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Subject: Corporate and Commercial

Business associations --- Specific matters of corporate organization -— Shareholders — Shareholders' temedies ——
Relief from oppression — Oppressive conduct — Corporate governance

Respondent R was developer of retail wine business owned by federally incorporated C Ltd. and Saskatchewan
numbered company — Both corporations were operated jointly — Applicants were shareholders in C Ltd. and were
shareholders or creditors of numbered company — Shareholder agreement was put in place for C Ltd. which entitled
each shareholder to designate one shareholder as director of company — Applicants had concems about control and
management by R of two corporations — Applicants brought application for oppression remedies — Application
granted in part — Divergence of opinion between majority and minority shareholders was not always oppression,
unfair prejudice or unfair disregard if expectations of stakeholders were not reasonable — Applicants' first area of
concern was lack of information provided by R in multiple areas — Applicanis had reasonable expectations that R
would provide copies of by-laws and minute book of corporations, and st of all shareholders and issued shares —
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Applicants had reasonable expectations that R would keep proper corporate records, issue share certificates in timely
manner, have timely directors’ and shareholders' meetings, and provide timely financial statements — R failed to meet
many of these reasonable expectations — There was no evidence of bad faith or attempt to prejudice applicants — R
unfairly disregarded interests of directors and minority shareholders in failing to meet reasonable expectations of
applicants — R was ordered to rectify deficiencies in financial reports and other reporting information.

Business associations --- Specific matters of corporate organization — Shareholders — Shareholders' remedies —
Access to corporats docuinents

Oppression application — Respondent R was developer of retail wine business owned by federally incorporated C
Lid. and Saskatchewan numbered company — Both corporations were operated jointly — Applicants were share-
holdezs in C Lid. and were mostly shareholders or creditors of numbered company — Shareholder agreement was put
in place for C Ltd. which entitled each sharehclder to designate one shareholder as director of company — Applicants
had concerns about control and management by R of two corporations — Applicants brought application for oppres-
sion remedies — Application granted in part — Divergence of opinion between majority and minority shareholders
was not always oppression, unfair prejudice or unfair disregard if expectations of stakeholders were not reasonable —
Applicants' fizst area of concern was lack of information provided by R in multiple areas — Applicants did not have
reasonable expectations that R would provide loan agreements, unissued share certificates, list of dates of share
subscriptions, copies of financial statements and budgets, and list of compensation received by R — Applicants did
not have reasonable expectation that R would allow S immediate access to all premises — However, they did have
reasonable expectation of reasonable access on reasonable notice, and to have complete and accurate inventory each
year - Detailed scrutiny of corporate financing was not considered to be proper purview of minority shareholders —
Mirority shareholders could not expect microscopic control of operation of corporations.

Business associations --~ Specific matters of corporate crganization — Directors and officers — Removal and res-
ignation

Oppression remedy — Respondent R was developer of retail wine business owned by federally incorporated C Ltd.
and Saskatchewan numbered company — Both corporations were cperated jointly — Applicants were shareholders in
C Ltd. and were mostly shareholders or creditors of numbered company — Shareholder agreement was put in place for
C Ltd. which entitled each shareholder to designate one shareholder as director of company — Applicants had con-
cerns about control and management by R of two corporations — Applicants brought application for oppression
remedies — Application granted in part — Divergence of opinion between majority and minority shareholders was
not always oppression, unfair prejudice or unfair disregard if expectations of stakeholders were not reasonable —
Applicants did not have reasonable expectation to request removal of R as Chief Executive Officer and signing officer
of corporations — There was no evidence of bad faith on part of R — Retail wine business owned by corporations was
developed by R, who was driving force and had expertise in business — Such drastic action would have significant
negative effect on operation of business — Removal of R was not in best interest of corporations.

Business associations --- Specific matters of corporate organizaticn — Shareholders — Shareholders' remedies —
Relief from oppression — Gopressive conduct — Miscellaneous

Failure to file corporate records — Respondent R was developer of retail wine business owned by federally incor-
porated C Ltd. and Saskatchewan numbered company —— Both corporations were operated jointly — Applicants were
shareholders in C Ltd. and were mostly shareholders or creditors of numbered company — Shareholder agreement
was put in place for C Lid. which entitled each shareholder to designate one shareholder as director of company —
Applicants were led to believe similar shareholder agreement was to be put in place for numbered company, but none
ever was — Applicants had concems about control and management by R of two corporations — Applicants brought
application for cppression remedies — Application granted in part — R's failure to file forms respecting directors of C
Ltd. in timely and accurate manner was unfair disregard of reasonable expectations of applicants, directors and mi-
nority shareholders, but was insufficient to constitute oppression or unfair prejudice — R was ordered to comply with
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request to file accurate forms with Corporations Canada within seven days — Applicants did not have reasonable
expectation that R would file forms with respect to numbered company naming certain persons as directors because
there was no unanimous shareholders agreement appointing such persons as directors — Special general meeting of
shareholders and directors was ordered to take place to elect additional director to rectify violation of articles of in-
corporation.

Business associations - Specific matters of corporate organization — Shareholders - Sharehclder agreements —
Miscellaneous

Oppression remedy — Respondent R was developer of retail wine business owned by federally incorporated C Ltd.
and Saskatchewan numbered company — Both corporations were operated jointly — Applicants were shareholders in
CLtd. and were mostly shareholders or creditors of numbered company — Shareholder agreement was put in place for
C Ltd. which entitled each shareholder to designate one shareholder as director of company — Applicants were led to
believe similar shareholder agreement was to be put in place for numbered company, but nore ever was — Applicants
had concerns about control and management by R of two corporations — Applicants brought application for oppres-
sicn remedies — Application granted in part — Divergence of opinion between majority and minority shareholders
was not always oppressicn, unfair prejudice or unfair disregard if expectations of stakeholders were not reasonable —
It was reasonable expectation of shareholders that there would be unanimous shareholders agreement respecting
numbered company whichk would be similar to such agreement of C Ltd. — R did not act in bad faith or in oppressive
manner in failing io face this issue, but his actions were prejudicial to interests of minority shareholders — Minority
shareholders of numbered company had 30 days to exchange shares in numbered company for those in C Ltd. —
Minority shareholders were allowed to have all their shares under C Ltd.'s unanimous shareholders agreement, if that
was more important than sharing in equity of numbered company.

Cases considered by M.D. Actorn J.:

Ayers v. Summach (2011). 2011 SKOB 360. 2011 CarsweliSask 633 (Sask. Q.B.) — followed

BCE Inc., Re (2008}, fsub nom. degon Capital Management Inc. v. BCE Inc.) 583 N.R. 119, 71 C.P.R. (4th) 303.
52 B.L.R. {(4th) 1. (sub nom. degon Capital Management Inc. v. BCE Inc.) 301 D.L.R. (4th) 80. 2008 SCC 69.
fsub nom. BCE Inc. v. 1976 Debentureholders; [20081 3 S.C.R. 560, 2008 CarswellQue 12595. 2008
CarswellQue 12596 (S.C.C.) — followed

Moosomin First Nation v. 101061721 Saskatchewan Inc._(2010). [2010]1 4 CN.L.R. 114. 72 B.LR. (4th) 159,
2010 CarswellSask 586, 2010 SKCA. 110.[201171 2 W.W.R. 193330 Sask R. 292. 494 W.A.C. 202 (Sask. C.A))
— considered

Statutes considered:

Business Corporations Act, R.5.8. 1978, ¢. B-10
Generally — referred to
s. 117(1) — considared
8. 117(2) — considered

$. 127 — considered
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5. 133(1) — considered
s. 133(2) — considered
8. 133(3) — considered
8. 137(1) — considered
s. 137(2) — considered
s. 137(3) — considered
s. 137(4) — considered
8. 137(5) — considered
s. 137(6) — considered
s. 149 — considered

8. 150(1} — considered
s. 152 — considered

s. 153 — considered

8. 155(1) — considered
8. 156(1) — considered
s. 159(1) — considered
s. 231 — considerad

$. 234 — referred to

$. 234(1) — considered
8. 234(2) — considered
s. 234(3) — considered

Canada Business Corporations Act, R.5.C. 1985, ¢c. C-44

Generally — referred to

8. 21(1) — considered

© 2012 Thomson Reuters. No Claim to Orig. Govt. Works



Page 5

2011 CarswellSask 745, 2011 SKQB 405, 209 A C.W.S. (3d) 842

8. 155 — considered

8. 159 — considered

8. 241 — considered

8. 241(2) — considered
APPLICATION by minority shareholders for oppression remedies.
M.D. Acton J.:
1 This is an application pursuant to the Saskatchewan Business Corporations Act, R.S.8. 1978, ¢. B-10 (the
"SBCA") and the Canada Business Corporations Act, R.8.C. 1985, c. C44 (the "CBCA"). The relief sought is pur-
suant to the oppression provisions of the legislation.

Facts

2 This application involves the applicants' concerns about the control and management by Cameron Rizos of two
companies in which they have equity and debt interests.

3 Cava Secreta Wines and Spirits Limited {"Cava”) and 101142701 Saskatchewan Ltd. ("Numbered Company™)
are corporations that engage in the business, of selling wine to the public in Saskatoon, Saskatchewan. Cava is a
federally incorporated company. The Numbered Company was incorporated pursuant to the laws of Saskatchewan.
The Numbered Company was established as an administrative requirement to hold the liquor licence that wonld atlow
the business operations to sell wine. The operation of both companfes has, however, been conducted jointly on a
seamless basis.

4 The applicants are shareholders in Cava. Most of the applicants have a shareholder or creditor interest in the
Numbered Company.

3 Most of the applicants became shareholders of Cava in 2009 after either approaching Mr. Rizos or being ap-
proached by Mr. Rizos respecting an opporfunity to invest and become involved in the retail wine business.

6 The applicants are directors and shareholders individually or jointly with their spouse or business partner in
Cava.

7 A shareholder agreement was put in place and signed for Cava. The shareholder agreement entitles each
shareholder to designate one sharcholder as a director of the company. Section 21 of the shareholder agreement states:

21. Each Shareholder will be entitled to appoint a Shareholder to the Board, and the Shareholder appointing a
director will have the exclusive right to remove that director and substitute a new director in his place.

This ensures that no one skareholder can control the Board of Directors, regardless of the mumber of shares they might
owi. The shareholder agreement makes reference only to Cava. The governance of Cava and the Numbered Company
has been shared and the business of both companies operated seamlessly.
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8 The applicants allege that:
= Mr. Rizos has failed to adhere to the terms of the agreement;
= Mr. Rizos has failed to keep proper and current corporate records and the corporate registries current;
« Mr. Rizos has failed to cause share certificates to be issued;
» Mr, Rizos has disregarded his reporting responsibility to the directors;
* Mr. Rizos has issﬁed himself shares improperly and for unknown values;

* Mr. Rizos has purportedly cansed shares to be issued without firstly offering the shares to existing shareholders
in accordance with s. 6 of the sharcholder agresment;

» Mr. Rizos has not heen forthcoming with information about the sale of additional and available shares in Cava;
= Mr. Rizos has failed to provide proper and timely financial statements;

* Mr. Rizos has failed to obtain budget approval from the directors. Mr. Rizos has failed to provide business plans
and other documents as requested by the directors. Mr. Rizos has ignored spending restrictions set by the direc-
tors, including arranging travel to Europe for himself and other business employees;

= Mr. Rizos has increased the business debt obligations without approval of the directors;

* Mr. Rizos has entered into a lease arrangement without approval of the directors;

* Mr. Rizos has leased a corporate vehicle on credit without approval of the directors;

» Mr. Rizos has not authorized directors and sharehoiders access to facilities and records;

» Mr. Rizos has failed to arrange for the repayment of loans from shareholders as directed by the directors;

= Mr. Rizos has refused to participate in a meeting of the directors. With respect to meetings he has attended he has
failed to submit necessary materials for properly holding a meeting of the directors. Mr. Rizos has failed to fulfil
his promise to engage in better and open communications with the directors/sharehelders; and

» under Mr. Rizos' management the companies are in significant arrears to Canada Revenue Agency relative to
payroll deductions.

The Law
9 Relevant provisions of the SBCA are:

DIVISION IX — DIRECTORS AND OFFICERS
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Duty of care of divectors and officers
117(1) Every director and officer of a corporation in exercising his powers and discharging his duties shall:
(a) act henestly and in good faith with a view to the best interests of the corporation; and

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

Dy to comply

(2) Every director and officer of a corporation shall comply with this Act, the regulations, articles, bylaws and any
unanimous sharcholder agreement.

DIVISION XI — SHAREHOLDERS

Calling Meetings
127 The directors of a corporation:

(2) shall call an annual meeting of shareholders not later than eighteen months after the corporation comes
into existence and subsequently not later than fifteen months after holding the last preceding annual meeting:
and

(b} may at any time call a special meeting of shareholders.

Quorziin

133(1) Unless the bylaws otherwise provide, a quoram of shareholders is present at a meeting of shareholders,
irrespective of the number of persons actually present at the meeting, if the kolders of a majority of the shares
entitled to vote at the meeting are present in person or represented by proxy.

Opening quoram sufficient

{2) If a quorum is present at the opening of a meeting of shareholders, the shareholders present may, unless the
bylaws otherwise provide, proceed with the business of the meeting, notwithstanding that a quorum is not present
throughout the meeting.

Adjournment

(3) If a quorum is not present at the opening of a meeting of sharcholders, the shareholders present may adjourn
the meeting fo a fixed time and place but may not transact any other business.
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Requisition of meeting

137(1) The holders of not less than five per cent of the issued shares of a corporation that carry the right to vote at
a meeting sought to be held may requisition the directors to call a meeting of shareholders for the purposes stated
in the requisition.

Form

(2) The requisition referred to in subsection (1}, which may consist of several documents of like form each signed
by ene or more sharcholders, shall state the business to be transacted at the meeting and shall be sent to each
director and to the registered office of the corporation.

Directors calling meeting

(3) Uponreceiving the requisition referred to in subsection (1), the directors shall call a meeting of sharsholders to
transact the business stated in the requisition, unless:

Shareholder calling meeting

(4) If the directors do not within twenty-one days after receiving the requisition referred to in subsection (1) call a
meeting, any shareholder who signed the requisition may call the meeting,

Procedure

(5) A meeting called under this section shall be called as nearly as possible in the manner in which meetings are to
be called pursuant to the bylaws, this Division and Division XI1.

Reimbursement

{6) Unless the shareholders otherwise resolve at a mesting called under subsection {4), the corporation shall
reimburse the shareholders the expenses reasonably incumred by them in requisitioning, calling and holding the
meeting.

DIVISION XIII — FINANCIAL DISCLOSURE
Annual financiel statements

149(1) Subject to section 150, the directors of a corporation shall place before the shareholders at every annual
meeting:

(a) comparative financial statements as prescribed relating separately to:
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(i) the period that began on the date the corporation came into existence and ended not more than six
months before the annual meeting or, if the corporation has completed a financial year, the period that
began imumediately after the end of the last completed financial year and ended not more than six months
before the annual meeting; and

(it} the immediately preceding financial vear;
(b) the report of the auditor, if any, and

(c} any further information respecting the financial position of the corporation and the results of its operations
required by the articles, the bylaws or any unanimous shareholder agreement,

Exception

(2) Notwithstanding clause (a) of subsection (1), the financial statements referred to in subclause (ii) of clause (a)
of subsection (1) may be omitted if the reason for the cmission is set out in the financial statements, or in a note
thereto, to be placed before the shareholders at an annual mesting.

Exempiion by Director

150(1) Subject to subsection (2). upen the application of any interested person, the Director may, if satisfied that
in the circumstances of the particular case there is adequate justification for so doing, make an order, upon any
terms and conditions that seem to the Director just and expedient:

{a) exempting in whole or in part a corporation from any requirement of section 149;

(b} permitting the comparative interim financial statement of a corporation to be for any period that is
specified in the order;

(¢) enlarging or abridging the time for the publication, sending or filing of any financial statement.

Approval of financicl statemenis

152(1) The directors of a corperation shall approve the financial statements referred to in section 149 and the
approval shall be evidenced by the signature of one or more directors.

Condition precedent

{2) A corporation. shall not issue, publish or circulate copies of the financial statements referred to in section 149
unless the financial statements are:

(a) approved and signed in accordance with subsection (1); and

{b) accompanied by the report of the auditor of the corporation, if any.
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Copies to shareholders

153(1) A corporation shall, not less than twenty-one days before each annual mesting of shareholders or before
the signing of a resolution under clause (b) of subsection (1) of secticn 136 in lien of the annual meeting, send a
copy of the decuments referred to in section 149 to each shareholder, except to a shareholder who has informed
the corporation in writing that he does not want a copy of those documents.

Cffence

{2} A corporation that, without reasonable cause, fails to comply with subsection (1)} is guilty of an offence and
lizble on summary conviction to a fine not exceeding $5,000.

Oualification of auditor

155(1) Subject to subsection (3), a persen is disqualified from being an auditor of a corporation if he is not in-
dependent of the corporation, any of its affiliates, or the directors or officers of any such corporation or its af-
filiates.

Appointment of auditor

156(1) Subject to section 157, shareholders of a corperation shall by ordinary resolution, at the first annual
meeting of shareholders and at each succeeding anonal meeting, appoint an auditor to hold office until the close of
the next anmal mesting.

Removal of auditor

159(1) The shareholders of a corporation may by ordinary resolution at a special meeting remove from office the
auditor other than an auditor appointed by a court under section 161.

DIVISION XVIII — REMEDIES, OFFENCES AND PENALTIES
Interpretation
231 In this Division:

{a) "action™ means an action under this Act;

(b) "complainant" means:

(1) a registered holder or beneficial owner, and a former registered holder or beneficial owner, of a se-
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curity of a corporation or any of its affiliates;
(ii) a director or an officer or a former director or officer of a corporation or of any of its affiliates;
(iii) the Director; or

{(iv) any other person who, in the discretion of a court, is a proper person to maks an application under
thig Division.

Applicatior to court re oppression
234(1) A complainant may apply to a court for an order under this section.
Grounds

(2) If, upon ar application under subsection (1), the court is satisfied that in respect of a corporation or any of its
affiliates:

(a) any act or omission of the corporation or any of its affiliates affects a result;

{(b) the business or affairs of the corporation or any of its affiliates are or have been carried on or conducted in
& manner; or

{c) the powers of the directors of the corporation or any of its affiliates are or have been exercised in a
manner;

that is oppressive or unfairly prejudicial to or that unfairly disregards the interests of any security holder, creditor,
director or officer, the coust may make an order to rectify the matters complained of.

(3) In connection with an application nnder this section, the court may make any interim or final order it thinks fit
including, without limiting the generality of the foregoing:

{a) an order restraining the conduct complained of;
(b) an order appointing a receiver or receiver-manager;

(c) an order to regulate a corporation's affairs by amending the articles or bylaws or creating or amending a
unanimous shareholder agreement;

(d) an order directing an issue or exchange of securities;
{e} an order appointing directors in place of or in addidon to all or any of the directors in office;

(£) an order directing a corporation, subject to subsection (6), or any other person, to purchase securities of a
security holder;
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g) an order directing a corporation, subject to subsection (6}, or any other person, to pay to a security holder
any part of the moneys paid by him for securities;

(h) an order varying or setting aside a transaction or comntract to which a corporation is a party and compen-
sating the corporation. or any other party to the transaction or contract;

(1) an order requiring a corporation, within a time specified by the court, to produce to the court or an inter-
ested person financial statements in the form required by section 149 or an accounting in such other form as
the court may determine;

(3) an order compensating an aggrieved person;
(k) an order directing rectification of the registers or other records of a corporation under section 236;
(1) an order liquidating and dissolving the corporation;
(m) an order directing an investigation under Division XVII to be made;
(n) an order requiring the trial of any issue.
The similar and relevant sections of the CBCA are:
Access to corporate records

21.(1) Subject to subsection (1.1), shareholders and creditors of a corporation, their personal representatives and
the Director may examine the records described in subsection 20(1) during the usual business hours of the cor-
poration, and may take extracts from the records, free of charge, and, if the corporation is a distributing corpo-
ration, any other person may do so on payment of a reasonabie fee.

PART XTIV FINANCIAL DISCL.OSURE

Annual financial statements

135. (1) Subject to section 156, the directors of a corporation shall place before the shareholders at every annual
mesting

(&) comparative financial statements as prescribed relating separately to

(i) the period that began on the date the corporation came into existence and ended not more than six
months before the annual meeting or, if the corperation has completed a financial vear, the period that
began immediately after the end of the last completed financial year and ended not more than six months
before the annual meeting, and

(ii) the immediately preceding financial vear;
{b) the report of the auditor, if any; and

(¢) any further information respecting the financial position of the corporation and the results of its operations
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required by the articles, the by-laws or any unanimous shareholder agreement.
Exception
(2) Notwithstanding paragraph (1)(a), the financial statements referred to in subparagraph (1)(a)(i) may be

omifted if the reascn for the omission is set out in the financial statements, or in a note thereto, o be placed before
the shareholders at an annual meeting,

Copies to shareholders
159. (1) A corporation shall, not less than twenty-one days before each annual meeting of shareholders or before
the signing of a resolution under paragraph 142(1}(b) in lieu of the annual meeting, send a copy of the documents

referred to in section 155 to each shareholder, except to a shareholder who has informed the corporation in writing
that he or she does not want a copy of those documents.

Offerce

(2) A corporation that, without reasonable cause, fails to comply with subsection (1) is guilty of an offence and
liable on summary conviction to a fine not exceeding five thousand dollars.

241(2) If, on an application under subsection (1), the court is satisfied that in respect of a corporation or any of its
affiliates

{a) any act or omission of the corporation or any of its affiliates effects a result,

{(b) the business or affairs of the corporation or any of its affiliates are or have been carried on or conducted in
a manner, or

{c) the powers of the directors of the corporation or any of its affiliates are or have been exercised in a manner

that is oppressive or unfairly prejudicial to or that unfairly disregards the interests of any security holder, creditor,
director or officer, the court may make an order to rectify the matters complained of

11 Thé Supreme Court of Canada has established the guidelines to be followed by the courts in BCE Ine., Re, 2008
SCC 69. {20081 3 S.C.R. 560 (8.C.C.), wherein for oppression remedy applications the Coust stated at para. 56 to and
mncluding para. 68:

[56] In our view, the best approach to the interpretation of 5. 241(2) is one that combines the two approaches
developed in the cases. One should look first to the principles underlying the oppression remedy, and in particular
the concept of reasonable expectations. If a breach of a reasonable expectation is established, one must go on to
consider whether the conduct complained of amounts to "oppressien", "unfair prejudice™ or "unfair disregard" as
set out in s. 241(2) of the CBCA.

[57] We preface our discussion of the twin prongs of the oppression inquiry by two preliminary observations that
run throughout all the jurisprudence.
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[58] First, oppression is an equitable remedy. It seeks to ensure faimess — what is "just and equitable”. It gives a
court broad, equitable jurisdiction to enforce not just what is legal but what is fair: ... It follows that courts con-
sidering claims for oppression should lock at business realities, not merely narrow legalities: ...

[39] Second, like many equitable remedies, oppression is fact-specific. What is just and equitable is judged by the
reasonable expectations of the stakeholders in the context and in regard to the relationships at play. Conduct that
mayv be oppressive in one sitzation may not be in another.

607 Against this background, we turn to the first prong of the inquiry, the principles uaderlying the remedy of
OpPIEssIon. ...

[617 Lord Wilberforce spoke of the equitable remedy in terms of the "rights, expectations and obligations" of
individuals. "Rights” and "obligations” connote interests enforceable at law without recourse to special remedies,
for example, through a contractual suit or a derivative action under s. 23% of the CBCA. Tt is left for the oppression
remedy to deal with the "expectations™ of affected stakeholders. The reasonable expectations of these stake-
holders is the comerstone of the oppression remedy.

[62] As denoted by "reasonable”, the concept of reasonable expectations is objective and contextual. The actual
expectation of a particular stakeholder is not conclusive. In the context of whether it would be "just and equitable”
to grant a remedy, the question is whether the expectation is reasonable having regard to the facts of the specific
case, the relationghips at issue, and the entire context, including the fact that there may be conflicting claims and
expectations.

[63] Particular circumstances give rise to particular expectations. Stakeholders enter into relationships, with and
within corporations, on the basis of understandings and expectations, upon which they are entitled to rely, pro-
vided they are reagonable in the context: ... These expectations are what the remedy of oppression seeks to uphold.

[64] Determining whether a particular expectation 1s reasonable is complicated by the fact that the interests and
expectations of different stakeholders may conflict. The oppression remedy recognizes that a corporation is an
entity that encompasses and affects various individuals and groups, some of whose interests may conflict with
others. Directors or other corporate actors may make corporate decisions or seek to resolve conflicts in a way that
abusively or unfairly maximizes a particular group's interest at the expense of other stakeholders. The corporation
and sharcholders are entitled to maximize profit and share value, to be sure, but not by treating individual
stakeholders unfairly. Fair treatment — the central theme rumming through the oppression jurisprudence — is
most fundamentally what stakeholders are entitled to "reasonably expect”.

[65] Section 241(2) speaks of the "act or omussion™ of the corporation or any of its affiliates, the conduct of
"business or affairs” of the corporation and the "powers of the directors of the corporation or any of its affiliates”.
Often, the conduct complained of is the conduct of the corporation or of its directors, who are responsible for the
governance of the corporation. However, the conduct of other actors, such as shareholders, may zlso support a
claim for oppression: ... In the appeals before us, the claims for oppression are based on allegations that the di-
rectors of BCE and Bell Canada failed to comply with the reasonable expectations of the debentureholders, and it
is unnecessary to go beyond this.

[66] The fact that the conduct of the directors is often at the cenire of oppression actions might seem to suggest
that directors are under a direct duty to individual stakeholders who may be affected by a corporate decision.
Directors, acting in the best interests of the corporation, may be obliged to consider the impact of their decisions
on corporate stakeholders, such as the debentureholders in these appeals. This is what we mean when we speak of
a director being required to act in the best interests of the corporation viewed as a good corporate citizen. How-
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12

13

ever, the directors owe a fiduciary duty to the corporation, and only to the corporation. People sometimes speak in
terms of directors owing a duty to both the corporation and to stakeholders. Usually this is harmiess, since the
reasonable expectations of the stakeholider in a particular outcome often coincide with what is in the best interests
of the corporation. However, cases (such as these appeals) may arise where thess interests do not coineide. In such
cases, it is important to be clear that the directors owe their duty to the corporation, not to stakeholders, and that
the reasonable expectation of stakeholders is simply that the directors act in the best interests of the corporation.

[67] Having discussed the concept of reasonable expectations that tmderlies the oppression remedy, we arrive at
the second prong of the s. 241 oppression remedy. Even if reasonable, not every unmet expectation gives rise to
claim under s. 241. The section tequires that the conduect complained of amount to "oppression”, "unfair preju-
dice" or "unfair disregard” of relevant interests. "Oppression” caries the sense of conduct that is coercive and
abusive, and suggests bad faith. "Unfair prejudice” may admit of a less culpable state of mind, that nevertheless
has unfair consequences. Finally, "unfair disregard" of interests extends the remedy to ignoring an imterest as
being of no importance, contrary to the stakeholders' reasonable expectations: ... The phrases describe, in adjec-
tival terms, ways in which corporate actors may fail to meet the reasonable expectations of stakeholders.

[687 In summary, the foregoing discussion suggests conducting two related inquiries in a claim for oppression: (1)
Does the evidence support the reasonable expectation asserted by the claimant? and (2) Does the evidence es-
tablish that the reasonable expectation was viclated by conduct falling within the terms "oppression”, "unfair
prejudice” or "unfair disregard” of a relevant interest?

The Supreme Court went on firther at para. 73 to state:
[73] Comunercial practice plays 2 significant role in forming the reasonable expectations of the parties. A de-
parture from normal business practices that has the effect of undermining or frustrating the complainant's exercise

of his or her legal rights will generally (although not inevitably) give rise to a remedy: ...

As well the Supreme Court provided a concise dissertation on this area of the law respecting s. 241 of the

CBCA where it stated:

[89] Thus far we have discussed how a claimant estzblishes the first element of an action for oppression — a
reasonable expectation that he or she would be treated in a certain way. However, to complete a claim for op-
pression, the claimant must show that the failure to meet this expectation involved unfair conduct and prejudicial
consequences within s. 241 of the CBCA. Not every failure {o meet a reasonable expectation will give rise to the
equitable considerations that ground actions for oppression. The court must be satisfied that the conduct falls
within the concepts of "oppression”, "unfair prejudice” or "unfair disregard” of the claimant's mterest, within the
meaning of s. 241 of the CBCA. Viewed in this way, the reasonable expectations analysis that is the theoretical
foundation of the oppression remedy, and the particular types of conduct described in s. 241, may be seen as
complementary, rather than representing alternative approaches to the oppression remedy, as has sometimes been
supposed. Together, they offer a complete picture of conduct that is unjust and inequitable, to return to the lan-
guage of Ebrahimi.

[90] In most cases, proof of a reasonable expectation will be tied up with one or more of the concepts of op-
pression, unfair prejudice, or unfair disregard of interesis set out in s. 241, and the two prongs will in fact merge.
Nevertheless, it is worth stating that as in any action in equity, wrongful conduct, causation and compensable
injury must be established in a claim for oppression.

1917 The concepts of oppression, unfair prejudice and unfairly disregarding relevant interests are adjectival. They
indicate the type of wrong or conduct that the oppression remedy of 5. 241 of the CBCA is aimed at. However,
they do not represent watertight compartments, and often overlap and intermingle.
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[92] The original wrong recognized in the cases was described simply as oppression, and was generally associated
with conduct that has variously been described as "burdensome, harsh and wrongful", "a visible departure from
standards of fair dealing”, and an "abuse of power" going to the probity of how the corporation's affairs are being
conducted: ... It is this wrong that gave the remedy its name, which now is generally used to cover all s. 241
claims. However, the term also operaies to connote a particular type of injury within the modern rubric of op-
pression generally — a wrong of the most serious sort.

[93] The CBCA has added "unfair prejudice” and "unfair disregard” of interests to the original commen law
concept, making it clear that wrongs falling short of the harsh and abusive conduct connoted by "oppression” may
fall within s. 241. "Unfair prejudice” is generally seen as involving conduct less offensive than "oppressioa".
Examples include squeezing out a minority shareholder, failing to disclose related party transactions, changing
corporate structure to drastically aiter debt ratios, adopting a "poison pill" to prevent a takeover bid, paying
dividends without a formal declaration, preferring some shareholders with management fees and paving directors'
fees higher than the industry norm: ...

{947 "Unfair disregard” is viewed as the least serious of the three injuries, or wrongs, mentioned in s. 241. Bx-
amples include favouring a director by failing to properly prosecute claims, improperly reducing a shareholder's
dividend, or failing to deliver property belonging to the claimant: ...

[95] As discussed above (at para. 68), in assessing a claim for oppression a court must answer two questions: (1)
Does the evidence support the reasonable expeciation the claimant asserts? and (2) Does the evidence establish
that the reasonable expectation was violated by conduct falling within the terms "oppression", "unfair prejudice”
or "unfair disregard" of a relevant interest?

14 The Saskatchewan Court of Appeal considered the parameters of 5. 234 of the SBCA and the decision of the
Supreme Court of Canada in BCE Inc.. Re, supra. In Moosomin First Nation v. 101061721 Saskatchewan Inc.. 2010
SKCA 110, 359 Sask. R. 297 (Sask. C.A.), Richards J.A. observed at page 301, para. 26:

[26] The onus of proof in relation to oppression remedies lies with the party seeking the remedy. Section 234(2) of
The Business Corporations Act says a court may make an order if it is "satisfied" that actions have been taken
which are oppressive, or have unfairly prejudiced, or have unfairly disregarded, the interests of a security holder,
creditor, director or officer. "Satisfied" has been interpreted as meaning the applicant must establish its case on a
balance of probabilities. ... '

He went on further to state at para. 45:

{45] As explained above, in order for an application pursuant to s. 234 of The Business Corporations Act to
succeed, the corporate conduct in issue must {(a) be oppressive, (b) be unfairly prejudicial o the interests of se-
curity holders, creditors, directors or officers, or (c) unfairly disregard the interests of security holders, creditors,
directors or officers. ...

15 Richards J.A. proceeds further at paras. 54 and 55 to adopt the wording of the Supreme Court of Canada in
BCE Inc., Re, supra, in particular para. 56 thereof.

16 This Court has dealt with oppression issues in Saskatchewan as recently as 2011. Allbright J. in Ayers v.
Summach, 2011 SKOB 360, [2011]1 8.J. No. 602 (Sask Q.B.) stated at para. 132:

132] ... In contemplating these specific matters, I am mindful of the fact that the Saskatchewan Business Cor-
porations Act [in the case of Cava, the CBCA] places a positive duty upor directors of a corporation to properly
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cail meetings either at the instigation of the directors, or under special circumstances at the initiative of a share-
holder or shareholders undertaken in accordance with the Act, and a similar legislative duty requires directoss to
in accordance with time lines produce meaningful financial statements and financial information for considera-
tion by shareholders of the corporation again, in a timely fashion as that is addressed in the Jegisiation.

[133] As the Supreme Court of Canada postulated, "does the evidence support the reasonabie expectaiion asserted
by the claimant". In this instance, { am of the view that the evidence does support shareholders having a rea-
sonable expectation in a fashion as asserted by the complainants, more particularly as it relates again to proper and
adequate financial information and statements and the convening of meetings in a fashion mandated by the leg-
islation. Here, while the respondents have provided explanations as to why for instance meetings were not called
when they ought to have been called, or why financial statements were not provided when they ought to have been
provided and were not provided in the form in which they were specifically required to be provided, the evidence
nonetheless discloses a failure by the respondents to meet the obligations which the legistation contaius. ...

17 The Court must review each of the items requested by the applicants to determine whether or not based on legal
and commercial business practice, the request is a reasonable expectation of the applicants. If so, is the conduct op-
pressive, unfair prejudice or unfair disregard of the relevant interest? If answered in the affirmative, what is the
remedy?

18 It is noted from the volumes of affidavit evidence filed with this application that there is considerable conflict
and disagreement between the majority shareholder and some or all of the minority shareholders to varying degrees.

19 1t is apparent from the affidavits before the Court that Cameron Rizos is the developer of the retail wine
business created and the driving force behind fis operation and success. The minority shareholders are all successful
business people in their own right, suppliers of the majority of the capital required for the advancement of the business
and desirous of obtaining financial reward from their investment.

20 In the world of corporate business, there are often divergent objectives between majority and minority
shareholders, or at least divergence as to how to accomplish the common objectives. This divergence of opinion is not
always oppression, unfair prejudice, or even unfair dissegard if the expectations of the stakeholders are not reasonable.

21 The first area of concern of the applicants is the lack of information provided by Cameron Rizos in the fol-
lowing areas:

Request No. 1

1. The Respondents, Cava Secretza Wines and Spirits Limited ("Cava"), 101142701 Saskatchewan Ltd. ("Num-
bered Company™), and Cameron John Rizos provide forthwith, and in any event not more than three business
days, the following information to Miller Thomson LLP as legal counsel for the Applicants, the following:

{(a} Copies of any and all bylaws of Cava and the Numbered Company or confirmation that none exists:
{b) Copies of the Minute Book of Cava and the Numbered Company:;

(c) Copies of all loan and other agreements in place with lenders of Cava and the Numbered Company to-
gether with any corporate authorizations obtaining in respect thereof}

(d) Share certificates relative to Cava and the Numbered Company for shares in either or both of those
Companies that have been subscribed and paid for, but for which share certificates have vet to be issued;
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(e) Copies of all applications or subscription for shares mentioned in (d) above, and any notices to existing
sharcholders advising them of such applications or subscriptions;

(£) A list of all shareholders of Cava and the Numbered Company and their addresses;

(g) A complete list of the number and class of shares issued and cutstanding to each sharehclder of Cava and
the Numbered Company;

(h) A Hist of the dates the shares mentioned in (d) above were subscribed for and issued, and the consideration
and amount paid for such shares;

(i} A copy of any and all notices that were provided to the existing shareholders and directors of Cava and the
Numbered Company setting out the intention to issue any of the shares mentioned in (d) and (h) above;

(i) A copy of any approval by the shareholders and directors authorizing the issuance of the shares mentioned
in (d) and

{h) above;

(k) Copies of all current financial statements, operating plans and budgets for each of Cava and the Numbered
Company, including all bank statements and records for each Company; and

(1) A list of all compensation, expense reimbursement, and any and all other payments Cameron Rizos (or any
person or entity related or connected to Cameron Rizos) has received from either or both Cava and the
Numbered Company since January 1, 2009.

Request No. 2

2. Cameront John Rizos allow Xaren Sytnick immediate access to all premises occupied by Cava and/or the
Numbered Company, including specifically any and all warehouse or-other areas that contain inventory of Cava
and/or the Numbered Company.

Reguest No. 3

3. Cameron John Rizos be immediately removed as the CEO of Cava and the Numbered Company along with any
aother officer position he may kold with either or both of those Companies (he may remain as a director of either or
both Cava and the Numbered Company), and subject to any direction of the Boards of Directors of the Companies
otherwise Karen Sytnick be Immedxately designated as the CEO of both Cava and the Numbered Company.

Request No. 4

4. Cameron John Rizos be immediately removed as signing authority on behalf of Cava and/or the Numbered
Company, including specifically any and all bank accounts held by Cava and/or the Numbered Company and in
his stead Karen Sytnick shall be designated as a signing authority, subject to direction otherwise by the Board of
Directors of Cava and/or the Numbered Company.

Request No. 5
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5. The Director (Corporations Canada) rectify the register of the Corporations Branch's records for Cava to reflect
the following:

{a) The current directors of Cava are: Sandra Svenkson, James Rayner, Robert Petersen-Wakeman, Cameron
Rizos, Bradley Allan Birnie, Nadine Johnson, Karen Sytnick, Robert Blacklock, and John Garden.

Request No. 6

6. The Director of Corporations (Saskatchewan) rectify the register of the Corporations Branch's records for the
Numbered Company to reflect the following:

(a) The current directors of the Numbered Company are: Sandra Svenkson, James Ravner, Robert Peter-
sen-Wakeman, Cameron Rizos, Bradley Allan Bimie, Nadine Johnson, Karen Sytnick, Robert Blacklock,
and Jobn Garden.

Reguest No. I

22 It is apparent from the affidavit evidence before the Court that Cameron Rizos has failed to keep proper and
current corporate records, failed to cause share certificates to be issued in a timely manzer and has disregarded his
reporting responsibility to the directors including a failure to disclose any personal conflict of interest to the directors.
He has failed to have annual shareholders meetings and timely directors meetings, and has been extremely poor in
providing curent and timely financial statements to both the Board of Directors and the shareholders. These are all
reasonable expectations of the shareholders or directors of Cava as it relates to Cava.

23 The next consideration is whether or not these reasonable expectations were violated by conduct failing within

noa

the terms "oppression”, "unfair prejudice” or "unfair disregard” of a relevant interest.

24 The statements of Ailbright I. in Avers v. Summach, supra, at paras. 132 and 133 are equally applicable to the
within application:

[132]7 ... In contemplating these specific matters, I am mindful of the fact that the Saskatchewan Business Cor-
porations Act {in the case of Cava, the CBCA] places a positive duty upon directors of a corporation to properly
call meetings either at the instigation of the directors, or under special circumstances at the initiative of a share-
holder or sharecholders undertzken in accordance with the Act, and a similar legislative duty requires directors to
in accordance with time lines produce meaningful financial statements and financial information for considera-
tion by shareholders of the corporation again, i a timely fashion as that is addressed in the legislation.

[133] As the Supreme Court of Canada postulated, "does the evidence support the reasonable expectation asserted
by the claimant”. In this instance, [ am of the view that the evidence does support shareholders having a rea-
sonable expectation in a fashion as asserted by the complainants, more particularly as it relates again to proper and
adequate financial information and statements and the convening of meetings in a fashion mandated by the leg-
islation. Here, while the respondents have provided explanations as to why for instance meetings were not called
when they cught to have been called, or why financial statements were not provided when they ought to have been
provided and were not provided in the form in which they were specifically required to be provided, the evidence
noretheless discloses a failure by the respondents to meet the obligations which the legislation contains. ...

25 With respect to Request 1(a), this is a reasonable expectation of minority sharcholders as is Request 1(b). All
shareholders of the corporation should be aware of the bylaws and have a reasonable access to the minute book at the
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registered office during normal business hours. If these requests have oot been complied with, the Court does order
that they be complied with within a period of seven days.

Reguest No. 1{c)

25 Reqguest 1(c) is not a reasonable expectation of a minority shareholder. Corporate financing is not an issue
which normal business practice would consider a detailed scrutiny to be the proper purview of minority shareholders.
However, these are matters which may be raised at the Board of Directors level and provided to the Board of Directors
if requested by resolution of the Board of Directors which has been passed at a duly authorized meeting.

Reguest No. I{d)
27 Request 1{d) is not a reasonable expectation of a minority shareholder. Minority shareholders cannot expect

such microscopic control of the operation of the companies. However, these are appropriate questions for a properly
passed resolution of the Board of Directors,

Request No. 1(z)
28 This is not a reasonable expectation of the minority shareholders for similar reasons as stated in Request No.

1(d}. It should also be noted that any requirement in the corporate structure respecting notification of current share-
holders only exists in Cava after the issuance of 30,000 shares.

Reguest No. 1(f)
129 This ig a reasonable expectation of all sharsholders and if not provided by the officers and directors of the

corporation should be accessible through the accessing of a copy of the most recent annuat return. The respondents are
ordered to provide a copy of this information to the applicants within seven days.

Reguest No. 1(g)

30 This is identical to the decision respecting Request No. 1{f).

Request No. 1(h)

31 Minority shareholders cannot reasenably expect to be provided with a listing of all of the dates when shares
were subscribed for and the consideration paid therefore. This is especially trie for shares issued prior to the date when
they purchased their shares. Shares subscribed for at the inception of Cava or the Numbered Company will have a
much different subscription price than shares subscribed for after a few years of successful business activity.

32 For example, Mr. Rizos incerporated Cava and was the sole sharehelder. He could issue numerous shares to
himself with a small nominal value, i.e., 10 cents each as the corporation was only created. By 2009 the shares would
be worth substantially more. Minority sharehoiders cannot reasonably expect to purchase shares in an active business
corporation for the same price as incorporation start-up prices.

Regquest No. It}

33 Notices are not required to be provided to shareholders, majority or minority prior to the issuing of shares in the
corporation for which consideration has been provided. However, this is information which should be provided to the
Board of Directors upon the passing of a directors' resolution requesting this information and Board approval.
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Reguest No. 1{j}
34 The answer to Request No. 1(j) is the same as Request No. 1(3).

Reguest No. I1(k)

35 This is not a reasonable expectation of minority shareholders nor is it a reasonzble expectation of the Board of
Directors except for operating plans and budgets which a board of directors is entitled to receive upen request from ths
officers of the company. The other matters referred to herein are issues for the anditor. If the auditor finds any major
discrepancies, it is his obligation to report these to the Board of Directors or the audit committee as the case may be.

36 The respondents are ordered to provide the Board of Directors with operating plans and realistic budgsts at the
next scheduled meeting of the Board of Directors and shall provide & general overview of the operating plans to the
sharcholders at the next annual general mesting of the shareholders and directors. Communication with shareholders,
especially at annual mestings, is iroperative for the maintaining of support for the goals and actions of officers and
directors of a corporation.

Reguest No. I(])

37 Cnee again this is not a reasonable expectation by the minority shareholders. As stated previously, they cannot
anticipate a microscopic review of the entire business operation of Cava and the Numbered Company. However, the
Board of Directors is entitled to this information respecting any conflict of interest or non-disclosure by Cameron
Rizos after the date on which they became members of the Board of Directors. This information should be reported
annually to the Board of Directors by the auditor in his report to the Board. This is only good business practice. The
respondents are oxdered to provide to the Board of Directors of Cava and the Numbered Company within a period of
14 days a listing of the information requested in Request No. 1(l) from the date of purchase of the first shares by any
one of the applicants in the two respective companies.

Regquest No. I, Generally

38 I am satisfied that there is no evidence before me of bad faith nor an attempt by design to prejudice the ap-
plicants, but rather an unfair disregard by Cameron Rizos of his fellow directors in Cava and the providers of what
appears to be the majority of the financial capital for the operation of the business, albeit by minority sharsholders.
Camcron Rizos had a unanimous shareholders agreement created providing for unique and equal rights to each
shareholder to a position on the Board of Directors. It is obvious that this was at least partially a consideration of each
of the applicants at the time of investing in Cava and was desipned to encourage minority investment. Cameron Rizos
then proceeded to ignore his obligations to live up to the unanimous shareholders agreement which he had created.
This appeass to be more out of a total focus on the day-to-day operation of the business as CEO and his long-term goals
for success rather than a conscious act of bad faith.

39 As stated previously, with respect to both Cava and the Numbered Company, cach of the shareholders is
entitled to expect that the minute book and corporate records as well as anmual returns and notices of directors and
registered office will ail be filed in a timely and current manner, and that annual meetings and detailed financial
statements will be provided to them on a timely basis and appropriate notices will be received respecting annual

meetings,
40 This Court does hereby order that Cameron Rizos rectify all of the deficiencies stated in the times specified and

shall provide current financial reports for the 2011 year end and a quarterly financial report for the first quarter of the
2011-2012 fiscal year within a period of 30 days from the date of this order.
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Request No. 2
41 Request No. 2 of the applicants is that Cameron John Rizos allow Karen Sytnick immediate access to all

premises occupied by Cava and/or the Numbered Company, including specifically any and all warehouse or other
areas that contain inventory of Cava and/or the Numbered Company. This is not a reasonable expectation of the mi-
nority shareholders or the directors of Cava. The directors have a right to expect reasonable access on reasonable
notice to view corporate premises. However, a complete and accurate inventory must be prepared at the end of each
fiscal year for the providing of proper and accurate financial statements. This the directors and shareholders may
reasonably expect. Directors, certainly have a reasonable expectation of reviewing the calculation of the inventory. To
be allowed access to conduct their own calculation of inventory is inappropriate. If the Board of Directors does not
have faith in the inventory provided, it is at liberty to pass a resolution to obtain an independent third party audit of
inventory on hand. The failure to provide accurate, up-to-date and timely inventory calculations to the directors is
similar to the failure of Mr. Rizos to provide the timely financial statements.

Request No. 3

42 The third request is for the immediate removal of Mr. Rizos as CEO of Cava and the Numbered Company
along with any other officer position he may hold with either or both of those Companies (he may remain as a director
of either or both Cava and the Numbered Company), and subject to any direction of the Boards of Directors of the
companies, otherwise Karen Sytnick be immediately designated as the CEQ of both Cava and the Numbered Com-

pany.
Reguest No. 4

43 The fourth request is that Cameron John Rizos be immediately removed as a signing authority on behalf of
Cava and/or the Numbered Company, including specifically any and all bank accounts held by Cava and/or the
Numbered Company and in his stead Karen Sytnick shall be designated as a signing authority, subject to direction
otherwise by the Board of Directors of Cava and/or the Numbered Company.

44 Numbers 3 and 4 relate to a request for the removal of Cameron Rizos as CEO of Cava and removal of his
signing authority, all of which are to be replaced by the appointment of Karen Sytnick as CEO and signing officer.

45 These requests are not reasonable expectations of the minority shareholders of Cava and the Numbered
Company nor of the directors of Cava. The retail wine business owned by these companies is the brainchild of
Cameron Rizos who is the driving force and the individual with the expertise in this business. There is no evidence
before the Court of bad faith on the part of Cameron Rizos. Such drastic action would in all likelihood have a sig-
nificant negative affect upon the operation of the business and the capital investment of both majority and minority
shareholders. To comply with this request is not in the best interest of the corporation which is the responsibility and
should be the primary focus of any board of directors carrying out its responsibilities.

Request No. 5

46 The fifth request is that Cava forthwith, and in any event within not more than three business days, submit a
completed Corporations Canada Form 6 (Changes Regarding Directors) (and/or any other form that may be required
by the Director (Corporations Canada)) to Corporations Canada to reflect that the current directors of Cava are: Sandra
Svenkson, James Rayner, Robert Petersen-Wakeman, Cameron Rizos, Bradley Allan Birnie, Nadine Johnson, Karen
Sytnick, Robert Blacklock, and John Garden. Upon receipt of the completed Form 6 the director (Corporations
Canada) shall rectify the registrar of the Corporations Branch's records for Cava to reflect the current directors as
noted above.
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47 This is a reasonable expectation of the applicants. Whether one is a minority shareholder, director or other
stakeholder in a corporation, they are entitled to expect that the forms which must be filed with Corporaticns Canada
are done so in a iimely and accurate manner. The faifure of Cameron Rizos to file these forms in a timely and accurate
manner is as stated earlier an uafair disregard of the applicants, directors and minority shareholders, but is insufficient
to fall within the terms of oppression or unfair prejudice.

48 The Court does order compliance with this request within seven days.
Request No. §

49 The sixth request is that the Numbered Company forthwith, and in any event within not more than three
business days, submit to the Director of Corporations (Saskatchewan) whatever form, if any, is required to reflect that
the current directors of the Numbered Company are: Sandra Svenkson, James Rayner, Robert Petersen-Wakemar,
Cameron Rizos, Bradley Allan Bimie, Nadine Johnson, Karen Sytnick, Robert Blacklock, and John Garden. Upon
receipt of the completed form, or if no form is required, the Director of Corporations (Saskatchewan) shall forthwith
rectify the registrar of the Corporations Branch's records for the Numbered Company to reflect the current directors as
noted above.

50 This is not a reasonable expectation of the minority shareholders, particularly considering the fact that there is
no signed unanimous shareholders agreement appointing each of these individuals as directors of the Numbered
Company.

51 However, each of the minority shareholders in the Numbered Company who is an applicant in the within
action, was led to believe that there would be a unanimous shareholders agreement which was similar but not identical
to the unanimous shareholders agreement of Cava. A draft copy of an agreement has been provided to the minority
shareholders. This draft agreement does not give each shareholder in the Numbered Company the right to appoint a
member to the Board of Directors of the Numbered Company. Otherwise, it appears similar to the Cava unanimous
sharebolders agreement. The articles of incorporation of the Numbered Company required a minimum of three and a
maximum of nine directors. Currently, it appears that Cameron Rizos is the only director of the corporation. This is in
violation of its corporate structure.

52 Therefore, the Court does hereby direct that a special general meeting of the shareholders and directors of the
Numbered Company be held within 30 days. Each of the shareholders shall receive written notice thereof. One addi-
tional director {as well as Cameron Rizos) shall be chosen at the special general meeting from the shareholders of the
Numbered Company.

53 As Cava 1s one of the major shareholders of the Numbered Company, the Board of Directors of Cava shall be
represented by one individual who shall be appointed to the Board of Directors of the Numbered Company by this
Court and shall remain sc until otherwise ordered by this Court. The individual shall be the current chairman of the
Board of Cava who is Bob Blacklock Mr. Blacklock 1s a well respected businessman in the Saskatoon business dis-
trict with experience in the operation. of private corporations, the purposes and requirements of financial statements
and the taking of inventories. In addition, Mr. Blacklock appears to be able to relate to and communicate with both the
other applicants and Cameron Rizos.

54 Therefore, the Board of Directors for the ensuing vear of the Numbered Company shall be Camercn Rizos,
Bob Blacklock and one other shareholder of the Numbered Company chosen at the special meeting.

55 For the individuals who invested in both Cava and the Numbered Company, it was a reasonable expectation for
them that there would be a unanimous shareholders agreement respecting the Numbered Company which would be
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similar if not identical to the unanimous shareholders agreement of Cava. Cameron Rizos did not clarify this fact and
was not totally forthright in failing to face up to this issue. Although the Court does not find bad faith on the part of
Cameron Rizos in this regard, he may have had second thoughts oo having each shareholder represented on the Board
of Directors. As time progressed he may have realized how actively involved the minority shareholders wished to be
on the Board of Directors of Cava. Such actions by him, although not oppressive, were prejudicial to the interests of
the minority shareholders and his actions were less than open and forthright with thers.

56 The Numbered Company was incorporated after the initial share purchases in Cava. There appears to be some
confusion with some of the applicants as to why they have shares in both corporations, or why the unanimous
shareholders agreement does not apply to the Numbered Company as they have come to expect. They should be
allowed to have all of their shareholdings under the umbrella of the Cava unanimous shareholders agreement, if that is
more imporiant than sharing in the equity of the Numbered Company.

57 Therefore, each of the minority shareholders of the Numbered Company who are applicants in the within
application shall, for a period of 30 days, have the right upen notification to the registered office of Cava to exchange
their shares in the Numbered Company one for one for shares of Cava identical to the ones they currently hold in Cava.
Upon receipt of such notice the officers of Cava shall arrange for the immediate exchange and issuance of new share
certificates accordingly and cancellation of the previous Numbered Company share certificate by the officers of the
Numbered Company. Any original share certificate held in the Numbered Company shall be returned at the time of
providing the nofice for exchange of shares.

58 Any minority shareholder in the Numbered Company who shall fail to exercise this right within the time
specified shall be deemed fo have accepted the shares on the terms and conditions as set out in the current corporate
structure of the Numbered Company.

59 I make no order as to costs.
Application granted in part.
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