
ALBERTA BUSINESS LAW PRACTICE MANUAL

LESA 2021

CHAPTER 1

INCORPORATION

1 Introduction to Corporations ....................................................................................................... 1-2

1.1 Issues to consider ........................................................................................................ 1-3

2 Incorporation Procedure ( For-Profit Corporation) ...................................................................... 1-3

2.1 Introduction .................................................................................................................. 1-3

2.2 Who may incorporate ................................................................................................... 1-4

2.3 Kinds of corporations ................................................................................................... 1-5

2.4 Corporate names ......................................................................................................... 1-8

2.5 Articles of incorporation ............................................................................................. 1-11

2.6 Notice of address ....................................................................................................... 1-13

2.7 Notice of agent for service ......................................................................................... 1-13

2.8 Notice of directors ...................................................................................................... 1-13

3 Practice- Oriented Discussion of the Incorporation Procedure ................................................ 1-13

3.1 Introduction ................................................................................................................ 1-13

3.2 Matters preliminary to incorporation ........................................................................ 1-13

3.3 Incorporation procedure ............................................................................................ 1-16

3.4 Directors’ organizational resolutions ........................................................................ 1-16

3.5 Shareholders’ organizational resolutions ................................................................. 1-20

3.6 Additional matters ...................................................................................................... 1-21

4 Appendix List .............................................................................................................................. 1-22



ALBERTA BUSINESS LAW PRACTICE MANUAL

LESA 2021

CHAPTER 2

CORPORATE GOVERNANCE

1 Introduction .................................................................................................................................. 2-2

2 Board Structure and Practices .................................................................................................... 2-2

2.1 Directors ....................................................................................................................... 2-2

2.2 Board delegation ........................................................................................................ 2-12

2.3 Board meetings .......................................................................................................... 2-17

3 Board Responsibilities ............................................................................................................... 2-20

3.1 Directors’ duties ......................................................................................................... 2-20

3.2 Fiduciary duty ............................................................................................................. 2-21

3.3 Duty of care ................................................................................................................ 2-22

3.4 Due diligence defence ............................................................................................... 2-22

3.5 Conflict of interest ...................................................................................................... 2-23

3.6 Indemnity and insurance ........................................................................................... 2-26

4 Other Statutory Liabilities Imposed on Directors ..................................................................... 2-27

4.1 Liability for monetary amounts .................................................................................. 2-27

4.2 Oppression remedy .................................................................................................... 2-27

4.3 Insider trading ............................................................................................................ 2-28

4.4 Employee- related matters ......................................................................................... 2-31

4.5 Other liabilities under the BCA .................................................................................. 2-32

4.6 Other statutory liabilities ............................................................................................ 2-32

5 Shareholder Activism and Communications ............................................................................ 2-32

5.1 Shareholder activism ................................................................................................. 2-32

5.2 Investor and shareholder communications .............................................................. 2-34

6 Recent Developments ............................................................................................................... 2-34

6.1 Diversity ...................................................................................................................... 2-34

6.2 Environmental, social, and governance matters ..................................................... 2-35



ALBERTA BUSINESS LAW PRACTICE MANUAL

LESA 2021

CHAPTER 3

CORPORATE RECORDS AND REGISTRY

1 Introduction .................................................................................................................................. 3-2

2 Certificate and Articles of Incorporation ..................................................................................... 3-2

3 Bylaws ........................................................................................................................................... 3-2

4 Shareholders’ Meetings and Resolutions .................................................................................. 3-4

5 Directors’ Meetings and Resolutions ......................................................................................... 3-4

6 Notices .......................................................................................................................................... 3-5

7 Mortgage Register ....................................................................................................................... 3-5

8 Financial Statements ................................................................................................................... 3-6

9 Disclosure Register ...................................................................................................................... 3-7

10 Unanimous Shareholder Agreement .......................................................................................... 3-8

11 Securities Register and Shareholder Ledgers ........................................................................... 3-8

12 Directors Register ........................................................................................................................ 3-9

13 Security Certificates ..................................................................................................................... 3-9

14 Contracts .................................................................................................................................... 3-10

15 Annual Returns .......................................................................................................................... 3-10



ALBERTA BUSINESS LAW PRACTICE MANUAL

LESA 2021

CHAPTER 4

SHAREHOLDER AGREEMENTS

1 Introduction .................................................................................................................................. 4-3

2 The Essence of a Unanimous Shareholder Agreement ............................................................. 4-4

2.1 Fettering directors’ discretions ................................................................................... 4-4

2.2 Deemed parties ............................................................................................................ 4-5

2.3 Unanimity ...................................................................................................................... 4-7

2.4 The purposes of a buy-sell ........................................................................................... 4-7

2.5 Common examples of buy-sells ................................................................................... 4-8

2.6 Special considerations ............................................................................................... 4-10

2.7 Income tax .................................................................................................................. 4-19

2.8 Role of insurance ....................................................................................................... 4-25

2.9 Standard share purchase considerations ................................................................ 4-27

3 Other Uses for a Unanimous Shareholder Agreement ............................................................ 4-27

3.1 Minority protection ..................................................................................................... 4-27

3.2 Majority protection ..................................................................................................... 4-29

3.3 Directors’ votes .......................................................................................................... 4-31

4 Common Problems and Deficiences with Shareholder Agreements ...................................... 4-31

4.1 Failing to provide for restrictive covenants and confidentiality .............................. 4-31

4.2 Failing to engage in pre-emptive damage control .................................................... 4-32

4.3 Failing to allow access to information ...................................................................... 4-32

4.4 Failing to deal with employment status .................................................................... 4-33

4.5 Failing to protect intellectual property ...................................................................... 4-33

4.6 Failing to override directors’ approval ...................................................................... 4-33

4.7 Failing to limit ROFR terms ........................................................................................ 4-33

4.8 Failing to limit shotgun terms .................................................................................... 4-34

4.9 Leaving shares behind ............................................................................................... 4-34

4.10 Leaving loans behind ................................................................................................. 4-34

4.11 Failing to recognize shareholder liability risk ........................................................... 4-34

4.12 Failing to appreciate fiduciary obligations ................................................................ 4-35

4.13 Valuation vacuums ..................................................................................................... 4-35

4.14 Killing the deal ............................................................................................................ 4-35

4.15 Failing to provide for terminations, amendments, or waivers ................................. 4-36

4.16 Failing to remove departed shareholders as parties ............................................... 4-36



ALBERTA BUSINESS LAW PRACTICE MANUAL

LESA 2021

4.17 Lack of independent advice ...................................................................................... 4-37

4.18 Failing to deal with personal covenants ................................................................... 4-37

4.19 Lack of closing structure ........................................................................................... 4-37

4.20 Failing to go behind corporate shareholders ........................................................... 4-37

4.21 Missing or ill-considered boiler plate ........................................................................ 4-38

5 Conclusion .................................................................................................................................. 4-38

6 Appendix List .............................................................................................................................. 4-39



ALBERTA BUSINESS LAW PRACTICE MANUAL

LESA 2021

CHAPTER 5

SHAREHOLDER RIGHTS AND REMEDIES

1 Introduction .................................................................................................................................. 5-3

2 Voting ............................................................................................................................................ 5-3

3 Shareholder Meetings ................................................................................................................. 5-4

3.1 Shareholder requisition ............................................................................................... 5-5

3.2 Court order.................................................................................................................... 5-5

3.3 Meeting notice .............................................................................................................. 5-6

3.4 Access to financial information ................................................................................... 5-6

4 Fundamental Changes ................................................................................................................ 5-6

4.1 Separate class or series votes .................................................................................... 5-8

4.2 Orders for reorganization and court-approved arrangements .................................. 5-9

5 Shareholder Dissent and Appraisal Remedy ........................................................................... 5-10

5.1 Overview ..................................................................................................................... 5-10

5.2 Procedure for dissenting shareholders .................................................................... 5-12

5.3 Fair value .................................................................................................................... 5-13

6 Oppression Remedy ................................................................................................................... 5-15

6.1 What is oppression? .................................................................................................. 5-15

6.2 Remedies for oppression ........................................................................................... 5-21

6.3 Alberta cases: BCE applied and remedy granted ..................................................... 5-23

6.4 Alberta cases: BCE applied and remedy dismissed ................................................. 5-23

6.5 Complainants: who can bring a claim? ..................................................................... 5-23

7 Derivative Actions ...................................................................................................................... 5-26

7.1 What is a derivative action? ...................................................................................... 5-26

7.2 Part 1 of the test: definition of a “complainant” ...................................................... 5-27

7.3 Part 2 of the test: reasonable notice ........................................................................ 5-27

7.4 Parts 3 and 4 of the test: good faith and best interests of the corporation .......... 5-27

7.5 Exercise of discretion ................................................................................................. 5-30

7.6 Alberta cases: leave granted ..................................................................................... 5-31

7.7 Alberta cases: leave denied ...................................................................................... 5-32

7.8 Other jurisdictions: leave granted ............................................................................. 5-32

7.9 Other jurisdictions: leave denied .............................................................................. 5-33

8 Winding Up ................................................................................................................................. 5-33

8.1 Introduction ................................................................................................................ 5-33



ALBERTA BUSINESS LAW PRACTICE MANUAL

LESA 2021

8.2 Background: the Ebrahimi case ................................................................................ 5-34

8.3 Applying the just and equitable test in the Keho case ............................................ 5-36

8.4 Alberta cases: winding up order granted .................................................................. 5-39

8.5 Alberta cases: winding up order denied ................................................................... 5-40

8.6 Other jurisdictions: winding up order granted .......................................................... 5-41

8.7 Other jurisdictions: winding up order denied ........................................................... 5-41

9 Appendix List .............................................................................................................................. 5-41



ALBERTA BUSINESS LAW PRACTICE MANUAL

LESA 2021

CHAPTER 6

SHARE CAPITAL

1 Introduction .................................................................................................................................. 6-2

1.1 Meaning of share capital ............................................................................................. 6-2

1.2 Issuance of shares ....................................................................................................... 6-2

2 Share Characteristics and Rights ............................................................................................... 6-3

2.1 Class ............................................................................................................................. 6-3

2.2 Type of shares .............................................................................................................. 6-3

2.3 Voting rights .................................................................................................................. 6-5

2.4 Dividend entitlements .................................................................................................. 6-6

2.5 Redemption and retraction rights ............................................................................... 6-7

2.6 Stated capital and paid-up capital .............................................................................. 6-7

2.7 Transferability restrictions ........................................................................................... 6-7

3 Distributions of Capital ................................................................................................................ 6-7

3.1 Dividends ...................................................................................................................... 6-8

3.2 Redemption of redeemable shares .......................................................................... 6-10

3.3 Repurchase of non-redeemable shares ................................................................... 6-11

3.4 Reduction of stated capital ....................................................................................... 6-12

4 Shareholder Loans .................................................................................................................... 6-12

4.1 Loans from shareholders ........................................................................................... 6-12

4.2 Loans to shareholders ............................................................................................... 6-12

5 Appendix List .............................................................................................................................. 6-13



ALBERTA BUSINESS LAW PRACTICE MANUAL

LESA 2021

CHAPTER 7

SECURED TRANSACTIONS

1 Introduction .................................................................................................................................. 7-3

1.1 Basic Characteristics of the Personal Property Security Act [ PPSA] ......................... 7-3

1.2 Application of the PPSA ............................................................................................... 7-4

1.3 Structure of the PPSA .................................................................................................. 7-5

2 General ......................................................................................................................................... 7-6

2.1 Definitions .................................................................................................................... 7-6

2.2 Applicable laws ............................................................................................................. 7-8

3 Attachment and Enforceability .................................................................................................. 7-12

3.1 Basic requirements for attachment .......................................................................... 7-12

3.2 Value ........................................................................................................................... 7-12

3.3 Debtor has rights in the collateral ............................................................................. 7-12

3.4 Enforceable security interest ..................................................................................... 7-13

3.5 Delivery of copy of security agreement ..................................................................... 7-15

4 Perfection and Priorities ............................................................................................................ 7-15

4.1 Methods of perfection ............................................................................................... 7-15

4.2 Perfection by possession ........................................................................................... 7-17

4.3 Perfection by delivery ( for certificated securities) .................................................... 7-17

4.4 Perfection by control ( for investment property) ....................................................... 7-18

4.5 Perfection by registration .......................................................................................... 7-19

4.6 Length of registration period ..................................................................................... 7-20

4.7 Temporary perfection ................................................................................................. 7-21

4.8 Perfection and priority ............................................................................................... 7-21

4.9 Residual priority rules ................................................................................................ 7-22

4.10 Perfected versus unperfected ................................................................................... 7-22

4.11 Determining priority ................................................................................................... 7-22

4.12 Purchase money security interests ........................................................................... 7-23

5 Registration ................................................................................................................................ 7-25

5.1 Registration of security interest ................................................................................ 7-25

6 Rights and Remedies on Default .............................................................................................. 7-26

7 The Role of Solicitors in Secured Transactions ....................................................................... 7-27

7.1 Basic considerations .................................................................................................. 7-27

7.2 Creation of the security interest ................................................................................ 7-27



ALBERTA BUSINESS LAW PRACTICE MANUAL

LESA 2021

7.3 Drafting the security agreement ............................................................................... 7-28

7.4 Steps for solicitors acting on secured transactions ................................................. 7-30

8 Other Forms of Security ............................................................................................................. 7-34

8.1 Introduction ................................................................................................................ 7-34

8.2 Promissory note ......................................................................................................... 7-34

8.3 Guarantee ................................................................................................................... 7-35

8.4 Real property mortgage ............................................................................................. 7-36

8.5 Chattel mortgage ........................................................................................................ 7-36

8.6 Conditional sales agreement .................................................................................... 7-36

8.7 Direct sales cancellation ........................................................................................... 7-36

8.8 Assignment of book debts ......................................................................................... 7-36

8.9 Debentures— fixed and floating ................................................................................. 7-37

8.10 Section 426 security .................................................................................................. 7-37

8.11 Section 427 security .................................................................................................. 7-37

8.12 Prior taken unperfected PPSA security versus Bank Act ......................................... 7-37

9 Appendix List .............................................................................................................................. 7-39



ALBERTA BUSINESS LAW PRACTICE MANUAL

LESA 2021

CHAPTER 8

BUSINESS ACQUISITIONS

1 Role of Professional Advisors in Acquiring a Business .............................................................. 8-2

1.1 Your role as legal counsel ............................................................................................ 8-2

1.2 The role of other advisors ............................................................................................ 8-3

2 Introduction to Assets and Shares ............................................................................................. 8-3

2.1 Liability .......................................................................................................................... 8-3

2.2 Employees and employment benefits ........................................................................ 8-4

2.3 Third party consents .................................................................................................... 8-5

2.4 Corporate structure ...................................................................................................... 8-5

2.5 Complexity of the transaction ...................................................................................... 8-5

2.6 Tax issues ..................................................................................................................... 8-5

2.7 GST ................................................................................................................................ 8-6

2.8 Summary....................................................................................................................... 8-7

3 Business Acquisition by Share Purchase ................................................................................... 8-7

3.1 Introduction .................................................................................................................. 8-7

3.2 Initial steps, due diligence, and searches .................................................................. 8-8

3.3 Privacy legislation ....................................................................................................... 8-10

3.4 Other legal considerations ......................................................................................... 8-11

3.5 Drafting the agreement ............................................................................................. 8-11

3.6 Closing ........................................................................................................................ 8-15

3.7 Post-closing ................................................................................................................ 8-15

4 Business Acquisition by Asset Purchase .................................................................................. 8-16

4.1 Introduction ................................................................................................................ 8-16

4.2 Initial steps, due diligence, and searches ................................................................ 8-16

4.3 Privacy legislation ....................................................................................................... 8-17

4.4 Other legal considerations ......................................................................................... 8-17

4.5 Drafting the agreement ............................................................................................. 8-18

4.6 Closing ........................................................................................................................ 8-20

4.7 Post-closing ................................................................................................................ 8-20

5 Tax Issues ................................................................................................................................... 8-21

5.1 Tax issues on the purchase and sale of assets ....................................................... 8-21

5.2 Tax issues on the purchase and sale of shares ....................................................... 8-25

6 Appendix List .............................................................................................................................. 8-27



ALBERTA BUSINESS LAW PRACTICE MANUAL

LESA 2021

CHAPTER 9

CORPORATE REORGANIZATION

1 Introduction .................................................................................................................................. 9-2

2 Amalgamations ............................................................................................................................ 9-2

2.1 Continuance as a prerequisite to amalgamation ....................................................... 9-3

2.2 Types of amalgamations .............................................................................................. 9-4

2.3 Long-form amalgamations ........................................................................................... 9-5

2.4 Vertical short- form amalgamations ............................................................................. 9-7

2.5 Horizontal short- form amalgamation .......................................................................... 9-8

3 Dissolutions .................................................................................................................................. 9-9

3.1 Dissolution by directors or shareholders in special cases ...................................... 9-10

3.2 Voluntary liquidation and dissolution ....................................................................... 9-11

3.3 Dissolution by registrar .............................................................................................. 9-12

4 Rollovers ..................................................................................................................................... 9-12

4.1 Section 51 (convertible property exchange) ............................................................ 9-13

4.2 Section 86 (tax deferred exchange of shares) ......................................................... 9-15

4.3 Section 85 (tax deferred transfer of property) ......................................................... 9-18



ALBERTA BUSINESS LAW PRACTICE MANUAL

LESA 2021

CHAPTER 10

SECURITIES REGULATION

1 Introduction ................................................................................................................................ 10-2

2 Application of the Securities Act ............................................................................................... 10-4

3 Prohibitions Related to Securities Dealings ............................................................................. 10-5

3.1 Is the subject matter of the transaction a “ security”? ............................................. 10-5

3.2 Is the transaction a “ trade”? ..................................................................................... 10-7

3.3 Is the transaction a “distribution”? ........................................................................... 10-8

3.4 Available exemptions from the registration or prospectus requirements .............. 10-8

4 Reporting Issuer ....................................................................................................................... 10-10

5 Insider Trading ......................................................................................................................... 10-13

6 Harmonization Projects ........................................................................................................... 10-16



ALBERTA BUSINESS LAW PRACTICE MANUAL

LESA 2021

CHAPTER 11

TAXATION OF CORPORATIONS

1 Introduction ................................................................................................................................ 11-2

1.1 The corporate taxpayer .............................................................................................. 11-2

2 The Taxation of Corporations – General Principles ................................................................. 11-2

2.1 Federal and provincial taxation ................................................................................. 11-2

2.2 Basis for Alberta provincial taxation ......................................................................... 11-3

2.3 Basis for federal taxation .......................................................................................... 11-3

2.4 Calculation of income ................................................................................................ 11-6

2.5 Calculation of taxable income ................................................................................... 11-6

2.6 Calculation of tax ....................................................................................................... 11-7

3 Other Income ........................................................................................................................... 11-10

3.1 Personal services business ..................................................................................... 11-10

3.2 Investment income – dividends and other sources .............................................. 11-11

4 The Decision to Incorporate .................................................................................................... 11-13

4.1 Introduction .............................................................................................................. 11-13

4.2 Advantages to incorporation ................................................................................... 11-13

4.3 Disadvantages to incorporation .............................................................................. 11-18

5 Corporate Reorganizations ..................................................................................................... 11-19

5.1 General background ................................................................................................ 11-19

5.2 Non-dispositions ....................................................................................................... 11-20

5.3 “ Rollover” provisions ................................................................................................ 11-21

5.4 Transfer of property to a corporation ...................................................................... 11-21

5.5 Share-for-share exchange ....................................................................................... 11-25

5.6 Share capital reorganization ................................................................................... 11-26

6 Corporate Distributions ........................................................................................................... 11-27

6.1 Dividends and paid-up capital ................................................................................. 11-27

6.2 Deemed dividends ................................................................................................... 11-27

6.3 Shareholder benefits ............................................................................................... 11-28



ALBERTA BUSINESS LAW PRACTICE MANUAL

LESA 2021

CHAPTER 12

TRUSTS

1 Introduction ................................................................................................................................ 12-2

2 What is a Trust? ......................................................................................................................... 12-2

3 Basic Requirements of an Express Trust ................................................................................. 12-2

3.1 Capacity of the parties ............................................................................................... 12-2

3.2 The three certainties: intention, subject matter, and objects ................................. 12-3

3.3 Constitution ................................................................................................................ 12-3

3.4 Legislative formalities ................................................................................................ 12-4

4 Types of Express Trusts ............................................................................................................. 12-4

5 Statutory Trusts .......................................................................................................................... 12-5

6 Trusts Created by the Courts .................................................................................................... 12-5

6.1 Resulting trusts .......................................................................................................... 12-6

6.2 Constructive trusts ..................................................................................................... 12-6

7 Trusts Created to Meet Tax Requirements .............................................................................. 12-8

8 How to Determine the Residence of a Trust ............................................................................ 12-8

9 Bare Trusts ................................................................................................................................. 12-8

10 Family Trusts .............................................................................................................................. 12-9

11 Family Trusts Used in Estate Freezes ..................................................................................... 12-10

12 Tax Considerations Related to Family Trusts ......................................................................... 12-11

12.1 The 21-year deemed disposition rule ..................................................................... 12-11

12.2 Attribution rules ........................................................................................................ 12-12

12.3 General taxation of trusts and distributions of income to beneficiaries .............. 12-14

12.4 Tax on split income .................................................................................................. 12-16

13 Conclusion ................................................................................................................................ 12-24

14 Appendix List ............................................................................................................................ 12-25



ALBERTA BUSINESS LAW PRACTICE MANUAL

LESA 2021

CHAPTER 13

BUSINESS DISPUTES

1 Introduction ................................................................................................................................ 13-2

2 Breach of Contract ..................................................................................................................... 13-2

2.1 Contractual interpretation and the factual matrix ................................................... 13-2

2.2 The duty of good faith and honest performance ...................................................... 13-7

2.3 Exclusion clauses and limitations of liability .......................................................... 13-10

3 Torts .......................................................................................................................................... 13-12

3.1 Defamation ............................................................................................................... 13-12

3.2 Misrepresentation .................................................................................................... 13-15

3.3 Pure economic loss (negligence) ............................................................................ 13-19

4 Settlement ................................................................................................................................ 13-22

4.1 “ Without prejudice” offers ....................................................................................... 13-22

4.2 Formal offers ............................................................................................................ 13-24

4.3 Calderbank offers..................................................................................................... 13-26

4.4 Settlement agreements and releases .................................................................... 13-27



ALBERTA BUSINESS LAW PRACTICE MANUAL

LESA 2021

CHAPTER 14

BANKRUPTCY, RECEIVERSHIP, AND DEBT RESTRUCTURING

1 Introduction ................................................................................................................................ 14-3

1.1 Types of formal insolvency proceedings ................................................................... 14-4

1.2 Liquidation versus restructuring ............................................................................... 14-4

2 Bankruptcy ................................................................................................................................. 14-4

2.1 How does a person or entity become bankrupt? ..................................................... 14-5

2.2 Key consequences and concepts of a bankruptcy .................................................. 14-5

2.3 Basic steps and stages in a bankruptcy ................................................................... 14-8

2.4 Exempt property ....................................................................................................... 14-10

3 Receivership ............................................................................................................................. 14-12

3.1 Appointment of private receivers ............................................................................ 14-14

3.2 Court-appointed receivers ....................................................................................... 14-14

3.3 Appointment authority and prerequisites ............................................................... 14-16

3.4 Appointment of interim receivers ............................................................................ 14-17

3.5 Key consequences of a receivership ...................................................................... 14-17

3.6 Basic steps and stages in a receivership ............................................................... 14-18

4 Proposals Under the Bankruptcy and Insolvency Act ............................................................ 14-20

4.1 Types of proposals ................................................................................................... 14-20

4.2 Filing a Div 1 Proposal ............................................................................................. 14-21

4.3 Notice of intention .................................................................................................... 14-22

4.4 Key consequences of filing a Div 1 Proposal ......................................................... 14-23

4.5 Key steps, concepts, and timelines ........................................................................ 14-25

5 The Companies Creditors Arrangement Act .......................................................................... 14-26

5.1 How are CCAA proceedings triggered? ................................................................... 14-27

5.2 Key consequences and concepts of a CCAA filing ................................................. 14-27

5.3 Typical stages of a CCAA proceeding ...................................................................... 14-30

6 Other Types of Proceedings .................................................................................................... 14-31

6.1 Plans of arrangement under the Business Corporations Act ................................ 14-31

6.2 Winding- up and Restructuring Act .......................................................................... 14-32

7 Insolvency Impacts on Select Transactions, Arrangements, and Relationships ................. 14-32

7.1 Practical tips to help clients contingency plan for an insolvency event ............... 14-33

7.2 Rights of the CRA as a creditor ............................................................................... 14-36

7.3 Impacts of a shareholder or director going bankrupt ............................................ 14-38



ALBERTA BUSINESS LAW PRACTICE MANUAL

LESA 2021

7.4 Purchasing or selling assets .................................................................................... 14-39

7.5 Rights and obligations of commercial landlords .................................................... 14-42

7.6 Remedies to recover goods supplied on credit ...................................................... 14-44

7.7 Considerations when purchasing assets from a trustee or receiver .................... 14-44

7.8 Impact of insolvency on employees ........................................................................ 14-45

7.9 First steps for creditors of companies entering formal insolvency proceedings . 14-48

7.10 Practical tips for dealing with licensed insolvency trustees .................................. 14-49

8 Appendix List ............................................................................................................................ 14-52



ALBERTA BUSINESS LAW PRACTICE MANUAL

LESA 2021

CHAPTER 15

PARTNERSHIPS

1 Introduction ................................................................................................................................ 15-2

2 Ordinary Partnership .................................................................................................................. 15-2

2.1 Advantages and disadvantages ................................................................................ 15-2

2.2 Formation ................................................................................................................... 15-3

2.3 Dissolution .................................................................................................................. 15-4

2.4 Liability ........................................................................................................................ 15-5

3 Limited Partnership ................................................................................................................... 15-6

3.1 Advantages and disadvantages ................................................................................ 15-6

3.2 Formation ................................................................................................................... 15-7

3.3 Dissolution .................................................................................................................. 15-8

3.4 Liability ........................................................................................................................ 15-8

4 Limited Liabilty Partnerships ..................................................................................................... 15-9

4.1 Advantages and disadvantages ................................................................................ 15-9

4.2 Formation ................................................................................................................. 15-10

4.3 Dissolution ................................................................................................................ 15-11

4.4 Liability ...................................................................................................................... 15-11

5 Appendix List ............................................................................................................................ 15-11



ALBERTA BUSINESS LAW PRACTICE MANUAL

LESA 2021

CHAPTER 16

JOINT VENTURES

1 Introduction ................................................................................................................................ 16-2

2 Rationale for Forming Joint Ventures: Benefits and Risks ...................................................... 16-3

3 Regulation of Joint Ventures ..................................................................................................... 16-5

4 Joint Venture Vehicles ............................................................................................................... 16-6

4.1 Contractual joint ventures ......................................................................................... 16-6

4.2 Joint venture corporations ......................................................................................... 16-7

4.3 Joint venture partnerships ......................................................................................... 16-7

5 Joint Venture Documentation ................................................................................................... 16-8

6 Taxation of Joint Ventures ......................................................................................................... 16-9

7 Termination of Joint Ventures ................................................................................................. 16-10

7.1 Dissolution ................................................................................................................ 16-10

7.2 Exit rights .................................................................................................................. 16-10

8 Liability to Third Parties ........................................................................................................... 16-12

8.1 Liability of joint venture corporations to third parties ............................................ 16-12

8.2 Liability of joint venture partnerships to third parties ............................................ 16-12

9 Key Considerations When Establishing a Joint Venture ........................................................ 16-13

9.1 Joint venture agreement considerations ................................................................ 16-14

10 Appendix List ............................................................................................................................ 16-15



ALBERTA BUSINESS LAW PRACTICE MANUAL

LESA 2021

CHAPTER 17

FRANCHISES

1 Introduction ................................................................................................................................ 17-2

2 Benefits of the Franchise Relationship .................................................................................... 17-2

3 Risks of the Franchise Relationship ......................................................................................... 17-3

4 Legislation .................................................................................................................................. 17-4

5 Disclosure Document ................................................................................................................ 17-6

6 Deposits and Confidentiality Agreements ................................................................................ 17-7

7 Misrepresentation ..................................................................................................................... 17-8

8 Fair Dealing and Good Faith ..................................................................................................... 17-8

9 Common Provisions of Franchise Agreements ........................................................................ 17-8

9.1 Fees ............................................................................................................................ 17-9

9.2 Term and renewal ...................................................................................................... 17-9

9.3 Location and relocation ........................................................................................... 17-10

9.4 Territory ..................................................................................................................... 17-11

9.5 Inputs to the franchised business........................................................................... 17-12

9.6 Operating standards and operating manuals ........................................................ 17-12

9.7 Construction and updates ....................................................................................... 17-12

9.8 Training ..................................................................................................................... 17-12

9.9 Default and termination .......................................................................................... 17-13

9.10 Obligations of confidence and non-competition .................................................... 17-13

9.11 Sale of the franchised business .............................................................................. 17-14

9.12 Personal guarantees ................................................................................................ 17-14

10 Summary .................................................................................................................................. 17-15

11 Appendix List ............................................................................................................................ 17-15



ALBERTA BUSINESS LAW PRACTICE MANUAL

LESA 2021

CHAPTER 18

CONSUMER PROTECTION ACT

1 Introduction ................................................................................................................................ 18-2

2 General Application of the CPA ................................................................................................. 18-3

2.1 Interpretation .............................................................................................................. 18-3

2.2 Application .................................................................................................................. 18-5

2.3 Application under various regulations ...................................................................... 18-7

3 The Quasi-Criminal Law Aspect of the CPA .............................................................................. 18-8

3.1 Offences under the CPA ............................................................................................. 18-9

3.2 Causation .................................................................................................................. 18-10

3.3 Mental element ........................................................................................................ 18-10

3.4 Findings of liability ................................................................................................... 18-10

3.5 General offences ...................................................................................................... 18-11

3.6 Specific offences ...................................................................................................... 18-11

3.7 Penalty and sentencing ........................................................................................... 18-18

3.8 Appeals ..................................................................................................................... 18-22

4 The Administrative Law Aspect of the CPA ............................................................................. 18-22

4.1 Licensing regime ...................................................................................................... 18-22

4.2 Administrative penalties .......................................................................................... 18-25

5 The Civil Law Aspect of the CPA .............................................................................................. 18-26

5.1 Cancelling consumer transactions .......................................................................... 18-26

5.2 Court action by consumers ...................................................................................... 18-26

6 Conclusion ................................................................................................................................ 18-27



ALBERTA BUSINESS LAW PRACTICE MANUAL

LESA 2021

CHAPTER 19

SALE OF GOODS ACT

1 Introduction ................................................................................................................................ 19-2

1.1 Scope .......................................................................................................................... 19-2

1.2 Definition of goods ..................................................................................................... 19-2

2 Formation of the Contract ......................................................................................................... 19-3

2.1 Goods worth $ 50 or more ......................................................................................... 19-3

2.2 Implied conditions as to quality of goods ................................................................. 19-4

3 Effects of the Contract ............................................................................................................... 19-6

3.1 Transfer of property between the buyer and seller .................................................. 19-6

3.2 Good faith and without notice requirement ............................................................. 19-7

4 Performance of the Contract ..................................................................................................... 19-9

4.1 Duties of the seller and buyer ................................................................................... 19-9

4.2 Delivery of goods ........................................................................................................ 19-9

4.3 Acceptance and examination .................................................................................. 19-10

5 Rights of the Unpaid Seller Against the Goods ...................................................................... 19-11

5.1 Unpaid seller’ s lien ................................................................................................... 19-11

5.2 Stoppage in transit ................................................................................................... 19-12

6 Actions for Breach of the Contract ......................................................................................... 19-13

6.1 Remedies for the seller............................................................................................ 19-13

6.2 Remedies for the buyer ........................................................................................... 19-14

7 Supplementary Considerations ............................................................................................... 19-15

7.1 Exclusion of implied terms ...................................................................................... 19-15

7.2 Sale by auction ......................................................................................................... 19-15

7.3 Application of common law ..................................................................................... 19-16



ALBERTA BUSINESS LAW PRACTICE MANUAL

LESA 2021

CHAPTER 20

INTELLECTUAL PROPERTY LAW

1 Introduction ................................................................................................................................ 20-2

1.1 Sources of intellectual property law .......................................................................... 20-2

1.2 Role of intellectual professionals .............................................................................. 20-3

2 Patents ....................................................................................................................................... 20-4

2.1 Public disclosure ........................................................................................................ 20-5

2.2 Jurisdiction ................................................................................................................. 20-6

2.3 Patent documentation ............................................................................................... 20-7

2.4 Key practice points .................................................................................................... 20-8

3 Trademarks ................................................................................................................................ 20-9

3.1 Types of trademarks .................................................................................................. 20-9

3.2 Trademark registration ............................................................................................ 20-10

3.3 Key practice points .................................................................................................. 20-12

4 Copyright .................................................................................................................................. 20-13

4.1 Key practice points .................................................................................................. 20-15

5 Industrial Design ...................................................................................................................... 20-15

5.1 Industrial design registration .................................................................................. 20-15

5.2 Ownership ................................................................................................................. 20-16

5.3 Disclosure ................................................................................................................. 20-16

5.4 Industrial design application ................................................................................... 20-17

5.5 Key practice points .................................................................................................. 20-17

6 Trade Secrets ........................................................................................................................... 20-17

6.1 Key practice points .................................................................................................. 20-19

7 Tradenames ............................................................................................................................. 20-19

7.1 Key practice points .................................................................................................. 20-19

8 Domain Names ........................................................................................................................ 20-19

8.1 Key practice points .................................................................................................. 20-20

9 Business Transactions ............................................................................................................ 20-21

9.1 General ..................................................................................................................... 20-21

9.2 Due diligence ............................................................................................................ 20-21

10 Additional Resources ............................................................................................................... 20-22

11 Appendix List ............................................................................................................................ 20-22



ALBERTA BUSINESS LAW PRACTICE MANUAL

LESA 2021

CHAPTER 21

INTRODUCTION TO OIL AND GAS LEGAL PRACTICE IN ALBERTA

1 Introduction ................................................................................................................................ 21-2

2 Alberta’ s Tenure System ........................................................................................................... 21-2

2.1 Crown leases and licenses ........................................................................................ 21-2

2.2 Freehold leases .......................................................................................................... 21-5

3 Contractual Arrangements ........................................................................................................ 21-7

3.1 Asset purchase and sale agreements ...................................................................... 21-7

3.2 Joint venture agreements ........................................................................................ 21-11

3.3 Joint operating agreements ..................................................................................... 21-12

3.4 Farmout agreements ............................................................................................... 21-14

3.5 Royalty agreements ................................................................................................. 21-16

3.6 Other contractual agreements ................................................................................ 21-17

4 Due Diligence ........................................................................................................................... 21-18

5 Common Issues Encountered in Oil and Gas Transactions .................................................. 21-20

5.1 Rights of first refusal ................................................................................................ 21-20

5.2 Regulatory and third-party consent ......................................................................... 21-21

6 Conclusion ................................................................................................................................ 21-26



ALBERTA BUSINESS LAW PRACTICE MANUAL

LESA 2021

CHAPTER 22

INTERNATIONAL TRANSACTIONS IN THE PETROLEUM AND PETROLEUM SERVICE SECTORS

1 Introduction ................................................................................................................................ 22-2

2 A Framework for International Practice .................................................................................... 22-2

3 Assessing Country Risk ............................................................................................................. 22-4

3.1 Taxation ...................................................................................................................... 22-5

3.2 Bilateral and multilateral investment treaties.......................................................... 22-7

3.3 Corruption risks .......................................................................................................... 22-8

3.4 Sanctions and export/ import controls .................................................................... 22-10

3.5 Anti-money laundering risk ...................................................................................... 22-14

3.6 Law of the sea .......................................................................................................... 22-15

3.7 Dispute resolution .................................................................................................... 22-17

3.8 National laws ............................................................................................................ 22-20

3.9 Above- ground risks ................................................................................................... 22-23

4 Upstream Risks ........................................................................................................................ 22-28

4.1 Tenure rights ............................................................................................................ 22-28

4.2 Proper issuance of production sharing contracts .................................................. 22-32

4.3 Transfer approvals ................................................................................................... 22-33

4.4 National oil company back- in rights ........................................................................ 22-34

4.5 Joint operating agreements ..................................................................................... 22-34

5 Midstream and Downstream Risks ........................................................................................ 22-39

5.1 Tenure rights and joint ventures ............................................................................. 22-39

5.2 Other common risks ................................................................................................. 22-40

6 Petroleum Service Risks .......................................................................................................... 22-41

6.1 Typical risks .............................................................................................................. 22-41

6.2 Joint venture matters with local partners ............................................................... 22-42

7 Conclusion ................................................................................................................................ 22-44



ALBERTA BUSINESS LAW PRACTICE MANUAL

LESA 2021

CHAPTER 23

ETHICAL CONSIDERATIONS

1 Introduction ................................................................................................................................ 23-2

2 Conflicts ...................................................................................................................................... 23-2

3 Guarantees................................................................................................................................. 23-6

4 Independent Legal Advice ......................................................................................................... 23-8

5 Appendix List .............................................................................................................................. 23-8


