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B, B X UOEMERBR (D&O fRER) 1220w, HHiciaEEL EoRaAHlL e L,
Bt g 2k o Fk (Compromise of Claims) 3 X Uf Directors' Charge IZ-2\>C,
ENENRA 2T o T, 2D, FHNETIE THAREOME] & LT, BUTETICH T
2 BRI IC oW CHERE L 21 CE—H). A F XE» OB ZRF2E T L OB
DYGEREETTHY M), RIS, FLBECSVIAROEmERIET 2 &L bic, &
INMEEEEIC O W T OREREZ TV, UL T 5,

8 ZOM, AFFICEWTHKRECDIE L FEKIC, business judgment rule X HIFIEIE & L TR
TN, FLERELTCELDDOTH S0, EECE (HEEL LTo) fttikbofEiws b
F7awb oo, AFETERER EOEEL L., 2T TlIRS> 2 & & L,
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15

BB HFIYSHETCHITIBFEROEE
E—H B DTS OEHEEFICHNDERER
FE—K EFH EIDEEDDE

#1723, 10 DM (Province) & 3 DDHEN (Territory) 202> 5K 2EFEFRKTH Y |
GiEIc, EEIEOFE XML Z T zaxy - o —RokkRapdRHAI N TS (7FL
TRy ZMickEnTit, a2y - v —RTE A KREEHOEFREZSRAI N TR 2),

¥ 7o, [\ U GEFH 2R 2 KE L FERIC, 7 XicB W TH, iEHESEAGRS LM
FELITNEINTVE, botd, Z I TOWERDEDOIAEY FTITKREE LPHRA->THY,
72 ZTFERE SNBSS OHERFIHELE SNd AL, REMICRT (DA &b h¥ERE
EDEICONTIE) MERRIC KV IEHI R IEHESG 2 6N TW»2 b D LGl T& 222,

BT MRS DI EFHITHIDER?
H X TiE, KA St EUEEENL @B E LT T DMz EBATHRILT L L
BAHETH 2, TOR, WFXICEWTIE, BEAE TOREEEANEZHGT 2720 0k4a
(Canada Business Corporations Act [CBCA : 71+ ZHENME]) &, BMOFEEELANIC
B3~ % %M H %4 (Ontario Business Corporations Act [OBCA : A v % U A I FHFHE A1
F] Y ERFELTCHBEZ b, AFXDOEEERNT, BHOERIC L > TENE

v MDA £ Y4+ (Ontario) M. @7 <> 2 (Québec) M. @7V 74 v+ a2z 7 (British

Columbia) /i, @7 i3 — % (Alberta) . & A 71 F = 7 v (Saskatchewan) |, (6~ = } »~ (Manitoba)

M., @/ 227 (NovaScotia) M, ®==2—77 X 4 v 27 (NewBrunswick) M. @7V v

AL F7—F74 7~} (Prince Edward Island) M, BLUPOW=2—-77vFI7VF 577 F—

N (Newfoundland and Labrador) 252 Zic&ENn 3,

20 (D) —A 7 = A+ (Northwest) ], @R 77+ (Nunavut) ¥Ji{, ¥ X 0'®=— 2 (Yukon)

NN ZicEEN D,

2ol AFXRIIEMNEEEEZEZ O TEZ L b0 Tldad, IS 2 (

BOA - FEN A ERED @) KEEOZED QR ZT %00, HHOREELZZET CE2bDTH

% L OFHliA—fRIC R I h T D

2 Z Ofth, BFEICBET 2 TERESE L oBfR Tk, OIRfTiEE X OEIERS I IC O W TiE, EH

%% CHHBIY 2 EMER 3 5 2 o TE D | %ﬁf@ﬁmkivﬁéﬁh@ﬁ FEFIC DT I, MIEE
ICHHh I 2 EEHER S 5 2 b T b, s, RHEDEICO VTR, & DERAHES 3 Cchldkat

EH 1195

23 RFRICE T AR DFLR X, Torys LLP, A Business Law Guide: Doing Business and Raising

Capital in Canada, at 11-12. (available at: https://www.torys.com/insights/topics/business-law-

guides) ODHAEIHKIUL 72d DTH 3,

10
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NRZ 23S (Athik) owfzZFs ik s,

DX 7% [BLHIOZER Y BIL <. BHE T CROL L 72 FHEEANIL. RO T e B
TEILRLAFERLCBCEZOUMEERT 2 EHRAREL RD b, AT XK
ENOKRMEDS 13, BHET TR ZEINZ (LA > T, CBCA DA% 3) D
ThH b, M. FEOMICE T 2BTHEIC OB TIE, RIF Y A2 F X OBUE - &0 i
THE, V2 VFMTFTCOZNFEPHRED S L5 TH D, AFHTIZ, 7 F X OMBEDH
MIEOBEMEY R 7 B XIS T 2AEHEZ NG T 2 1cH 72 v, FHI L LT (Srhike
DOBfRTIE) CBCA £ OBCA D =2 %S4+ 22L& LT3R, i, UEoX>kh
FEOEEER T IO LETH D,

E=R  HF I OEREEHOEE

Fm TR LB A FRICE W TEIEE I, EAGRA ORI R Lk ICE T 51
Wk s (22 S, Lzodo T, IKMEIEFF~ & BT L 2483, Bitio A
Chhbod ., EHEE 2EIEEDOREICT 2 2 & &7k b2,

ZLT, AFFICEBTE, REOENEETFREZMAEST 2 -00@EREL LT, @
Bankruptcy and Insolvency Act [BIA : fi%jE - X#A A fgik] & . @Companies’ Creditors
Arrangement Act [CCAA : REMEMEF M Es] o “HEAHEI L TWw 5, HiE (BIA)

24 T XY, FIEESEIEL LTEST LN TV RICENT, AF X LRE L FHEL T»
3 b Do, I EHIFT 72 2 EFEECHFT (Bankruptey Courts) 2MEFEREME OULIRIC & 72 2 KE & 13 E
D, HFXICEBCTE, FERMFIC 0 2 EENEE GEAEHFTCE R <) BINICEKE S iz Bk
HIFF (Superior Courts) iICff5 XN T3, 2D e h b, LB, FEEERD ON-HEEL
FHHIF ARG TS 2 2 m e 0 &, N L ICHEERERD 2 L OERfAZRIN TS (B
W T+ ZOBEEME—FILD HRA T2t ORI Z I E 2 T——] FHEHAE - [EHEEH Newsletter
2019 4 4 A% 4 H (available at: https://www.ohebashi.com/jp/newsletter/NL_Restructuring_

Debtmanagement_201904-P4-6-Miyamoto20190408.pdf)) .

35 D, CCAA DFRFEICBIL T, b E Tl B 6 K DEGHEY [T RERTIELILSHTH
2LBbnzdd (20 X5 RFGEERAL WAl LC, /NURE [hFK2kics T 5 THlEEE
D A 7% LI5EE] (statutory deemed trust) & % 0 E—RFFHAEMNFEEREFICEHIT 2 ABLHR
W& & OBie | SRt SEEimEE 34 5 43 HULT (2013) ). HEFEIELHICEH T % “arrangement”
DARHIFES (=MERFRORH) »o425e, 22T %] ciand M LwHFELZRT
LORXVHEYITHLLEZOND, Lo T, AFTEASCHICEHEL 72 & 512, CCAA DFRGEE L
TGS [ F WIEERTE I e Lz (b, BkiEBICEH T % “arrangement” B
DERE X NREFICOWTEHMICHI L 720 o & LT, PIBGLAHE = MR —fF [TokElEEE—7

11
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15

20

AEN - ARZERTT DWEEE Fii s X OHAEFRZIACIOFE S bDOTH Y, BEICKZHILT
D¢ (Division 1 Proposal) & fEAIC X 2 H3Z T D4 (Consumer Proposal) & T, %
INEEIBUEEXHT T L0030 TH 5, /7. $%#EF (CCAA) IFRMBFEM T OEHEF
AFHTHY, 500 TAFX L (K41 8H) UEboaEfE2E T2 0E0R13FHT 2
TENRTEL (CCAAs. 3(1). 72, CCAA A 635 & ) D LR E T
BOEHTIC X WY R EEEOTREZ AR Lz, FiOFRMEZRRDORHH L LT
%, 78, CCAA DT TlE, BiBEZLZE (Monitor) IC X 2EEO T, HREEMH L TR
H#E%ZM2 &) DIP BMoFma Al S Tns

BTE SHELOEREFBELIIEEFBERICEDLEE

A F X B L, TOR, B OB Lo&EB =€y - v - EoEH L LTEL LD
DTH B0, BIETIEZ NS DEBFORILT 23, HH F 72 138 D 24135 o I B o BUE
DI T—2 D% 13, BHENRZ L ik 2 c—HMAATh T, 22T, K
ficixEd, ootk EoRED S b, S¥EOEF - W LEERIICE W TR
HEE 2 (LY EMCIE, YZAICEWTHIEDLITEHEHETHIGT D) LEXOLND
b oW Th 5 [{EiR#FE (fiduciary duty) | X [HEEFES (duty of care) | #HY
EJ. 200 0BRHOREARNNE . UHBHER L E=F O3 2 EBiE & oRRIES 2%
BL, BETLTw kT3,

E£— {858FF (fiduciary duty)
— (SR & M OF4R & DBILRME

CBCA122 55(1)JH(a)5 (OBCA134 £(1)¥H ()5 b HIANE) 1. HE OEROITHEE X 5%
HBOBITICH 7= o T, TRXCOHMiK B LKA L IX, BEDOREDFIED 72D ICNIELD
i3 1C (honestly and in good faith) fTEIT & THh 2 L OFFEEML T O, HHI L,

— FJ (AHE, 2003) 25 AT [HEILHE=8TEHEE] @I : EREREHER 29 % 6 5 746 H
LUF (2001) )o AFICEWTSH, CCAA I IFREMMEE B FELoFEERTTON TV D),

26 JANIS P. SARRA AND RONALD B. DAVIS, DIRECTOR & OFFICER LIABILITY IN CORPORATE INSOLVENCY: A
COMPREHENSIVE GUIDE TO RIGHTS AND OBLIGATIONS, [3rd. ed.] (Toronto: LexisNexis, 2015) at 15.

12
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WIFEER O [{5i27%% (fiduciaryduty) ] & L CEIE XT3 [Peoples Hlik] =8, %
LC. B3 2 D X 9 e RIFIER L 72 b © L3l X L7z 56, Yaklufiiz, 2 hic Xk
S THALBEEFELFEANICHE ST NZB/TEZAI L L5,

AFEOMET R & RGBT, B S Ic [hEDREDOFLE] ICHIL 21781% K0 5
D X5 RERFTH . BEOEBEEL W LEFEREICE T, [EiEE S 0fRE o FLE ]
BRI RERG~ LT 2000 BEEL b, O, bBEO¥EHOHICH, F&
LCOKE (2o TdFricT 7 v = TH) 0FHIFE 2 S L 0D, 3O EH—ER R
TlE, BARERMES (residual claimants) OISR E D DEHEE~LBITT 2L HE L LN
&M LT, B 0T ARHE? [HREMRoRAL] 206 [EEEFIIEDORKA
ft] ~tinfb 252 ERT 2 BAES, CNETIBERIRRINTELL A TH B0,

Ric 2D X5 7 MEFEHER R 2 50 & 3 27 AK#E OI(L) 2RO 5N 551X, ¥
JRHNIC BT B3 =% (2 2 ClkfEiEd) e L ClABEzaHsTsc L s
V227, HIGICEmED & end, L2LAadRb, #FXICEWTIZTD L) &irgidH
Pl EBPRIICEE SN TH Y | REOEBR-BRMICE T, BRI as (EiEH T
) BEEEZNAKRDOREDOHIED -0 I/TEITRETH 2 EBPHEIC I LT3,

T 7B, Peoples HlRiC B W TiREEKIL. [REPIMBEHOLETH > T, B 37k
B REOREOHIRD-DIITHT L L 2 FEBELCRALIRETHY, HEDRT
— 7 - "NV X MO ZEHL L TITEI T XX Tld7\v ] & LT, Peoples thDOUEEE
W NIC X % 3 k——Peoples tE D Hfiitk GRl &t T H % Wise tE 0 B % FE5%5) TH 5 Wise

7 ZoM, KEICE T 2EREF I, i THEEEE) XU [HEEFRF (dutyofloyalty) | 226
R IR LTI NTH20ICH L, 2 FXICBI2ARE. Loz o)bo [HEE
#] DALEETHOL LTHBIN TV 3 RICITERESSHETH 2,

28 Peoples Department Stores Inc. (Trustee of) v. Wise, [2004] 3 S.C.R. 461 (S.C.C.).

20 ZDE, 77 v = TG L LT, Credit Lyonnais ik (Credit Lyonnais Bank Nederland,
N.V.v. Pathe Communications Corp., 1991 Del. Ch. LEXIS 215 (Dec. 30, 1991). ) % Geyer i (Geyer
v. Ingersoll Publications Co., 621 A.2d 784 (Del. Ch. 1992). ) &R E N3 Z L Bk TH 3,

30 BLVANLER [HUR % DEMEE TN 2 BT Y 52 % 10 5 2901 HULF (2001) ; BERFESE [THUG
FOE=ZFICN T 2 BEICHT 2 —FE—HEDORMIIC BT 2 i OBREH ICN T kI &
RAEMER OFNIENL (2+ 58) ] BARHKRAREGOETRE 122 5 75 HUT (2007)  fhaEfR [2
FLAEMERE 103 2 MU D (F R85 0 P AR S —— 2tk 23BN D fa IS Wi L 7235 & D IURER D
He TR OE=F T 2] L OBRICOWCDFRIIIZ ] E¥EK 106 % 35 1 HLL
T (2009) 7k,

31 Peoples Department Stores, [2004] 3 S.C.R., at 484.

13
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Rid. Wise th OfEEIREDUGE D 729 IC Peoples tE DS b ORI ZWIEL §5 X 9
TASECHIRT 2 T L 72 i BT, CBCA122 S2()HH(2) 5 I BT 2 [FRFFICER L 72 L FiR
T230—%BITEY, COLIREFBETL LD, AFLICENTE, hED
EHEE 525 (& 0 DI REOEFHBFEIC 3\ T) Bk OEREHER 2 g L CigE
DEEEHS Z &, EREEIIHRETDH 3 & 0BEN I TH o2,

= B D % DD FEs & DBFRIE:

R & 3 71 F XicB T, EED Peoples HIkic X - T, BUmA I3 3 O &5
BRHICENCTH B, HHEE OIS Z R T REEARFLHADRVEIRI N,
ZLZORICEL T, mm#n Lo X9 hffim e O 2 1ch o To—Rile L <,
EEEOICE [BoEF AT 2 2 LB TE 2o AREFE—TT bbb, HIERK
il E (Oppression remedy) ¥ X ONFREFRIGE K ICH-D  §Ek BHEINL WL L
TS #iF. CBCA122 Sc(D)¥H(a)5 @ [ERFEH] oric, EHEE O % st sl b b HZE
BFELARV] 8 DIEHZITo T3 HIC2nTiR, SH%o#ERmE OBBTIER IS &
TH5, REROE, YZHRERS I [CBCA O T T3, EHEHEIREICH 2 DEDENES
. MEERBHERICE S CFER] £72103 THERFHIE] L v thoFEzMMT 2 2L
ZHELT, HOPW - HIEEONERZK 2 /M H 25 | L\vwd 2L x, REESZDZDD
ELTHD I LR TE LD TH D3, TORICDOWTIE, LAY TR THRET 1T 9

s —xh

£ FEEF (duty of care)

— CBCA LB B EREEBONA

CBCA122 5:(1)HH(b) 5 13, AH DHERDOTlis X WEHEDOEITICH 72 > T, T CTOHH
B L OEE L Ix, THISIC BEF WE (reasonably prudent person) | 2AELIDIRIT T icE
WTTHE S 2 THL )T EF LI UORREZITHEITNZTH 2 L OEBELZHRL TH Y. Hfl L,
CNEEEERE D (S5 (duty of care) | ¥ LCHBIX T\ B, 7 LT, HREEEASC
DX BRFEFITER L72d D LMl 756, YRAGHR I NI X > THELLEEFEZ

EANRNICEEE ST R EH/EZ A S 2L &R 2D, ATRDEREZHEOL A LFKTH 5,

32 See, SARRA AND DAVIS, supra note 26, at 46-48.

33 Peoples Department Stores, [2004] 3 S.C.R., at 486.

s 7. G N AR T GEEEBEFOICHD CFER) B X ORET GNERGEHIED) 1<k
BT B, C B LFROREOBA IO WT b, MHES A2 n 5 2FIF LTI I3 3 JF
IREPHE T 2 2B TE IOV T, X 4T LB I A ThZRY,

35 Peoples Department Stores, [2004] 3 S.C.R., at 476.

14
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Z LT, BRTDER L L 5T, ®E#KiT Peoples Hlic BT, Bz D X 5 %
FEEGE. KELOBRICHE LT, EEELOBRTOAS LItk 28RN L, %
DRPL L LT, AR TR, F#HEONRPE EHEICED b Tw b (E8EB] &3
BRIc, NEERE] K20 TEEXEZ 0 L) RRERMF I TRy (Lo T, &
BEZIZILOD LT IMORT =7 - AN F =53 YEBFONRICEINIDDOLEEZD
n3g) ZepfEfE v s,

FEEREGEROFHMICE L T, &ERIC XuF, g TEBIWEE | cidk < TREN
A | ICIHL LCRINDIDDOTH S & INDD, 2RI, Bkt X 2 BEREN
SN R——YLFEIC BT D4 RFREBRC. REUROHAFEAE—DbEEIC
ANONERETHDEINDy, T2, DO UDHENICENTZTANF VR - =L %HE
L CHL T elF, EEEHEROF L CHhOIME 2 HET 2EEARVEIELRIN
T 538, Z O, BRI O EEFEN 2 LB T 2 EEE O 13, OHFRiIR AL EoER
e (standard of care) ICHEN L72Z &, QHHICEE AL L, B3LXUODOLQD
RIRBAROFFE % TR « VAET & TH D L TN b,

lED X5, hF X ohFEORA I, CBCA122 5:(1)H(b)FIc &Ko & | EiEE % ofth
DAT—2 + FNEZ—bLOREBRTOEEERGZHI DD L INT WS, MAT, CBCAD
TTik, FEEE2EUHEEL LOET» OIMEEMNT 2 2L 2NFL Liz—Uo&
H. FEATER E 72 FEER EOBUE, B X UOBRFRSIGR (72721, 146 FK(5)HICE DWW
ThINIZEEREOFREERL) BN EALREVDDL INT V90D TH->T (122
Z(3)H). CORZFERR B L. hF XOHEKIL, BEEZ LD LT 5HE=5 L O
RCMHICOBEMLY R 7 CliThTw2 L OFHIiNZ YT 2 Kb Bbhs, L L
b, EBREEUTOMMEICX Y, FERFERKEZEHR L LR F=%L olRT
D) BEVAZZ, 2ZEFTREARDOTE AV EDFliA LT ATV,

B, AFREDOFTYH, bAECKEOLA LRI, [EHT IR S I X -
BRAINERELOBEREXUETRETHY, 2 2 TORENEDBIFICERMITNHA

36 Id, at 488.

37 Id, at 490.

38 Id, at 491.

39 Id, at 488.

40 ZDREICOWTIE, DAEDOFFICE W THEASZHEIN L KE - 77 7 = 7N E T, HiK
DIEEEBEC D 2 BEZ RS 2 5ORELZ EAREHOFICHE VAL Z EBFEINLTND
D L IIXHENTH % (See, Delaware General Corporation Law [DGCLY], s. 102(b)(7))

15
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T LFELEZLRETHS] &350 — (business judgment rule) 23HIfF] g7
LT3, THRICDWTIE, HAERHH —ICEH TR TR aBE 2175 25, 20
KD BN —ADFET 5 2 LI X 0 IEEEFERICED CEER & oBfRTIiE, B oo
LCIREREMOBMEERGZONTWE I L RS, I, AF L TIRFAEMAICBL
T [FHHaEHE ] SRAZ A Tw2 & 25, YEHEOTFEIC X > T, EHEEMEL Aic
£z (BUEcd %) FRMEESMIEEThTw2 L Db AT hTw e,

—. Peoples IR T 24 v 2 VA IMDIGE . OBCA ICH 1T 2 FH &S

AR D & Y | Fmi#kld Peoples HIIC 5T, B IIEHEEZ I LD L T4 R
F—7 - FAX—DBRTDH, CBCA122 L()HD)F IS FERGEAI CLICARBLE
HR L7z, &2 AT, FHHRSHE 172 2004 FREEICE VT, BUHEOEERBICO
WTHUE L 72 OBCA134 25(1)HE ()5 @ X E 1X. CBCA122 Z:(1)ME(Db)FIcH T 5 2 e 21
Al—Tholzlhb, FHREZRILE LT, 5%IEFA Y2 FMEDO T b EHESHE
EETER BB L L CHRiREZRZ BB 72 I Niz02 b FE 2 5755, Yk
BHCERINT VL) TH B

L2 LaRs, ZDH%D 2007 FMIEICH VT OBCA134 S1)ED) 5 I IZEELAIZ &
. B OFEERERFIZD oL BEICN L CORAMIT LN DTH S Z &H, LA
eIz & irodza, Lizh> T, BHfTd OBCA © T Tld, Hiiid CBCA O¥fy & 1%
SHERIC, % % b BRI EEEZ OO R T —2 - F A2 —56 L oBfRT, &tk Lo
FERFERZHEB L LHABTZRIN ) X7 28HL Cuawnwetnwy &ichk s,

= NG

KEITIE, 1 F L OEKER L, EEEZ XL e T3HE=F LT, &tk LoERE
Bin o LFEEREKR (CBCA122 £(1)JEA S 5 OBCA134 S:(1)HEAS) A & LA
B2 INBZ YV R7 AL TR 3 AERICO TR 2{To 72, ZDFfERIL. Z20Eh
LLFoLsh) TH s,

41 SARRA AND DAVIS, supra note 26, at 51.

42 Id, at 54-55.

a3 BARIICIE, FEQBIEIC X V| 134 FICIZAT 0 —38 GEFAH) M0 mA &z,

134 (1) Every director and officer of a corporation in exercising his or her powers and discharging his

or her duties to the corporation shall, ......

(b) exercise the care, diligence and skill that a reasonably prudent person would exercise in comparable

circumstances. [emphasis added.]
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30

9, OB IC [DEOREOFIRD 7201 {TEIT X E | & & 2R 2 EFRES
LOBRTIE, UERFIIHETIRE] CATONZbDTH Y, Y EHEOMBHIRRT
DEAEZBBR L LT, Zhd MEHEE ] ICNT 2B T2 28 idhvend 2 s,
AFZICECTIHF FIABIC SN TR Z L BHL P o7, -2 OBHALE L TIE,
(WEXEDOXE (FYEEBHELIREICTT200TH 2 EEZHR) AT, (QEHEES
b AR Z OO PIE TS, BB EBCAEI L Tw 3 b iEfshTn s,

K<, QU IC THIGICERRGE - 0MTE$ 2 TH 5 5 B S L R 217
REC L RERT ZEEET L OBfRTIZ. CBCA v & OBCA D& L T, ThZ i
B 2 IefE0ErTnw5b, bbb, —J57T CBCA122 5:(1)MH(b)5 D F Tld, HFEEH
DI RICFEDREDLF E N T AW &2 b, BiH I EEE Z oo X7 -7 - FA X
— L DOBRTD, UHSERBER B & LEARLEZA S 2 L35 2 545, HIF -IHkEL
INTVBRZERHLR o7z, Dol d TDRICDWTIE, %D business judgment
rule 25, BURBICH 4 20 it 2 RE L T w3 2 & [BIUESE—FHiSE] . FatH
BT 2 THGERE Al ] ofFEss. EHEHE O~ N X 2R EZIIFILCws 2 &
AL o T, BRI FEE LS YV REAEEY 227 1CiElE A Tnan & OfEH
bERONZLIAHTH S, )7 T, OBCA134 S:(D)HH(b) 5 & DA TIE. 2007 FDELIE
ICX D, FEEED £ (BREHLEKIC) b oI MZEICT 28R TH 2 B HHIEL
ENTT0, RS YEERHERK Z R e LT EEE LI L TEARTEZE S 2 &
e ) ZEHBHL 2L o T,

—fE e LT, BRECHN L TS 20fEE2E T2 HIE. &0 b YEAEIETEE
REEICH D, 2 Th o DEENEERINAHATFCE v X5 aE&icid, YikhE oW
MRIC L 2 AHELOBBERZKET 2 L 2B U C, EENAEHERIOFERZ XY
7w eEZBIITTHE, bBREICBOTIE, 20X AfEEELD=—XITIGZ DD L
LT, &tk 429 5 1 HICE O W THHIX O EF TR R v LEERFER ZEBR T 5
EWVIHIFERVPELCHOWOLNTE DT TH P, HIal DANHERL L DAL X 5 I,
AFXICBTE, EHEEOBZD XS TFEREM T (FEN L) EHERIRZEHT 5
L. ArfRg [OBCA 0 &3] 7w LIFHICIHEE [CBCA D] 72 wH kit b,

bold, 2O e, EEEZOMDAT—2 - FAX—LOBRT, HF X DM
DU 7Y (Y% B2 DE B 72 LEIEREIC S WO 2fE ERBRO BT Y 2 2712l
INTwhw Gt T 2 DIXRETH 5, bbb, HidkD Peoples FIIRIC I T H IR
TN ko, EEESEEIR ORME LOBIEZBRT 21CH 72 o Tt THIEREHE

(oppressionremedy) | &5 b 5 —DDHIEAREHT 2L dFE26NE T Lo b, Bk

17
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15

FoORE FOBEFEY X7 25l 25 1CH 72 o Tid, HEHIE OET b g <f79 2 &2
WL 5720THD, LiznioT, LT TIRHiZdd. 2D X9 iERFEHIE IcowT
FElIC Tz e e $ 5,

E=E HEXCEFIE (oppression remedy) (CEDKEE
E—M

CBCA 241 F(D)HEH B X O (2)HIL. HUHER OITRA 72 13851 X 2 HERRITRES 23, EiEd
FEILDETIREDRAT —2 - AL —icx LT HIERNZ ] FiEick > T, 508
oM T AANEICRELZFEHRT 5 JNkick o ThahiGacid, BizA (238
%) DEERICHEDE HHFTIEY W) F2RIET2200mH e T LN TELE
ZED TS, TD XD il % IERAHE (oppressionremedy) | & > 5 (OBCA 248
Z()-(HEICH ., FNBOHELHITONTNE) «,

2D X ) RMERGEHIE ICBIT 2 BUE 1L, 1948 FEE AL 210 0 F T (BB IC
b 2) PEHRE~DHRETE L L TRD LN Tzl 1 F LFHICH Y AN BT,
1975 FED A F X BERMEFIE ICEE L CTEAINZDDTH 503, b o I oRED B D3 (bR
Fe LT BEDOHED D) FIFFHETH o 7zekElo8E & IR, 745
HFICB T 2 MERGARIE 13, [RERREE. B 23R8, 5 XU DElgE
(properperson) | & L Cido 7= ZDftho# | iIcxf LT, JAS HIZA L L COHN 230 74

w T, PERGERIEO FTTHAONIBFONE X, 43 L [BFERE] KRonz boTldk
(L, M TIE] F2RET 2 ECRVEYTHZ LEZIRMBETBRTCHNIT. HHFIAL 2k
MFBZENRTELEINT S (CBCA, 241(3); OBCA, 248(3) ).
45 EEE EOMERGEHIE ICOW T, 72 & 2, BRI DBk ERED —Hik—A F) &
thik 210 SRlCD VT BIARTTHEZ 08 TRGEEmEE « NMTAR A EER] 53 BT (HZEREL 1964) ;
AL TABIRFIRE IC OV CO—F %] FHBEE IR THARR Stk o3V « JLRIER e
BIERLE] 546 BLUT (AR 1986) 5 JIIEW-OH [DEIRIET 1S3 3 2 R AIE AR B ETAL DR
HHIE (—) —hFXathikics i 2HEORER] Kb 98 %55 536 HLUT (1998) : #RiLH3:
T T BORMRFRE OB - I X AR IE R EI TR O BOAHIEE & MR ERSRERELHIE IC X 2 804
(—) ] #FEBuh 62% 3% 35 AUT (2011) HDMRELH %,
46 7. 1948 FFHEE ML 210 SR BT 2IERATIE X, Z OWHEMD (R Tk~ 7z Ak
OHEM L ORIRTH) EFICHIRICED SN TEH O, AT, FEFECHT 28HFOT 7n—F 3
FIRIICTH o722 L 5. 1980 FELMIEIC L 2WEA LI N2 T TOM. FEEELIFIZ L A EHIHX
NTZhrot (AR IPEAVPRD bNLBRIZ, DT oA ThHo7) Lol RE N
% (GRIL - HiE7E 45 44-45 H),
47 CBCA, s. 238 (a)-(d); OBCA, s. 245 (a)-(c).
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RICKBEH 5, 2 LT, 2D X5 RIEHE LORHED FIooTh, AFKicbwTing
TICHUHER DML TN 2 (AHE ED) BESHE L 2o RO R} x, 2o THE
PABIE ] DK EEEOHRTICL2bDTH 2 LIl ds, Lo TZDLD
BRI, ARO N L OBRCOIERICHELRER2EI2b0THDE LR D,

£ [HIZIA] EUTROONDEDEH

IMERAHIEE 13, @B X OINAHFEIC B W TERI NS & 25 DHIZA (complainant)
D HRPHAEEARFECTH 5, Z LT, B0 & B Y A FXiTE v Tid, FFIEIC 2 % H
D RELUADIES BB DL LTERIN TV RIC—DDR A H 2, oL b,
REEHMEIN R & 5% CBCA 5 XU OBCA @ FCld, HZAIE [REHREH. HURik £ 72
BEE. B X OEHFTD [#KE (properperson)] & L TEH X ofttoE | ICRH 2
bDEINTEY, AEHREEHE (security holders) 7z 2 tHEHER % Pk T 13, EHEH (X TEREM
ICIZHTZADHEIICE TN TR e, 2D Enb, EEED (HUHEDITA% 2
& LC) MERGEHIE I D S BOAHRL T RIT I I8 H 72 o Tk, ARSI Lo [HEgE
ICEEM T 2B, B Ihd 2 kicks,

— bWz [HERE ] OHWTFAICOWT

ZORICEL T, #%ik D Peoples ik X U8 BCE Hlk 23 & 413 LAl & v . #BHIF] L
B2 IR ERFOR I N TE 2, ZoFhTdh, TaAN— 2N EEHHFT (Court of
Queen’s Bench) @ First Edmonton iksolc X 2 ¥IWFEHER . Z Dtk D% { OF s B
BRHINCTE L IND, FHROEREIC L, EEED HERE] L Lo bohd
DITiE, T, OLRZEWEE 2, tORETHICB L TREDIES 2R 2 H LT % 2,

48 SARRA AND DAVIS, supra note 26, at 55.

a9 fhf5, T ron— 2 FHEEHE (Alberta Business Corporations Act [ABCA]) # LU ® &3 25—
HWoMthiko T cld, E#EH (Creditors) 1ICDHIZAL L COMM BRI G I N T, b
2tb, THLDFMICENTY, AEHEDSEERICHNERGHHLICES CHIZLTZIT ) 20icid, 4
HENHEE S [HC2IT) Lo [EKE] THho ] LD OLNIRENRDH L I L b, EENICIE
WA OMICIZ & AL ERIITFE LRV E Wi D (See, ABCA. s. 239(b)(iii)-(iv).)

50 First Edmonton Place Ltd. v. 315888 Alberta Ltd., [1988] A.J. No. 511, 40 B.L.R. 28 (Alta. Q.B.).

51 See, e.g., Precision Feeds Ltd. v. Rock Lake Colony Ltd.,[1993] M.J. No. 561,93 Man. R. (2d) 1 (Man.
Q.B.); LeBlanc v. Corporation Eighty-Six Ltd., [1997] N.B.J. No. 375, 37 B.L.R. (2d) 239 (N.B.C.A.);
Mackenzie v. Craig, [1999] A.J. No. 239, 171 D.L.R. (4th) 268 (Alta. C.A.).
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7 T X 2 FRIBEOE Y FICO W TERORANWAIEZ A L T3 & » ) ER
LB WT, [DERRERUOHAL ) IcAxdniEabhvwednd, 2o LT, @QFIZToOX
R INTHHER DITHZED, HIZAO [GHIG] 22E 520 ThINERL W
LaInd, ZL T, ZogGicksT s MR &1, §72 % “wishlist” TIE&R <, H
VNEREL DB TEDbINEEED LD AR LEIRED [HIFF] Tbs4ErH
5L XN D5

= &) o (XEC»%) KBRS IO W T

HIRED X 57 (Wbid THERE] o) WA A L <. fE#kix Peoples HIk (2004
) XU BCE Hlikss (2008 ) @ “fFZi@ U<, [#IgH ] OREIC 0125 L W iEL 2%
HIWEEE AR R T 2 10 R o oo BIEAHIRIE, ZRZNUTOLE Y TH 2,

5—IC, Peoples HIRICE W TiRm#kiz, [EEOMBRIBE(L T 2o T, EEE
HMIZE D EEEE S HIN T 2 L v ) FHEIZ, & Y DiJ---CBCA241 5D F CHIERGAHI L IC A
25 LT RITWRES TERE] & LCotifiizi80 2 5 oREHELZ [HHT] /T3 2
CH7zoT, BEEINBHEALD 5 | & LT, MEOEHRBREICE TIE, S
i DEfgE | & Lol ohe s nd oGz nRL 7z,

0T, BCE¥RRIC B W CTim#E, 37X CORIMHICH T 2 L T—RICZ Y 3 2 4
FHe L LT, (D)IERGAFIEE IO C LTI S 2 215 20 13 XS 0 B & A R THI
Wi, BHZAD FEElE ] oFER, 209 b0 - BEOBERICRT 2 ts, I
@F—BEEOFERICE VT, AT [—] GERE) o@o%FE (DRI O iz ~)
BEEINT., b2 EoQ0 [BHNE] OREDHEOANBERINS Z LD HEH
MMt L 720 Z @ BT, WL N DHIFF2S [EERET ] 72 D 2 A 12D Tk, — MR 7 B 1ETT.
BHAFEICE T 2EBEOET. YHEFH OBIRME. B2 AHY 52 HEFROGME, B X
VRT—2 « FN X =[O T 2 FIERR O NP RRE O ER %2 Z R L 7= Lol &
hpzelhdseny, 2ohcd [—HRNEEET] X2 VDITEETHY, HIZAICKS
BHHERI OITRE 2 PR £ 72 13T X 2 2 X 5 7 [—MRAVZRBGIEIT 2 5 0] 13, (BFARK

52 SARRA AND DAVIS, supra note 26, at 57.

53 BCE Inc. v. 1976 Debentureholders, [2008] 3 S.C.R. 560 (S.C.C.).
54 Peoples Department Stores, [2004] 3 S.C.R., at 484-485.

55 BCE Inc., [2008]. 3 S.C.R., at 590.

56 Id, at 595.
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ICTIERVDDD) LLDHFHICENT, FHENRF L Lo ZEC T2 L L,
T2, VAP S A OB 13, KBS A& oRf e kL Tk Y [h
BABRER] 2ol 2 HBESRO LN TS | Lo Gz ERL 2&ic, 20X
7 /BRSSO FHIC BTt A & B & o AWBIfRE A B R e L <. &
BIIAREOTFEDE L 2 /M H 5 & L Tzss,

= ME

Plbo k5 Aficiox | 7 X CRBIEICE 2 . /NUEASE &t 0 FHfil 2 i &
T 2% L OFHPIcE T, EEFICC O [HEKE] L LToMM2RS b T E - L iEfl
INDdo, TOXI—HDOARERIEZ S L, HFXOMERGFHIE X, & 0 b /INEEEARH
EHOEHEHICE o THREBHAHLLS T w— DHEEKELELT, 20X RMBEDOM
WIS o TIHREARBFMLY A2 b 0B —HIED X 5 bMes A, I W
THRINEZHVVTHERICERI NS -oicid, BESICIO X RifiABoohs
LIS AT, M e XN BEOIT A% HER] TARIEARE] -3 [AALER
B &) 2O BT NICEL T 5 2 L b L 75 (CBCA 241 55(2)%H ; OBCA 248
FR(2)H), ZZTRHKTIE, ZOXIBHBEHFDEMFICOVTHRIIL Tz L ET 3,

F= HIE] [FRERMEE] FE [RAERER]
— KR
AR & 30 | MMERGEFIE O T cid, HiZ A0 [HHWEIRE ] MEEINZGEDO TR
TRDVWTHFLRD LN DITTIEARL, 2O LICMAT, HIZLTONRE I/l
M DAT 2D, S o =8 (MER] (ARIERRE] £721 AR ERBEHED O
WINDICEYTE2DDTHDLRBDOOLND T LRI L Tx Do,
ZNZNDEARNBERANFICOWT, 3, O HIER] L3 =Z8R oo b A%
REfT2TH Y — I [RE 20l |, [NERIGIEAELSZFL GRILLZ), 2
W T T2 RFEOBEMEICH T S N HEROBEH] &2 LD XEIC X o> TREDO T b 517

57 Ibid (quoting Adecco Canada Inc. v. J. Ward Broome Ltd., [2001] 12 B.L.R. (3d) 275 (Ont. S.C.J.);
Gornitzki Thompson & Little Co., [1997] 147 D.L.R. (4th) 300 (Ont. Ct. (Gen. Div.)).

58 Id, at 596 (quoting Re Ferguson and Imax Systems Corp,. [1983] 150 D.L.R. (3d) 718 (Ont. C.A.)).
59 SARRA AND DAVIS, supra note 26, at 56.

60 BCE Inc., [2008] 3 S.C.R. at 600.
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REfEIDDTHDL LI NG, RIT, @ [FAEREE] ik, © WER) XY dEENE
DIERNITA%RERFL2DDTHY, 72 2 ITPBEHEFEOHDH L (squeezeout), BIRYHE
HHEGNC A2 BB RE. BB S L CoR4 X - v (poisonpill) O, IE
ATz E 2 VECY O, EROERE LY F L < &FHORE B O S 5 28
INICEY T2 bDL TIN50, &kic, @ [MRIEAREH] &3, =o0dCRbEEE
DR CH Y | B DITAFED 5 b IEY 2l 7% C I ANOFRICGEREZ b T,
FLEZINOEZEETRVDIOL LTERIAIRET IO, CZiCadTNMEFL L
562,

T, WERFRIE XY - o — LoRFHIELZERLE T2dD0THY, Lizdio>TH
SEAND [TEER] ) 02763, 2o [THHENRE] 20 ET2d0Thdrzerb, b
RO S B, & FEXN RO DGEIC O WT IR, 5 o (20) ihh
%L C & OB TIE, B IC X 2 IV A~ D lE o E e, B “bad faith” O #¢
fEak EET 5 L kv oA e I D, 20X REE (=0 RSGE) b H
D, EEEoEHG (T =] THATEd0%2ET) KB THRROIT AR LERR
EDTIER] Th 2l (D) PREEE ENB 2 Lz LA LR TRREREE] (@)
7213 [ARIEARE] (B) 25B - B AAF e TN BHFBIEE DT Bes,

FEE T B O BB
FRROX I B—mEHE L. A FEATRINETICLARBGAIC (EEEICX 3) K
FHUZTHRDONTE IO TO L) BN R4 X -V 2 {ET 57201c, AT T
IR BRI 2 02 HY BT, 2 of#E % O ERICHA L Tw L,

(1) Downtown Eatery ¥|i#ss
[(H&]

Attt (FA L7 7 70MERE) OREERTH 2 X 25, NUMEICER T 2 HE OIHE

61 Jd, at 601-602.

62 F.g., Piller Sausages & Delicatessens Ltd. v. Cobb International Corp., [2003] O.J. No. 2647, 35
B.L.R. (3d) 193 (Ont. S.C.J.).

63 Downtown Eatery (1993) Ltd v Ontario, [2001] O.J. No. 1879, para 56, 200 D.L.R. (4th) 289 (Ont.
C.A).

64 Id, at para 57.

65 See, Ferguson v. Imax Systems Corp., [1983] O.J. No. 3156, 150 D.L.R. (3d) 718 (Ont. C.A.).

66 Downtown Eatery (1993) Ltd. v. Ontario, [2001] O.J. No. 1879, 200 D.L.R. (4th) 289 (Ont. C.A.).
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%R T A BRI, YUEHFDNE T4 TA~EBITT 2HEANC, A thod —F —
HTHDY O KBRS RE FE L, ALOBEELZ T CHISthicBin (2%, A
HFFEEE L), X FRTROFRRICECTHRT 20, Aty SBEEHEZEINT 3 C
ERTERDP oD, Y HLEMNRE LT CHRERESR & L COMNLICED WO IIHERF
HIEEIC X 2 JA HAL < & Fiths

CHE ]

@® B tko3HhHES) (solvency) (E. HIRMEERICE W THHRIIN TR 255 &w
7 X OMfFIZAEN R O TH S, @Y ik, X KHHROMEEZZ T I ER I EE Do
o 0MAE L TAHHBEREZTo o b, Thix X ofliRici3 2 (RAIER
RE] £72013 [ARIERBE] 1884 L1525 (s, MEFERL LTk, PYRETRICE
WTRR SN BHEFA  MEoRRE. YO0 5HHT 2 C LR EM T b)),

(2) Piller Sausages ¥z

ol

BAMIEH#TH S X i3, FEMOBRBEEE LA T 2% Y & ik, X L3
AMEZFHANL72d DD, YHHIZREE ZEE 3, MRS 0RED SR, Xtk Y thic
L CHFinZ I L. Bk 2 B2 b 0o, iTHIOFAEICE W TBIIC Y #h2 (BE%L
TRCFEAD T~ L TEY) EMESIREICH 2 2 L2, 2 2, X2 Y o Bk
T ENRE LT, MIERGHEL I X 2 8 Bz < & i,

CHE ]

© (AFE —RkFeE & L Cofic o <) s — s Mo BREIL. A 28
DX CEFToEHR I VECZ b, XthiTid, YHIC X o TEBEZEYICETTE 1
52 LI OVTORENARFSEET 2, @QZFNCh 20b b3, YEORHIE S X, Xt
ICHR DM 2R T IRV b o FO 0B E LT Y thoEERERZEH L= &
RO L, TN XFDFIERICN T 5 [ARIERRE] 20 TARERRE] Y LS
5 (b, BHEFBEE LT, X0t Y Hhic SCHh o 72 AR & [RIFH 0 B 8% % HUi % © 2315
B9 2 2 L BEHTT b)),

67 Piller Sausages & Delicatessens Ltd. v. Cobb International Corp., [2003] 35 B.L.R. (3d) 193 (Ont.
S.CJ.).
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= ME

KK [— ] BTz X5 e, AL LColfi %5 & - EEE 11X, % Dk,
HE LG OIT 22 [(PRIEREE] 7203 TARNIEABRE ] 1K%Y T 25 % ikl T»
(T eicied (BATHSA THIER] OFIRZITI T LIHIZL AL R\), ZORE, #H
Bl b d—fGic i, o RERER D THYZ IS 2 INE 0K < “bad faith” D17
EFTEVAET 2L IERDONTVEINTEY, 20X RFHETZBNL, EEE
DHVTRREFINE T TOA— FAFRLTEWD DT AR w—2> W 2 ic, HUi
DX RMERFEHESGFEET 2 itk ), EES L OBRTH RAETY 22 1C
N Tw—L iz, —HEZYLZoCbEbhdlrTHS,

Lo Lands, EEERIZZ O XS edffilz 43 L bEYTldz ., BRI chEc G
—BRSOFEEICE W CIE, IR A TR A & L Colifi 2589 52— <) [EH
HUGZEFEL (debtaction) 23{EHE I HIERGA AL (oppressiveaction) ~YHnd % & & %72
DERETIH RV EDVIGELI L, EEEICL 2RV THREDLNLIHEHICOVWTIE, b
O CHIRI IS 2 AL C& - I ses, 2 LT, gt [ =) THA L 8HFIc R
AN Lo, T CHIERBGHHIE O T CHU &% O N BT 28 EERICEED b 7z Ffil o
KPE, MBS IC BT, Bl ff—oEBY0EE (directingmind) & LT
AL A2 B L <L AR AERT 25 0E LA RHMERITHICRALGGOTH B L D
Eb RN Tndre, CNOLDNEEE A2 L, MERGEHIE D T cRENCERER? ([
g L oBfRT) MABETLEZAS 2L endix, FAIC [HRERFEK | (Peoples HIkd
FHRBRICHE A 1E TSRREPESHER ) & FHl & 15 2 BICEE O @ W ITRA 2D b 256G
ICEZHLIERONZ2DTHY, 2D XS BEMEY A7 13, —ROMRIELICH DT
TWE Wz b7EHD,

68 HELEN ANDERSON (ED.), DIRECTORS' PERSONAL LIABILITY FOR CORPORATE FAULT: A COMPARATIVE
ANALYSIS, (Wolters Kluwer Law & Business, 2008) at 93.

69 Z Oty A3 TR L 7213 S HERGHHIL I B D AL CARER I g e L Tid, Sk
T L% ORERE IR O E S Tw B REICE T, BRYEEMIG | 0EZRICH D5
FEDT v R %#E5 2 L, UK E I LT GEFIcEMAEAT) MERRInizt v
S HEFRO T, L TIcH D& | QUK O OTH X OB 7= R OFEA G L oz b v b
DHH 5 (Downtown Eatery (1993) Ltd. v. Ontario, [2001] 0.J. No. 1879, 200 D.L.R. (4th) 289 (Ont.
C.A)).

79 SARRA AND DAVIS, supra note 26, at 770.
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EUR FEFHETCHITDIEHEDTE

CZETI, Ee L CREOBEBBERZ RIHICEE OO, EEEZHIZAL T L
RAFHIEIC O VT O RMET 21T > CTE 72, Thicxi LT, BEIRWEIEFHICH
fTL2taTH > ThH, ABUHHlEICHEK I T AR OITASEZHEER L T5) BUFHILT
ZIT9 T LIIARETH 2703, TOYEICIE, UTO XS HEZBINNICERE T 5 08D
A LT %, $72b b, Canadian Airlines f|lf2Iic B\ CTHEfiE N 5 X 512, [[CCAA Ick
O] EBEMHENE (Plan of Arrangement) O NAAANIERIRE F 72 I IE R %
5 SAiciE, DR o iz ] IERGE I Ic D { REHIEAR S WG 523, 20—
Fc, BT TEGEEREOHRE] & v XY AHEHAHWOZo I, [EiEEo 0]
Rz & 7z 13 E b2 2R 2 — Y MHET O T 2B R FEciibins &
EEAHRIC—RFEEL T |, 2oZehb, [EHFNITH AN OHEF] 72\ LIS 23 1
T HE T S o NG EIC, Tt TRIEEEOKEE] KX 2d0%0h, H25wid TR
i X 2] MEMITAE] ICX 200> %25 ] »T 20BN ELTL 20TH %,

DX BEE, S, WERGAHIEE & ENEIET & oMic iz —HEo RG2S % L
W, L7zpdo T, B2 NOHFH LD b N 2 Box O #iF%E L DR Th . D& ICIE—
WA OERBMBEL > T 5D TH D,

— HFEICLZHVCORR

CCAA ITEED W THRE B X VUK - R EEHE O WA, B & b OfRA 3 2 kRl
fEAEmic s (LT, BREL LTCOH 2K T2) Z L RAifEe LT3 L DIEHIC
X0 FftoDEREE S BIERGFHIEICFE DS KL TEITo 72 flue LT, Ao
Canadian Airlines ¥lik23% %,

FEPHRIC BT, T ooy — 2N FREEECHT E, TR2E o MFEERmIC s it ik
DEEE L DBMRCHEETE DA PEERMNEMRZ AT 20 TH O, FHEEEH D A 71 =X L
ZBM LT, KEOHIR I v TR EEPOR TR~ LI ECLickhs, [20l
HICE T 2] EHESE B L OKRTE S OMIRFIL, 20 X5 RZE I N7 MEHY - ERPIRILIC I S

7 A C REHSOIT AR MR & U CHIERGEHREICE S CBFHZC2ITH T L ik, BIA LoH
hi{E1E (automaticstay) (69 42(1)1H) % 7213 CCAA i F 1T 2{Z ka4 (stayorder) (11.025%) D
MFRICK Y, LIz 0EHETH 5,

72 Re Canadian Airlines Corp., [2000] A.J. No. 771, 20 C.B.R. (4th) 1 (Alta. Q.B.).

73 Id, at para 145.

74 Id, at para 139.
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LCHB S a0 nidz vl & o—Emeidn L 2&ic, fiame U< BRI, EEE
DPEMED RO W T Z R T TR VIR M I BT, fEFERMR3E L DBIfR T
AR Z M C % 2 2 & 2 BHIICHIR LIGARw] & LT RES DL TEIRT 727,

At HREPERBCGERIEIC 222 2 R T ZRITo 5B 2 HEORGINRICED 5 )
DT RV, HIZNDOHEN & 72 13FI35 25 [HEEROBERE] IC X o THE T € ozt
CIIRFsZED b L oifle LT, FHRIE A BSRICET 5,

= BYPEEW A (trustee in bankruptey) 1 X % HILCORH

BIA OHUE ICE D GEE X W= EEE M A (MM E ORI E B & L <) IHERGA
HIEEICE TS THIZA] & LTOHNIAERD S5 I 2n»WTiE, 1990 A 5 2000 &
fRCHTT, UToL B HHFIOZEENR LT,

Thbb, —FT 1991 D Standard Trust Flk7s 1 B\ Tl THEFEEM AL, BEEE O
MEZZ D% % (asitfindsit) 51X DTH 205, WEHZ 2 BEIF->TWBE
DM Z RS2 2 L3\ ] LOBEED L, BEEWM AT [EKRE | & L TOHRZAD
AT IZFRD OB WL DGR RINT Wz, L2LAEDRL, ZDOH%D 2001 FiICH I
Olympia Flik7IiC B\ CTld, BEEM AL MEHEE O 0REKE] & L Cokdlickox, i
JFEBGHHIEEIC KD KRN CRAIT) C L AFRETH B & Sz, T2 oML L Clid, OfF
MBS H OB CTRITWES X9 R T ics w3, BEEMADL - [EEE o079
DRHFTFREBERT ] L VI HOoDRGFOEITO—ERE LT, HEHFLTZITS T LHT
XTCRDIREZLEZOND Z &, OFIFEERIO T ClE, —fRic, BEEE M AIC X 5 iR
IfT7% (collective action) X [HM2 D% Tl & L TR TV 5D 2 EERET
LT3,

kB, ZOMBIC OV TOREHEKD AT, RKFRICE W TIRZRIN T RNE ST
H 505, Olympia HIRLAE S W < D2 DEHFIC I T, BAEEM NICHIZANLE LTl
D FED LN T WD XD TH B8,

75 Id, at para 143.

76 Canada (Attorney General) v. Standard Trust Co., [1991] O.J. No. 1946, 5 O.R. (3d) 660 (Ont. Gen.
Div.).

77 Olympia & York Developments Ltd. (Trustee of) v. Olympia & York Realty Corp., [2001] O.J. No.
3394 (Ont. S.C.J.).

78 SARRA AND DAVIS, supra note 26, at 83 (citing Dylex Ltd. (Trustee of) v. Anderson, [2003] O.J. No.
833, 63 O.R. (3d) 659 (Ont. S.C.J.)) .

26



10

15

20

25

30

= BHBI OB
miRIC, FIETH TICE W CEMER I X 52 (R OT A% 2R e 3 2) FaFHL T
ROoNTZRHE LT, RENRDDE WL O2MEAT 2,

(1) Sidaplex |z

(5]

Y #hid. HEHEE (judgment creditor) TH %5 X DEME L, Y LD ME— DRI
TH 5 A DEAREL T & 2GR (L/O) k> TR, L L, YHIFZhixEXW
ISR S & FREEDO TR TEREHAT S L & bic, XLULOBEHEE~DRFILTT X TET X
7z ECfFE, 22T XA RNRE U<, HIEREHIE I X 2 B H 7 < & FEhi.

A& ]

OX iciF, EHRCL > THE IR ZHEOEMECEL T, HERCKIVEZTobN2
IOV TORHENHRGSFET 5, QY otk Tcd 5 Alx. X Ao T Toff
MEFICIEE 2T o2, BXOEAREMEICR S ¢ (2 LT, 2 X o AR
RIRAERB % ) MO ZRICEB W T, HZATH 5 X OFIESICH LT [AAIERZE]
T2 [ARERBEH] 2o LiHli L5 2 (edb. BIEREICH 2 Y FhicixmEEn
BEEINT WAL b, BUATEE LT, MiEEHLYE IS A A
mLoNni),

(2) C.I. Covington *fi]ifse

[

X id, Y #hiC 200 T FLvOR&E#Eiid 5 2 2T, 72— TIV 2V ADBICY
ey ot (BEFD) MEEEEICIE, TRETHEZ OfthoHINIEREIZ Y Hic ko> <
HEINTVE | BORHEH L D722 hb, XBIhEEHAL, YHOSEERHREL L
TRIE % £, L2 L. RIRCORFTHES L Y o BEE GEXRKT) THb Aick-T
REINTW S Z L PRRICHBH, RAEIIC Y #HIXEFE L 7225, YO EEIC X » TIIfEES
BOMREZFON AL o722 b, X T A ZRRE LT, MERFEHEIC X 2 BuEH
. C % K,

79 Sidaplex-Plastic v. Elta Group Inc., [1995] O.J. No. 4048 (Ont. Gen. Div.).
8o C.I. Covington Fund Inc. v. White, [2000] 10 C.P.R. (4th) 49 (Ont. S.C.J.).
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CHIE ]

DX 1. REFRFRHESES YT X o TIREINTE Y, L > TENLEEICKL
TIEXNZHEEO - HE R T 2 C L icowT, AFNIIHR R L Cvz, DA, A
kY HicRET N ERIES 2, IR LToEREKICKLTCHb D DL T3 2L
ICX o T, X ICE o COHERMEZ D 72D TH L0505, T X DFIERICRT2 [
RNIEGRRE] £7203 [FAERBE] CEY LSS (hb, BoFFERE LT, KOFREHE
Hx Y thoMBEMEOHICHAAL T & &I Nk),

SEIUED /&

ARETIE, [DEMEBEE R W LEFEREICE VT, 7T XRS5 BT
ZZIHEINT VR Z2HL2ICT 3] &) HIVICH D & YFMHICH W CHHER 255
=#F (L Vb IHEEE) LoBRTAHELA AL EoETICOWTHRE L2, LY EE
iz, OERFFENK, QEBERFGEK. X COMEBGAHIEICEO =@ &MY
AZIDNWT, ZNENHG 2T o7z, ZNHOFERIE. ML ToLsh Th D,

3. QOfEREEERICHE D BT L ORFR TR, ImEED Peoples HlRICH VT, 7
REBILD oD [REJ ICNT IR/BETHLEPHRINTHE I LD, AFXICEN
TIEYFEETHER 2B & LT, IR AMEREESEOHE =L oBBRTHRIEY A7 2 A#H
TEZ IR,

Kic, QOFEBERBHERICES S BIL L OBfRTIE, —J7T OBCA @ FTld, HEERK
DR [RFE] ORICREINT WD Z b, UEEFER 2B & L CHUR? (F
HEEFOE =L ORRT) HILYV A7 2AHT 22 L3k, 177 T, CBCA © T T,
B 13k 2 AT — 7 - AV X — L OBRTH A FERF LM I LT i 25, B
R IEEE S L OBR T —EDHEMT YV R 272 AHT I L AhD, bob bR
DWW TIE, #uli D businessjudgment rule IC X 258/ R{RFEB R I &5, 15 BER L
BT 2L ) A7OREIF, ZCETEARDDOTEAVEGFHITE 3 (2D
DWWTIE, BAHEE M BV THD TR ET ),

Biic, @D MERGHHIFL Ic ko < HE & OBFE T, BRI Y ZHIE I o nwT i X
N2 PAFMHOXARIC BT, EEFICH T 2HAER) A7 2AHLTEHY ., FAHEE
Eb . EEEIC X > CHEfiEOFML2 G L) BRI HFI DL d, BEHlE IS
(DbDTHDEIND, LALAEMEDL, b 0HHICE W TEBRICHR O BT RS b
N7 FH DA T INEEASE S Ic BB T L b iE ettt o T2 IR | L T 2 Bk 23,
b o X HFANFIREZBRTAHMNT, 20k d > IO/ TEOEEESE2ET 2 HIN T
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B LBEREZTo TR WIEFITH L, Lizd > T, 2D X ) e Fl 255
RTBZMYICHEOTE, BRI EBREZ T TRVETLY R 7 I N TEnianEH
2500, BZ L IFEYITH B,

ARKEORP 2 bR O NIZFEmIIU ED L BY) THEH, TNICTK T, 7 F X OGRS
EPNLTOLIRICOWTHFASRARRL SNz e iidhbhv, bbb, #F XD
Hffld, & b iIF o EEsiEEz v LEFEREICE T, Stk TLSL oz sy
THEAANBETY) A7 %BHLHE2 0L INTVE I ERL, LD MICO W TREKNZ
fiims L CFHIi 2 4R 2 72013, 2o OFEKIC O W T FRICHRE 2175 2 & 2
Lo T 3720THb, LD LERT 2 XEUTTEZD LI ABETOPTTHFFIC
FELEzZONS, OREEBDORILVESSH 0, 2EE [B=2E], 3LU0OMEFES TS
VOEBRIC»HEML [FHNE] iIconwT, ZNZHEICHETLTwZEE&T 5,
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F=B NEEOXRILNEEZFCHNIERELOSE
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—  JFi

DOBETIEA LN WA FXEFEOEF L LT, REICE TR, #fE L &M o%E
¥k s X WERE D (Employment Standard Legislation) O F, ft¥ 8 o RILE &%
22 DR OABEAEE S N T WD, 2b ik, BEREES - 2 EEBOREDE
M2 LROONIFHOREEMLE LB AN, UTFTiHbdTsLr1c, 2bid
&) b REOEB-E L W LEERICE W T, BRI & > TERAREREY X7 2
ThoLhoTwd, UFTIk, Ao HWER CGE—55 _Hizl) L oBfRcdIERIC
BIEICRD LMBIN2DL) BEREONFICOVT, ZZTHhEHES LAY XY
AMED Zo% FICY EFoo, Mtz ED T L LT3,

H

= EE o ARPELUE

AR D LY, AFKicsEnCit [FERLE] IO [EMNELER] o “FEHOENIC
Lo T, MEBDORILESFICHH» 2 BESIFHKICHI LTV 5, BRI, OFERT
ICBWTER I NZBFEL OB TR, hFFEELE (CBCA) X UAF X5k
(Canada Labour Code [CLC]) 825, @A v 2 ) A M T ICH W TEHIL I - L R T
. A v 2 ) FINFEFESHE (OBCA) B X A v & ) A1 JE FFE#E % (Ontario Employment
Standards Act [OESA]) 28, ZNZFNHGEXDOBTICOWTHEL TWE, 2D &b,
751 F X DRFEE D RILERF I 2B Y A7 IO THETd % LTid, 2 b “fisE
DEFOWFE R T T ERBIEE R D,

7o, RETTHAT 2 X 510, WIS 2 2o OFEMIL, BRI IZAR D E
B REAEPINZHN ) TP TER Y (FBZDORIARS V) BRICOHLRIN
2 [ZRNEM] THho T ehb, FEEZALIZ, RPEOFEHIICE VT, BEOEHHEIE
o LEFEREICECHEE SNELichs, 2 LTIDMb, AfoMEEM%E O
BTINODOHEENERIC RS LEZONLHBO—FZMHEKL T3

8 FEEr o DO D LB Y THIEEE I TERIEELR ] TRV, ShicHY s 3 5Nk
aon [EREEER] LofMEHHL w2 h b, ATl A+ X9k (CLC) d&D 72
e LC, A< [EMEHEE] tvwiiEsHwvac il T,
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ETHEN RImAVARET

— BRI T 2 B o WE v LICE DT

[(F¥A475]  CBCA 3 X1 OBCA @ N Tk, EEEBNKRILESLE T 5K EEL
RN L CRERTE 2 Dld, BT L RIS T 23Rl L, RO ST %
To7zildb22bbd, EHEOEELZEINTE Rl s 2HBEICRON L I NTW 5, &
DT Lh b, FEXE LOHEER OBEMEIT. AROEHE -2 REASB LIS T
EBTERY (FFZDORAAZDL V) ZHICOBRMEINDE [ ZRWEMT] & LR
N3z et b8,

UEHEHEE]  chicki LT, CLC X U OESA © FTid, BUfifkicit4 221Gk %
119 7-0DFifEsFe LT, Efo Xy ic R ¥ S %2HA . MEHREZH2 2 &
FTERDOLEN TR, 728 21X, OESA 81 () HTIE [E¥(EOESFITOWTIE
& (3 172 2R8TEE2A S b OO, HUfICN$ 25 KEGT21cHD. 3L
HBEAFICH T2 FRARL INTLEIRLEEF RG] EHEIN T E%, Zom, 31
BEEZHFN - CHRRZREL., ZOBRMEEHIREZHL LTITI R XL TRET I 44
FE, BRI T 28 RKETHI 2B TERVE WS DI, L DREEBHICE 5Tk
LT IER WA= R A3 LfRENB T b, ZDHICR-> TS 213, JERREREE L
DEED A, oIt >TEY NPT W] dDIChoTW»3 EFHIITE 2,

= XHAEBONR

[F¥44E]  CBCA 3 X UOBCA O FCld, (MEEBBAHDIDIC T %KL O/
BRTHILDONIRE 60 ANOESZEE L 2\ T X COMEH] 25, BUi%IC X 2 LI FB
DIRE TNTW38 (7272 L, OBCA ICOWTiE, B EHRTFY (vacation pay) DI
WIC D2 BRUEDBIMITIRI LN TW2), ZDR. D Barrette FHRsoIZfE 2 12, 2
FHERRD LS RERICBWTRINERE L INS,

82 CBCA, s. 119(2); OBCA, s.131(2).

83 BARRY J. REITER, DIRECTORS' DUTIES IN CANADA, [6th ed.] (LexisNexis Canada, 2016) at 679.

84 JASIIU T B0 TH %,

81(2) Despite subsection (1), the employer is primarily responsible for an employee’s wages but
proceedings against the employer under this Act do not have to be exhausted before proceedings may
be commenced to collect wages from directors under this Part.

85 CBCA, s. 119(1); OBCA, s.131(1).

86 Barrette v. Crabtree Estate, [1993] 1 S.C.R. 1027 (S.C.C.).

31



10

15

20

25

BRI EE, B, Te2rHDOES] Lvwo ok, BUHE2ES 2L Lk 3 BT
DLREEZTEDZLLDTHBLINE, Lo TN, BEDONRE 7t 2 EWED 6 2> H
SOBEDACREI NI BEED D DO TIdA v, 50, At REFOHFHICE W THE
BRCKINEFE O R E 725 DIE, [IEEBREH DI T 2% L DR T bN D
O F- AR TRTCOMER] 1LY TE2DDTHDLLINS,

2L, UED3boaiE (& [HH]) conTid, ERAMCIMRo AR EE S
bOTHEILHhb, WEOEMLE OBEFRTIICD I LoKE., Thbb [EEE1SHE
D 7= DITAT o 7355 & DBAR TSI b D R E oo TRCOEB ] LI LEE VL ICHE
MRz pinffhsdbichs (B =] T,

UEREHEL] 9. CLCBXUOESAD T TH, [6 2HMOE®SR] % o CTHU A
852 L e ETDERESED SN T2, Ao CBCA X U OBCA D4 &
[k CTH 288,

ft1’7C. CLC 3 X UF OESA © T Tl, RO BEEDOHNRICOE [T XTOMEH] D&
DU BED H IR INTEL T, (EEEOESZ I Lo, Btk BEFEONRICE T
N3 EMEDFEMES BRI T RT3, 7277 L, EEEOMEDHHICIZETOAY) T—
vavedh, OCLCHO T Tk (BE&ICz <) ETETY (wageinlieu of notice) ¥
X BERTFY (severancepay) 23 XIAFBEONR E XN TV B DICK L Ts, 2OESA DT
TIIHE#HTY (vacation pay). #tH T4 (holiday pay). ¥ X OHEH/F & 4 (overtime wage)
DBXINFTHEONRE I NT DS (Z2D—)5 T, ETFY (termination pay) 3 X UHRIKTF Y
ICOoWTlE, XIFHFONRICEETNEVERHRINTNRS) %o,

= EEARRD7-0I1/To 7265 L ORRCTIHA b E R E o T RTOEH] &
) X E ORI [FESHIE]

HiEt [ ) T 7z B0 BRI SHLEH 2 Al 2 2 & & 7% 2 RILESF O HiFHIC
F. FEDE L [EEERRHD DI T o 725 & OBR CXHhb E XN & oo PR
TOEF] L WIRERFINTHE, 2D X5 AXFOHRRICEIL T, Fik® Barrette ¥

Rk, Ty - v— Lo & I1cfb 21§ (compensation in lien of common law

87 Id, at 1044-45.

88 CLC, s. 251.18; OESA, s. 81(7).
80 CLC, ss. 230(1), 235(1).

90 OESA, ss. 81(3)-(6).
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notice of termination) | (3. HUFER% O XIAFHOHHICE TN Ve DGR E N, Y
FetRE MEEDLEHO DI ToEBICGRR L TRELZDDTIER L, T L AEAl
ERo-Z I d 2 EEREL L @b ns e, ToBHATHI EINS,

Z LT, TDX) ARERDOEZ, F v 2 ) FHINCE T 3 —Eo B lo—A Y e
Chhbaey - n— FOBEEBEGRME. X OHER LoETY - BRF41E. [&
tED T DT o 72 ERBICBRT 5] Tld7a <. L AERAEN O T IGER L T4
U755 CH 2 B 2 4R ERILL7zd 0L L CHEI N TE Ve, 72 Barrette HIik
PARRICH S 7z 8cfiifflos & o BEfRCTd . A v 2 VA MTiE—H L T ERLD X 5 280 A
INTVD L DIERAREN D9, L7z23> T, Barrette HIRICE TR ENE 271X,
CBCA D#7: 53 OBCAD FTHFEFRICZHE L TWE LEZTIVES I,

BB DL BERDOTIC, TNE CTIKHAGLL EEERRA D DITAT - 7R L
DR TN ERE ] L LTROONTZD D& LTiE, AT Yes, (EEEHR
s L& LM (HEREHSE) o, E50—feE L TXhbN &Ko n &03H 5,

P BT ORI P

Wi, Bt [—) vl =] 0ZHE2TERT 2 T X TOEHICO W TIAEB L A
b TR, UEHEBED I bEBICHE S EBFLZAHT L L L2 Did, [H5 23
fif T d o 7 HARIHIC . SCIARFHADSER L 72 (payable) | d D ICRo 2, T orild, ¥
attikEs LEMNEEE OB ICHB L TR LN BRI TH 55,

Z DR WREFDOBELDONR & 705 DId, 125 OERMIRI I [SHARF R L 72 | &
HCho T, YakFIc [FEBICHAGFE RSB INT ] EHFEClIhnwT ehr b, 2 2K

91 See, Mesheau v. Campbell, [1982] O.J. No. 3567, 39 O.R. (2d) 702 (Ont. C.A.); Mills-Hughes v.
Raynor, [1988] O.J. No. 38, 63 O.R. (2d) 702 (Ont. C.A.); Jonah v. Quinte Transport (1986) Ltd.,
[1994] O.J. No. 1507, 5 C.C.E.L. (2d) 73 (Ont. Gen. Div.); St. Pierre v. Supply Chain Management
Dialtone Inc., [2003] O.J. No. 672 (Ont. S.C.J.).

92 REITER, supra note 83, at 686.

93 See, e.g., Kanagarathamv. Li, [2005] O.J. NO. 771 (Ont. S.C.J.); Englefield v. Wolf, [2006] O.J. No.
1234 (Ont. S.C.J.).

94 REITER, supra note 83, at 686.

95 Vopni v. Groenewald, [1991] O.J. No. 3577 (Ont. Gen. Div.).

96 Prounix v. Sahelian Peterbilt Sales Ltd., [1996] S.J. No. 404 (Sask. Q.B.).

97 Masson v. Thompson, [2000] J.Q. no 4730 (Que. C.A.).

98 CBCA, s. 119(1); OBCA, s.131(1); CLC, s. 251.18; OESA, s. 81(7).
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LY (BEHEEO» LRV I NS [E\w] ZREDTC) YUFkoBERNICE T LA L L
Th, TNICX o TARBZ RN L IATRETH S, LA La2 S, EEHICHT 2
BE&E 0 AN 5 ERNCRHE 28I 0L, IR ESEEF T2 5 &
BalEd 2 2 L2ATREL 725, 2 X D G L. AthoMEBRIS B L, 168
XT3 EEORL OGO RBEFA L TL X5 LWL ZBUHRIZ. RILESZFCr» 2 HE
TV 27 2T 27201 [BHT] 2@ IRT 24 vev T4 72 BT 22 EICRb9p, T
D FUT DWW TUE MEFBEERSE DI O —FHE] & v ITE T, A F XDREFEBKICE N
THEDHEZGIER T KL b oo, kb, THICOWTIE, HFHEFH _Hiickn
THETT % 2009 FOFFEERWNIES L U “Directors’ Charge” DIE A & & ZizICB# 3 2 3
DTHB T Lhb, RICKD TR 21T I

A THY0EE] ofiA (“due diligence” defense) D[ H;

(FathE] THYOEE] ofift. Thab b LRI T icEs»T MEIG
ICEBRCE) TS 2 TH 2 FEES L OERE 2Tl L 2PIA L LTERT 2
ZLDHHICOWTIE, CBCA & OBCA & CTENENEL 2 VGBI TV,
—75C. CBCA @ F Tl 122 $(2)JHIC Z D X 5 BHiFfIC O W T OHIRIHLE 23X T b
TH Y., ZnC L, RILBE®F o » 2 BER 2 X T & IE. Fido EES X
OB 2T L 722 b —HZE» OIRMEAZ I 2 MEEHHECHEERKIC X 2 MEELEH
Lz e, FREHEMRICL > TERI NAMETLEHELL L 2E0—2GFT 5
TLICXoT, YEBETAANDI LR TELLINT W,

ft17i T, OBCAD FTIEZ D XS Hipid@o o TEL T, Lizdio TREED FTlt.
MEEBORILESFICH L <, BRI THISEEFR (MaKEM) ] SFEILTnd v
YT ki B,

9 7272 L. BRIICIE (ESRILFOFESFAET 2 LURNIC) FHEL T HHR 2, 2 nbIBED %
B3 EEOREEFCHSG L vzl b 2BlCAADEEZHE L 2HFl L LT, R v Lark
Manufacturing Inc., [1992] 0.J. No.819, 96 CLLC 210-004 (Ont. Prov.Ct.) . £7z. H5d 20014F 9
AT CBEICEE L T 2 & FIR T 2 HUHGER IS LT, 2004 FOFERMEFICD I EHiZ FADOKSH
DEHI N TV L2 HEIC (2004 FEDORILESFICHH5) BIFEHEL CTHAIE LT,
Re Nobility Environment Software Systems Inc., [2007] B.C.E.S.T.D. No. 22 (B.C. Emp. Stds. Trib.) »
7%, REITER, supra note 83, at 692 ¥, FHERZ5HL 72z LT, FHTEOEEZ LHOEXCHDE
WTHELZE (B ERXATr 2R 2R TRHTELZ T2 8) ZHHIERS ICEHREL WD,

100 SARRA AND DAVIS, supra note 26, at 322-328.
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UEmuEE] SINDEREEEZED I B, TARN—2 MBI N=a—T TV AV 4 v 7l
DEAHMEL DT T, fiibo X 5 7% HYDFERE] oAV RED LN T WD, ZD—)
T, CLC B & U OESA & T Z Ofth &N DJEHEEHEL D T Tid. OBCA & [FIKRIC, HUiR
ICZ DX RPUFFIFRD TR,

E£=H RIEFHRFICHITSBERDERE
—  BIEEESI T IC BT 5 EEHES OB

Aiffi [—) Cii_7z e B0 RIEEF T2 2R OEMTIF, DEILUZEEFITH
DL XINEEEIBITT AR TE RV (F2EZDRARL V) GHIcoRr#HINns
b, WhIE [ ZRNERL] TH2E, COXIRWEICKY, BfiicHInsons
DEMFIL. PEOEFBEE LV LEERmICECRBEE INE Z RN ETHEHM, T
DRICBIE L T, A XEEEH O T Tk, 20 X5 BRIVERFICOWTRHMED S &
TR RTINS 7R TN ZHEHADBTER T LTS, Lzd > T, ENEFETRICEIT L 20
EOHHEA, LA LT RTCOGHICE T, KILESFOREICOWTETY X7 %A
HFT 2L w9 bIFTlERW,

2009 fEICHIE & NHEPE - XIABERE (BIA) O T Tl WETH NicEs T 2/EE8D
EHE 1L, OFE LR Lo EME (statutory secured claims) . Q5L (& (preferred claims) .
Z L COMHLREHE (unsecured claims) O =MFICHI NI 2L &2, OICBL T,

[T E FAe DBMARE R A Do T 6 22 H UNICIT ORI 2 &, FHEL 720
R (wage, salaries, commission, or compensation) | 1%, #t¥EEB—AH7- Y 2,000 F L%
FRRE L, FlEEL EOHREEE L ciibhl b, L7z2io T, (EEBDORILERFED S

ZZIHEENBEICOVTIE, FIETFR Eor—richito TRBEREOFFEEZ T O
5ZLiCd, b, AFY (vacationpay) (ZHHREMHEL L Cikbind ¥kl oHic
HINDDbOD, BETY (severance pay) ¥ X UMf#E T4 (termination pay) 132 2Tk
GEINHmnEINTWBs, Kz, @QIBIL T, i EEZOD (2,000 FLr% ERE$3)
oS 2R T 2 720 O MER TR L T 256, Yl o RER 7 IO T
1. AR OEREEE LTIV ikbh b b i bwos, U EOODICX b, fEEBEIH

101 Alberta Employment Standards Act s. 112(3)(b); New Brunswick Employment Standards Act s.
65.1(5).

102 BIA, s. 81.3(1).

103 BIA, s. 81.3(9).

104 BIA, s. 136(1)(d).
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T2ESEESFIL. A% Y 2,000 FrE ERE L CTEBERFEEZZT O 2EHA2H
BINTwbZelhsd, migic, @QIBIL T, /EEEVPHETLEHED S B 2,000 FL %
S 285, BXOEROTRLE TEE®, FEEL 23 WHM oERcE T
STV TIE, SHERERE L LT b s Z &tk b,

= BE®IiEERE T v 77 1k (WEPPA) D%

MEIEEFfe N Ic B 2 EREEDIREL) & VI Bl L b ) —DOMEfF~Edbo L LT,
AR D 2009 4 BIA (¥ & F CCAA) BIEILHf& ChifT S e TE®TEERE T 7 F L
7% (The Wage Earner Protection Program Act [WEPPA)]) | 8% %, [FiLI3EE57E#H DR
HEEZHWE LCHIE S ndi i cd v 2 Kt ERE 72 2 ESFEIE T £ 7=
1% receivership ICF1T L 72FRIC, HEDEDHEEER L ORILE®E (REEM B X RIRE
HAz&agt) o2& —AdH7/7zh 3000 FrzERE LT, #EIBUFOEES (consolidated
fund) 225 EITH T &L TN T\ Bios,

oM., Afoikme OBRTEE L & 2 D IXHE 36 c(DETH L, zhic XL, H#
HBUMFIZ, EREBEIC X o THEEB L IS > - RFDRE I W T, BHEHEE S 2EH
B2 L L2 DR O ICH L THT 2 EEZRMHIET 2 0L TV B0, &
D bTAFHCENTE, FFREHOMERE AHFE PRI Tn2a 2L b H Y [HIES
B RG] 2 DEEE A —FEXME Lo BREZERT 2 HAICIE. kLo T
FEARMITH T 2 3RS R L 72 L c—IiR 2 HF I - TRl ZiE L. Chz@y)
ICBITL, HREHBZ2ICELZ T TON—FARRLTELS RV, ZLTZDZ &, EBE
B 0BT ) 27 % —EREE TS Tw 3 LOERHD Abh 20l 25 TH L, 2D
KO ITEFBBUF 23~ DIEER b 30 3 2 M 2 UG L 22856, HTBUF I Y % i

105 See, WEPPA, s. 7.
06 ok, FILLTD LBV TH B,
36 (1) If a payment is made under this Act to an individual in respect of eligible wages, Her Majesty in
right of Canada is, to the extent of the amount of the payment, subrogated to any rights the individual
may have in respect of the eligible wages against

(a) the bankrupt or insolvent employer; and

(b) if the bankrupt or insolvent employer is a corporation, a director of the corporation.

107 SARRA AND DAVIS, supra note 26, at 141.
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PIAHELEA R TOENBLIOA, vy T4 70N EZEHLTWE3LDEEZ N 5108
b, TOXIBHENFH IR TIONEZ LI > T, BIERTCE T 2RO (E
BED) BEYVRZE, LV J@EEo72bDLFHliTE 3725 99,

SEUEn  /ME

LLE, Afficixiso A%k LD | Hife LT, RESORLEST L OB THRES
BEH LR BEFICOCTORIZITo 72, B FFICBTIE, EH L2 REMOHEE
KDttiks L CEAEERICENT, REMEEBDORILESFICr 2 2HEZIET TS C
EHRTERG (H20VIEZDRALRNR ) Baic, YkEEICO XIS B2 A5 B
DX DBIERHITONT 5, T OBED T, HUffitkix, 4 DREED 6 »Hir o
BEEOAZ@BHE L A VHORLESE L OB CHARLZAI VR Z XA TED
¥ INHDEMIE. CBCA 2[R L DHAICHWT, [HYDEE] OfiAzHFI 2V
B E L LCIRE T3,

fiy <, B EWTHE Lz X 91, BIAD T Tk, EBOEEBEEFD I HLD—
SEFRSTIC DV TE, FlEE o I IRENE £ 72 3B EE L L <ol g 2 b h, fho ik
FTICELEL TFER R IND L OMERRINT VD, LA LAXEL, FIEEFHK FcH 54
DL BEDZ L FOREEREEL TOAVLE WS Z RN, Q0 MR {EE
b b s A, OFPQDOFFICOWTHHERIC (T 2EHE TH 2 0¥EIH X)) T4
BIFEEZToNTVE B HFSBL CMBEINLIDTH Y, 2D &5 aGA IR,
M 125 2t 2 EETFIINC BT 20 L FEO ) R 7 iclE Nz 2 e e d, ThiET
T72 <. 2009 fEICH 72 ICHIE X 7= WEPPA © FC, {4 DREBDNRET 2 EL&EEY
EIBBUF ARG L, CHICE S TCEMBRFLZIRET 2 2 i ho - M &
THE 2 2 &, Bl X 5 Ak Lo B FHIEOFEIEICD 2 hb b3 Bkt 2o
Bt pxoT BIEFMIALD D) BOBELY A7 CliEns 2 Lickhs eEX 3RHD
H2b, UEERBRIET 210, HEEBORILESFICH 2 2HEOEMT IR, & VbR
FIRR & LT 20 MBRIRI AL L 72 R B v i, BIEFRO N Z b3, B
FEICN L CEHERABFI) A7 2L T30 LFHidNns725 5,

w8 Fxbb, BB SEE L 2o CHRAZEITT 2HAICIE. ThifT) 2 LItk 2B LT
BHEOREED 2 2 F CHRA RO L3 n ST, 72 (BROWMERD O AIHTS L 72EHEL —fE L
TATES 2 L O WE E) X0 SO BRI A D 2 #HBUN & L Cid, BMAYIc 2 o X 5 ik
NIRRT 24 vy T A T7HFBRIbDOEEZLONDLIDTH D,

109 SARRA AND DAVIS, supra note 26, at 141.
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FUE TEFEOBECHMINDIEFERELOEE
Bl AR5
—  JFam

FEE O OREOETEZ LA 2720 DHIE L LT, AFXKicHnTld, EhniREETHE
(Old Age Security : OAS) ¥ X U4 F X447 7 ~ (Canada Pension Plan : CPP) 72> i{
ZRMERHER BRI N TV 2up, FAETIEZOMICS, FFERETE T 7 v
(Registered Retirement Saving Plan : RRSP) X Fk{d3E4E4 77 ~ (Registered Pension
Plan:RPP) & o 2FAERFIE S ILEHINTH S, 205 b, BEDERMEFE
77 vmii, FEEICLo TREIND (EEIMAD) FRHIETH 225, Tl [ T
T2 Lo, 2DL I BRESFIEICOCTRFEEREOH L2 O, ZOEHPLH NF v
AZICBE L T4 kRO A Z T 52 Lich b, £ LT, D DITERICENTIE, <
DX EFHEEREED 7 TR T 7Y a v OFEBEIMERICHE L dH O, hF XD
BEOUGHE HIC L 5T, HtOREFEDH NF v 2DLEY J71F [ERZE.OH (hot
buttonissue) | &72 ) 20205 % L DiEfib Rohpue, 22T, UTATE T, Attt
TLERMEESET T v & OB T, 1 F X OREOHURRE O A (& Y b IF M EFE R
ICHEWT) ED XY ARBEFE)RAZ I N TS LFHlTE 22 1CD0»T, & 2 ThHEHE
BLEA V2 AINEDOZ 02T L LTRHICEEZ DD, BEfz#ED Tt LT 5,

vo [ EE O BAANANE IR, ZRZNUT D LB TH 2 (X0 FHiciE. PNEFBEIRES TR
25-2] LIRS (T AV A - 2F X)) (EREH)] 10 H (available at: https://www.cao.go.jp/zei-
cho/content/1zen25kai2.pdf) % %),

© ZtRIEHIEE (OAS) 1. —MIHE (Bl 2 ofaftEnzFeTh ., BURRHROFTFICE
B, WNREFICIT—EFE (H 60145 7 F X F L (=85 HM)) »Baftans, 1I8mUETHF &
I 10 FUEFREL T B BN R E %R Y. 40 FLLEEAEL T 3 LImEHZIG D ATREE 72 5,

@ AFXFEET T v (CPP) (k. HHBUF & MNBUFAILF CHEE 3 2, bR X o FeHEc
by, W ERIZ 57,400 #F 2 F (87 494 TTHFROPTEEMLE) L dnTwd, ik,
PRIFERR I3 10.2% ICBUE TN TW 225, SHIBEHE 0L G I3 7t e Th, HEEEDLAI
FRFECAEL I NS,

m ZHICH LT, HTIE OBRORIITE 77 ik, (TR ) EATIAT 2 ERITE 77
vTH Y, BRI CHRESENER 25 2T Cw b, ERRIBITE 77 v~ ol %17 5 72
CEFRAREEL W Zepikoond (Tabb, MBOBAICIMATE 2wv) o, FEEL
DMAF DR, BEREEFRT 7 V~OMABEREA L A VAEERECH L L Ihd (MBI
filfiE2 - #iEE oy H, 21 H),

u2 REITER, supra note 83, at 721.
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= A FRICE T B REFEE O

Hifg e LC, A FicksuTid, FEL (1) RUEROOLDICFEST T v 2RI T
LEFBBNITONT 2D TIE R, [EEESICNT 2 EMELFEOBIN2L, Thz
LT BB DOV TIE, REOMIMERICINEZRET 2 L BARETH 5, LA L7k
DO ARICRERZ D XD RIFRT 7 v ORLEZPRIE L HE T, Bk 7 7 v o &llific
DWW, MFE. 7 XRAT. BLORIM (L7210EH) ic k2L oRfl2ZF5 2 &
L5, L0 BERRICIE, B¥EFEET T v OBILEIE IC oW TR, BRI 3 5 ATl
HEOTTCXOREEPED N TH Y HFEEMF T D 2 BN RERIZ. 7 XEANT
(Canada Revenue Agency : CRA) IC k> CTfTbNd 2 & bhsd, izfiio sy 3
Ha 77 vOERPLHAANF v RICOWTE., HEFERECBIR S L. M (F7213EH) D
E4 M (Pension Legislation) m31C X 2 %215 2 & L S b,

BAEMBOBIE 2 O3, 7 F X ORERHIE (GRaRRITE 77 v+ BEREEFE T T
V) IIREE T 2.6 IKF A TH Y xf DGP LTl 155% & . KE% L [E 2 Blfusz2H LT
Bue, T2, HFRICENWTH, BEESHE L L CIHEETT (Defined Benefit: DB)
L EHLH (Defined Contribution : DC) o “fEfEAHE I N TV 325, 2D 5 H DB
DEFEFEBICOWTIE, REEZEZ P.OIC, Bl Z OFRARITRAMEmICH 5 L 3nd,
iz, DC Blickt~<C, DB BloMEFE Iz Zz oM b, BEFMICL Y RKER) A7 %2H]
THDTHB L Z 2w, L YbiF 2008 FEDRRMEHEIRE, 57 B)H G O MR DK R

uz 22 2, Av YA TiE, ML TERINZFEEHEZRAHBT 27200k
LT, F v &) FMESKFHE (Ontario Pension Benefits Act : OPBA) 23E® SN T\ 5%, F 72585

oA, ChRICHYT 2oL LT, hFXESGMIEEMEE (Canada Pension Benefits

Standards Act : CPBSA) 23E® H LT 5%,

114 REITER, supra note 83, at 722.

us Z DAL T KE QR RS O BRI 28.2 JK v (f GDP [t 145%) TH O, 7

FRLAMAT, EEEICOBBEORE WIS 3 Lfafian s, 2 LTz oBERICE, mEICk

AOEMEE (EERBD 7% (L PEERERAE ) iKY —Bo& B2 S A

WERZT 35A 2RV, B EE ICEEHO —-Re GRIRE) 23X 2 XULBFELRw T &

Horransd (NENBHHRES TR 25-1] WARERE (TA VA - A5 %) GREERD] 7 H
(available at : https://www.cao.go.jp/zei-cho/content/1zen25kai1.pdf) ).

ue NEFBLHIF &S - BifgE 10 7 H,

w $7xbb, DCHOBEFESEOLEAICIE, FEESOEMIBICHH 2 Y R 7 12H % DIAHE S 23

BT 2 (bbb, 50 LOKESINAEOIL 217> 724&ic, REINBMNAY X271l

32 &ixy) O FEAITH LI L, DB MoMEFEEOEAICIE, ZoME k., A¥rH LY

ZIVAZREHE LA TNE RO R 75720 TH 5,

39



10

15

20

25

FEADPLI. 20X RV R 72T DBROBMEFES T IFHEBNILTE > T
o727 TH D EFHT I L8,

FTE BEBROBEEETNCHDIEEIRD
E—R T

DEEET IR, ZoXDLEY, REFEDL [{2{#F (Plan Sponsor) | &7 - T
HHDREEEL DD T 24875 v D L 21534, CoBADOREIR, KL
L DHBAEICHVT, &L (Thbb, WEAED) ORDICYFKFERT 7 v OEH - &
& %475 &% (Plan Administrator) | & L COMNZIHFT 2 2 & & 7 Buo, — i
LT, REESET I v [RtE | TH 2L 200% (DEHIR) 13, UMb EORE
DHIED =D IATE T NEFEHEZEAIDD L INDIH, ZOBADHWS X, YFHESET T v
D [EHE] L LT, ZEELOREOHIRD =D ITEIF N EHB ¢ T EZIT T
228ERB, ZOXIREHRHIL, FET T v R & [EEE | o%E L 235
T 3 DGR IE, % D EERIE DBFRIC BT H ISR 72 FIRSH R 0 R0 T I & 2
NTWVBEWR L0, W FFICE TR, &Y bIREDEREE R LEERHICE T
20X 5 A KBRS (L L, BUGZ O BEARAET) A7 Kl h T3 2 &2
HFOMERZE A ATl S, AHicid, UTFZofMiconwtiERL TwL,

B PEHNREIANE [ZEDRE (dual roles) |
— 77 vo [ (Sponsor) | & L ToO&EH
HRo LB, AFFICBVTE, HEEODLEDICREFELET T v ER LT LD
SEMCEBEFTONTU DI TEAEVY, RICHERZD LI REST T VORI E
HE LA, USBEORME S X, £8& 77 v o R & L Ch¥ENaET 2 55
L DOBRT. ZOETICHr» 22 UM RBETLEZAI T L &b, BERNATETONEL LT
X, e ZIEUTOE S hdbodEgEnd,
O HF&77voiats LOEBIC»r» 2 EEARE (FEF A MEEBEZTNT LOWHEEC.
Fekr e oRESE 2 &l) 2EE3sce

us NEFFHIFAES - BiH8E 110 21 H, b, AP TBRARZZ XS 2B ZICb 20boT, hFX
LBV TldAas, DCEOMEESE LY b DB BOMEES D2, MAEKLS ORBRTH %
LENb, ik, AR (SRS Zdiic, KEE7Z DB RIS AL (RS hTw
VBB So RGN

19 REITER, supra note 83, at 721.
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@ F&77voGEIIEL GFR) CrrsBERELREET 2L
® [DBA!] 4477 v @ funding policy #HIE L. H2izZz0EA*EET 2L
@ #EYAEAEA (auditor) X CESHIEA (plan’s actuary) ZFE L. 7205 0%
i sc L

HHE AR LT, FRoflicfEIND X5 &R LEEZ M (B X 02 o Uik
5) BRETIECH-T, WHIFESET T voZinE H & DR T [%ZitE (fiduciary) |
ELTITEIL T2 L AR INsb T TldR e, 2O ehb, REEFFEET I Vo [
| & L CoMfIcH DN T, YGE T 7 VoI b Tlkal . L AHGOREDOF|L
D7DICITEIT 2 2 b A[EETH 5, BIRIICIE, 728 213, MhoESE 77 vIicB A
FIE L CWAEAICIE, REIIYE TSI v o -] & LCcolifficEkonwc, BHD
WHEB RS 2 (213 —FHEIE S 2 2) 0 ICUERHD 2 IEHT 2—0bB 5
“contribution holiday” Z Hif§ 3 2 ——Z & B LT B, T2, XD EEICIE, 4B
(At oMERREERICAN ET, DBRIEST 7 VICEWTIIAE O AZHT %
&L BRI FEMTT (benefit accrual) OFEZHAH I 2 5 OWREXRITH T L b AJHE
Ths, fisdDDLBY, FET T VvOEBICrHrL2EEREIL, 77 vo [EHE] L L
TTIEARL MEME ] L LTOREDHERICEFVTAINILDTHEI L, boIEH
Httofi 2 ZRICANTZ ) 2T, LD L) HAROERREZITI CLVFRIND
LW T ETH b,

120 Jd, at 727.

21t PEES T T VOXARICE T, ©FED T DX 5 7% “contribution holiday” %53 % & & %0H
INEICERD - & L <. Schmidtv. Air Products Canada Ltd., [1994] 2 S.C.R. 611 (S.C.C.) . ¥ 7=,
OPBA55.1 (1) (2010 4F 12 HWIEICHE W TEA) O T Tk, EHAHEAZ DX 5 7 contribution
holiday #Ef% L3 % B 2 HH/RIICHE S Twvw b,

22 ZORICBIL T, AV 2 VA MER LD & F 2 HoMoEHFIC BT, BEFET T VD
BIEICEL T, REFPHEONIED 720 IfT8IT 2548 TH->TH, b idAhs [T (in good
faith) | fTENT REFZFELEH-> T2 EARBIN TS (see, e.g., Sutherland v. Hudson’s Bay Co.,
[2007] O.J. No. 2979 (Ont. C.A.); Lloyd v. Imperial Oil Ltd., [2008] A.J. No. 697 (Alta. Q.B.) ), -
&b, ToXkS 7k [HEREFE] i3, B ETH LD “bad motive” 13D 1T7H) GRER - HK[Y
7T 2P E A Lo O BRI AR - AEfTR L) 25132 d0iHE 3, SEPHLOFRE
DHOEEREERT) e X NAKREEILT 20 Tldhwvwe b (Hembruff v. OMERS,
[2005] O.J. No. 4667 (Ont. C.A.). ),
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= FE&77vo [EHE (Administer) | & L ToEE

b5, DEIEET T v o [EHE] & Lo 2T 254, Koicid, Y%7
Fvo [t ] & Loy o 3z Lz, JiEokErsieshsc s, 2Dk
I I EENCFEE DO W TR I N J|HITIT, 72 & 2 ITOEXRIREZE (annual information return)
IEL® L LCGEORE X RE T2 2 Fi, QIMAHE SIS 2 HHRIR 2.
BLURHESESOTEICH DI RBENGFT I8, hTh L VDITEELRL00, %
WHEOICHLTAI Z L ks [{FiR%% (fiduciary duty) | TH 5,

a7 7 vOEBENAS L LR 2ERARHICIT. flELEZRLLE T 2L, 2%
v eu—LORELEDOMHEBHFET S, —H T, &M (X OEIR) OESEHO T T
NLZEREBR, HFTOXESOERIZH2bDD, &7 7 VvOBEHEN [FE&77 v
BLOESESOEHICH- > T, MEOEBERS 2 G T 2 H M A OMEE LY i 5 B
AT 2 CTH A HERE. M, BLUOEREZITHET 2] 2L 2RkD2bDTH 528, B
LT, ZNOEREMO T Cit THIEHEKENEERE | b ohTwsenb, F47
7 v OZEEHE S ORI KT 2 BEBREER, Y%7 7 VOBRENTI  LiI—Zh
28 TIAAWRIZE ] 2B T 2dboThin, [REOFLE| ZERT IO THN—FFEN
b T LT T B,

fth5C. AFXICEBWTIE, REFLT TV OEHE L 2 DZE S L ORI (E&
BfRICBIT 2 BEF DA 7 ) — IR EFENICIEEZLY L Anwdbon), hkaty -a—FEo
EREBEMR] ICE%U T 2 525, CnE T () HPl%E C CHEIC S T & e, Z
D, Fo 77 v OERE L, FEROGIERE LoFREH AT, 2y - v — LOfF
REFEDAHT L2 LIChIP, COZLPRERTIOEFUTOEENTH L, Thbb,
TRTOZHEE (fiduciary) 1Z2EY - m—D FicBWT, — &Y% [HRFEHEE (duty of
loyalty) | ICiRT 2 b DI erb, #7770 [EHE | Thb L 20 (B
LOZ OHER S) £/, Y% T 7 v oXimH b L OBIRT [ O DREDFIED 7201
WEDOBAEIATEY | 2o REFLHE, K OARFICHIL TF 213, [ R4 b D DA IC
MRS 2L mfTEI 2 Z LEZR 2 RERF 2AHT 2L LD TH b,

P EZtET 31, RENEST T v o [EHE ] o%El 23053 2850, YEbECH

123 OPBA, s. 22(1); CPBSA, s. 8(4).

124 OPBA, s. 22(4); CPBSA, s. 8(6).

125 See, e.g., Burke v. Hudson’s Bay Co., [2010] 2 S.C.R. 273 (S.C.C.); Morneau Sobeco Limited
Partnership v. Aon Consulting Inc., [2008] O.J. No. 1022 (Ont. C.A.).

126 REITER, supra note 83, at 730.

127 Thid.
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LCid, flEEsLaxsy - o —WHOEL S, YT TV DRIEH L DL HK
TLRBREEF 2T Tde b\ EORE PGS EERE) s3I ns L Lk,
ZLTC, 20X BBHFIRTINEORBREER(To 250, e FE L ZHUHR
SAMEANERY A7 % AT 5 2 LIk b RUICRiIE RV, Zo—F T, fiid [—]) Ik
WTHRETLZZNAEZERT 2 &, LT X RBHEBELTL %, T§hbE, —/HTH?
R, Ao G T 7 vIcBE S 2 MEARE %2 REEE ] & L ColifiicEonwCiTo 7z
BAIIE, BHEOMRICEEZE W2 ETIRET) CEIHFRINIDICHR L, BEER
PER EHEE | & LCOMMICEDI BT T 25 ICiE, 2 e 3B OfmsErh 5
Teitnd, ZhTiE, BANAERREDFHICE T, BRREE - 20D [Hif ]
FEDOX I HHEEDOTICHWIINE Z LI DEDTH A ) Do KK TIEZ OREICDNT,
I DS G FEIC i LoofREt 2z Tl 2 e &4 5,

E=R [ZEO®RE HersIsfrIRy
—  fERDOEFEZS

it [ ] KB THET T 2 Indalex HPu=sLiHi 2. DEFHMLOESRT 7 v o [HRIEH
HEHE | THIGACHEHASINBFEIE LT, UTD X 5% R0 (twohats) | @
WA, BB EIZ 0 e L Tz & SN b, FAERIR, ©EEST 7 v oXRicEs
W TR | & TEHE] o2 L v aiEiE, TZRoRE | ZEVwTwndl
DHFED TIC, —/7 T, OM%MBED [#HF] & LcolifiicKkont (877 v o
HERFEIEFICh2 ) BEREERITIHEICE. o3 ThEDHEE | xEvwTnddol
fRxns b, AEOREDOHID DI NS DEBRERZITH T L BSAJHETH 3
L5, T, @YD TEHE] L LTotficEowT (BMIERIRCESHE
SOEFICHD ) BEREERTILGEIIE, o 13 [ZEFOFE] 2EVwTnd b o
LIREND DD, REFELOREOFIEDZDICINLOBEERELRTOARATNIE R
LR\ & 3 Bso,

DX REZATTICEINE, F87 T v ORI E T ARICEENAEOFE 2 E# L
FEEREEToEATH->TH, 20D [ZitEOHE ] 2w/ EThinizdoT

128 Sun Indalex Finance, LLC v. United Steelworkers, [2013] 1 S.C.R. 271 (S.C.C.).

129 REITER, supra note 83, at 728.

Bo 7o, ZD XD 7%EZ2IE. Imperial Oil Ltd v Ontario (Superintendent of Pensions) (1995), 18
CCPB198. BV THIO TRRINZZIDTH DL L I N5,
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mWIR YL (MREHZEDLTICE I, 77 v o [EHE] oHrwLEBE L
THEEINTORHIEC» 2L ZEERETHRVIRY 2), AL LT [Fi@iEk] sLO
(MEREE (R0 LEERD) EX] OfEIZELRVWEVWI L Ihb, Z LT, AlidD
LB, EROFH G NT, D XD BEZRTIT I L ZFEAE L GE-IE
TEZDDTH B, 2013 FiCH N7z Indalex HRTlX, REEKICX->T, 20EZH
LRHBN RGN RENE L oz, ZZTUT 2] Kk Tld, 20X %
Indalex FIPITDOWT, FROMES X OHIF 0 BEH > & hulic, sHll a2 17 T
lzrrd3,

— Indalex ik

[HE O]
(1) Indalex t1:iZ. >K[E ® Indalex Holdings t1: (LA'F. [Indalex U.S.]) ® 100% &tk T
H 5, 2009 FF, TRFZEE L UOYMliEEOREHLNEHZL Y, Indalex f:35 X Uf Indalex U.S. 1%
BB > 72, [F4E 3 A, Indalex US.\Z7 7 7 = 7B W T, @A EEE Chapter
11 DFEHEHE LTz, 72, FFE 4 H 3 Hici, Indalex 28 CCAA ({SZE{EMEE )
IO {fEIE (Stay) ZHILIZC, 4#ldr4 (Initial Order) 1B W T I NDRED bz,
(2) %W, Indalex tLiZ = oD REFE T 7 v 2 EHL Tk, —D k. MEHREEAR
JOF47 7 v (Salaried Plan) TH b . b 5 —2 I H A F D44 77 ~ (Executive Plan)
THolze Ty TNHM T T VICOWTIE, HIZ TS ERE M) 25580 b7z
RICBWT, & HICESRRDIREEICH o 72 (%35, LAF Tl Salaried Plan ¥ X U8 Executive
Plan DIAE L ZHRIL T, [MAESL | &9 5),
(3) CCAA O FTOMFEMEAKML ., Indalex #1:45 BIA (BFE - SHARAEER) 1ci DT
HRINGE. MAE S X, Indalex thicxf L CTESEB ORI IC DD 5 5f K IE % 85k
FHCATE L, BEARSZEINT 2 C L3 TE AR AR dm, TOMICEWT, BFEL RIS
ICAMIEZ P S LI DT TERVD DD, MAEDS DHALIT 7R BALE RRIICS - 72,
(4) Indalex t:3 X U Indalex U.S.I3, E®HMELFEH T 57201, HILATD (pre-filing)
EOIRERAHEESE S Ik o T E B v v Y7 — b+ (BAF., [DIPlenders| &3 %) L@

131 See, e.g., Lloyd v. Imperial Oil Ltd., [2008] A.J. No. 697 (Alta. Q.B.).

132 Husky Oil Operations Ltd. v. Minister of National Revenue, [1995] 3 S.C.R. 453 (S.C.C.). 7
B AR TR XD fEMEE THFESER =L Lo ] EhEEch 2 L 2 A, EHETOFHT
FERINEREEIL. S Fc EAETICBWT] 2oz 52 bbb DIcBoNnb 20T
b5,
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M CHYIR B EIT - 720 Z DIk, 2009 F 4 A 8 HiC %, Indalex t1:2° DIP lenders 2° 5 2,440
FiK P %0 %0325 —7C, fbich LClidfbofCoiEE o3 2 #5%H (= DIP
charge) #1592 2 L %239 %5 [BIEYWa4 (Amended Initial Order) | 23, #HITIC
XoTHHEINZ, BBIDX ) REERFEIZ, TH T v A% T 32 F ToOR Indalex
HOBRELZLZ 2708 dDTH 25D, FRHICEHATIC L > TRREI LT S,
(5) <. BEDX S A—#HoFficowT, MAZESICE—ELCBEEOEERE 2
bhCTwihoiz, F—I1o, BIERTD) Y¥laa s L Oz niciEo < [EIk] icowTid,
MAE O ~DERAIFEZFESD Z L —HMCED b Tz, i, FHHPT I Indalex t:
X LT, 4 H3 HffoY%¥lamas2 5 10 HUAAIC, 5,000 FAL EOEERXET 53 XT
DEMEF I LT [{F1kaa (Stay Order) ] @ a ¥ —%ikE T 5 Lo Icm LT, &
IESHIRRIC DO CORMEMA LI N 4 H 8 HORRICHEWT, MAELIFFE— AL LT
CDXIMIBEEZHELTELT, TAMBIERVTE2IT) BOMEA D ZIHEL TWind o 7z,
(6) Z Dk, 2009 F 4 H 22 Hicix, HHFTIC X > CHEFTHD2OD~—7T 4 v 7 -
70 AHKEEI NI L 25, Indalex HHIZEKFE X fi AL TFHLICHE L, B TERISE %
HOSEZRBIA L 72, SIS 2ME—D AKX EHEDBFERT 7 v ORRFICH D 2 E
fEa—abin  2EFIC AMLEEL LT 3,000 Tk FAZRT 20D TH -7z,
(7) ZOHOAMLEFICE TS, BAAMLEFEb RSk o722 L h 5. 2009 4F 7
H 20 H. Indalex tt:¥ X 8 Indalex U.S.13. Eit D AFLEMHFICHE > TR I N HEN R LE
FEDTEH % AR T 2 X 9 1CRD T, ZNZNOEHFTICHL CTEITo72, TD XD RHNT
N L THIAE O DREEBEZBRT2OBRKRETH S, /2, 2O XD EE LR iZH7zo
Tt Kil$ 2 L =00l R E N7z, D9 HD—2IC [Indalex fHix, FiETF
feic MEHF] & L COFRBERZS Loz HICBWT, BREFIGER L] L)
DD o7z,

E:ll=A
(1) [ERTHEONITOE KX, 22 b EAFHLRETE2E». BIURET 2
ELTCENITCORET 202 M T L TH D, e KEICBNT, IIAES L F4ET

138 ASCHCHLY o 7 [MERFBHE ] 1Ch 2> 5 FIRDIZ DT, @z&ﬁ:J\*L BRIt - 7= &
FEHIETO XD, BHhic BIADTT) BRZ70ZA~NEBITLEAD, X0 D) X2— v
%f%%:&\3&0@%%%#0$%w®$$%ﬁﬁ\mBAGTTTHEELG&ﬁL%%J%
T 5 2 &0 b MEERINT IS0 2 HE & OfEHE L, DIPlender 125 2 & 4172 &M (DIP charge)
L0 OEWELIERNICH 5 2 e, IMAESICLk s TFIRIN TV, ZFLIRLICOWTIE, K
faoMEEH O I ETENLE DD TH L0, UTO [HE] TGRSR LT b
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30

7 v OEME TH % Indalex th & DMNICAEFEBIRBTFAET 2 Z L IZHL 2 TH 5, - L2
L7255 [Indalex #] 3. EAEIZEHE L L COEMTZHA D DI, YHERAE N EHE
ELTITEIL 256, 220 i3 EHZORE] 2B T GaicRons L TR 5,
------ ORI IR, EHES (] & LTorGTiTo 2 BERE IR, BhEESDOM
AE LI T B ERFFONR L IZINT, ZOFER, MAE L OHIF LK T 5 & 1d A7
INGrnZ b, bobd i, BHE L L COREMH DOEREL O HPH % g3
5 FTo, IELWT 7r—FTldkw, ]

(2) ["EHEEL L CITEIT 2 2 & aBERL MR, % oI ThET 2 E5F5 %
XFANDEZ L2, bot b, REOHUMIKD 7. YEbEICHT 2E5H0E T zH -
TWBT b, e IR DR AR E T 2 ETITo 2T _RCTOWRED. MAE S ITh3
LD [EHEE L To] #FLEiT 2R 2 20T b TRy, LALARDEL,
JEFFRZEIMISE A FAE L 28I 2 T, 2o 2k 24 iz L Tk h
F7e b, HREFHIIEFEIC»r2 Y OAHEZRN2 D TH 22, 20 X5 {EHEE
D] AHIC L o T HHE L L TET 2 EHE B ERARE» ORI 5 DT Tk, ]
(3) [EME X, BENZASHRKOARZ B EE L 2T EZa s 3. RICHK T 256
i, TNZEET 27201 TE 20 2F 2 R ITNER bR, 2 LT, oM
MRS 2HEICONTE, IE T RoRE] OIRIEIZEICELRWEEL S, TITOD
R X, B B REDBEORE L T 520, H 5 WITESTHIEOEHICEHEL T»
20xHWrT sz LTk, JERHEIZ, 2L 2BERBEHAMZLZELTD, "BIMA
HoONIEET LI LB VIGD, BHEL LTTET 2 EAF L MAF SIS 2145
AFEEHALC, [DEORE] ZEVCTWn3 twIHIBHBICK > T, REOFIEEZELT
LI s, BEELDIIIED MEHE] Tiaa TR 2EET 52 TH 5, ]
(4) EAESEECRDb GERL LS & T 2H5528, BHF L L URETREFZHLA
5 & 2 A0REE KT 256 REIX. MAE L ORI ~O RS HR T N TRD
FHNRTIIER D TR0, e R IZ, i 2 DREICEAG L7z DTH 5 2 L BMETDH
V. HIBIEDS, TRTOFERICEBWCHEY L INEDT Tldivy, ]

(5) Indalex 23 E 2N T/ BREDIRITF IS LT, [{E1k (Stay) =+ HA L Indalex
HEFBHAK NS DD TEEr 72 DD, ZOHDOFHIT, The ok E% D 7-
5 L7, 2009 FF 4 A 8 H., Indalex #1:(Z DIP 7 7 £ v R ZHFET L, Y¥mH 2 EIE
L CHatilk (restate) 33720 DHANLCTHIT o7z, oo bold, 4 H8HDORE T, [E
IERTO ] BHIMHIEREMAE S IEEI N TR 5Tz, oo A 5 %, DIP charge ®
A % 3R 2B IEL YIRS A2 2HL TSI L T d o 7z, |
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(6) [[DIPlenders IZhf L CimlELL D | LM %A1 53 2 &\ 5 REETZHE % HCHIFTIC KGR
X5~ Indalex #HIFFHPTICH LT, MAE O OEBREMELZTICT 2 X 5 1ckd 7,
""" BfEte & 13, Indalex #1332 ERREBIIR A Lz0d Lt wad, [HFFIC, Indalex
HBMAE LI T 28R Lo WRIEEEH L, CoBEIcE T 20EOR
fid, FEERR T ICB W TEFT 2720 DORED T IEEBRT 22 L TH o, 2O
BRT 2 Lid, TRTCOWHESBFEREDRISTH b Z L 2R T L L5 BEEED
BHL XML B0/, AMEICHF2EHMEORKL LTIE, VDT, P EDMA
FOIERZIR R T AR EZG AR TNE RO o7, COHFBKL I Thbb, Dl
BIMAE HE, DIP 7 7 4 F v RTHH 2 HILTICOWT [HHEIZ08A] %%\ 2 M 23
HDHIEEEHRL TV,

[#ET]

LIk PHIE] ok 5w~/ Lo, fE#Eizea 3T, Indalex #:234EE 77 v DlIA
HEoInd 2B R BRIZ R 2 EE, AL S DEHEOERIAMZET T2 X5 7%

(DIP charge DE%E &\ 9) BERERfTo/-C LiZ, AR 77 v o [EHE] L LGB
STV AERBFICKT 2D TH 2 LAFE L,

2D X5 7% Indalex FIROE R AP 510, H—IC, RmBITATRHE (3)IcH T,
77 v OEHE 2R BT 5 ENEMT 5 BENHSHNX ORMEZ R T 21CH 7o
T, [ RO | MaixRbld L@l cawv L IR L, fERTAV T 72 [A)
2, BEREREDWDIE EE ] IWEH Lz Lo, YEERIEDR [hEORE: | /g
kT (Fhbb, REORECr2DLIERMRELLT) RINLDDTHLI2, T ld
EHE O] 2B BT (T7abb, F&77 v ORE - FEILFIC 0 5 BERE &
LC) B3NV DTHE05 ML LLSET2bDTHo7z, THITHTL T, kEEkiE
[EEZOPRED MEE] cldad TR 28 S5 Th] V. TMAELITHT
LERFFLMELC, [PEofEE) 2B Vw3 v HHIC X > T, REOHLZE
kg iFiFI NG LoV EIRL 2, AECHE L N BEERE ((REERE D
kic 35\>T, DIP lenders IC i milERL D EJEfEHE (DIP charge) %1532 2 &) . fEHi
DHEZDO T Tl EORRE| 2Ewz Lchdnizdol LT, MAESL N T 2{E70%
BENORREIZE L Do 72d D fREINDE D, 2D X5 BN AR 0 1304 T
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FELRWT LRI L 2R, RO —DOHOERABBIE I B34,

B, EBIIATEHE@IC BT, i o2 [BEOREE | ZE 7 L oEER
EETIGETHoTH, TN X > TH LD LERKL X5 & T 2M582, BHE L LR
ETREFHEEAD L AR MK T 2 HE] i, THREIX. IMAE S OFEE~D
Bl HRE I N TR T oA TNIE RS w] LHIRL 72, $72. B4R 7Z [HLEE
DFTHE LTI, OMAE S I3 2:8H, QFHE DN, OIMAE L 2AKT 2 7L
DEMLEMIREN T E3b 0D, 2513 (A4 OREICHEAL72bDTH 2 T LA
Eoh, HIMRREKEDR, IRTOBERICEVWCHT L INEDTTlERW] & EIns,

ZDXIBRFVEL 2 OHEET 2, R, FREAEICL > TOREDOFIG L 47
7 VOMAE LI L o COREDFIEE MK T 2HEIC. B X EHEMEOFEE K
LCEAELLRVWETTEHIRLZDD T RWwWEBEIns 2, 2 &b 2 oRici3mA
Ho MR [HE] 2 (Ladb, 4 ofERICAIL T, BEEf2o@llkiEc) fThkid
NERELRVE INEHICENT, FE 75 voEHEOHMN A FHET 0% (BLUZ2D
i H) it oT, HIGOEMY R7 2R T2bDTH B HICEEVIETRNTH S I,
= ZZETCoEmOE LD

K TlE, BEPEHDOFESRT T v o HRHEF ] & [EHE | oMifi e 2L T 585
HICAE LR B AESHKBERIC oW T, BHFT LD X 5 AEHEO FIC gL T & 72
DD WTHEGET L7z, 2013 D Indalex ¥IRLATIZ, Wbw 2 [ 08E: | a0 %
MOBHFNC BT RICHNENTH Y, ZhICXAUE, RS IC X 2 BRERED 5 5
[BEDOFR: | ZJE\ 7z LTI L§Hic& 2 & o—BRIE Ik, fkfih o FER 7 7
Y ONBEE - FEINFICHhH 5 EERE—ICO VTR, YEES T T VOIMAE b IS
LIEREHENRDOMERIE LBV DD L BHINT VW, L2LAREL, 2O0X5 %%z
7713 Indalex Ik (RE#E) I X o THHRICKEEI NS ICE - 72,

% L. Indalex ¥[ikD % 2 J5 i1 XX, BURiR &1 X 2 BERESMAE b1cx 3 215
AEEROMEZG X LB I IconTiE, YHERED [HE] (Thbb, %

B4 ok, BDOEONET I, REEFKIEIHL T [THEQHEE] 2TV EEWn) —~HoARICE
W, MAFE SIS T 2 fEREFER ORMED ORI N5 LF 2 5 DITEYITldRw] Lli<Twn
ZiICEBES, I WEATITREDER) #JEW ETAINZREICONTDH, ZDTRTMER
BIFEKOMBEZ S 720 LG5 LDV TR LEDITTlEZAR VY, 2o, FEEHE@)ICE W
T, [HUEE B DELRE T L ECTiTo T _XTOWREDL, MAFELICNT 2hFED [FHFL LT
DIEF LT 2HERE D S5 T DI TlEh ] LA EINTHEZ b bHLLTH S,
135 Indalex, [2013] 1 S.C.R., at 309.
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ns T2 & [EHE] ouTFnoMfIIcEOSEERETH 2 LFHETE 25) 26
KT HWTE 5 b D TldZe <. HEEERED [HFR L LT MAH b I A Rk Z gL
F2b0THLHRY T, —HIC (A DFELICEL = BEN 20y 7 [HE] 21Tb%k W
BRI EREFEROBENELRL L wI T Lithbd, 2O b, AHLOREES
DI=DIREFST T v R - R L. 20 Z OEHE OHILL S FH L T 2 3L,
LY DI ESES DTSRRI A B BEES B L P WO FERICE T,
MAES & DR THIEDETY 27X T3 LiHlicE 2759,

bolbd, MEDXIAEMLI) Z271F. HLETOEFERT 7 vOMAE L oBfRT B3
AT 2D TH Y Btk o EEICAHT Db D TlE kv, LT, Hi%
BV A 2713, ZnHKE L TAROMBNRICEENE DD TRV, XKiioT —~
TH3 [ ZHH=IFHEOHETY A7 | ILOWTEZ ZBIC D, HARWICIIATE I L=
(MEHE ] L LCREAGPAHT 2T TY 2271 2) bR RZz 0 24T
52LIC72%, 2D X ) BERICEWT, LLEOEmIE. Ak L OBIR T b HEELRER
ZFOb DL LTEITONE7ZS ),

£=H BEAELEUTOERDEE

— B

HIEiCHRET L2 X 5 i, ® 2 P BAMOERT 7 v o [ ] & [EHE | oHifi
EHH LT 5E, Uk [EHFE] & LColifiickonc, 477 v oEH S
FeEHeOREFICHH» 2 EBREL, MAE O OREDOHIFICE T S TIT 5 N & £
xBEHT LI LIChD, ol b, LVDITRBECOVTERE, ZTNHDOERFDT T
FOENERICETT S 2 L—X Y EfEICiZ. FAtolfEkaekoFEL2RhiIn
ZEBREL LTTY T e—ds X2 BERNTII R\, T OREICE T 2 RE & LT,
EH L ohFEiTE T, [HHEE] & LTOHSDHERE X v /MUK (B2
WITFRFEDOMN) 1€ [HFET 5] L) FEBAHOLNTHWE I b, UTTkET. %
D X5 7 THERRZEE] (<2 2 AN AP L — A EFIL OB THRTH 2 LT 5,
Fic, REEET T v [EHE | L LToEEZ D 51X 5 S 720 o/NEE o Mk A
& LT, Btk oNEic TH48Z% 54 (Pension Committee) | 2K 15 2 L23H 5,
TDXHRBERIT, BECRboGEMIC [EHE | L LCo&EZ R L T35y

136 REITER, supra note 83, at 731.
137 OPBA, s. 8(1)(a); CPBSA, s. 7(1).
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bHE, BEHEZ 20D [UEA (agent) | L LTINLOEBKEETERZIT T E5E

GEZRIL) dH V152, $72. TOXI BERZERDO AV AN—ICDOWTIE, —EDY
BIIFERET T VOMAFELDRREZMA 2 RE L INT V2l L ZERITFIE, 2D A
PR IC D TR ORIRIIFE L o\, L7228 T, BT 72 RO B - % B% o
BICEL o CEBREMNT 22 L b (HRBOBISEEAFICHAL L 2R Y 13) WHETH 5 L.
AL DHEMAR%E A v N = LTIMAZ® S Z LD HRETH D L) T kit D,

B, 877 v o [EHHE] OMILICH 20T, M%7 7 v 0FHLERESD
BREFICHDD 5 HYOHRE LUREZMEIC [RE] L1525, LHGEEEIS 2N
TWwalINdw, TOZlr»b, BHELZIBEESRETREIFEH*»ZEINLGE (T2
AR b LT TRIEEA] MBS ND L 03D bue, FEEFEH E, 20 X5 AREA
. e 77 v [EREL LCOE#ZT) L CcoligttEziiz L-%] TH 5 s
HeIhTwduw, o, #FXESEB R 24 (Canadian Association of Pension
Supervisory Authorities : CAPSA) AR L T3 H A F 74 vwsic Xnid, EfREEA L
L CEH=E7 2 FERMHE (service providers) Zi#(T3 25511, [ £ OFEE T HATICHE
VINHEEICEOSWTITONEIRETH Y T YA [(ZothoREAICET 2]
EETRE2ACENTHO—EHLTHWONIERETH ] EBHERIN TV 2,

138 7= & 21X, CPBSA,s.7(1) XX, OFEET 7 v OIMAE S DEFROEFERD - 7285 51T1E.

Ko oREE2EDRINEFAST (FAMHEH@)S). QOBBFEDOMAES 50 LU ETHY . 22D

%o OB OEFE DB - 7= HE I id, BREOREE 2G0T IR LR (RHED)S) L ah

TWwa,

139 See, R v. Christophe, [2009] O.J. No. 5296, 2009 ONCJ 586 (Ont. C.J.).

o fHIEE FOMRBUHE & L Cli. OPBA,s. 22(5) %,

141 See, e.g., OPBA, s. 22(7).

uz ) F ZEREE RS (CAPSA) &t - X educsd 2 EERHNIC 22 5 ERE ORI s

KOtz BV LCEEIT 2. BMOESHHILE 2 5K S 1 2 2EWHEMR TS 2,

W B, CDOXIBTANTA VIR FET I VOHAFVRICETE [RR - T 7774 2| %

BIURANICHIZET 2 b DICBE S, ZHHAKE L T BB LoRBYELEZENT 20Tl w
(7272 L. BRI ASRE T 2 EHE REAZEOTH 2 [FHl] 35701, HH LSRR LT

WHE N 2RI R BFET 5 & ¥ b (REITER, supra note 83, at 723.) ),

144 See, Canadian Association of Pension Supervisory Authorities (CAPSA), Guideline No. 3 —

Guidelines for Capital Accumulation Plans (available at: https://www.capsa-acor.org/Documents/

View/18).
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Dbk ke, REIAMOEST T v o [{R#F] & [EHE ] olfiL 2% L o
ZLAEICONT D, BEO [EFHE| L Lo, #BLEE L oGacs T, Jligil
M IGETEIND FEEFAES] © REA) (ThDR, WHEZRRLC [ZTH] &
WIORBEHVE) KXo TRAEINTVE, ZLTZD XD BRZEHEICH L Tld, FeEH
F. BEBHERNEFAKOBEHE —T bbb, MAELICNT 2 [FREE] B X O [FIEEHH
B[] 755 | DRRENTVD T & pbus, B2 0 X 5 tifizic (FEERERD—
AVR=L LT, H50EFEENAREAL LO BT wzGa, 5 i oL -
D LFEROETY X2 % Indalex ¥ikOHEHEDO NICAET L L b, TDXH REMF
U R7 M4 DHHIHE D ICE o THHETEZ 2 DTERVEICOWTIE, WD THL S F
THHRWE I ICEbns s, 2o X)) RBEEEZ I LICHMT 57200 Ll LT, T
[Z] e Tid, BEFEST 7 v [ZEE] 25, MAE L & OBfRT (ERFEFHERIC
KT 2) HEOCEMTY R 2AMHT 2210k 5 E2HR L FHHICO W THBLL T
Wl ZeEd s,

= Morneau s

[FEDBE]
(1) Slater th:i%. M%), CCAA ITHD K BEHETm v X IHWT, HHOBREFERT T v
DEHE O EBD Tz, BHE L L CORBREF T2 5 FEBEOHERIZ, Rt
DEGHIE D 2 DG T N 2 B RHDw~ L RHEINT W e, £ D%, Slater O IIZE
WL 727 & h b, CCAA FHEic D\ TIFEHIFTIC X % #&Af5 @4 (Termination Order)
B X, FfEIIBEFHRA~ BT L Loz, 7z, Slater thDIFEEL 7T v & DR
fRCld. THLAEE, Morneau ((5=%) EHEFOHI 25 Mz L & I N,
(2) Morneau 3% Dk, EHEF L L CoMfLIcE D% | FEHOEMEHF ICAEY) R M b
272 (ZL T, ZORWTHEST 7 VHRESFIRICHo72) T2l LT, FEEIA
T® % Norton & Z DJEMFTH % AON fH % 23k L 7z,
(3) ZD#. Norton ¥ X UF AON thiZ, FEEEXI LT T 7 v o [FEREH

145 See, e.g., OPBA, s. 22(8).

146 Morneau Sobeco Limited Partnership v. AON Consulting, [2008], 237 O.A.C. 267 (Ont. C.A.).

w EfEICIZ, AFICE T Slater #HICERE SN T W2 013 [EBEEZES (audit committee) | TH %
2. Z OWRES L OEENIC OV, FiRd [—) BTN LE (REA] L LTo) FEFER
LRIk CH 2D, DAV PTIZHEMAL, ARTIIEMATIO XS BRELEEZRHAL T2,
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& LT, [EESHEIREICH B Slater th b FERIE A~ I NI WHE A R 2720
DIk~ T iliE——Norton 1ICXF L T, FFE DFHlFEICHE D W CTIREFE LR T2 X 5 1cis
ML ED—%BALE (B20widzh oG L) SicsnT, IMAE LI
TAEREHICGER L2 L FIRL T, BEHO —HaHs XOMiEZ KD 2 B=EFKiL %z
fRELZ, 2hic LT, F2R8a (OMKE 20U E ) 11, #iias (FiEt() o
TC, B THER L LTAET 2550 3 HEH DK - 815 - BT » bl h
Twa| LT, LELdhol P2 LiZ T,

Eill=

(1) ARG OHE 15 BT, B %, o 0Er 54 L 2 —Yodk» 5
REZ LT, L2 LA, AR =FFRIC I T, Btk 5 3 Slater #1 D HUffifx &
LTHALNTWE DT TR, BLAMMAL LT, EHEL 2 Slater tEOfRBAL L
THALNTVEDTH B, Bt o 1x. [Ee] ZERAORBZ2BH0 01k, HE L
DHER L L COHMICH 272720 TH D LFERT S, ZNIEFZDLEI LD LR,
LaL7Zadin, 2oX)aFiRIE, [Fe] REAROA VY AN=DFEET T V2 EHT 5D
FEOZALZFHHT 2 b D TlEe\, |

(2) THUER O D (e8] ZREESDA Vv AN—THIMICE - LBy 2&E20#8T 5L
ICX o T EOICHEL TSR Z Bfif 52 2 L A3 TE 5, oo (&) ZESII.
Slater #23FESHSITEMENZ T OREEIWH T 202 RETRENBICH > 72, KIT
Uitk & 23, (4] ZEHA%R >, EIE LI Slater thoHUffifk & L CZDOREETT- T
W e Slater #E23EH L CW =M Lo EE T % L, 2 2 TOEF L, Slater
AP T 2 &5 2 R/NRICINZ 2 2 L ICo Rl >TniZ T TH 5,

(3) LoLinis, [HEE] ZESH Slater thiC X 2 MUY IE LDk, &7 7 v
DEHEL L COERGF 2RI -0 TH 5, F7 7 VOEMEIL U7 7 VOMAEDL
T L CERERBEA D, COEBEIEITT 5 LT3, Slater 2l 3 2 E&F Rk
b2z, MAELOFESZRD LRET L LICORP BT TH > 7%, Slater t:
DMBRADBPALETH 572 2 L ——Z NIFHHIE O 38 > Twiz, B2V IFHID B E
THol-FETHLI—2EFT DL, Filo®Eik s sicmibansg, |

(4) AtFicksw, TEEEE S X TFET 2378 1©d - 72, Bl 5 13, Slater #Licxf L
THh, MABELICHLTH, BHOFFEER LT e TE Aok, 2DX D& [FE]
13, B S OBl 2 0BT 2 itk oClliExn g, oo B o1z, 2o [Huk &
LCo] #ifz2#H e LT [FER] BEESOA Vv AA—IGETINZ, 77 v OEHEICET
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ZREBEZIT O BRI iE, Ui e LCTidid, HHEETH 2 Slater ttofRBEAL LT
INZEToTWWizEbWnws T Eicind, ]

(5) TL7228> T, AMFE=FFNIE. 712 Slater tHDHUfxR & L Co&EE % H /- L Twn»
7= THUREES ] CBifR T2 b oTidil, LA, £&7 7 vOEHETH % Slater LD
TMREEAL & LCofl 2z NIcBAfRT 2D D THZ Z L h b, AMEHHEMHIC L o TR h
5 Eldrn, ]

[#RET]

PLE PHIE] o &5 w7z B, #fpmidfiame L. SR8 2D X vy —7 2 HUf
B HIC X 2 ZHFAROH T HIL T HIB T 7zus,

Z DX 9 7 Morneau FlROE S # BT 51, F—Ic, XA BLOFR T 7 v o E
Bucoh s mBRESE2 ((ZEF] L LToifticESwT) 32T T 35A. FA
I TR¥ICR T 2ERER] & e 77 v DIMAE LI T 2ERER] © —ox[FAFIC
BT 5L Lm0, RERDOIGIC I L, 2D ) bRBREDEFERIC D 5 BT,
IEEFHe Nic s 5 [THUR IS 3 2 EED —iB bR (Compromise of Claims) | [XEH —
FiE—HmSR] b EEnh vt b, Thbb, fHlIZHRBRT 22, A X oFEE
RlE IR QU IS 3 2 FhibAMARTOEHEEZ GO ED Tic) —HHkRT 2
CEPHFRINTEY, CNIIHEROETY 27 28R T 27200 —Fike LT, £
bIAKIEHIN TV, KIFIcBWTH, FHPTICK 5 CCAA Fhofflmaorht, B
i S [ DRI 2 54 LU 2 —VIDFEK] oW TIRHRET 2 EARFI LT,

L2 Lads, BHFTEAHRICE T, Eitidd T MR OMBE» 4L 3
HRICOVWTOREEGZDEDDTHY . WOBFRT T VOEHFL LT (HDE0EZD

(REAl L BAHT 2L e Ao BEEFTERRT 23D TIEAVE DL ZRL
7oo BIfiCThHIB~RIz X ST, &0 DI REDOFHEREICH VL, FRESOES A REIC
ERLT, 877 voEH LOBEMNERI N AR ~RICEE 2 b0 LRI N
LA, RHROVEEFiRETERY . FT IV OEMICOE [Z{IH ] & LTokE
AR LT IEEER S 1. YHBRICHE W TEETE R VWKEDETY R 7 Il LT
WwWp RN 2 kit 37259 (ZOKICOWTE, &l [H =] bZH),

Bac, KBV THUmR S X, I & L CoEREH & [ZEH] L LTofE
REHLEBLXZRFICRLLERVE W) BRT [FIEL 2] IC@ErNTH B2

w8 7k, ZOROBEEHIFIAD (REFHIC»H22) WBICOWTIE, 25 IS X - T
fL72d DL HERIND D, TR OFEROHEHMNA L ZhEF WIS 2 L3k -7z,

53



10

15

20

25

30

HHEFTIC X o CRREI Nz, ZL T, COXI R [(FIHELZVE] KHLEEFETTI VD
EEUC 0 2 BERE TG L 22356, IR IZLARMIC LR w3 hd OfF BB I0ER
FT52LlhoTCLEIRD, 2D L) BiERE BT 2 72010, FIERHK O H 5 &
BPGEICIIBS Lavy (B 5w, X VRARNICZETE oMM 2 §ES 2) o [Ptk
HDONDELETERAMORINT VDU, ZD X RRAMOYTZIIHEL L LTH, wihice
K. 2o k5% [FE LS ICEP MBI O 13, RERSHRETHNTR & 3 2 B2 FH)E
JRICHENT, RIE Y EATE R VWKEOEEY X7 ClEIN T3 b D LTt 272
%9,

SBIUED /&
— KEOHEMDE Lo

KRETIE, HHEOMER S I 2 EHEEOE M2 L, BREEFESE 77~ (RPP) %
RILL TV B R¥EB XU Z Ok o2, YFERT 7V EoMBRTcAHLE 2 HITY) X
I OWTHRET L 72,

CDXIBBEFEET T Vv EFRLL-EER, FHELEE L DEAICENT, YT T vD
MRt | oxE ol 20 EHE] & LTOREDIFHE LTI I Lhn, Hbi3
ZD X5 REMF L L TCOMICHEI T, T 7 VvOIMAE L ICxH T 2 50&5 % A
HIzzLlhd, boltd, mEED Indalex Hlik (2013 ) LAHiE. Wwbw 3 [
DERE | R EEP LRI LT &b, 2D X5 RIERFIHER A 5 EEY
2703, FHELEIZZECHFEA R DL LTERHIN TR o/zk I TH D,

Lo Ledis, Ao Indalex HRICHE VT, RE#HKITZ DX ) & [ ROFE: | 2%
EL. 877 voBEEEOHN A HFET 2 8EL, MAE S OREOHIFICE X 2w
[FER] 2 b 720 TEEREZTo 2HAICIE, YEERRED [HEE] wHrAlithrrbb
T, EREBERIC 2 2 EE 2 AT AR A 5 L DGR R L, ThICX-T, &
Db FEET T v OEH EOME (FEEEDEEREE) DELPLTVTH S 5 BEOH
FEREICE T, REERT TV ORFEIR, BHE O 2 HH T 2 RKEBORHEICL 5
THHICOELIV A7 2R d5d0e LT, ERREHBINE LI ICHhoTnd,
fhsc, Uhixd o IEAG| AHTI2ET ) X7 BT mTH 523, &b
bIRMEECECTIE, LoEHE L L TOREBRELZ TC (HUHRAELRo B ERE
ZELT) REPHLITI LI DRBRENTIEARG, 2O b, EFELEE L DA
BT, Bl h - EERBES 7213 TUBLA] ¢ LTl an=MA (Kfgcii,

149 See, REITER, supra note 83, at 739.
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INOHEMIFL T [ZEH] LIFRLTW2) 23, REICfbo THEHE L L CoRH 2R
ZLTEY, Do, ZOX BREEOHIIAYHEMBEOIHRICL s THd LN T2
Bld E/, EFLEEILLAONE LI THD, 2D LT, 20X ) BZATFITERIEH E.
EHEARNEAKOERRLEY (E&7 7 vollAEL ML) AT 0L S h Ty
22ehb, 2D L RMAICH ZEUHE D 13, iR Indalex HlikoHHED Fic, EHE
HRELFEFEORML) A ZICMINTWET L LRb, ZL T, 2L AEMTI) A7 D
XA v 2 U A D Morneau HIRICHEWTHIRFH I N TV 523, & 0 D IFFEHRICO N
Tld. ZEHE 72 2R 2, —HEOGFRFBH ORI kA Ic 2 L v [FIEL 78]
IS 723, WhALIZEEREZTE Y LAEABFELZERECE ZVRILICELLTL &
I EE~DEFEPRLTHDOL L CHMETLIIENTE S,

= RFEICHT B HETOH A

I CoOMEHERY O, A OBBE-E L W LEERTEICE T X OHUHR 1 &
HLTWRHEMAEIV A Z7BIUOENODEKEORED, UG RHL»r L o7, NI
I, —JC, BEFEFGECIERGEHEIcRER I N2 [tk Lo ] Bt oBf%T
i, BRI 2 2 E CHFEA R Y A2 ClI N CTid i nweaIns—=3b - & d, 2R
D “business judgment rule” DFFTED MK L 7z L CTOFHIEITH % L\ 2 5——DITHT L
T, MEBOKILESH 22 [ERELD | BT, ©EEET 7 Vv OIMAE S IR
2 [EREED | BT L OBfRTIE, BUHRIZRL TR TR AW Y 27 Cilidh T b
D & FHiTE %,

ZLCZoRIcBL T, REAFCEFDORET (H 25 ITHEEFONE) 21T G572
DENPEINTOAWE S & Lo B ICE T, [EEEHE] OBL 2 o Bkkic
WHITEEICEEZHR T L, mHENICH VRERKO > TiEH 2, 72 2IEHE=
BEOMET L7z TRILVE® IS0 2 BESES L OEREMEEL FOoBMT] 1k, 3 LZ0
I RBE»rORITIONADDTH D LFHIITE 52725 9, 7T, 2D X5 B
REICH 2 ¥ OREHEL I X & 37201013, Y% (B LUVERSE) conwTtol
BRMAIESC 7 vy R RFET 2 BUBHUGRR O O 1 25 5 1 2 & A8, FEEEEIEIE
ICEBEAERD —DOICE 2 EFEZL LN, ICbhhb b3, YHEHMHIC B CHEE S I
W ELY) A7 2T o T 5L, UK Ao R2EET 57201, 501k [H1] T
L TRHE] 238IRT 24 v v T4 7%2FFOC LR 2D, 3ZHL ZhiFamNicd R
BRI ClE RV, 29728 T 5 & REOHERmMF RS aHT s oL L ik
LEME)AZICOoVTIE, EEERECBA» OLEL R 2HHTIIINEED DD,

i)
O

p
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Z 0o BB —FERIC [FHE] 2 6HIGERS B2 138 Ic—# R Rd D L 13755
XS, WY AREHICE N CINEREAT 50D ELHT I LENELTLEDD
EEZONDD, ZD X BEMMAIEEICHZYT2bDL LT AFFITEnTTw Rk
L2HIEPHEINTYEDEA S b,

PAEo X5 MBSO & . RE TR ICN 3 2 BRI O&E % 572 L5
HFZELOHGIEICOE, Zhor B Lob o LFHEE 0D D LICHUSHL 72
kT, ZOoRFICOWTHICH ZMA T Z & T 5,
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EHE ESOEERRECHNDETIE
£ SHETCHITDEELRSE
E—K Frim

AEiClx. BB O BT RIC 20> 5 2x4kik EoffilE & L <. business judgment rule.,
SHEGE, B XOEFERE (D&O R 0=2%HY LiF, ZONEL L ORI
DRTOREIZIT I, ol d, TNHRE L DEHDICE T, DBEICENTH LEKDIL
TP T 2 REOFIE L BT 2D TH L b, ARTIEZNLICDWT, &t
EFOWMREHIC L o TIDIIPHMTH 2 L b 2 E5 % T » TR ICFHE 28/
ZAT9 T EIFBT, AT RICE TR ARz hbic, LER/ANRE L Bbh 3 #ibic s
WTHGET#fTo Tz kb &T 5,

55”0 business judgment rule

BOFEH I EWTRET L7 X9 ic, B IFHEEEF IS0 3 BERRELRITH I
B 7z o T [HHIGIC BFEZE W (reasonably prudent person) 23FEL DRI T I B W IS
2 THIITEBLOERE] 27T _EThb 2 LR, I4abb FEEF z#fdh
TkHY, YEREBHIGER L2D 0 LMl S 56, BixiEZE 2204 U EE 2 BHE
TREHEZAIC L LD, bobd, TOX) REBERMERDOITICEELTIE, 7S
LB TH CREDHIEIE EFRE L CT&72) “business judgment rule” 25#H I 5 &
&, CHE ERAfEIC I LTV,

Z @ X 9 7z business judgment rule 2377 F X ICHE W TIE U THRIICKRE I 7= DI,
R D Peoples ¥Iik (2004 ) ICBWTTH B, ZOMICHEHL T, #FKICBWTIEFE
FIRLART & 0 o BUERIC X o TR I N7 EEHM 2 WET 2 § D25 % < O MRESCH
PlicswORINTN b DD, ZNODEHBI LT, 2Dk 57 [WE] OREEIZ CKE
TRONE X %) EBELEDO r—n] OEVETEEET 2D TIdAWVWE LT, EbL
BEERERBFINTEZLE TN, 2D XS RO F T, EBITHTIED Peoples H
RICEBOTUTDO LS ICIERB I LiICd > T, TRFCEFCTHAENRNONTELI DL
57 [8HE | OREE%, »J XICH1F 5 businessjudgmentrule & L T % U % THHRAVICHK
BT BICE ST,

[FHEDOBBICH VTR INE L K OFEBIREIL, 728 2RI L o7 &
LCh, BEREDRRICEWTEABAMNARbDOTH Y, TMERLDDTH 2,
FEEHIKT (business judgment) (X LIFLIE, @Y 27 LHISORERBEIES O Ch I

150 SARRA AND DAVIS, supra note 26, at 52-53.
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RUNEAELT. 20 X5 BRATICE T, AR FIAAARETH 5, [HEN
] FIHAIRE L o 2 IETRICHE S LT BB L 722 o 7288 E I %2 [REHL] 200 TiE]
BRbDLBETILE, —HDHFICL > TREAMICHRS 22b Lz, 20 X5 7% [RAl
B4 72 (hindsight bias)] @V A7 B3MgFT 22 eh b, AFXoFHTIZI T TIC,

CKEIC BT 3 4350 — L D4 % B L ) “business judgmentrule” & ’EiEi 2, [Hh
HO] REHMAEET AL ERBIETE 2, |

[FEPERIC XoAuiE, BEHIPTIC X 2 PP (X, IR A T &R 72 ) IRE %2 1T 2 20 2T
HY, [7EEE | WEERITo LB TIE RV, Lz > T, RICHEBZW RERIC X Y B
BORENRICTERIELZE LTD, BERED [HIMEOHPAN (range of reason-
ableness) | ICH 2 LD OLNBRY ICHBWTIH, HHUFTIX B YLRENETZHEL, H
boERICEIWTIhcEsEsctidhvweInds, botd, hFXELD
business judgmentrule I%, & < ¥ CTHY DFEE %A > Tl I N7 R EHIR % BRI PT2s [2L
H| T2 0530 THY, KEICBTZRAL—AD X ST, B RFREHWiA R Sz
ED [HE] FTT2EHEZ2 2D TRAVEINTEYs, ZoHICENT, RKEMDL—
Nl OMHERDBBIERIN D,

72, TD XD /A — DT, AR DR E T IO 2 BERFL TR T X ¢
% 7=®1C i, OB EERFICR T 2 BEREFE2{To72 28 BIUOQZNICL 5T
HEICHEEPE L2 LD N2 Tt T 2 08B H 5 L INd, 2O BUfiRIZH O 23E
HIC, o+ RiEHICH DWW T (reasonably informed basis) TEjL 722 & % HifL L T
FRTELICEoT, BEZANE LB TE 2L I NS,

Peoples 12 35\ CHEZ X7z T D X 9 7z business judgment rule 1x, [F] U < f&m#E D

151 Peoples Department Stores, [2004] 3 S.C.R., at 492.

152 Jhid.

153 20, 7 77 = T REEHIITD Aronson ik Tld. businessjudgmentrule D# A5 (JRE
FahoREIC 2 %) THEFFER O L5 (demand futility) | 122 CHI3 %1% 72 Y | business
judgment rule & (% [FEEHIWZ 1T 5 BRIC, DEEOHUHE A0 FHRIcEI WTiEIC, 2»>Y5%
TAPEHOREDORIIC RS LY 2 EFLCITBIL = 2 L icowColEiE) BairEsc
X2) THLLoEEmSIREN T3 (Aronson v. Lewis, 473 A.2d 805 (Del. 1984) at 812.),
b, RIS 2 2 FREEREI & L Cld, ARHLEL [UGRERAMREDHAFE KR E 2 5A L
FEECHIWT R ) R EHERE (2 0R3E [T 2 ) A egSefIflinge] 26 BT (RAEEBITES. 2000 ()
H o B 12115 27 HULT (1990) ) 3% %,

154 SARRA AND DAVIS, supra note 26, at 53.

155 Tbid.
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BCE Hlik%Z 13 Lo, LD (F) Ml THELIEERAINTEY, 2O X5 %mr—ic
M2k 2 [HU 5 D R EHIWT IO 3 2 B ORIES | 23, Btk DR EGHERIC 52>
Lk & DBfRT, o RN AT B 2R AL L T B & OFFifid e T AT Bss,

E= HHESRE

I E X KM O FELEE D T Tid, ¥ ALORUHE L DBfRT, b8 Z o (L
ke LTo) ffich o7 L 2B e LCAET 2 &L ho 2, AIffAE. B X
CFFAE % 2 #ifE 9 % (indemnify) Z & 25388 H T3 (CBCA124 £5(1)H ; OBCA136
%1MH), TOXIBRBENGFET S Z LIC Xy, BRI Ao SRR HETH Y,
Lo T DX ) A2 FEELIF2 72 00ENRMEbo TWBRY ITEWTIE, FiE
FCIRAEEL) A7 DR, BEEBRINE L LD,

—  HIEORANEE S X CNE

KE - 77 = TINCE T 3 REAES s & [k, 7 F 2% Lo S mERIE S . X
DI B TJEREER 2 DD TH B, H—Io, DAMIEFIEONR L 201k [FXTOR
H, I, 23T TR B LT (B 255 2 & Lo 72, SREADHIfF
TR HRORRE D=0 ICKIh > 28R G —YOBEM | Th Y | NEIERICHEZT
WGz DIk, b OEIICIRO N2 BBBE T T Bss, i, WG [H—) O
KEINDED DD B, kit TEHTZ oo EHYFIC X > <, S 2R 2L L
72E2 B3O DETREZLEZR 278500 E T I Nadro28E] ICEWLTHS 2
T L BRI oW TE, YBUhR I ¥Er it 220 2R 2 H 3 2 (REDE;
2T 5 e BEHSICOWTEIMEEZTIEELDS) L¥NTndw, ZOXk)%"JE
W& DB IRAS & L€, 2 B [ ] offaiiticoncid, S ES4FT LS 2
FHET2EZEEA->T0EDTTIRAEV, botd, EBLIZ, L [F—) oFnzts
o, NEOTCHARI N HmARE] <ot % BuH R IRt 2 § oM. MEEHRE

156 Id, at 54.

157 Delaware General Corporation Law [DGCL], s. 145. 735, [RIMNIC 3510 2 SHEHESE O 2@t
CHITEONAEZFIC OV TEFHICHET Lz d 0 & LT, IiHFIR [ ESAHoREER ICE T 23560
M L Z o —REE LEBEEoBL R O] FEFEIER. 2018) 226-262, 523-539 H,

158 CBCA, s. 124(1); OBCA, s.136(1).

159 CBCA, s. 124(5); OBCA, 5.136(4.2).
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72 (3 E B DAL E O IR VAT N 2 DISHEFITH 5 & I B, 2D X 5 I EBELT
bEz, KE - TV T BT 2 AEREEBEANKTH D,

HU e A At ic X 2R %2 2T 5N 5 DIL, 528 [REDOREDOHIEOBE M bl
HIITEIL 72 BHICEON B, ZORICDE, == FNIICE T ZEHGITIE D % 25,
U I SONREL AR e IR D . SREIC/TEIL 2 L OHEEEZ T L &8 TE B L
HRL7ZDD2H 2 (hBRIFER T, [FR] & (L] 2 IIHABICXAIENERETH
%L LT, c THUiE% D bad faith Z 3 2 X 5 R IEfTAdfTbiz] &0 “FiR” 23
JREM DRI N TR TR, EREHERET LI TE RV E i) w, T,
i s [0S ORISR OBIAD GMFEICITEL 2] LD ONIRY IcEHWTIE, H
EOXNR L 72 2 FFADFREIC O W TR DOHIRRIZFE L 72\, L7223 T, Btk D558
FES I\ U ERIFEAC 20 2 BAT [ 55 ] o & o3, MRS R Ik
DK EE BB R =] PRHEEBORLERFICH,2 2 HT BB=E5] LoBffcd. B
TR IIHE A2 T 22 EBTRETH B, T DT & oo DB 1A F X OB 0t
L C—MEERK & 72 13T R 0 508 % 08 U CREE o #E2M iR E h T b &
LERHRIC— DB RRE LRI LS 2 b0 TH B L DFHlin, —RZYT5L9IC
bREbNBEEZATH D,

= SEHESIE I X B RE O RA

bo kb SAMHEREICIIUTO XS & [B@mik ] RE2(H 52 Lh b, Kiasiat
T3 (R¥ofEFEssw LEFERIICE T 5) WO BML) 227 L DBfRTiE, <D
Lals e A SREREL 72\,

160 SARRA AND DAVIS, supra note 26, at 321-322. Z D BB L T, fER IZHHE E R D o SRS E
DB AN TEL DR AR BEBEITTH o db 0D, 7 77 = 7INEFHEEHIFT O
Schoon Hik (Schoon v. Troy Corp., 948 A.2d 1157 (Del. Ch. 2008). ) IZH T, HUF% &S HEZ T
ICHHEE R % SR L . SHAHE I 222 2 BUE—BARRYIC X, SFRBMN ORIAVZ1TS 2 & 2R T
2 BOHE—%WET 2 C L ATFARINLC L 2ZT, ki (EEROHICHIE R EL 7210 T
EAtrch s e L0 flxoMEEK ORI s OBUE 2% T 2B —KNIcz) 205 % L
1% (See, REITER, supra note 83, at 1093-94.)

161 CBCA, s. 124(3); OBCA, s.136(3).

162 Manitoba (Securities Commission) v. Crocus Investment Fund, [2007] 214 Man. R. (2d) 44 (C.A.).
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Thbb. SHHMHESIE L 3. DR E S 23FRRENE 2 —HIZH S At L 221, 4
EVRINERBENICHHT 2 LW OIMEZIL DD TH D T L b, REOMIYFHHE
EITWG2R00ENZH LTS Lo, FIEIHKAET 5720 DHilie L 25, Lo L7
O, EFEEIKREICSH 20K ICIE. 20X RAliEZITVWEZTOENIFRIhTwA
VOB TH D T L H D, YKHIHEICE T 2B ORE & v o Bl O 13, AES
I A EHELRZVWDDEEZOLNEDTH S,

Z ofth, BIFEFHE N ICH 5 3 L oBfR T, B2 CIcfE S HEY{EIE (automatic stay)
164, B 5\ IFFECHIPTIC X 2 {5 1kfr S (stayorder) w5 & LT, B ic o L CHiifE % 52
i3 5 LI bee, 72, Fhiethe oBRTD . WEEELH 3 2 BT [
HEEEES | L LCikbh b Z b ichdezd, KESEET 2 X 5 RBUGEROETY 22
L OBRTIR, P 2AEHER IO R RE R R LS R v L OFHliA %Y T 5 2 L
K759,

EUFR SRR (DO RIR)

KE (DGCL145 5:(g)HE) DA LFRIC, 7 F XKD T Th, BEIEEORR D
7D ICEEREE (D&O R ZHEA L. MRS 2 2 L BFFEINT oS, ZD X5 7%h
F 2D D&O i3, D% 2 SideAws, SideBwo, Side Cm & MEHEN 2 ZFEMHD AL v
DRy — VR E LTI I N b DTH B 2 b, QIR OER 72 13 AR I
kI 2EMLEA AL ARV (20T, BRICHKTIEMLIANN—FTE L), &
X U@ Side A ~ Side C ®Z hZ N CHEMIREL (imit) 3B IhTwd iy, #

103 7272 L, HUGRAESARIC X 0@ 2 EEB 2179 S LB TE e w ) FREEZIIES 572
DI, (RASIIC YL I % 2 0 2 MERI 28700 C L D3 L 285 ik, IREIha o bk
A e LC) HRDBEHZEOHIL VAT 2 L3 5 T3 (CBCA, s. 124(2); OBCA, 5.136(2).) -
164 See, BIA, s.69(1).

165 See, CCAA, s.11.02.

166 Re Nortel Networks Corp., [2012] O.J. No. 5510, 2012 ONSC 5653 (Ont. S.C.J.).

167 REITER, supra note 83, at 1095.

168 CBCA, s. 124(6); OBCA, s.136(4.3).

19 il 2 O MU 2 iRl & L <. IO BAHT 2 2 L & 7o 2 B5HER S X O TR B % % il
TEHET. DX ICHEIEN B,

o {RZEE G 2 IR & L C. UEDESAEER IO I 2 /i (D) 2R/iEd 27201cEL
B ZIEMT 2805, 2o X5 ICHEENn 5,

7 REEE S R WREE & LT, UEBEAIPTGLOME L L TAET 2 L e ho ER B X
OB & W 2 55025, 2D X 5 iz 5,
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FINED FEH S IC oW THEREO—2 LT, 20 X ) kEOREHEZ#HA L 72 b
DL LTHIED T b2 b EDO—DKO fRIELFETH Y. Liddo TZOMETICH T
> ThH, BRIV HHADEFE R Z YT L L Lind,

D&O fRIRICDWThH | BN CHET L 7= 2t ERIE 0 5 & L Fkkic, fEONR L %2
ARAA DFERIS IC O R OB I FEE L 72 ve X T, D&O RO EEICOWTik, &t
EFIE DS E LI RIyIc, Bk~ DM 21T 9 1< H 72 o THRFEDOMBRILIIFE &
mHRNZ Eh b, REOEBEE R LEFEREIC B W Th ., PR L RO FERE % FeiH 3
22 epMREE NS, DLEX Y, ARSHE L T 20RO (EEEEZR v LEERHIC S
F2) BTV R2 LOBFRTH, D&O RBIZ—EDIRERAELX RZ L2 THY, L
72 H o THREDS AL RO -0 IC D X 5 R EHAT 2 2 L itk -> T, Bk S
DEMLY A7 BHIGICER I N2 2 L ICR itk v, L2 LAass, UToME 5 D&O
R X DIRED nd [EEBE] b DTl A, 20 X IR FI¢ R cET Y 2
ZICiI N RHIE, BBERINTHEI DD LEI NS,

H—1, D&O RRIZEEMRMTH 3 2 &b, EBIRIE—FER e LTEv b T L
D TH B, £ LT, mIAEES 2 BICHEMEECHRREDO Y RS 27 AF -
¥ —DRELZT, 20 (WEICE L CTENNEFICEHE LI 2 72 ET) R OEH 2
fTond b dh, REOMBRIABL 24 I v 7 Cililizllz 2546, Rk
DALM A 2 M 2 00, F 2 I TEHEROMRBEIAIER cEmfEe ShTLEH T
WX oT, ZNLIED&O REZFHT 2 2 B TE o TCLEHAEENELD 2 L D5
AR INTwEm, RIZC DX RTRICITESENTH 5, KIS Z D X 5 ZfEHEIC
o R 2 SN T 2GE I ld. B3 7 5 BEO BB UEIE )
BT, HRRLUNACETY) A7 I TwdbDLiHidsh s 2 &icksd I,

oo, X OEEALE LT, §do LY D&O RO IERHREEE (limit) 13, SideA

vz ZORICBHEL T, 728 ZIEEUEICE TR L2 5877 voBHE (/132 0ZT#H)
& L COFREBHERIC 2> 5 B 10w Tk, #BP 2 REFIZIC B W IR R E ST
BY., INERBEMHEHICE L2701, ZOEDORHIZIEIEAT 2 2 L S EIC TR B & fafi &
% (REITER, supra note 83, at 742.) .

173 SARRA AND DAVIS, supra note 26, at 316.

4 b b ASRIFEIINE O BRI B\ T REEAE 72 2 REOMEBEE (7 13HE) ) 22
T O L 7z EC. (RIERIORE B X OREZF 05 Z T 1225 2 MR I NT» 5133 Th 5 0
O RICEZINICIRIEIFE O MBHRIUCEF 2 U2 & LTh . 2RI X o TEF L  IRIREL DG
INzh, 2L EMEFRBEMINLIFOREREL 5 LITFEAH G, IHICEAR, 20 XD
mEBEM L, ZRERNICE > TD D&O RIEOHEN ZFE L CIHEIE 2D TH Y, D TIHRIE
Sflic > Th TARDOEEZKD 2721 OfTR/RTHL L HICEbN S,
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~Side C THHEODI DL INTWEZ &b, BRI T 2 HitE o B AT FEICEL
722 A IV ZIcBLT, BICYFEREEAFE R -INTLEFoTwdEn) (LER-T,
IR AH L OOV IE—YI I v nwd) AREEAEICNE T L I Lick
5, ZL T, D&O RENRZ D X5 eli& 22 dDTHELLE. 2D X5 iRl [D & ]
ol U CHURRICH T 2t afERiRiT a3, CRVNETHL L EZ I EG
W2 A 9,

FEAMR CCETODFERDEESD

DLE, RENCH W TR, BRSO B KIS H 0 5 2tk Lol L L <., business
judgment rule. SFAHEREE, b X CEFAE (D&O RER) O=2%HY FiJF, Zh b
AHEORERT 2 BEY A7 L OBHRCTH A RELZRUELEZ2DDTH ZH1IC20 TR
NZfTo7z. ZORERIF. LTOLBY, TUoIT_NTrHlAaGbELE LThhBRES
LTEATDTHE LI BDTH 5,

I, HIFEE & L CHEN. L T\ % business judgmentrule © T, #HIFT IZEUR 3 I X
% RIEPUE 2 R EINCEHE S 2 Z L ICHII R BBEEZ R L CWwd I e nb, 2Ok k
N— VD % Z T 2 . BARRICiE [2fE Eo ] BEY R 7 1Ch 5 2 58 & OBk T
3, Bz (BIEFREO WAL 2 FDT) HICORERGZ o T2 D D LRl L T X
WEEDLNDE, boldb, INTTHRFILTCERZLEY, N FXOREDHUHKIC L 5 THE
PREEEE 2201, DLAZDOL) aathiE LoBEMEY X2 (LU o b o, BRIt
OREEBOKRILESFIC»» 2L LOBEMLY 27, BLUOREFST T v OEHIC
DL EBRELOBELEY RO OTH L LEIND LA, bl Ind, FARMIC
F THURR & L CoMfiic o K ERIVE ] 2L $2bDTIERV, 2D ERDH,
business judgment rule ¥ Z 1 6 DE: & OBER T, IS DREZIREET 2 b D TIEZR W
EFZEzbLD,

B, BRI IX. HIES Lo RHMETIE S X OBhE T 2 EHEITO T T [T
RE, lHE, 23780 ED - FHICBE L O3 E 2 & & otz RRORIMEE 72
FHROFTR D 720 I Kb o 7= 8HER ET VOB ICh 2 2 HilE % ¥E»LZT 5
MezHLTWwE, ZL T, 2OX) LMEDONRE 72 5 Fan0HMEF KB OHIRIZER X
nTwizna &h» 6, Lo business judgment rule IC X - CTld+or ZfRE FRIE X uinn
EMEB L Ot o) BEY 227 L oBR<dh . RtAHERIEIL—E o R#E 2 4t L
B230THEEVRD, ZDO—T, INHLDOEMY) A7 3% K o6, BEOEEEE
o LEFERIICECCHENLT 20 THEICb bbb, BEOENHTOMHKIBH
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W IREIEE For—A i X202 6. BELRHNIC B3\ CREME R 1313 & A L HEEE
ERZLER G, CORICHEAR S & MELHIEIC X o TRE I N 2 RIEDRE 1L, i TR
ER 7D DI E S LRI T2 %2GHVIZL D,

BT, AFXEOTTH, KED 3 ixbaEOEA L FEERIC, B2 E OB D

CHEMERE (D&O fRIE) ZBEAL. CNEMRFT 2 LBFRINTVE, 20X
ORMR L, B 3 2 oMifich 5 2 L 2B e LCAET I L a2 BEfEE (RESHE
Y LAVRYICBEWT) A A N—=FT 20D TH DRk LT, SHEAHEGIE & 13
i, RO BEBEEZR W LEFEREICE W TH Fh e FFICHEELES2b0TH L, 20
Z 6. FiBo businessjudgment rule LtEAHEGIE IC X > Tk FaricRESI WS
VX7 L DBRTH. 2D XS afRBRIIHICOREZIREST 2 b0 TH 2 LFHETE 2

(720, FRELOBTI) R 7 L OBFRTERETIRELLE LT, WiFE 172 5H)., do&
b WUz e RbRE & 3 275 (SideA) &, AT 2 HWIRIRE & 3 5 &4 (Side B, Side
C) L OIEMREEI AT 2 L I WHE . D&O RIRIC X 2 R IXR L < [728E ] 7
LD LIRSS, DO NICIdhs —EOELY A7 PERINDL L LD,

LLE o R 2 3 21, BUfit o 3 2 BT R 2 EHT 2 72010 h F ZFathik
DT THEIN TV REHIEIL., Uiz s aHT 22 &2 —HOREY X7, L Vb
WEBORILERFIC» 2 2EMELOBREY 272, REFERT 7 Vv OEMICHD 5 F
SELEOHREY X7 L OB TE, SEHEAREETEH525bDTIERE VRS, 2D
Lh b, REMPMAETH [ K CEBEEREICS 2 X5 RGHEICOWTE, AFX
DRFEORHIRIZ B~ EDBEME) A7 CMINT WS DLFHEZ NS 2 LIk 528,
i<, BEFH (W] BT 2 EROEMY X7 Z5Hli 3 5 720 it FElEE EHE
ENTEEMRAHEONEEZBEI A CI L ARIMFAZTIMLELH S, LzA>TK
ficit, 20 X5 EERER EOBFMBAEHEONFICOWTHE LT 2 & &d 2,

ETE AIEETICHSITIEDRE
£ i

Ak & 30 KEiCld, 77 X BT 5 F#HEE EOBARAHEONE IO W TE %
fToTw<{,

—fikE & LC. AEFSEEIRAEIC D 2 EORE R ER T 27201k, EHEEL O (I
KN T 2 EEDO - RBRERZBELCZ) WMHEDHBAAD0Z &, 2Tz <, BT
B Zh| 2t E 2 OHALICH DB 7z 1T, O OHIGK - #RERE % 3k SE 2> DY) i
Z: &8 (monitor) & i DEMROTIC—THE 2 EdEHEICRL LEZ2ZOND,
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L2 LAadsb, AFXICEnTiEE Vb 1990 FRLAE, Eido X 5 aREHEZAXL
T, REFFZEORIE (CCAAL0 5:(1)MH) F 21T ) EHTIC, UHPEDOHUHER DL 3%
fELTLED LI FRENBEHET 2L 5 ICholws, ZOHBELTE, EVDFE=ET
BT L7z [EEBORLESFCH»2ETY 27 | OFEDIKEL, 2h b GBRof
MAMEE L) BIREFE L GRINZRIED B A A. 5 0 TTERRIR H 1< STHARHT
DEE L 72 | B BHESZED R 2B OINR E LT3 oED ¥ 72, Bl &1 [HHT
HERT AV VT AT 525 RKREL—HNEZroTw3 LFiHINL e, ZLTI DX
5 7% [RHE] OFEFRE LT KK b 1T PHERTREME DS & o 7= 3T TONER - fiRRIC
BVIAFNDE L WIHIFERLELCLI N, INPEEEMEHRIN-Z 2L, 20
1990 25 2000 FRIC 1T T, BFEOHEERMICEH T 2HFIEORELZRFEL, bo
T O ODFHT 2T 5 721, HUi i 3 2 (& O —fl %k (Compromise of Claims)
¥ X U Directors' Charge 1€ 224> 2 FBUE 2, HIFEL Lk EINdIcE o7, 22T, UT
TR IhoDOMHEICoE, ZONFZIHICHE LTt ed 3,

BT EHR(CXI I 2EED—EI%ER (Compromise of Claims)
— R

H1F ZOfFEE EiX, BIAD T T IN51E%E (Proposal) ¥ 7213 CCAA O FTinm v
2 (G5 EE PG (Plan of Arrangement) O —WN% & L T, B ICH 35 [ FHbHMaAT O fE
W] %R 2 80MELMAAL Z LBFRINT VB, Tb T 1997 FFDEN
FiZBWTEAINEZDLDOTH Y, Eilko &0 SFEOEHEREIC BT, B8 D
AETLY 227 2o CRHTET 2 2L 2WHILEL L T2 DTH 5,

FIRMEIC & o> TRIRS 2 C L 23T E 2{EMEDHHIHICIE, ZXEFRD LS RiflfInH %,
B, FEE D HUm R & e & DR D ZAIBIRICED W T U - e —— I i 13,
REERIEA 2 NGB T 2 RAHEE—L. RBRT B TE RV E Ihds,
BT, B O MR Icxf LT d Nz [RIEE 2 3 EN 21T 5] [REOEHRE

175 See, e.g., M. Christopher Diamond, Representing Directors and Officers; Spotting the Issues and
Knowing Your Limits, 24 CAN. J.INS. L. 53, 60 (2006); Jacob S. Ziegel, The Modernization of Canada’s
Bankruptcy Law in a Comparative Context, 33 TEX. INT'L L. J. 1, 3 (1998).

176 Myers and Kolla, supra note 16, at 15.

177 BIA, s. 50(13); CCAA, s. 5.1(1).

178 BIA, s. 50(14)(a); CCAA, s. 5.1(2)(a).
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) RHRE LCELEBREICOVWTD, ThERRT I 2IETERVE I N, b
T, TN DEHEICO W TIE, YLKV S LTz brs 2 2 & B FroaH
TH 25 LHHFMED 2D ICHB VT, BIROMRICED 5 2 & 3ATRET H 5180,
CDXIBRIENPGSHO 2R LB FEE w7 2 HiFHICH W CTREMED FfRrs 7 &
na2iconTid, HHIOHMITHKZ & ZADBKE W, ZLTCIZDRICOVWTIK, ZhE
NOMDOEHFTZ L IR P LY FBH B L ENdw, —fT, F v &Y FMIETRIR
ICHATH Y, [EHRKFE ZIIERNERETRICHE I D DERV, FXTo (FHlH
ARTOfTAZIRENE 3 2) BT 20RT 2 X RIREETH - Th, #FHHFIXZ W EKE
THMEARD D L IND, T, 7y 7 IEET R R B @A d b K
BrUCER O FHFNIC BT, Elo X 5 RUfENEFERIREE [2CofEES L oBfRT
[RAIE] 220 TEFZR] dDOTHZ] & LT, THERDROGIEIR I N T Sis,
Plbot sy, BRI 2 FAehltaR O EHEIC 2w Tuvd e 2 i © % O bRz 78
DEPICELTE, FMNOBTHIEDN) T—v 2 v23H 3 b DD, FHFT R I
BHEZITHEL, ChZAHICRD 230850 b1, B (FHBETT 0T A% % FHIA & 4
%) BEV A7 Cn L Cmli RN Rt a s c b ickh 2 L35 2 & 23T X Bss,

= ESELOBEEY 22 [HuE] L oREFRE

FBNEE=fcE TR LB, REFERT 7 v [EHE] (2 ZTIEEE) I
Rb-> T, YEMEOHHIE L2 [ZTE ] & LTolifiickonT, Y%7 7 vomA#H
DI T AEREEAMT L2855, Z LT, 20X ) RERFHIGER LD L
Al & iz B A, A 72 SRR IIIMAE S o3 2 BERERTS AT s L L
B A, ZD KD REEEEG T TROE OB & EHEE & O OZHIBIRICHE W TE T
EHE| THDLLFVRRWI Ehb, KR [ Ak hTw 2 EEOHIFICIL, &

179 BIA, s. 50(14)(b); CCAA, s. 5.1(2)(b).

180 BIA, s. 50(15); CCAA, s. 5.1(3).

8 ZORUCHE L T, AFKicEWTIE, FIEEEFIC 00 3 EEEHEDS GEFECHPT T2 <) BMNCEK
i X 7z BRI (Superior Courts) ICf15- T3 fico &, il 24 S,

182 See, Aveos Fleet Performance Inc./Avéos Performance Aéronautique Inc. (Arrangement relatif a),
[2013] Q.C.C.S. 5762.

183 7pd, T O XD afEMERIREILHICEED 7256, TN K o TREZ R 2 EHEE O DI IRE
EOPIC LT 2220 L 72 228, 2 DHICDE CCAA 5.1 5:(5) ()5 Tl EHEEMEGHE DR
DML LT, EBEREST RN 2 IEERICNT 2 (FHbAMAHT - X057 0) B EH Y4
EXHND) T ERERL TV, LERoTZORYICENT, (KfEse b b IHER T 2 KiLE®
FEMEICHD2) EiEEOREIRON TS LR D,
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LB EENTNT L LD,

L2La2is, TN FEWEF =ZMicE Wiz E0, F v 2 Y RPN
Morneau B NT, BERVBES T 7 v [ZEH] L LTMAES I L TaiEs
5zl & ERBHETMICOWL T, CCAA NIZB W Th I N7 [HHE S Ol bk
U3 —UIDFERICOWTRET 5| EOHHFTOMmIONRICEFEENLVEHRL T
5, D &Y, A v 2 ) AINOFEHFTIZEERIRICHEBENRATSH 2 L INDH, 20
HCHZDEI % (FRT 7 VvOERIC»»LIBELIC O TIREXRD R WE D) Hl
BTFEINTVWBEZEICIE, 2T —<IC2oWTEZ S ETCRIFEE2ILILERD 3,
5= Directors' Charge

A U 7= TEE o —HB5ebR] 1ol 2 <. BIERKRICH T 2 R OBELY R 7 28T 2
72D 5 —ODFE L LT, AFXOFFEE L, FETFR N IcEWTh 5] % ki & U
ISR B (SHHIE) B ERE NS X 51, YSHHEEE D -0 [REIEMLO (super-
priority) | HIfHEZHKET 5 Z EXFARINT WS, 2D X ) IC L TEBEREDOMEICHK
JE XN B HERAHEIX, Directors’ Charge L Wi 5, 7Zxd., T D X 5 7 Directors’ Charge iC
222> B HUE L. 2009 FEDOELIEIC BT, BIA B XU CCAA DB ICH 72 ICER T btz b
DTHBH, ZTNLAFTD S [FHFTIC X 3BT &\ 5B T, A F X OEFEEIH
ICBWTRIASIERINTEZ DD TH S L I N b4,

— B DR
Directors’ Charge D F%E DA 1d, (EHEEREDOH L CICHIWTEmI15) BHPT
DEHICHRT 2dDTH Y BRI 3 2 WifEEHE 2 HIR T 5 L [EY) & A7Zx 34 5
P ICBWCREINE &b, /-, 2D X5 7% Charge 13 [HREIEZD (super-
priority) | fH{fHEL L CEREINE DD TH Y, X h BIRAICIZ, Administration Charge 35
X O" DIP lenders’ Charge % [ < i D 3R T OIHMEICERR T 2 Huifi7 235 2 & 4 % s,
%5—IC. Directors’ Charge DFH & 72 (Z7iE D1 & L T, [FHlE X D&O PRI X 2 {RiE

84 pds, BHMOKEDOTICZ DX 5 7 Charge DFXED T & iz ] O NFIEHFNIX. 1992 £
Westar Mining H|i% (Re Westar Mining Ltd., [1992] 14 C.B.R.(3d) 88 (B.C.S.C.).) TH 3 & ¥ 3,
185 BIA,s.64.1(1); CCAAs.11.51(1). 7z, FHZRI V., 20k ) REAHEORTICL > THELZIT S
HLREHES O IC 3 28R %217 2 & ERINTW S,

186 BIA, s. 64.1(2); CCAA s. 11.51(2).
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EWTET AEET R T IO TH L Lt X EMEICI L Tw S, Thabb, HHATIE
fEBHE RS AL ONR D7z 01 [HEN AT T [D&O RIR] 2MGT 2L | AT
EnVEHBILEGRICDOAR, COX) RHREORECLLEMAETT I EHTE S
bOLINTWEw, Ik, 2w ) IR ik, BEICHUS L 72 D&O fRIRELH % iEfF
T ebEEND LI, Lizndo T, FHlEMRED CGEFITTHEGEATIC AL, B
TE ¥ THERF L T\ 2 D&O REEEF IC B T, Bl o A IPRAHE LG B2 1N —F 5
ISt B OMERMREEAR I N TV S X5 BIGEICO VTR, 20 X5 REREDKE
FATbNir\n T & L B,

Fac, BRck VB Ll RT3 X 512, Directors’ Charge (3 [ Hlk O HUkGESE & 1 FIFE F
BeBIRR D Z DHNMICE E > THH I 2L | ZHME L THEINDI DD TH S, Lzho
T, BIEFHEBZRICEGE O 2T L 72 X5 REAIC2»TiE, Zhic X > Tid
TRV A7 ORREICIG U T, MRS 2 M2EOHIPH S MR T b 2 & & ix Do,

%12, Directors’ Charge DX R & 7z % Btk D B DHiFHIC DTk, LT D =2
RIDFINTW3, FH—Ic, B o&E#EA (gross negligence) F 7z 1ZE X7 IEfT 4

(willful misconduct) 232 < FH{T: & DBEf%RTlt. Directors’ Charge 1< X 2 {## (135 2 &
Mg, AT, BUTEDO T CE, BIEFHROMME 2] <L 2 B D BJED & 208
Directors’ Charge IC X 2 fRiENRICETND L I NT WD, TDH, DX RHXDOHR
TE DT SN 5 LAFTO — o &I B\ T ik, FIETRebELs TR OBk O ETIC oW
T % Directors’ Charge DNRICED 5 LB TE DL L DVEIREINTE Ve, F 72550
bb, GUTED & 10) BGATOEL~OHiEZ 7 =) Aricibd 5 2 &Y<t
BROEDRMPREINTNELIETHE, X T T, UFTRID L) Afmico2nT, b
M LFMICHRET L Tl 2 & T 2,

187 BIA, s. 64.1(3); CCAA s. 11.51(3).

188 fth 77 ¢, FHBHMELARTIC 1 D&O fRIEZEBEA L C i o 72328 FllZICII Lo T a2 B
Lid tidaz LTh, L D5aEZ OREENT TR ZAET] OfiEZ2BZ2bDICk2 EE
AbNb b, #ROEEICIE, (YRR > T) Directors’ Charge DFXIE 2378

INBZ LI DBEAD,

189 Z D i, B D Aveos Hk (JF: 182 2 M) 13\ Tl, Directors’ Charge IC X 2 fRFED IR &

INHGERER, Z0B%—ZERVW 2B ELAEZZ L6, FHHFTOMAIC X Y, Directors’
Charge DX 5 & 7 3 WPE D HifH 28 500 J7 Fv2> 5 200 J7 K~ EHE I N TV 5,

190 BIA, s. 64.1(4); CCAA s. 11.51(4).

191 BIA, s. 64.1(1); CCAA s. 11.51(1).

192 See, e.g., Re Western Express Air Lines Inc., [2006] 12 W.W.R. 358, 58 B.C.L.R. (4th) 188 (B.C.S.C.).

68



10

15

20

25

= Fhibth TR 0oBEE A ANN—F 2 Z L DRI

AAD & B0 BIA I X U CCAA DHITHIXDHBIE & L TEX T b #17 Directors’ Charge
13, BRI AMEIFE T RehaMG [ cAHT 2 L L A2 BT oA iR T2 b DT
Hb, o, FEFHICI DX RRESMA S NZHE e LCix, O MHU#E S 08T
L HIEEN A O X, FHbGETOBMEE CHifd X MrE s Hanihwo e, Bk
V@ D X5 7l AU D IERT DEEIT A% H (white-wash) L. HICH S O AE
VR WP T2 T0b0L LTHHINS DBV ChvZ LEMERH LT
%18, ZNODOHEDS, 2009 EDKEWIEICEWTIE, Eidd & B0 EIETFREA T4
DETD A% A N—F 2% b DL LT Directors’ Charge IC2>7%> 2 BUE KT b Nz D72 L
RINDD, AT, £V DbFAFXICENTIE, EEEDRILESSE L OBIRCHUHIC
HAE e BRI N T2 2 Lo, Fhihils 1] 0BT L ORARTH Bl o icfhi#Ex
22 REGHEIHTHLLC, ZDXI% ATV AABVIGICEIREN @D RO
N B4, TD XD BRI, A FXEOXIRICHEWTE ZETHGN 2 FFOH L) Hico
WTliE, ARROHM2 S biNTL X9 72012 2 TR ZITbRV, 2l bbb
Eoa., SEOFERMICE T 2 Bl OBEAME L 2 2 B0 KPix, (& 2 IFR
FHEFHPICBL T X FEELRRL T 5) BUGXIC X 2 Fhihiis [$#] ofF
Ry ClE7e <, Fhihass i) OfTRZ2BEERKE S 35 —HBICHETER BRI N X4 2
VI, E R EFHRRETH oI T E R bDTHDLEEZLNE, 2D Ly
b, RICHITD A F Xk L [ENAE D Directors’ Charge #E A L7z & LThH, ZizboE
DHEIRE DBMRE TR DLV ESED RV DE R > TLE I AREMAE L, 2w 2 ICH
FIEDEANICDOWTHE Z 5 ETIE, B OO % ZE 1T, FHehllanr o175 z 5K &
T 2 IBERHE KM & DBIfR TP Directors’ Charge D E%IE % 528 % H A THEET & D T
(RETHAHH, TNICODVTIH, REICEWTHD TR Z1T 5,

193 Edward A. Sellers et al., Governance of the Financially Distressed Corporation in Global Capital
Markets: Selected Aspects of the Financing and Governance of Canadian Enterprises in Cross-
Border Workouts, in JANIS P. SARRA (ED.), CORPORATE GOVERNANCE IN GLOBAL CAPITAL MARKETS
(Vancouver: UBC Press) at 328 (2003).

194 Myers and Kolla, supra note 16, at 28-30. 7z 3. [AlFifa i, FEIEFHFERTO T L OBRT
bR OREDORMEED 2 NERL T2 =TT, ol [7) =] ORBEELH25Z L b7
BRYTIERWE LT, WHHERIC—ED (72 & 2 ITHRHHERD 5%) HOAEEGZHE S C L2428
INTw3,
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B=f1 /&

DLk, ARECIEZNZNE s X CHE _fHiicku ., E5lEa v LEFERTCS 54
K(OUGHE A BEMT 2 HILY A7 2 BHRT 57200, Sthiks X OEEE Lo ICo
WTHE 21T o7, ZOMREZENT 2L, U ToLEsh L5,

—Ji T, 2tE Lo BEERGRHIE L LTt o, AF X oathik RS RS LT
® business judgment rule 237 L Tk b HUfifZIC X 2 R EHIM 2 BCHr I3 EE S 2 3
DEINTVD, TNICK-> T, WfiRD T2tk bo| HEY 22, & hbiF (CBCA D
TTo) EEERFER ] K22 2BE) A7 LoBBTIE, #FXICE 0TI —EDR#E
PREIN TV LI LBHOL L o7z, Dol b, W F XOHUFEHIC L o COFELET
YRZE, BLAZD L) Atk LoREY X2 S| bo—TF bbb, EFES
IPESELORFEI R I—TH 2 LI L5 L T A, business judgment rule |, Z®
IO hERLOBFRTE, —UORELZRET 2D TIERVE WA S,

BT, 2D X 5 nsthik TS o | BE) 227 L ORER T b BRI 3 2 (R % e
Liga il e LTid, SHMHEFIL L D&O RO D25+ 5 2 L A3 TE 5, FIE I3
MR BT 5 2 L e o LRl B FE 2 DELHRIICHET 2 2 e 2@ U T, BHIX
035 0 H UM L 72 RIEEFICH: D W CHGR IS T 2 #6237 a3 s 2 L 2 L
T, WO DEATEY X7 2R 2&XE 2R 7=THDTH S, ot b, HiFICOWTIE

[ {3 DEF I 7 LEIERHIIC BTk (218D Directors’ Charge DFFE% EE L 7«
WIBEITIE) HARRICHEEREL 2\ ] v ) Ruind, BEIC2» Tt THHHR 2 iRkE & 3
285y (SideA) & BZER B 2RI & 3 2885 (Side B, SideC) & DIEFIR LA Hod
THD] EVIREBENENFELTCDE L0, TNLOMFIEZATHEE LTH, &
BRI —EOMARLEY AZICMEINTWE & 0w) T BHL» LR o7z,

fth77 <. BIEEE L O BRI L LCid, B—ic, #EE LoRE (Proposal) %71
B IEEHE (Plan of Arrangement) O —BRé LTI N3, B IS4 3 EHED &
RBRHE LA T2 2 A TE D, 2hic XY, Bk Z oHifiic b o722 L 2B L L
T (FHBAGHTIC) AT 5 2 & Lo 2 BETIC DWW Tk, BEFHOMIB L & b IEMD
RV REINZ L s, Dol b, BFICEOBREORENRIEINZ HITOWTIE
FMOBHFTOFEICK S & ZA0RKEL, v 2 VATt THEBEE ZITERN AR
TEATHICHE DD DERV T XTORM] Z2Hffd 5 X5 2R e LatH b AR I
ZHEMICHZDICH L, 7y Z7NTIIZ DX ) AEERRE DEFZ | boThs e LT
XN DMHAICH D L END, 2770, TOX I KELRRICERRZAEZRL T4
YEYFIMCHBWTH,, BUEF=ZHICE TR L [F8£7 7 v oMAHE I3 515
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AEIFERC DD B EE] IC2O0TIE, ABID XS ABEFEGRRONRICEEI NV E DT
Eins, BHBIIC BN TRINTW S,

T, hF X oflEk Fid, FIEF T IC BT 2 B o fiE EE 2R T 272010,
EHESFEOMEIC (RENELLD) Directors’ Charge # %X E T 5 Z EBHFARINTEY, &
hic X o T, BIEFH M ICBEWT D hb 2 ORBICRER T 2 BRGSO L TIEER iR
ERPRMEIN D K5I o T B, F 7z, MELHIRL I HE Fihchin & RIR AU & 23 [§F
Bl LCLEICLEMFILLS LT EHDTHDT o, NRLE k2 ETOHHIZEPE
Fhehdth (2] OB DICREINT WD, Do dIDMICOWTIE, L YIAHICTHbiih
[Hi | 0BT L OB TH ZOHEHAERD 2 RETH L LT 20D, —HOFHITENT
BENCTFRINTNB L ZATH 5,

LLEZRRIET 210, 7+ X OBFEORHR L, & Y b IFAZEDMBEEE R LEERIC
BT, BEMES LCFERE LOBRHBICHET 28E VA7 2AHL w20
LA, FAEICEVTIZIZO L) AEEY A7 TS 5720 DR, 2ftiks LU
FIEEROZ N ENICK T ONT WS, 2D 5 b, BHF OFEEDL I O BTG B I —FH
FITIC X 2 BEMRAY 7 #m i DT, HIRMERE DR & R 2 EHEREOMEOHE L »
ST ARETERCH ZEERFIIT2b00—HEN [THEW] doThHh, Lizds
T L 72 CREEETFRICRATIUL. IR S 0BT Y X 7 IHYUERERAD T2 2 L
Kb EEZOND (FZELIDEAICO VTH, F&T 7 v [Z{TEH] L LTAHT?
T e e ERERE OB, BUHE DS IAMICEWET) R 7Kl hTn3 b
DLfEIng [HifiEE K =] 2D, chickl <, SEMEBSEBREICSH 2D DD
BRBHEETHRICIIBITL VAV E ) RBAIC 2T, XS IcT 2 5# 3B %2 5
CAHici3REEI N TES T, HHldhs —EOBEMLY A7 KI NS Z &Ik & iFif
TRETHS 9,

72, AR A F AR T 2 WERECVLEREE21TE9 L T25bDTIH AR08,
PLEOREHE S A 513, D&O TRIRIC 22> 2 i Lo ——F e b b, B 2 BeirfRE
L3585 (SideA) & AT ZWRIRHE & 3 5% (SideB,SideC) & DIEHHRREAEA
HETH D L) ME—EFRT 22 L8, BiEOBEML) 2272 I b ICBHT 2729
CIEEHATH DL LRI nG, $hbb, D&O RIED [5e8E 7 | (REE 2 1R LIS
RADHME2, [BEIC Side B %7213 Side C & O BEfR CHEMIREASHWRZIhTL -
TWAHAREEEDRH 5| e THBLU LI, 20X ) iz e, BUHRICN 3 2 #ifEE 7
& ARSI 3 B M ETR > & CHEMIIREEEE 2 M ICRRE S5 2 L ic X o T, HUffiix D EIE Y
A7 EIOICHEET 5 LBAREICR D L EZAOLND D TH D,
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ENE BEAXREDIRE
£—E & RITETICHBITIEEREFE

HIE T COMmE S F 2. RETIE, BFFIEOEAEFLY 2 7 D HRICh 2> 3 b E OB
TTORIEESHBED L S ICHD T RE R, 22O, ZFXoEHE (B X URE
T2 EOFIR) V200 EORBE D 725308 w5 Blaih b BN fEt %
fToTw ceeds, RKEITIIES, 20 X5 Afat %2175 ECORHRMEL LT, ¥
DVubW3 [FH & THE] oFxnFhico %, BEEROBELY) 227 IC LT EDRED
RERGZONTWE22EMBL GBE—RAwLE ). zhiiE i<, Biirko T
FEARIICEDHRICBCTHEPFRE LTV B EEZ ONL 22 HIERT 2 E=F0), &5
THiTIE, INFETICHEIL CE A F XKEONE O S b ENC S IGHFTRER AR %
MH L, ZhiciEonT R TRES] oW TOWERE41T, BEIc, H2Mics
WTEZNLZHERI L, —JSofimzitnd s itk oT, KEOH UL T2,

£— BERBECHITIELRR

2D IEFIERENIC BT, ki 429 55 1 HICHE D < Bk O BRI 37 % (R % 2
g 2 HIE HFEEEZ &) & LTiE, bAEICH HF 2k e Rk, ORE TR,
Q@A HEHIE., O BEEE MM (D&O R, © =FEITEE L Tl b5,

—  REEHIE

DYREICENTD, #FXEOGE BLEE S SR LRI, KEOHFE
BUORR 2157 TREEHIWIEI 0F 27725, ] - FEHOBTICHB W THREL T b, &
B, O X RREHBIRANZ, &RHEERK 22 7 H 15 HHIK 2091 5 90 B (75= v
3y T HR=NT A VT RAEH) ORI LR A I RREEINTIC 22 3 EEPRGE D
EfE, WAICE LA AEH AR WIR Y | HUfkR & L COBEETFRRPHERIGER] L
72bDeFALINTNWETEHDOTH S,

DX fREHMEANT, & LTathik 423 51 H (RO SMET) & o

95 7k, K 424 570 L 426 SR, B BEo2E 72 13—#% (2 ZkELBD
FAED L RERDEDICHESNT) GRT 2L 2R 3 BEREINTE Y, 2R E 427 &I
. IEEBPTHGR RS20 LA S 2 b L e 2 BT LREZED 2 [HTERELN] kT 2
CEERDLHBED, TNTNFEL TS, L2 LADPL, HfMEoTcahsidnind (&
ik 423 L1 HOER] OAEZWNEL T2 LDTH Y., ARESREHER L 244 429 51 HD
FEEH L CREH I N WD DL ENTwE, 2072, LIV EARONEE DR TIE,
NS DOHIEIC DT IREFT ORI L35,
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RO L TN b 2 LB . RiEOMEINR T 2 24HE 429 4 1 H (HUHER O =%
HIE) oXRicH VT RFHIZSEMA X h 320 Tld, LIFLITERONRE 2%, L
DBLERL, AEIEHL ETHBITED AN =X LG50 E LT, YR Fics
WTHEE R IS 2+ ff#E 2 Rt 2 20 i3y ThiZ X whsREt L Lo 43
bOTHD LA, HHGI LB T MY, 2tk 420 &1 (F 7213 17 SFSUERTR
% 266 5D 3) OXARICEHE W CRFEA Z8EH L 72 (Dl &b 2 DFHERMEH#RLE) &
AZTonddod, BUCEBIFEL T dws, T X ) RBEICHEAT, S LHEY AR
Tk, &thik 429 55 1 HOEAT & OBIR < S REHIBREA 0@ I BE Sk n & &l
e LzbT, MTTRE-EE ek hinL 72 EREEER | 3 X0 TN
VAT MEREGEN | R EE & T AR OBERICO & 22 REHIMREAC X 5 1R
ERR MG D e BE LTl 2 T35,

3. Ll ) b [EHEREK ] 15D EHIT L OB T, #E IR o % 52
DEEMIFE VDD LIREINDG, Thabb . FREHWIREA & 3, XL B D B O R E
Wric 2222 2 [HERRAY 70 BUEE ) & DBAfR . BHFTIC X 2 BAER A AZHHEIL X 5 &
T52b0THLE A, BfiD [MER] (3R lik Lozl l) p#ELE X
N2 ERBEHER & BRI, RO %580 2 R ARWICIEEL RV D O
EEZLNDLZDOTH D,

Ko, [HEHEH > 2 7 LHEEEERHGER ) IO BE L oBfRTIX. &0 X 5 RNERH
fill o 2T L BN T 2 22 12D W TIIBER I WEESRD b, Lz > THX
BRI 05 2 FANE . FRREHWRA OB I X o TIT 5 R & &35 Bfgsan i
HNTH Y, EBICHERERICZ O X 5 RN CEEZRD 2 HHF S | BUCHEBHIEEL T»
%o, fth)7 ¢, NERHEHI > 2 7 LSRR & OBEIR T Z @ X 9 iR EIb R % 5w

196 7o & 20 BFERIAL DRSO EANEZITV, RTENEEBRRENL H Y OOH o721
bbb LT H - FEREMELTOIEALRE M L 722 & 2B HIc, FIEMEOIMIEOE
EANE R SN HHITH 2 THEMHTARL 5 4F 3 A 22 HEFMHT AIE 121 5 51 Hicksw»Cid, [
W MTEED, MR ENBEMRHFEZKD L5 R EREEBEOEITHIGL T, EDX 5%k
HERLETREP L WO 0I, BE LOFBROGHEORERIC 2L L TH LD L, HiERD
EFELAABHTH 2 2 EAKBNCHAR LD LN 556, Hlz X, ho X 0 G EREH D 5
5 e BEZHNE R OB ICHFETE 2GAICRY, EiRKkETDLIE] THDH L LT, P
17 FERERTE I 266 56D 3 ICHE D L B D BEESTE T N T W B,

w7 —file LC, HpE Tathik G5 2M0) 273-274 B CGREKRZEHRE. 2018),

198 B IR 20 4F 5 A 21 HHI £ 1281 5 274 B 5 HEHUHPEK 21 4F 10 H 22 HHIKF 2064 5
139 H7n &
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22 LICIHERN AR T 52, 22T, (RIERETER I N2 KERZBLZT) &2
T TR Z R FE SR 20 BENIC ED X 5 R THERGE ERT 20000 5
BEVE & oBfR T, B ICAHI 2 E2 RO 515 & & BRIEIERE I LT b9, DL E
ICHEANIE, JEEBIC X 28T ROFA - IEEZ HIy L L2 NEBHHl > 2 7 2 Di§EE &
DRER T, B OGO EELZD b TE Y, T 2 ICYF Y 2T L2 [FER
IC I BRREL e droTe b ) —H % b o T, HHFARAMENCBEZAET 22 L idhw
bOEEZOLND I DL, YHREICE T 2HMEOEML L BRTIE (20 g [HREH
Wil Bl oEH & AT 2 20k & b 2 ) —EDRER G 2 bN T2 LT 25 2 & IcH
ik nThHAH I, bobd, LLEo ks mHflo s (FEL) HEZL w5 Z eI,
ARaOHW—H =% L OBR TR S AT 2 2 L L A2 BE) A7 2HT 2 2 L
— L DOMRT, ZCETERERODO TRV, Thbb, DX ICHHE DM
W2 BETLIEEIICSAROICHELLZX ) b0 Tid R, R 2 —EE—fic
Bl U728 (&0 b NS > 2 7 LEEREFER A ME L =0 L @oFEHF)
BHINZYEICH, B ICHELLTW 2 DTHhEEEZLNE, 2O thb, K
FHAELTWS &) bIFMEoEKEE RV LEERIEICE W TlE, NERHERY 2 7 L0
ERIFET DD 2 BAE L OFR < Uitk ic iz o aff#Es Rt I hTnkwn ] & ofi#E
Bk, 202 EEO X 5 RS L T RENRDO FTh, B EURER IS % R
BATHTHE LDV ZRHRL LT WEILERBZDTHY, 25551k, B
DEBY DX REHMFEN] OFEICH LT, K OBRTRE RERE Rz ¢
22 ERREETCHIEEZLNDEDTH D,

= b mlE

FHRH itk B Stko—E 2 RET 2 (BRITTHEERSE 70 5) &
430 5D 2 ITH VT, bAEIC D Friz i HMEHE G R THERG ) <2rr 28
ERRToND L bigofz, 2D XD AHERIEIL, B [ 2 QRS OHITICH R

w9 BPRFEA [EL ] AR 28 TtBHEE G5 3 M0J 109 B (FZHE. 2016), Z0DH
L, — MR AR EHIMT OB A L 1R 0 . PIEBIHI O SUIRIC B it TEIEINZR ) 27 L%
B3 2 MAPTEE L RN &b, Mi%y 27 L OREFEZ L A AR E HIWT I 0 8 % g3 0
BZYThWweE T3, 20 L CHRRMET, BETREREREDL 274 (EEEOEETHEZFRA
LG2dDTHsZepEHEINS) ZHHEE Lz LT, 2% FEHT 3700 B2 FERIR
(NEREEEERM 2 3%\ % 2o, BRI D EHEER AT k) ©. RIEKBELZBA CEIETY AT
LEREIEILLEVIHICH LT, REZFOHENECITBERVWEEZIRETH DL LT 2,
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EREOREMEZAI T 2BEICRNE I LICX] o T, FAAD [BBOMITAZET 2
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