that, where the person whose proxy
i€ solicited specifies a choice with respect to any
matter to be acted upon under clause b, the shares
shall, subject to section 24/, be voted in accordance
with the specifications so made;

the information circular or form of proxy shall
indicate in bold-face type that the sharehoider

e
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has the right to appoint a person to attend and
act for him and on his behalf at the meeting
other than the person, if any, designated in the
form of proxy, and shall contain instructions as to
the manner in which the shareholder may exercise
sich right ; and

(¢} if the form of proxy contains a designation of a
named person as nominee, means shall be provided
whereby the shareholder may designate in a form
of proxy some other person as his nominee for the
purpose of subsection | of section 244.

24f, It the aggregate number of shares represented at a
meeting by proxies required to be voted for or against a
particular matter or group of matters carries, to the knowledge
of the chairman of the meeting, less than 5 per cent of the
voting tights attached to the shares entitled to vote and
represented at the meeting, the chairman of the meeting
has the right not to conduct a vote by way of ballot on any
such matter or group of matters unless a poll is demanded
at the meeting.

24g. The Lieutenant Governor in Council may make such
regulations respecting the form and content of an informa-
tion circular as he considers necessary or appropriate in
the public interest.

%29 7. Section 26 of the said Act is repealed and the following sub-
stituted therefor:

Sl 26.—(1) In this section and in sections 26a to 26/,

(@) “affiliate” means an affiliated company within the
2501570, meaning of subsection 3 of section 107 of The Cor-
o porations Act;

() “‘associate”’, where used to indicate a relationship
with any person, means,

(1} any company of which such person beneficially
owns, directly or indirectly, equity shares
carrying more than 10 per cent of the voting
rights attached to all equity shares of the
company for the time being outstanding,

{1} any trust or estate in which such person
has a substantial beneficial interest or as to
which such person serves as trustee or in a
similar capacity, or
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(iil) any relative or spouse of such person or any
relative of such spouse who, in any such case,
has the same home as such person ;

“capital security” means any share of any class
of shares of a company or any bond, debenture,
note or other obligation of a company, whether
secured or unsecured ;

“Commission” means the Ontario Securities Com-
mission ;

“company” means a body corporate, including a
corporation to which this Act applies;

“equity share’’ means any share of any class of
shares of a company carrying voting rights under
all circumstances and any share of any class of
shares carrying voting rights by reason of the
occurrence of any contingency that has occurred
and is continuing ;

{¢) “insider” or “insider of a company’’ means,

(1) any director or senior officer of a company
that has fifteen or more shareholders, two or
moere persons who are the joint registered
owners of one or more shares being counted
as one shareholder,

(i) any person who beneficially owns, directly
or indirectly, equity shares of such a company
carrying more than 10 per cent of the voting
rights attached to all equity shares of the
company for the time being outstanding,
provided that in computing the percentage
of voting rights attached to equity shares
owned by an underwriter there shall be ex-
cluded any equity shares that have been
acquired by him as underwriter in the course
of distribution to the public of such shares,
but such exclusion ceases to have effect on
completion or cessation of the distribution
to the public by him, or

{iii) any person who exercises control or direction
over the equity shares of such a company
carrying more than 10 per cent of the voting
rights attached to all equity shares of the
company for the time being outstanding

(%) “'senior officer” means,

1111
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(1) the chairman or any vice-chairman of the
board ol directors, the president, any wvice-
president, the secretary, the treasurer or the
general manager of a company or any other
individual who performs functions for the
company similar to those normally performed
by an individual occupying any such office,
and

{11) cach of the five highcest paid employees of a
company, including any individual referred to
in subclause i;

R.35.0.1970,
. 426

(7) “underwriter” has the same meaning as in The
Securifies Act,

Idem (2) For the purposes of this section and sections 26a to
26f,
(¢) every director or senior officer of a company that

is itself an insider of another company shall be
deemed to be an insider of such other company;

{b) an individual shall be deemed to own bencficially
capital securities beneficially owned by a company
controlled by him or by an affiliate of such com-
pany;

{¢) a company shall be deemed to own beneficially
capital sceurities beneficially owned by its affiliates;
and

{i} the acquisition or dispesition by an insider of a put,
call or other transferable option with respect to a
capital security shall be deemcd a change in the
beneficial ownership of the capital security to
which such transferable option relates,

Report 20a.——(1} A person who becomes an insider of a cor-
poration shall, within ten days after the end of the month
in which he becomes an insider, file with the Commission
a report, as of the day on which he became an insider,
of his direct or indirect beneficial ownership of or control
or direction over capital sccurities eof the corporation.

Idem (2] If a person who is an insider of a corporation, but
has no direct or indirect beneficial ownership of or centrol
or direction over capital sccurities of the corporation,
acquires direct or indirect beneficial ownership of or control
or direction over any such securities, he shall, within ten
days after the end of the month in which he acquired
such direct or indirect beneficial ownership or such control
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or direction, file with the Commission a report, as of the
date of such acquisition, of his dircct or indirect beneficial
ownership of or control or direction over capital securitics
of the corporation.

(3) A person who has filed or is required to file a report

1113

Report ef
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under this scction or any predecessor thereof and whosechanges

direct or indirect beneficial ownership of or control or
direction over capital securitics of the corporation changes
from that shown or required to be shown in such report
or in the last repert filed by him under this subsection
shall, within ten days following the end of the month in
which such change takes place, provided that he was an
insider of the corporation at any time during such month,
file with the Commission a report of his dircct or indircct
beneficial ownership of or his contrel or direction over
capital sccurities of the corporation at the end of such
month and the change or changes therein that occurred
during the menth, and giving such details of each trans-
action as may be required by the regulations made under
section 26 f.

266.—(1) All reports filed with the Commission under

Reports

scction 26z or any predecessor thereof shall be open toinspected

public inspection at the offices of the Commission during
normal business hours of the Commission, and any person
may make extracts from such reports.

(2) The Commission shall summarize in or as part of a

the reports so filed.

Pig_hliication
& i G 5 % 4 af informa-
monthly periodical for distribution to the public on paymenttion i
& % a . contalned in
of a reasonable fee therefor the information contained inreports

26e—{1) Every person who is required to file a report Offence

under section 26a or any predecessor thercof and who
fails so to do is guilty of an offence and on summary
conviction is lable to a fine of not more than $1, 000,
and, where such person is a company, every director or
officer of such company who authorized, permitted or
acquiesced in such failure 15 also guilty of an offence and
on summary conviction is liable to a like fine.

(2} Every person who files a report under section 26gldem

or any predecessor thercof that is false or misleading by
reason of the misstatement or omission of a material fact
is guilty of an offence and on summary conviction is liable
to a fine of not morc than $1,000, and, where such person
is a company, every director or officer of such company
who authorized, permitted or acquiesced in the filing of
such false or misleading report is also guilty of an offence
and on summary conviction is liable to a like fine.
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(3) No person is guilty of an oftence under subsection 2
i he did not knmow and in the exercise of reasonable
diligence could not have known that the report was false or
misleading by reason of the misstatement or omission of a
material fact.

(4) No prosecution shall be brought under subsection
l or 2 without the consent of the Commission.

204 —(1) Everv insider of a corperation or associate or
affiliate of such insider, who, in connection with a trans-
action relating to the capital securitics of the cerporation,
makes use of any specific confidential information for his
own benefit or advantage that, if generally known, might
reasonably be expected to affect materially the wvalue
of such securities, 1s liable to compensate any person
for any dircct loss suffered by such person as a result of
such transaction, unless such information was known or
ought reasonably to have been known to such person at
the time of such transaction, and is also accountable to
the corporation for any direct benefit or advantage received
or receivable by such insider, associate or affiliate, as the case
may be, as a result of such transaction.

(2) An action to enforce any right created by subscction
I may be commenced only within two years after the date of
completion of the transaction that gave rise to the cause
of action.

26e—{1) Upon application by any person who was at the
time of a transaction referred to in subscction 1 of section
26d or is at the time of the application an owner of
capital sccurities of the corporation, a judge of the High
Court designated by the Chiel Justice of the High Court
may, if satisfied that,

{a) such person has rcasonable grounds for believing
that the corporation has a cause of action under
section 204 ; and

(&) cither,

{i} the corporation has refused or failed to com-
mence an action under scction 26d within
sixty days after receipt ol a written request
from such person so to do, or

(i1) the corporation has failed to prosecute dili-
gently an action conunenced by it under
section 264,
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make an order, upon such terms as to security [or costs and
otherwise as to the judge seems fit, requinng the Com-
mission to commence or continue an action in the name of
and on behalf of the cerporation to enferce the hability
created by section 264d.

ati : 1551 g v Sotlee to
{2) The corporation and the Commls.ssmn shall be given=alictdn o
notice of any application under subsection 1 and shall have and©.8.C.

the right to appear and be heard thereon,

{3) Every order made under subsection 1 shall provide ?cfé‘lfifrgo
that the corporation shall co-operate fully with the Com- corporation
mission in the institution and prosecution of such action e
and shall make available to the Commission all hooks,
records, documents and other material or information known
to the corporation or reasonably ascertainable by the

corporation relevant te such action.

(4} An appeal lies to the Court of Appeal from an order Appeal
made under subsection 1.

26/. The Licutenant Governor in Council may make regula- Regulations
tions,

{a) presecribing the form and content of the reports
required to be filed under section 264,

{b) respecting any other matter necessary or advisable
to carry out effectively the intent and purpose of
scctions 26 to 26e.

bt : : . i R R srdid T 62y
Subsection 2 of section 35 of the sald Act, as amended LR

the Statutes of Ontario, 1971, chapter 98, section 4, is
repealed and the following substituted therefor:

(2) No person is qualified to be a director unless he is of guatitea-
the full age ol ecighteen years and he is a shareholder directors
holding, in his own right, shares of the corporation in

respect of which, either,
{a) at least $1,000 has been paid in; or

() at the time of purchase had a market valne of
at least §$2,500,

and he Is not in arrcars in respect of any call thercon.

9. Subsections 1, 2 and 3 of section 65 of the said Acl ares83il3).

: i re-enacted
repealed and the following substituted therefor: .
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(1) The directors of a corporation may by by-law provide
for the increase or decrease of its capital and, where the
corporation has been registered under this Act for a continuous
period of five years, for the increase of its capital by
authorizing no par value shares,

Contents of

y-laws

(2) The by-taws shall state the number, class and par
value of shares with par wvalue and for shares without par
value the stated amount as consideration for which such
shares night be issued, by which the capital is so increased
or decreased.

venvcrsion {3) The directors may by by-law provide upon the terms
therein stated for the conversion of partly paid-up shares
inte paid-up shares, for subdividing sharcs, altering the
par value of shares, and subject to scction 65z for the
conversion of its shares.

10. The said Act is further amended by adding thereto the
following scctions:

65¢.—(1) The by-laws of a corperation may provide for
the conversion of shares with par value into other shares
with par value provided that the aggregate par value of the
shares being converted is equal to the aggregate par value
of the shares into which they are converted.

{2) Where, in accordance with the by-laws, shares with
par value are converted into shares without par value, the
issued capital of the corporation attributable to the shares
resulting from the conversion shall be equal to the aggregate
par value of the shares converted.

b disnes {3) Where the by-laws provide for the conversion of shares
D without par value into shares with par value, no such shares
shall be converted unless that part of the issued capital

attributable to the shares being converted is equal to the

aggregate par value of the shares resulting from the

conversion.

L nan camal 65b.——(1) Where all the shares of a corporation are with

ke par value, 1ts issued capital shall be expressed in Canadian
currency, and 15 an amount ecqual to the total of the
products of the number of issued shares of each class
multiplied by the par walue thereof less such decreases in
the issucd capital as from time to time have been cffccted
by the corperation in accordance with this Act.

HE T e {2} Where the shares of a corporation are without par

expressed value or where part of the shares.of a corporation are
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with par value and part are without par value, its issucd
capital shall be expressed in Canadian currency, and in
an amount equal to the total of the products of the
number of issucd shares of each c¢lass with par value
multiplied by the par wvalue thereof, together with the
amount of the consideration for which the shares without
par value from time to time outstanding were issued and
together with such amounts as from time to time by by-
law of the corporation may be transferred thereto and less
such decreases in the issued capital ay from time to time
have been effected by the corporation in accordance with
this Act.

The said Act is further amended by adding thereto the
following section:

66a.—(1) Any person, upon payment of a reasonable
charge therefor and upen filing with the corporation or its
agent the affidavit referred to in subsection 2, may require
a corporation, or its transfer agent, to furnish within ten days
from the filing of the affidavit a list setting out the names
alphabetically arranged of all persons who arc sharcholders
of the corporation, the number of shares owned by each
such person and the address of each such person as shown
on the records of the corporation made up to a date not
more than ten days before the date of filing the afhdavit,

(2) The affidavit referred to in subsection 1 shall be made
by the applicant and shall be in the following form:

FORM OF AFFIDAVIT

Province of Ontario In the Matter of
LCounty of (Imsert name of corporation)

e s S (675 21 - SO e of .
P10 B T e e S RGN SOR e T O R R R A -

miake vath and say:

{Where the applicant is a body corporate, indicale office and
authority of deponent),

1. T hereby apply for a list of the sharcholders of the above-named
corporation,

2. ] require the hist of sharcholders only for purposes connected with
the above-named corporation.

3 The List of sharcholders and the information contained therein
will be used only for purposes connected with the above-named

corporation.

Sworn, elo,

1117
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Form of
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(3) Where the applicant is a body corporate, the affidavit
shall be made by the president or other officer authorized
by vesolution of the board of directors of the body
corporate.

(1} No person shall use a list of all or any of the share-
holders of a corporation obtained under this section,

(@) for the purposc of delivering or sending to all or
any of the shareholders advertising or other printed
matter relating to securities other than the securities
of the corporation; or

(4) for any purpase not connected with the corporation.

Furnishing {5) Every corporation or transfer agent shall furnish
a list in accordance with subsection 1 when so required,

{6) Purposes connected with the corporation include any
effort to influence the voting of shareholders at any meeting
thereof, any offer to acquire shares in the corporation or
any effort to eftect an amalgamation or reorganization.

12. Subsection 1 of section 106 of the said Act is repealed and
the following substituted therefor:

(1} Any registered loan corporation may unite, merge,
amalgamate and consolidate its stock, property, business
purchase and franchises with those of any loan corporation or,
SRR subject to subsection 3 of section 116, with those of any
trust company in Canada, or may purchase the assets of
any other loan corperation in Canada, or may sell its asscts
to any registered corporation, and for the purpose of
carrying out such purchase or sale the purchasing cor-
poration shall assume the liabilities of the wvendor cor-
peration, and may enter into such bond or agreement of
indemnity with the corporation or the individual shareholders
thereof, or both, as may be necessary, and the corporations
may enter into the contracts and agreements necessary to
such union, merger, amalgamation, consolidation, sale or
purchase.

1:3. Subsection 3 of section 107 of the said Act is amended by
inserting after “‘par value” in the sixth line “if any™.

14. Subsections 2 and 3 of section 116 of the said Act are
repealed and the following substituted therefor:

(2) Any registered trust company may unite, merge,
amalgamate and consolidate its stock, property, business
and franchises with those of any loan corporation or trust
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company in Canada, or may purchase the assets of any
corporation in Canada or may sell its assets to any
registered trust company, and for the purpose of carrying
out such purchase or sale the purchasing corporation shall
assume the liabilities of the vendor corporation, and may
enter into such bond or agreement of indemnity with the
vendor corporation or the individual shareholders thereof,
or both, as may be necessary, and the corporations may
enter into the agreements necessary to such union, merger,
amalgamation, consolidation, sale or purchase, and sub-
section 2 of section 106 and sections 107 to 114, apply,
mntalis mutandis, thereto.

(3) In any case of a union, merger, amalgamation or con-
solidation of a trust company with a loan corporation or a
purchase of assets of a loan corporation by a trust com-
pany, the new, continuing or purchasing corporation, as the
case may be, shall be a trust company, and it shall forth-
with carmark and set aside in respect of any debentures
and deposits of the loan corporation, sccuritics, or cash and
securities, eqgual to the full aggregate amount of such
debenturcs and deposits, and for the purpose of this sub-
section, “‘cash” includes moncys on deposit and “securities”
includes leans made upon securities,

15. Subsection 6 of section 137 of the said Act is repealed.

1119

Where trust
COMpany
purchases
assets of logn
corporation

8. 187 (6),
repealed

16. Clause 4 of subscction 3 of section 150 of the said Act iss 1803 )

repealed and the following substituted therefor:

(d) rcal cstate or leascholds in Canada or in any
country in which the corporation is carrying on
business, notwithstanding that the lean exceeds
the amount that the corporation is otherwise
authorized to lend, if the excess is guaranteed or
immsured by, or through an agency of, the govern-
ment of the country in which the real estate or
leaschold s situate or of a province or state of
that country or is insured by a pelicy of mortgage
insurance issued by an insurance company licensed
or registered under the Canedian and Brifish In-
surance Compantes Act {Canada), the Foreign In-
surance Companies Act {(Canada), The Insurance Acf,
or similar legislation of any province or territory
of Canada: and

re-gnacted

R.8.C. 1970,
o, 1-15, 1-16

R.3.0. 1870,
©. 2424
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Section 152 of the said Act is amended by striking out “or”
at the end of clause d, by adding “or” at the end of clause ¢
and by adding thereto the following clause:

(/) any company incorporated to provide financing by
mortgage or otherwise on real property in the
course of construction,

Section 155 of the said Act is amended by striking out “or”
at the end of clause ¢, by adding “‘or’’ at the end of clause f,
and by adding thereto the following clause:

(¢) any company incorporated to provide financing by
mortgage or otherwise on real property in the
course of construction,

Section 162 of the said Act is amended by striking out “‘paid
up”’ in the fourth line.

20. (1) Clause ¢ of subsection 3 of section 163 of the said Act

21,

22,

is amended by striking out ‘‘manager” in the first line and
inserting in lieu thereof “‘general manager’”.

(2) Clause & of subsecticn 6 of the said section 163 is amended
by striking out 150, 151, 153 and 154" in the second
and third lines and inserting in lieu thereof 106, 115,
116, 117, 150, 151, 152, 153, 154 and 155",

Subsection 1 of section 177 of the said Act is amended by
striking out “‘not less than $20 and not more than $200”
in the fourth line and inserting in lieu thereof ‘not more than
$2,000” and by striking out “$1,000” in the eighth line and
mserting in lieu thereof “$25,000.

Subsection 1 of section 178 of the said Act, as re-enacted
by the Statutes of Ontario, 1972, chapter 101, section 23,
is amended by adding thereto the following clauses:

(¢) respecting the records, papers and documents to
be retained by corporations and the length of time
they shall be sa retained ;

{(d) requiring the disclosure to borrowers of terms and
conditions of loans, mortgages and interest rates in
lending transactions and prescribing the form thereof.
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23.—(1}) This Act, except section 5, comes into force on the day?n%rggnence-
it receives Royal Assent.

{2) Section S comes into force on a day to be named byldem
the Lieutenant Governor by his proclamation.

24, This Act may be cited as The Loan and Trust CovporationsShorttitle
Amendment Act, 1973.
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