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INTRODUCTION
The Third Intervenor, Genesis Group Inc. (“Genesis”) submits this Memorandum of Fact

and Law in support of the Originating Application of Neil Bose, The President and Vice-
President Pro Tempore of Memorial University of Newfoundland (“Memorial”). The
Originating Application seeks this Honourable Court’s declaration, pursuant to subsection
50(2)(a) of the Access to Information and Protection of Privacy Act, 2015, SNL 2015, c.
A-1.2 (the “ATIPPA”), that Memorial is not required to comply with the recommendations
made by the First Intervenor, Michael Harvey, in is capacity as the Information and Privacy
Commissioner of Newfoundland and Labrador (the “Commissioner”) in his Report A-
2024-006 (the “Commissioner’s Report’).

This proceeding generally concerns who keeps and/or controls information about Genesis’
expenses, specifically information about remuneration and benefits paid to a small, easily
identifiable group of employees, and whether such information is, or should be, available
to the public. Until the Commissioner’'s Report, it was generally understood by Genesis
that such information was solely in its custody and control, as a private corporation, and
accordingly was not subject to the public right of access pursuant to the ATIPPA. If the
relevant findings in the Commissioner’s Report are confirmed by this proceeding, it will
detrimentally impact Genesis’ ability to conduct its core business (as particularized herein
below). Accordingly, for the reasons referenced and submitted herein, Genesis argues
that the relevant findings of the Commissioner — (i) that Genesis is part of Memorial, and
on that basis, subject to the ATIPPA, and (ii) that Memorial has custody or control over

the financial information sought by the requestor — are unreasonable and incorrect.

PROCEDURAL HISTORY

In late 2023, the Second Intervenor, Matthew Barter (“Barter”) made four information

requests to Memorial regarding three corporations: Genesis, a corporation continued
under the Corporations Act, RSNL 1990, c. C-36; the Fourth Intervenor, C-Core, a
corporation continued under the Canada Not-for-Profit Corporations Act, SC 2009, c. 23;
and the Canadian Centre for Fisheries Innovation (“CCFIl”), as a corporation also
continued under the Canada Not-for-profit Corporations Act. The requests were for the
following information:

a. Bonuses/special payments paid to C-Core executives and bonuses paid to C-Core

management employees from January 1, 2019 to October 23, 2023;



-4 -

b. All bonuses and special payments paid to Genesis executives and all incentives
paid to Genesis management employees from January 1, 2019 to October 23,
2023;

c. All vehicle allowances paid to Genesis executive management staff from January
1, 2019 to present; and

d. All vehicle allowances paid to CCFI executive and management staff from January
1, 2019 to November 2, 2023.

(collectively, the “Information” and/or the “Requests”)

Memorial denied the Requests on the basis that it did not have custody or control of the
Information sought in the Requests per sections 5 and 8 of the ATPPA. Memorial took the
position the Information was in the custody or control of C-Core, Genesis, and/or CCF],
respectively. Barter disagreed with this position and caused complaints to be filed with the
Commissioner (the “Complaints”). The Commissioner proceeded to formal investigation
of the Complaints pursuant to subsection 44(4) of the ATIPPA.

On February 8, 2024, the Commissioner, having completed his investigation, released the
Commissioner’'s Report. In the report, the Commissioner sided with Barter and found that
Memorial had custody or control of the Information. Memorial disagreed with the
Commissioner's finding, and consequently made the within Originating Application.
Genesis and C-Core, as parties interested in the subject matter of the Originating
Application, and positioned to be significantly impacted by this Honorable Court’s decision,

were granted leave to participate in the proceeding as intervenors.

FACTS

Genesis submits the following categories of facts are material to the issues raised by this
proceeding, namely facts: about Genesis as a private corporation; about the requested
Information; about Genesis’ relation to Memorial as a Separately Incorporated Entity;
about Genesis’ accountability to Memorial as Genesis’ shareholder; about Genesis’
operational beliefs regarding the ATIPPA, the Auditor General Act and other public-sector

legislation; and about the importance of the legislative distinction to Genesis’ business.
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About Genesis

Genesis was incorporated on October 3, 1980, under The Companies Act, R.S.N. 1970,
c. 54 as a corporation with share capital. The corporation’s original name was Seabright
Corporation Limited. The corporation’s name was changed to Genesis Group Inc. on
September 19, 2000.

Reference:  Affidavit of Karla Connolly, para. 2. & exhibit A

Genesis is a technology incubator that operates as a not-for-profit support network
dedicated to fostering entrepreneurship and developing sustainable businesses. lIts
primary mission, as stated in its By-Law No. 1, is to assist and encourage academics,
those associated with Memorial, and the local community in commercializing technological
ideas, concepts, and intellectual property (“Genesis’ Business”). Genesis provides
resources, mentorship, and support to early-stage startup companies, guiding them from
idea validation to scaling their businesses. Through its programs, Genesis helps startups
develop minimum viable products, find market fit, and achieve significant milestones, such
as reaching a million dollars in annual recurring revenue. The incubator also facilitates
connections with industry mentors, investors, and ecosystem partners to ensure startups
have the necessary tools and networks to thrive, with a primary emphasis on benefiting
the Province of Newfoundland and Labrador.
Reference:  Affidavit of Karla Connolly, para. 3 & exhibit B

Since its inception, Genesis has grown into a globally-recognized innovation hub with
national and international partners who have committed to supporting Genesis’' Business.
Genesis secures more than 50% of its annual operating revenues from private sources.
Companies assisted by Genesis have collectively secured almost a billion dollars in
private capital, have created more than 2,500 jobs and generated more than $700 million
annually in recurring revenues. Genesis’ success, and the resulting injection of capital and
jobs into the Province, are facilitated in part by its status as a private corporation.

Reference:  Affidavit of Karla Connolly, para. 4

Memorial is the sole shareholder of Genesis. Pursuant to paragraph 45 of Genesis’ By-
Law No. 1, ownership of voting shares of Genesis is restricted to Memorial.

Reference:  Affidavit of Karla Connolly, para. 5
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Genesis is governed by a Board of Directors, which presently comprises 12 directors, 11
of whom are voting directors. The directors, as empowered by paragraph 8 of Genesis’
By-Law No, 1, manage Genesis’ affairs conducted in support of Genesis’ Business. The
directors are elected by Memorial's Board of Regents, after receiving recommendations
from Genesis' Board of Directors and Memorial’s President. Directors are primarily elected
from the private sector. Directors are elected to serve for two to three year terms. A
quorum of a majority of the elected voting directors is required for the transaction of
business at any meeting of directors. Where there is such quorum, every question is
decided by a majority of the votes cast by the directors.
Reference:  Affidavit of Karla Connolly, para. 6 & exhibit B

About the Information

This proceeding concerns four access to information requests made by Barter to
Memorial, two of which concerned information about employees of Genesis. In access to
information request 0020-062-23-125, Barter sought access to information about “al/
bonuses and special payments paid to Genesis executives and all incentives paid to
Genesis management employees from January 1, 2019 to October 23, 2023". In access
to information request 0020-062-23-126, Barter sought access to information about “alf
vehicle allowances paid to Genesis executive and management staff from January 1, 2019
to present”.

Reference:  Affidavit of Karla Connolly, para. 7

Genesis is a small operation, presently consisting of 15 full-time employees and one part-
time employee, for a total of 16 employees. The amount of remuneration and benefits paid
to Genesis’ employees, and other such conditions of employment, are decided exclusively
by Genesis’ CEO and approved by the Board of Directors, with the sole exception of those
regarding Genesis’ CEQ, which are decided by Genesis’ Board of Directors. Information
regarding such employee remuneration, benefits and conditions of employment is
personal information of Genesis’ employees and is treated by Genesis as confidential
information. The Information relates solely to Genesis’ employees and Genesis’ Business.

Reference:  Affidavit of Karla Connolly, para. 8

Genesis' employees, including Genesis’ Chief Executive Officer, are retained by signing

employment contracts with Genesis (not Memorial). Genesis employees’ employment
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contracts assume that Genesis is a private corporation; accordingly, the contracts do not
notify employees of potential disclosure of the Information pursuant to the ATIPPA or other
public-sector legislation.

Reference:  Affidavit of Karla Connolly, para. 9

Genesis uses physical, organization and electronic security measures to protect the
confidential employee information in its custody and control against loss, theft,
unauthorized access, disclosure, use or modification. Such measures include premises
security, restricted file access, technological safeguards including security software and
firewalls to prevent unauthorized computer access, and password and security policies.

Reference:  Affidavit of Karla Connolly, para. 10

About Genesis as a Separately Incorporated Entity in relation to Memorial

Genesis is termed a Separately Incorporated Entity (“SIE”) in relation to Memorial. The
nature of Genesis’ relation to Memorial as an SIE is particularized below. As a private
corporation, Genesis governs itself as a commercial enterprise uninhibited by the statutory
obligations imposed on public bodies. This includes Genesis negotiating freely and
entering into contracts with innovation enterprises in a manner that promotes economic
growth for the Province, while simultaneously protecting such enterprises’ proprietary and
commercially sensitive information from publication. Imposing public body statutory
obligations on Genesis would significantly impede Genesis’ Business.

Reference:  Affidavit of Karla Connolly, para. 11

Genesis does not receive monetary funding from Memorial, nor does Memorial direct
Genesis on how to spend the funding Genesis receives from other sources.

Reference:  Affidavit of Karla Connolly, para. 12

In carrying out its business, Genesis uses assets and facilities owned by Memorial.

Genesis’ use of Memorial's property is governed by a Management Agreement, pursuant

to which Genesis is appointed as Memorial’s managing agent of the property it uses.
Reference:  Affidavit of Karla Connolly, para. 13 & exhibit C

In connection with Genesis’ use of University property, Genesis is authorized by

paragraph 69 of its By-Law No. 1 to acquire shares or other securities as Memorial's agent
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for purposes deemed appropriate by Genesis’ officers or directors, including for the
recovery of costs incurred by Genesis in providing services to such bodies corporate, or
in lieu of a licence fee from such bodies corporate for the use of property owned by
Memorial and managed by Genesis. Any revenue on the disposition of such shares or
other securities, including dividends received in respect of such shares, are used solely,
with Memorial's prior approval, to further Genesis’ Business, or are held by Genesis as
agent of Memorial.

Reference:  Affidavit of Karla Connolly, para. 14

Further in connection with Genesis’' use of Memorial's property, Genesis is authorized by
paragraph 72 of its By-Law No. 1 to enter into royalty or licence agreements as agent of
Memorial, for purposes deemed appropriate by Genesis’ officers or directors, including
the recovery of costs incurred by Genesis in supporting the development of inventions,
discoveries or creations, and patenting processes. Any royalties or other revenues
generated from royalty or licence arrangements are used solely to further Genesis’
Business, or held by Genesis as agent of Memorial.

Reference:  Affidavit of Karla Connolly, para. 15

Pursuant to the Management Agreement, Memorial also serves as payroll agent to
Genesis. In this capacity, Memorial provides administrative services to Genesis in the form
of (i) delivering Genesis’ employees their wages, (i) preparing payroll reports and returns
required of Genesis, and (iii) remitting to the proper authorities all deductions and
payments for income tax, unemployment insurance, group coverages, union dues,
Canada Pension Plan, Workers’ Compensation and any other deductions or payments
which may from time to time be applicable to Genesis’ employees, or Genesis, or both.
To enable Memorial's provision of payroll service, Genesis provides the necessary
instructions and details about the remuneration to be paid to each Genesis employee to
Memorial's Human Resources Department, as well as deposits funds to Memorial to
account for the payroll payments. As a consequence of its acting as payroll agent,
Memorial has bare possession of the Information, but does not have authority over the
content or use of the Information. Memorial's use of the Information is strictly for the
purpose of administering the payroll service to Genesis.

Reference:  Affidavit of Karla Connolly, para. 16



22.

23.

24,

E.

-9-

About Genesis’ accountability to Memorial as its shareholder

Genesis is accountable to Memorial in its capacity as Genesis’ sole shareholder. Pursuant
to paragraph 53 of Genesis’ By-Law No. 1, Genesis is required to hold an annual meeting
with its shareholder (the “AGM requirement”). The AGM requirement includes: (i)
Memorial hearing and receiving Genesis’ financial reports and statements, and any other
documentation as required to be read and laid before it as shareholder; (ii) Memorial
electing Genesis’ directors; (iii) Memorial appointing Genesis’ auditor, and fixing or
authorizing Genesis' Board of Directors to fix the auditor's remuneration; and (iv) the
transaction of such other business as may properly be brought before the meeting.
Genesis’ disclosure of its special purpose annual financial statements, auditor's report,
and further information respecting the financial position of the corporation and results of
its operations to Memorial, as its sole shareholder, is done in compliance with the AGM
requirement and with provisions of the Corporations Act, RSNL 1990, c. C-36.
Reference:  Affidavit of Karla Connolly, para. 17 & exhibit B

The subject Information is not specified in the special purpose annual financial statements,
or any other reports, disclosed by Genesis to Memorial at the AGM. Accordingly, the
Information does not appear as a line item in Genesis’ special purpose annual financial
statements.

Reference:  Affidavit of Karla Connolly, para. 18

Information contained in Genesis’ special purpose annual financial statements regarding
its assets, liabilities, revenues and expenses are generally reflected in Memorial's
consolidated financial statements. Just as the subject Information does not appear as a
line item in the special purpose annual financial statements of Genesis consolidated in the
financial statements of Memorial, the Information does not appear as a line item in
Memorial's consolidated financial statements.

Reference:  Affidavit of Karla Connolly, para. 19

About Genesis and the ATIPPA, the Auditor General Act and other public-sector

legislation

25.

Genesis operates on the belief that legislative policy adopted by the Province, enacted in

public-sector legislation, distinguishes Genesis from Memorial, and that the Province has
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recurrently demonstrated its legislative intent that Genesis not be bound by public-sector
legislation.

Reference:  Affidavit of Karla Connolly, para. 20

Prior to the issuance of the Commissioner's Report, Genesis has operated on the belief
that it is not a “public body” to which the public right of access to information applies under
the ATIPPA. Genesis' belief is partially informed by the Commissioner's reasons in
Reports A-2023-020 and A-2023-029, in which the Commissioner concluded that other
SIEs in relation to Memorial were not public bodies under the ATIPPA.

Reference:  Affidavit of Karla Connolly, para. 21 & exhibits D, E & F

Genesis was not given opportunity to make representations or provide evidence to the
Commissioner, or to otherwise participate in the Commissioner’s investigation of the
access to information requests at issue in these proceedings, which ultimately resulted in
the Commissioner’s issuance of his report.

Reference:  Affidavit of Karla Connolly, para. 22

Genesis also operates on the belief that it is not subject to audit under the Auditor General
Act, 2021, SNL 2021, c. A-22.1. On April 7, 2022, the Lieutenant-Governor in Council
issued Order in Council 0C2022-088, requesting, under the authority of section 22 of the
Auditor General Act, 2021, that the Auditor General perform an audit of the operations and
spending at Memorial (the “Audit”). During the Audit, at Memorial’'s request, Genesis
voluntarily submitted the subject employee information to the Auditor General on a
confidential basis. The confidential nature of the employee information shared by Genesis,
and Genesis' belief that the Auditor General did not have jurisdiction to audit Genesis or
to include the personal information of Genesis’ employees within the Audit report, were
repeatedly stated by Genesis to the Auditor General during the Audit process.
Reference:  Affidavit of Karla Connolly, para. 23

On August 11, 2023, Genesis’ legal counsel wrote to the Auditor General in relation to a
draft of the Auditor General’'s Audit report, to request removal of information pertaining to

Genesis and its employees from the report. In the letter, Genesis stated its position:
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a. That inclusion of the information within the Audit exceeded the Auditor General’s

jurisdiction and, if published, would violate the privacy of Genesis employees;

b. That OC2022-088 did not authorize the Auditor General to conduct an audit of
Genesis, or to include an audit of Genesis within the Auditor General's audit of

Memorial;

c. That as a result of its independent legal status, Genesis was not subject to
legislation governing public bodies in Newfoundland and Labrador and had never
publicly disclosed information pertaining to its employees’ remuneration,

d. That Genesis had voluntarily shared its information with the Auditor General on a
confidential basis in order to assist with its Audit of Memorial’'s operations, and not

to enable an audit of Genesis;

e. That Genesis did not consent to the use of its confidential information in the Audit
report;

f. That Genesis' employees did not consent to the disclosure of their personal

information pertaining to their remuneration in the Audit report; and

g. That publication of the Audit report with the information included would constitute
a violation of privacy under the AT/IPPA and the Privacy Act, RSNL 1990, c. P-22.
Reference:  Affidavit of Karla Connolly, para. 24 & exhibit G

On October 20, 2023, following the Auditor General's refusal of Genesis’ request and
delivery of the Audit report to the Lieutenant-Governor in Council on October 19, 2023,
Genesis’ legal counsel wrote to the Clerk of the Executive Council and Cabinet
Secretariat, as adviser in the Executive Council to the Lieutenant-Governor in Council, to
express Genesis' concerns about the contents of the Audit report. In the letter, Genesis
reiterated the points previously stated in its letter to the Auditor General of August 11,
2023, and further stated:
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. That the Audit report in the Lieutenant-Governor in Council’s custody and control

was subject to the AT/PPA and the protections it affords, specifically the protection

from unauthorized disclosure under subsection 64(1) of the Act;

. That none of the circumstances enumerated in subsection 68(1) of the ATIPPA, in

which a public body may disclose personal information in its custody and control,
applied to the Employee Information;

That publication of the Audit report without redacting the employee information
would contravene subsection 68(1) of the ATIPPA, and subsection 40(1) of the
ATIPPA, the latter of which requires a public body to refuse to disclose personal
information where the disclosure would constitute an unreasonable invasion of

personal privacy.

. That the Audit report adopted a tenor that served to challenge legislative policy

choices already made by the Government of Newfoundland and Labrador, to the

detriment of Genesis and the Province; and

. That accordingly, Genesis requested the employee information in the Audit report

be redacted, or protected through other means, when tabling, releasing, publishing
or otherwise discussing the report.
Reference:  Affidavit of Karla Connolly, para. 25 & exhibit H

On October 23, 2023, the Lieutenant-Governor in Council released the Auditor General's

Audit report on Memorial, with Genesis’ employee information redacted.

Reference:  Affidavit of Karla Connolly, para. 26 & exhibit |

Genesis is not designated in the Schedule of the Public Sector Compensation
Transparency Regulations, NLR 81/16 as a “public body” for the purposes of the Public
Sector Compensation Transparency Act, SNL 2016, c. P-41.02. Accordingly, the
Employee Information relating to Genesis employees is not included in the annual
disclosures of public-sector compensation (the proverbial “sunshine list") pursuant to the

Public Sector Compensation Transparency Act.

Reference:  Affidavit of Karla Connolly, para. 27



33.

34.

35.

36.

37.

-13-

Genesis also operates on the belief that its employees are not employees to which the
Memorial University Pensions Act, RSNL 1990, ¢. M-8 applies. The Memorial University
Pensions Act does not explicitly reference Genesis. The Act explicitly references, in
subsection 3(1)(b), the statute’s application to the employees of another SIE in relation to
Memorial, namely the Memorial University Recreation Complex Inc.

Reference:  Affidavit of Karla Connolly, para. 28

The Commissioner's Report set out multiple findings contrary to Genesis’ beliefs about
the application of the ATIPPA, including:
a. At paragraph 23 of the report, that “C-Core, Genesis, and CCFl are part of
Memorial and subject to the ATIPPA, 2015”; and
b. At paragraph 31 of the report, that “Memorial has custody or control over the
financial records sought by the Complainant”.

Reference:  Affidavit of Karla Connolly, exhibit D.

Genesis agrees with the Commissioner’s finding at paragraph 17 of the Commissioner’s

Report that Genesis is not a “stand-alone” public body under the ATIPPA.

About the importance of the legislative distinction to Genesis’ Business

Designation of Genesis as a “public body” to which the ATIPPA public right of access to
information applies, either as a result of Genesis’ relationship with Memorial, or directly
through legislative amendments of public-sector legislation, would undermine Genesis’
effectiveness and the pursuit of Genesis’ Business.

Reference:  Affidavit of Karla Connolly, para. 29

Imposing public body statutory obligations on Genesis would significantly impede its ability
to undertake Genesis’ Business. Given its small structure, Genesis would be significantly
constrained were it required to undertake compliance with public sector legislation while
maintaining the level of service that Genesis' Business requires. It would consume
Genesis’ time and detrimentally detract from Genesis’ Business, were Genesis required
to consider and implement operational changes to comply with, for instance: the ATIPPA;
the Management of Information Act, SNL 2005, c. M-1.01; the Public Bodies Reporting
Act, SNL 2018, ¢. P-35.2; the Public Procurement Act, SNL 2016, c. P-41.001; the Public
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Sector Compensation Transparency Act, and the Transparency and Accountability Act,
SNL 2004, c. T-8.1.
Reference:  Affidavit of Karla Connolly, para. 30

38. The reporting and transparency requirements set out in the aforementioned public-sector
legislation would be antithetical to Genesis’ Business. Disclosure of Genesis’ financial
information would hinder its competitive advantage and its ability to win contracts with new
innovation enterprises. Similarly, whereas Genesis competes with private commercial
enterprises in the labour market, disclosure of its salaries would negatively impact its
competitiveness in employee recruitment and retention. Most harmful would be the ability
of members of the public and third-party competitors’ to seek access to the proprietary,
technological and commercially sensitive information that third-party innovation
enterprises entrust to Genesis to help grow their ideas and their businesses, through the
ATIPPA or public body reports.

Reference:  Affidavit of Karla Connolly, para 31

V. ISSUES:

39. Informed by this factual context, the core issues to be determined in this proceeding are

those identified by Memorial at paragraph 57 of its brief. Framed specific to Genesis, the
issues are:
a. Is Genesis a public body under the ATIPPA?
b. Is the requested Information relating to Genesis within Memorial’s custody and
control?
i. Does the requested Information relate to a Memorial matter?
ii. Could Memorial reasonably expect to obtain a copy of the requested

Information upon request?

V. LAW & ARGUMENT:
ISSUE 1: Is Genesis a public body pursuant to the ATIPPA?
40. Genesis agrees with and wholly adopts Memorial’'s argument regarding the first issue set

out in paragraphs 58 to 86 of Memorial's Brief as it relates to Genesis. Genesis

supplements Memorial's arguments as follows.
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Genesis submits the Commissioner's finding at paragraph 23 of the Commissioner's
Report that Genesis is “part of Memorial and subject to the ATIPPA, 2015”is unreasonable

and incorrect.

As stated at paragraph 65 of Memorial’'s Brief, the ATIPPA’s language is straightforward
and confirms the legislation does not apply to Genesis in its own right, as a “stand alone”
public body. Likewise, the language of the ATIPPA does not support the premise that the

statute’s application to Memorial as a “public body” should also extend to Genesis.

The ATIPPA’s definition of “public body” in subsection 2(x) distinguishes four types of
corporations, each covered by the definition:

a. A corporation directly owned by the Crown, described in subsection 2(x)(ii) as “a
corporation, the ownership of which, or majority of the shares of which is vested in
the Crown”;

b. A corporation directly controlled by appointees of the Crown, described in
subsection 2(x)(iii) as “a corporation, commission or body, the majority of the
members of which, or the majority of members of the board of directors of which

are appointed by an Act, the Lieutenant-Governor in Council or a minister”,

c. Pursuant to subsection 2(x)(iv), a corporation that is a “local public body”,
described in subsection 2(p) as including educational bodies, health care bodies,

and local government bodies (each term being further defined in section 2); and

d. A corporation directly owned by or created for a local government body, described
specifically in subsection 2(x)(vi) as “a corporation or other entity owned by or
created by or for a local government body or group of local government bodies,
which has as its primary purpose the management of a local government asset or
the discharge of a local government responsibility” (a “local government
corporation”).

Reference: ATIPPA, s. 2, Tab 1
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Genesis submits that it meets none of the criteria of the corporations described in
subsection 2(x) of the Act. Genesis’ shares are not vested in the Crown, and none of the
members of Genesis’ Board of Directors are appointed by an Act, the Lieutenant-Governor
in Council or a minister. Nor does Genesis constitute a local government corporation. The
question of whether Genesis should be included as an extension of Memorial as a “local

public body” within the meaning of subsection 2(x)(iv) is addressed further below.

From the perspective of legislative drafting, there would be no need for the AT/IPPA to
specify a local government corporation in subsection 2(x)(vi) if such corporation was
already captured by any of the other types of corporations described in subsections
2(x)(ii), (iii) or (iv). If a local government corporation — by nature of the characteristics
identified in subsection 2(x)(vi), specifically ownership, origin of creation, and purpose —
could simply be considered “part of” a local government body for purposes of application
of the ATIPPA, there would be no need to include the specific language set out in
subsection 2(x)(vi). By corollary, the absence of similar specific descriptions of
corporations owned by or created by or for the other types of local public bodies described
in subsection 2(p) — namely educational bodies or health care bodies — suggests that such
corporations are not otherwise covered by the definition of “public body” in subsection
2(x).

Moreover, adopting an expansive definition of “Memorial University of Newfoundland” as
being inclusive of Genesis would do violence to the legislative drafting of subsection 2(x).
The ATIPPA expressly identifies Memorial in subsection 2(h)(i) as being an “educational
body” under the Act. The subcategory of public bodies termed “educational bodies” are,
in turn, specified as falling within the category of public bodies described in subsection
2(p) as “local public bodies”. If one were to assume that Genesis’ being a corporation
owned by, or created by or for, Memorial was sufficient to have it fall within Memorial’'s
description in subsection 2(h)(i), it would negate the necessity for the wording of

subsection 2(x)(v) distinguishing local government corporations.

Genesis submits that an inference should be drawn from the Legislature’'s choice to
include local government corporations as “stand alone” public bodies within the definition
of “public body” in subsection 2(x) of the ATIPPA, and to not specify the same regarding

corporations owned by, or created by or for, educational bodies or health care bodies. The
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inference supported by the foregoing is that the Legislature did not intend local educational

corporations or local health care corporations to be subject to the AT/IPPA.

In similar vein to C-Core’s argument at paragraphs 38 to 40 of its Brief, Genesis submits
the legislative history of the ATIPPA supports the inference that the Legislature chose not
to include local educational corporations or local health care corporations within the
definition of “public bodies” in the Act. Genesis has existed since 1980 and was in
existence at the time of the drafting of Newfoundland and Labrador’s first access to
information legislation (the Freedom of Information Act, RSN 1990, c. F-25), the previous
version of the ATIPPA (the Access to Information and Protection of Privacy Act, SNL 2002,
c. A-1.1), and at the time of the drafting of the current ATIPPA. If the Legislature had
intended the AT/PPA to apply to local educational corporations or local heaith care
corporations, it could have clearly and unambiguously done so by including language akin
to that in subsection 2(x)(vi) regarding local government corporations. The absence of
such specific language in these circumstances leads the reasonable inference that the
Legislature had no intention for Genesis or the other SIEs to be treated as “public bodies”

under the ATIPPA, as an extension of Memorial or otherwise.

As stated in paragraphs 59 and 60 of Memorial's Brief, the modern principle of statutory
interpretation, section 16 of the Interpretation Act, RSNL 1990, c. [-19, and the
confirmatory statements of the Court of Appeal in Archean Resources v. Newfoundland,
2002 NFCA 43 each direct that statutes must be interpreted harmoniously with their
legislative objects and purposes. As referenced in paragraph 61 of Memorial’s Brief, the
purpose of the ATIPPA is expressly stated in subsection 3(1) of the Act. Subsection 3(1)
provides the purpose of the ATIPPA is to facilitate democracy through “(a) ensuring that
citizens have the information required to participate meaningfully in the democratic
process; (b) increasing transparency in government and public bodies so that elected
officials, officers and employees of public bodies remain accountable; and (c) protecting
the privacy of individuals with respect to personal information about themselves held and
used by public bodies.”

Interpreting and applying the AT/PPA such that Genesis is not a part of Memorial, and
accordingly not to be treated as a “public body” under the Act, would not undermine the

purpose of facilitating democracy through transparency and accountability generally, nor
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specifically regarding Memorial, including transparency and accountability regarding
Memorial's ownership interest in, and connection with, Genesis. As referenced above and
supported by the sworn evidence of Karla Connolly, the nature of Memorial being Genesis’
sole shareholder implicates that Genesis is required to provide periodic accounting to
Memorial (in the form of special purpose annual financial statements) towards ensuring
Genesis’ business is appropriately accounted for and reported to its shareholder. Such
accounting and reporting information (which does not contain the transactional level
Information requested by Barter) in the possession of Memorial is subject to the public
right of access under the ATIPPA.

If one were to accept the Commissioner's premise in paragraphs 19 and 20 of the
Commissioner’'s Report that application of the ATIPPA is based on the need to follow the
expenditure of public funding (which Genesis does not concede), it must be acknowledged
that Genesis does not receive monetary funding from Memorial, nor does Memorial direct
Genesis on how to spend the funding Genesis receives from other sources. Rather,
Genesis secures more than 50% of its annual operating revenues from private sources,
and Genesis governs itself as a private-sector commercial enterprise, with its own Board
of Directors managing Genesis' affairs. Transparency and accountability surrounding the
“in kind” services that Memorial contributes to Genesis (i.e., use of Memorial’s property,
Memorial's payroll agent services) as consideration for the terms and conditions of the
Management Agreement between Genesis and Memorial, is achieved by Memorial alone
being subject to the ATIPPA. There is no reason, from the perspective of ATIPPA’s
purpose and object, to require the Act to apply to Genesis to bring light to Memorial's
support of Genesis.
Reference:  Affidavit of Karla Connolly, paras. 4, 10, 12, 14-16.

If the Commissioner’s interpretation of the AT/IPPA is confirmed, such that Genesis is
considered “part” of Memorial for purposes of application of the ATIPPA, such an outcome
would not only be detrimental to Genesis’ ability to conduct its core business but would
also materially change Memorial's relationship with Genesis as shareholder. Suddenly,
the information available to public disclosure pursuant to the AT/IPPA would significantly
exceed that which Genesis is obligated to account and report to Memorial as its sole
shareholder. Moreover, application of the ATIPPA to Genesis as a public body would

significantly undermine Genesis’ effectiveness and the pursuit of Genesis’ Business as
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summarized in paragraphs 37 and 38 above, and as sworn to by Karla Connolly in her
Affidavit at paragraphs 30 and 31.

Genesis agrees with the argument of C-Core at paragraphs 35-37 of its Brief, that the test
adopted by the Commissioner at paragraphs 19 and 20 of the Commissioner’s Report,
focusing on “financial, structural, and policy control”, is not one that has been judicially
recognized for determining which bodies should properly constitute “public bodies” under
the ATIPPA, or the extension of those public bodies to implicate private-sector third-
parties. Additionally, Genesis submits Memorial does not, as a matter of fact or practice,
retain or exercise significant “financial, structural, and policy control” over Genesis, based

on the facts set out herein above and supported by the sworn evidence of Karla Connolly.

For the reasons stated above, as well as those stated in paragraphs 58 to 86 of Memorial's
Brief, Genesis respectfully submits that the finding of the Commissioner at paragraph 23
of the Commissioner’s Report — that Genesis is subject to the AT/IPPA based on its being
part of Memorial — should be determined by this Honourable Court to be unreasonable
and incorrect, and accordingly Memorial should not be required to comply with the

Commissioner’'s recommendations flowing from the finding.

ISSUE 2: Is the requested Information relating to Genesis within Memorial’s custody and

control?

55.

56.

Genesis agrees with and wholly adopts Memorial's argument regarding this second issue
set out in paragraphs 87 to 175 of Memorial's Brief as it relates to Genesis. Genesis

supplements Memorial’'s arguments as follows.

Regarding application of the two-pronged test in National Defence to the requested
Information relating to Genesis, Genesis submits the inquiry in the present case does not
survive the first screening step. The Commissioner's finding, at paragraph 28 of the
Commissioner’'s Report, that the requested Information “certainly relates to a matter of
importance to Memorial” as it is “expenditures made by three of Memorial’s SIEs and these

expenditures would have to be disclosed to Memorial in order for its audit to be accurate”

is unreasonable and incorrect.
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Genesis agrees with and wholly adopts C-Core’s argument at paragraphs 57 to 67 of its
Brief regarding the Commissioner’s fundamental misunderstanding of the consolidation of
financial statements and the requirements and rights of Memorial to have access to

transactional level information of the SIEs, including Genesis.

Similar to the legislation governing C-Core referenced in paragraph 62 of C-Core’s Brief,
the Corporations Act, RSNL 1990, c. C-36, being the legislation which governs Genesis
and its legal relationship with Memorial as shareholder, includes provisions concerning
consolidated financial statements. Genesis submits that like the Not-for-Profit
Corporations Act, SC 2009, c. 23, the Corporations Act's provisions concerning

consolidated financial statements do not support the Commissioner’s position.

Like subsection 174(1) of the Not-for-Profit Corporations Act, subsection 260(1) of the
Corporations Act requires that where a corporation has consolidated financial statements,
it is only required to keep copies of the financial statements of its subsidiary entities:

260. (1) A corporation shall keep at its registered office a copy of the
financial statements of each of its subsidiary bodies corporate and of each
body corporate the accounts of which are consolidated in the financial
statements of the corporation.

Reference: Corporations Act, RSNL 1990, ¢. C-36, s. 260(1), Tab 2

Sections 274 and 275 of the Corporations Act deal with disclosure of information to the
auditor of a corporation. Subsection 274(1) requires the auditor to make the examination
that is necessary to enable the auditor to report in the prescribed manner to be placed
before the shareholders. Section 275 provides the auditor authority to require the
disclosure of information from all relevant parties as necessary to enable the auditor to
prepare the report required in subsection 274(1). However, subsection 274(2) is an
exception to this disclosure requirement relating to subsidiaries and consolidated financial
statements. It provides that the auditor of a corporation may reasonably rely upon the
report of an auditor of a subsidiary the accounts of which are included in whole or in part
in the consolidated financial statements of the corporation:

274. (1) An auditor of a corporation shall make the examination that is in
the auditor's opinion necessary to enable the auditor to report in the
prescribed manner on the financial statements required by this Act to be
placed before the shareholders, except the financial statements or part of
them that relate to the immediately preceding financial year referred to in
subparagraph 258(1)(a)(ii).
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(2) Notwithstanding section 275, an auditor of a corporation may
reasonably rely upon the report of an auditor of a body corporate or
unincorporated business the accounts of which are included in whole or in
part in the financial statements of the corporation.

(3) For the purpose of subsection (2), reasonableness is a question of fact.

(4) Subsection (2) applies whether or not the financial statements of the
holding corporation reported upon by the auditor are in consolidated form.

275. (1) Upon the demand of an auditor of a corporation, the present or
former directors, officers, employees or agents of the corporation shall
provide

(a) the information and explanations; and

(b) the access to records, documents, books, accounts and
vouchers of the corporation or a subsidiary,

that are, in the opinion of the auditor, necessary to enable the auditor to
make the examination and report required under section 274 and that the
directors, officers, employees or agents are reasonably able to provide.

Reference: Corporations Act, RSNL 1990, c¢. C-36, ss. 274, 275, Tab 2

As argued by C-Core at paragraph 65 of its Brief, the implications of 260, 274 and 275 of
the Corporations Act is that the consolidation of financial statements, where and to the
extent it occurs, occurs at the financial statement or auditor report level. There are no
provisions of the Corporations Act which expand the rights of access to information on the
part of a parent or holding corporation into the accounts of a subsidiary, or the disclosure
obligations of a corporation, solely as a result of the parent or holding corporation moving
to consolidated financial statements. Instead, the disclosure obligations of the corporation
continue to be governed by the obligations to submit financial statements such as section
258,

Genesis submits that the same assertions made by C-Core at paragraphs 66 and 67 of
its Brief apply regarding Genesis. The Commissioner’'s assertion that Memorial requires
access to detailed transaction information of Genesis to enable Memorial's auditor’s

preparation of consolidated financial statements is unreasonable and incorrect.
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63. Regarding whether the requested Information relates to a departmental matter of
Memorial, Genesis submits its statutory financial disclosure obligations to Memorial are
those enumerated in section 258 of the Corporations Act, which do not include the specific
records requested by Barter:

258. (1) The directors of a corporation shall place before the shareholders
at an annual meeting

(a) 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 6
months before the annual meeting or, where the
corporation has completed a financial year, the
period that began immediately after the end of the
last completed financial year and ended not more
than 6 months before the annual meeting, and

(ii) the immediately preceding financial year;
(b) the report of the auditor; and

(c) further information respecting the financial position of the
corporation and the results of its operations required by the
articles, the by-laws or a unanimous shareholder agreement.

Reference: Corporations Act, RSNL 1990, c. C-36, s. 258, Tab 2

64. Regulations under the Corporations Act, namely the Corporations Regulations, CNR
750/96, further describe Genesis’ disclosure requirement regarding comparative financial
statements:

27. (1) The financial statements referred to in paragraph 258(1)(a) of the
Act shall be prepared in accordance with the standards of the Chartered
Professional Accountants of Canada set out in the CPA Canada Handbook
including any amendments to it.

(2) Notwithstanding subsection (1), a reporting issuer may prepare financial
statements referred to in paragraph 258(1)(a) of the Act in accordance with
other standards as may be permitted in the rules made under section 144.1
of the Securities Act.

29. (1) The financial statements referred to in section 258 of the Act must
include at least

(a) a balance sheet;

(b) a statement of retained earnings;



65.

66.

67.

-23.

(c) an income statement; and
(d) a statement of changes in financial position.

(2) Financial statements need not be designated by the names set out in
paragraphs (1)(a) to (d).

Reference:  Corporations Regulations, CNR 750/96, ss. 27, 29, Tab 3

Genesis submits that expenditures within the scope of the Corporations Regulations are
reported in annual financial statements on a net basis and that there is no statutory
requirement to disclose itemized financial information as is requested by Barter.
Therefore, the Commissioner’s conclusion that Genesis is required to disclose the
requested Information to Memorial in order for Memorial's audit to be accurate is

unreasonable and incorrect.

Genesis submits the same assertions made by C-Core at paragraphs 71 and 72 of its
Brief apply regarding Genesis. Memorial's possession of detailed transactional financial
information of Genesis is exclusively a function of Memorial's providing payroll services to
Genesis. To enable Memorial's provision of payroll service, Genesis provides the
necessary instructions and details about the remuneration to be paid to each Genesis
employee to Memorial's Human Resources Department. As a consequence of Memorial's
acting as payroll agent, it has bare possession of the requested Information, however
Memorial does not have authority over the content or use of the Information. Memorial's
use of the Information is strictly for the purpose of its administering the payroll service for
Genesis. If Genesis were to terminate its arrangement with Memorial and transfer its
Information to another third-party payroll service provider, Memorial would have no
possession of, or right of access to, the requested Information. In this scenario, Memorial's
bare possession of such Information cannot be construed as being a departmental
function of Memorial.

Reference:  Affidavit of Karla Connolly, para. 16

Genesis repeats its position that the assessment of custody and control of the Information
should not have proceeded to the second part of the National Defence two-part test.
However, as the Commissioner proceeded to examine the second part of the test in the

Commissioner's Report, Genesis makes the following submissions in its regard.
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Genesis takes the same position as stated by C-Core in its Brief at paragraph 74. Genesis
does not challenge the applicability of the list of factors identified by the Commissioner as
relating to the second part of the National Defence test but challenges the Commissioner’s
interpretation and application of each factor. Genesis challenges the Commissioner’s
conclusive finding, at paragraph 31 of the Commissioner’s Report, that Memorial has more
than “bare possession” of the requested Information but rather has “custody or control
over the financial records sought by the Complainant”. Genesis challenges this finding on

the same bases identified by C-Core at paragraph 75 of its Brief, but regarding Genesis:

. That any access that Memorial currently has to the requested Information is by

virtue of Memorial’'s providing payroll service to Genesis;

. That Memorial has no ownership or proprietary right to the requested Information

by virtue of the Management Agreement between Memorial and Genesis; and

Memorial has no statutory right to the requested Information.

Regarding each factor addressed in paragraph 30 of the Commissioner’s Report, Genesis
submits:

a. Regarding “whether the record was created by an officer or employee of the

institution”, Genesis agrees with and adopts Memorial's argument at paragraphs
110-114 of its Brief.

Regarding “the use the creator intended to make of the record”, Genesis agrees
with and adopts Memorial's argument at paragraphs 115-117 of its Brief, and
further reiterates Genesis’ provision of the Information to Memorial was strictly for
the purpose of Memorial’s fulfilment of its payroll service obligations pursuant to

the Management Agreement.

Regarding “whether the institution has a statutory power or duty to carry out the
activity that resulted in the creation of the record”, Genesis submits Memorial
provides the payroll service to Genesis pursuant to the Management Agreement,

not pursuant to a statutory duty.
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Regarding “whether the activity in question is a core, central or basic function of
the institution”, Genesis agrees with and adopts Memorial's argument at
paragraphs 118-126 of its Brief. Memorial’s provision of payroll service to Genesis
is not a core, central or basic function of Memorial. As stated above, Genesis could

procure such service elsewhere.

Regarding “whether the content of the record relate to the institution’s mandate
and functions”, the answer is no. Genesis agrees with and adopts Memorial's
argument at paragraphs 127-135 of its Brief. The Information relates solely to
Genesis’ employees and Genesis’ Business, and Genesis is managed and

administered independently of Memorial as detailed above.

Regarding “whether the institution has physical possession of the record, either
because it has been voluntarily provided by the creator or pursuant to a mandatory
statutory or employment requirement’, Genesis submits Memorial has bare
possession of the Information only as a consequence of Genesis’ providing the
Information to Memorial for the sole purpose of Memorial's fulfiiment of its payroll
service obligations pursuant to the Management Agreement. The Information has
not been provided by Genesis pursuant to any mandatory statutory or employment

requirement.

Regarding “whether the institution has more than bare possession of the record,
which is to say ownership of the record without the right to use it for its benefit”,
Genesis agrees with and adopts Memorial's argument at paragraphs 136-153 of
its Brief. Genesis submits that Memorial only has bare possession of the
Information, as payroll service provider, and not pursuant to an overriding statutory
right for its own benefit. Memorial's use of the Information is strictly for the purpose
of its administering the payroll service to Genesis pursuant to the Management
Agreement. The Information is not in Memorial's possession for Memorial's own
use or benefit.

Regarding “whether the institution has a right to possession of the record”, Genesis

submits Memorial has no statutory right to possess the Information, as detailed in
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the submissions above. Memorial has no legal entitlement to access transactional

level information of Genesis.

i. Regarding “whether the institution has the authority to regulate the record’s
content, use and disposal”, Genesis agrees with and adopts Memorial's argument

at paragraphs 154-157 of its Brief.

j. Regarding “whether there are any limits on the use to which the institution may put
the record, what those limits are, and why they apply to the record”, Genesis
agrees with and adopts Memorial's argument at paragraphs 158-166 of its Brief.

k. Regarding “the extent to which the institution has relied upon the record”, Genesis
agrees with and adopts Memorial's argument at paragraphs 167-169 of its Brief,
and further reiterates that Memorial’s consolidation of its financial statements does
not require the Information, being transactional level information of Genesis, as
detailed above. Genesis submits there is no evidence of Memorial having used or
relied upon the Information other than to simply fulfill its payroll service obligations
under the Management Agreement.

l.  Regarding “how closely the Information is integrated with other records held by the
institution”, Genesis agrees with and adopts Memorial's argument at paragraphs
170-175 of its Brief. Genesis submits the evidence of Kelly Martin substantiates
how Memorial purposely segregates the Information from other records held by
Memorial.

For the reasons stated above, as well as those stated in paragraphs 87 to 175 of
Memorial's Brief, Genesis respectfully submits that the finding of the Commissioner at
paragraph 23 of the Commissioner’s Report — that Memorial has custody or control of the
requested Information — should be determined by this Honourable Court to be
unreasonable and incorrect, and accordingly Memorial should not be required to comply

with the Commissioner’s recommendations flowing from the finding.
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VL. RELIEF SOUGHT

71. Genesis repeats the foregoing, and respectfully requests that Memorial's Originating

Application for a declaration pursuant to subsection 50(2)(a) of the ATIPPA, that it is
authorized to refuse the Requests on the basis that the information sought in the Requests

is not within the custody and control of Memorial, be granted.

ALL OF WHICH IS RESPECTFULLY SUBMITTED.

e
DATED at the City of St. John’s, in the Province of Newfoundland and Labrador, this _@ day of
October, 2024.

\LA-Iéxander Ten’fpletoh
McINNES COOPER

Solicitors for the Third Intervenor
10 Fort William Place

Baine Johnston Centre, 5" Floor
St. John’s, NL A1C 5X4

TO: Koren A. Thomson
STEWART McKELVEY
100 New Gower Street
Cabot Place, Suite 1100
St. John’s, NL A1C 5V3

AND TO: Andrew A. Fitzgerald, K.C.
LEARMONTH, BOULOS & FITZGERALD
Solicitors for the First Intervenor
140 Water Street
TD Building, Suite 804
St. John’s, NL A1C 5L7

AND TO: Matthew Barter
The Second Intervenor
47 Patrick’'s Path
Torbay, NL A1K 1J8

AND TO: G. Todd Stanley, K.C.
COX & PALMER
Solicitors for the Fourth Intervenor
235 Water Street
Scotia Centre, Suite 1100
St. John's, NL A1C 1B6
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Be it enacted by the Lieutenant-Governor and House of Assembly in Legislative Session
convened, as follows:

Short title
1. This Act may be cited as the Access to Information and Protection of Privacy Act, 2015 .
2015 cA-1.2 81

PART I
INTERPRETATION

Back to Top
Definitions
2. In this Act
(a) "applicant" means a person who makes a request under section 11 for access to a record,
including a record containing personal information about the person, or for correction of
personal information;

(b) "business day" means a day that is not a Saturday, Sunday or a holiday;

(c) "Cabinet" means the executive council appointed under the Executive Council Act , and
includes a committee of the executive council;

(d) "commissioner" means the Information and Privacy Commissioner appointed under
section 85 ;

(e) "complaint" means a complaint filed under section 42 ;

(f) "coordinator" means the person designated by the head of the public body as coordinator
under subsection 110 (1);



(g) "dataset" means information comprising a collection of information held in electronic
form where all or most of the information in the collection

(1) has been obtained or recorded for the purpose of providing a public body with
information in connection with the provision of a service by the public body or the
carrying out of another function of the public body,

(i1) is factual information

(A) which is not the product of analysis or interpretation other than calculation,
and

(B) to which section 13 of the Statistics Agency Act does not apply, and
(iii) remains presented in a way that, except for the purpose of forming part of the
collection, has not been organized, adapted or otherwise materially altered since it
was obtained or recorded;
(h) "educational body" means
(1) Memorial University of Newfoundland ,
(i) College of the North Atlantic
(iii) Centre for Nursing Studies,

(iv) Western Regional School of Nursing,

(v) aschool board, school district constituted or established under the Schools Act,
1997, including the conseil scolaire francophone, and

(vi) abody designated as an educational body in the regulations made under section 116

H

(1) "employee", in relation to a public body, includes a person retained under a contract to
perform services for the public body;

(j) "head", in relation to a public body, means
(i) in the case of a department, the minister who presides over it,
(i1) in the case of a corporation, its chief executive officer,

(iii) in the case of an unincorporated body, the minister appointed under the Executive
Council Act to administer the Act under which the body is established, or the minister
who is otherwise responsible for the body,

(iv) in the case of the House of Assembly the Speaker and in the case of the statutory
offices as defined in the House of Assembly Accountability, Integrity and

Administration Act, the applicable officer of each statutory office, or

(v) in another case, the person or group of persons designated under section 109 or in
the regulations as the head of the public body;

(k) "health care body" means
(i) the authority as defined in the Provincial Health Authority Act ,
(ii) the Mental Health Care and Treatment Review Board,

(iii) [Rep. by 2022 cP-30.1 s38]



(iv) abody designated as a health care body in the regulations made under section 116 ;

(1) "House of Assembly Management Commission" means the commission continued under
section 18 of the House of Assembly Accountability, Integrity and Administration Act ;

(m) "judicial administration record"” means a record containing information relating to a
judge, master or justice of the peace, including information respecting

(i) the scheduling of judges, hearings and trials,

(i1) the content of judicial training programs,
(iii) statistics of judicial activity prepared by or for a judge,
(iv) a judicial directive, and

(v) arecord of the Complaints Review Committee or an adjudication tribunal
established under the Provincial Court Act, 1991 ;

(n) "law enforcement" means
(i) policing, including criminal intelligence operations, or
(i1) investigations, inspections or proceedings conducted under the authority of or for
the purpose of enforcing an enactment which lead to or could lead to a penalty or
sanction being imposed under the enactment;
(0) "local government body" means
(i) the City of Corner Brook ,
(ii) the City of Mount Pearl ,
(iii) the City of St. John’s ,
(iv) a municipality as defined in the Municipalities Act, 1999 , and

(v) abody designated as a local government body in the regulations made under
section 116 ;

(p) "local public body" means
(i) an educational body,
(ii) a health care body, and
(iii) a local government body;

(q) "minister" means a member of the executive council appointed under the Executive
Council Act ;,

(r) "minister responsible for this Act" means the minister appointed under the Executive
Council Act to administer this Act;

(s) "officer of the House of Assembly" means the Speaker of the House of Assembly, the
Clerk of the House of Assembly, the Chief Electoral Officer, the Auditor General of
Newfoundland and Labrador, the Commissioner for Legislative Standards, the Citizens'
Representative, the Child and Youth Advocate, the Seniors’ Advocate and the Information
and Privacy Commissioner, and a position designated to be an officer of the House of
Assembly by the Act creating the position;



(t) "person” includes an individual, corporation, partnership, association, organization or
other entity;

(u) "personal information” means recorded information about an identifiable individual,
including

(i) the individual's name, address or telephone number,

(ii) the individual's race, national or ethnic origin, colour, or religious or political
beliefs or associations,

(iii) the individual's age, sex, sexual orientation, marital status or family status,
(iv) an identifying number, symbol or other particular assigned to the individual,
(v) the individual's fingerprints, blood type or inheritable characteristics,

(vi) information about the individual's health care status or history, including a physical
or mental disability,

(vii) information about the individual's educational, financial, criminal or employment
status or history,

(viii) the opinions of a person about the individual, and

(ix) the individual's personal views or opinions, except where they are about someone
else;

(v) "privacy complaint" means a privacy complaint filed under subsection 73 (1) or (2) or an
investigation initiated on the commissioner’s own motion under subsection 73 (3);

(w) "privacy impact assessment” means an assessment that is conducted by a public body as
defined under subparagraph (x)(i) to determine if a current or proposed program or
service meets or will meet the requirements of Part III of this Act;

(x) "public body" means

(i) a department created under the Executive Council Act , or a branch of the executive
government of the province,

(ii) a corporation, the ownership of which, or a majority of the shares of which is
vested in the Crown,

(iii) a corporation, commission or body, the majority of the members of which, or the
majority of members of the board of directors of which are appointed by an Act, the
Lieutenant-Govemnor in Council or a minister,

(iv) a local public body,

(v) the House of Assembly and statutory offices, as defined in the House of Assembly
Accountability, Integrity and Administration Ac t, and

(vi) a corporation or other entity owned by or created by or for a local government body
or group of local government bodies, which has as its primary purpose the
management of a local government asset or the discharge of a local government
responsibility,

and includes a body designated for this purpose in the regulations made under section 116
, but does not include

(vii) the constituency office of 2 member of the House of Assembly wherever located,



(viii) the Court of Appeal, the Trial Division, or the Provincial Court , or
(ix) a body listed in Schedule B;

(y) "record" means a record of information in any form, and includes a dataset, information
that is machine readable, written, photographed, recorded or stored in any manner, but
does not include a computer program or a mechanism that produced records on any
storage medium,;

(z) "remuneration" includes salary, wages, overtime pay, bonuses, allowances, honorariums,
severance pay, and the aggregate of the contributions of a public body to pension,
insurance, health and other benefit plans;

aa) "request" means a request made under section 11 for access to a record, including a
q q g
record containing personal information about the applicant, or correction of personal

information, unless the context indicates otherwise;

(bb) "Schedule B" means the schedule of bodies excluded from the definition of public body;
and

(cc) "third party", in relation to a request for access to a record or for correction of personal
information, means a person or group of persons other than

(i) the person who made the request, or
(i1) a public body.

2015 cA-1.252; 2017 c¢10 s3; 2022 cP-30.1 s38
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Purpose
3. (1) The purpose of this Act is to facilitate democracy through

(a) ensuring that citizens have the information required to participate meaningfully in the
democratic process;

(b) increasing transparency in government and public bodies so that elected officials,
officers and employees of public bodies remain accountable; and

(c) protecting the privacy of individuals with respect to personal information about
themselves held and used by public bodies.

(2) The purpose is to be achieved by
(a) giving the public a right of access to records;

(b) giving individuals a right of access to, and a right to request correction of, personal
information about themselves;

(c) specifying the limited exceptions to the rights of access and correction that are necessary
to

(i) preserve the ability of government to function efficiently as a cabinet government
in a parliamentary democracy,

(ii) accommodate established and accepted rights and privileges of others, and

(iii) protect from harm the confidential proprietary and other rights of third parties;



(d) providing that some discretionary exceptions will not apply where it is clearly
demonstrated that the public interest in disclosure outweighs the reason for the exception;

(e) preventing the unauthorized collection, use or disclosure of personal information by
public bodies; and

(f) providing for an oversight agency that
(i) is an advocate for access to information and protection of privacy,
(i1) facilitates timely and user friendly application of this Act,
(iii) provides independent review of decisions made by public bodies under this Act,
(iv) provides independent investigation of privacy complaints,

(v) makes recommendations to government and to public bodies as to actions they
might take to better achieve the objectives of this Act, and

(vi) educates the public and public bodies on all aspects of this Act.

(3) This Act does not replace other procedures for access to information or limit access to
information that is not personal information and is available to the public.

2015 cA-1.2s3

Back to Top
Schedule of excluded public bodies

4. When the House of Assembly is not in session, the Lieutenant-Governor in Council, on the
recommendation of the House of Assembly Management Commission, may by order amend
Schedule B, but the order shall not continue in force beyond the end of the next sitting of the House
of Assembly.

2015 cA-1.2 54
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Application

5. (1) This Act applies to all records in the custody of or under the control of a public body but
does not apply to

(a) arecord in a court file, a record of a judge of the Court of Appeal, Trial Division, or
Provincial Court, a judicial administration record or a record relating to support services

provided to the judges of those courts;

(b) a note, communication or draft decision of a person acting in a judicial or quasi-judicial
capacity;

(c) apersonal or constituency record of a member of the House of Assembly, that is in the
possession or control of the member;

(d) records of a registered political party or caucus as defined in the House of Assembly
Accountability, Integrity and Administration Act;

(e) a personal or constituency record of a minister;

(f) arecord of a question that is to be used on an examination or test;
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Short title

1. This Act may be cited as the Corporations Act.
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Definitions

2. In this Act

1986 c12 sl

(a) "affairs" means the relationship among a corporation, its affiliates and the shareholders,
directors and officers of bodies corporate, but does not include business activities carried
on by the bodies corporate;

(b) "affiliate" means an affiliated body within the meaning of section 7;

(c) "articles" means

(i) the original or restated articles of incorporation, articles of amendment, articles of
amalgamation, articles of continuance, articles of reorganization, articles of

dissolution and articles of revival, and



1986 c12 5252
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Restraining order

257. (1) Where a form of proxy, management proxy circular or dissident's proxy circular contains
an untrue statement of a material fact or omits to state a material fact required in it or necessary to
make a statement contained in it not misleading in the light of the circumstances in which it was
made, an interested person or the registrar may apply to a court.

(2) On an application under this section the court may make an order it thinks appropriate
including

(a) an order restraining the solicitation, the holding of the meeting, or a person from
implementing or acting upon a resolution passed at the meeting to which the form of

proxy, management proxy circular or dissident's proxy circular relates;

(b) an order requiring correction and a form of proxy or proxy circular and a further
solicitation; or

(c) an order adjourning the meeting.

(3) An applicant under this section shall give to the registrar notice of the application and
the registrar is entitled to appear and to be heard in person or by counsel.

1986 c12 5253

PART XIII
FINANCIAL DISCLOSURE

Back to Top
Annual financial statements
258. (1) The directors of a corporation shall place before the shareholders at an annual meeting
(a) comparative financial statements, as prescribed, relating separately to
(1) the period that began on the date the corporation came into existence and ended not
more than 6 months before the annual meeting or, where the corporation has
completed a financial year, the period that began immediately after the end of the last
completed financial year and ended not more than 6 months before the annual
meeting, and
(1) the immediately preceding financial year;

(b) the report of the auditor; and

(c) further information respecting the financial position of the corporation and the results of
its operations required by the articles, the by-laws or a unanimous shareholder agreement.

(2) Notwithstanding paragraph (1)(a), the financial statements referred to in subparagraph
(1)(a)(ii) may be omitted where the reason for the omission is set out in the financial statements, or
in a note to it, to be placed before the shareholders at an annual meeting.
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Exemption

259. Notwithstanding subsection 258(1), upon the application of a corporation for authorization to
omit from its financial statements an item prescribed, or to dispense with the publication of a
particular financial statement prescribed, the registrar may, where the registrar reasonably believes
that disclosure of the information contained in it would be detrimental to the corporation, permit its
omission on those reasonable conditions that the registrar thinks appropriate.
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Consolidated statements

260. (1) A corporation shall keep at its registered office a copy of the financial statements of each
of its subsidiary bodies corporate and of each body corporate the accounts of which are consolidated
in the financial statements of the corporation.

(2) Shareholders of a corporation and their agents and legal representatives may upon
request for them examine the statements referred to in subsection (1) during the usual business hours
of the corporation and may make extracts from them free of charge.

(3) A corporation may, within 15 days of a request to examine statements under subsection
(2), apply to a court for an order barring the right of a person to examine those statements; and the
court may, where it is satisfied that the examination would be detrimental to the corporation or a
subsidiary body corporate, bar the right and make a further order it thinks appropriate.

(4) A corporation shall give the registrar and the person asking to examine statements under
subsection (2) notice of application under subsection (3); and the registrar and that person may
appear and be heard in person or by counsel.
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Approval of financial statements

261. (1) The directors of a corporation shall approve the financial statements referred to in section
258 and the approval shall be evidenced by the signature of 1 or more directors.

(2) A corporation shall not issue, publish or circulate copies of the financial statements
referred to in section 258 unless the financial statements are

(a) approved and signed in accordance with subsection (1); and
(b) accompanied by a report of the auditor of the corporation.
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Copies to shareholders

262. A corporation shall, not less than 21 days before each annual meeting of shareholders or

before the signing of a resolution under paragraph 240(1)(b) instead of the annual meeting, send a
copy of the documents referred to in section 258 to each shareholder except a shareholder who has
informed the corporation in writing that he or she does not want a copy of those documents.
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Copies to registrar

263. (1) A corporation, any of the securities of which are part of a distribution to the public, remain
outstanding and are held by more than 1 person, shall, not less than 21 days before each annual
meeting of shareholders or immediately after the signing of a resolution under paragraph 240(1)(b)
instead of the annual meeting, and not later than 15 months after the last date when the last
preceding annual meeting should have been held or a resolution instead of the meeting should have
been signed, send a copy of the documents referred to in section 258 to the registrar.

(2) Where a corporation referred to in subsection (1)
(a) sends interim financial statements or related documents to its shareholders; or

(b) is required to file interim financial statements or related documents with or to send them
to a public authority or stock exchange,

the corporation shall immediately send copies of them to the registrar.
(3) A subsidiary corporation is not required to comply with this section, where

(a) the financial statements of its holding corporation are in consolidated or combined form
and include the accounts of the subsidiary; and

(b) the consolidated or combined financial statements of the holding corporation are
included in the documents sent to the registrar by the holding corporation in compliance
with this section.
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Disqualification of auditor

264. (1) A person is disqualified from being an auditor of a corporation who is not independent of
the corporation, an affiliate, or the directors or officers of the corporation or an affiliate.

(2) For the purposes of this section,
(a) independence is a question of fact; and
(b) a person is not independent where the person or that person's business partner
(i) is a business partner, a director, an officer or an employee of the corporation or of
an affiliate, or a business partner of a director, officer or employee of the corporation

or an affiliate,

(ii) beneficially owns or controls, directly or indirectly, a material interest in the
securities of the corporation or an affiliate, or

(iii) has been a receiver, receiver-manager, liquidator or trustee in bankruptcy of the
corporation or an affiliate within 2 years of his or her proposed appointment as
auditor of the corporation.

(3) An auditor who becomes disqualified under this section shall resign immediately after
becoming aware of his or her disqualification.

(4) An interested person may apply to a court for an order declaring an auditor to be
disqualified under this section and the office of auditor to be vacant.

(5) Notwithstanding subsection (1), an interested person may apply to a court for an order
exempting an auditor from disqualification under this section and the court may, where it is satisfied



that an exemption would not unfairly prejudice the shareholders, make an exemption order on the
terms that it thinks appropriate, which order may be given retrospective effect.

1986 ¢12 5260
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Appointment of auditor
265. (1) Shareholders of a corporation shall, by ordinary resolution, at the 1st annual meeting of
shareholders and at each succeeding annual meeting, appoint an auditor to hold office until the close
of the next annual meeting.

(2) An auditor appointed under section 171 is eligible for appointment under subsection (1).

(3) Notwithstanding subsection (1), where an auditor is not appointed at a meeting of
shareholders, the incumbent auditor continues in office until his or her successor is appointed.

(4) The remuneration of an auditor may be fixed by ordinary resolution of shareholders or,
where not so fixed, may be fixed by the directors.
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Dispensing with auditor

266. (1) Notwithstanding section 265, the shareholders of a corporation other than a corporation
mentioned in subsection 263(1) may resolve not to appoint an auditor.

(2) Aresolution under subsection (1) is valid only until the next succeeding annual meeting
of shareholders.

(3) Aresolution under subsection (1) is not valid unless it is consented to by all the
shareholders, including shareholders not otherwise entitled to vote.

(4) Upon the application of a corporation that is a wholly owned subsidiary of a holding
body corporate, the registrar may exempt the corporation from appointing an auditor in the

circumstances that may be prescribed.
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When auditor leaves office
267. (1) An auditor of a corporation stops holding office when
(a) the auditor dies or resigns; or
(b) the auditor is removed under section 268.

(2) A resignation of an auditor becomes effective at the time a written resignation is sent to
the corporation, or at the time specified in the resignation, whichever is later.

1986 ¢12 5263

Back to Top

Removal of auditor

268. (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 270.



(2) A vacancy created by the removal of an auditor may be filled at the meeting at which the
auditor is removed or, where not so filled, may be filled under section 269.
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Filling vacancy of auditor
269. (1) The directors shall immediately fill a vacancy in the office of auditor.

(2) Where there is not a quorum of directors, the directors then in office shall, within 21
days after a vacancy in the office of auditor occurs, call a special meeting of shareholders to fill the
vacancy and, where they fail to call a meeting or where there are no directors, the meeting may be
called by a shareholder.

(3) Notwithstanding subsection (1), the articles of a corporation may provide that a vacancy
in the office of auditor be filled only by vote of the shareholders.

(4) An auditor appointed to fill a vacancy holds office for the unexpired term of his or her
predecessor.
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Court appointed auditor

270. (1) Where a corporation does not have an auditor, the court may, upon the application of a
shareholder or the registrar, appoint and fix the remuneration of an auditor, who holds office until an
auditor is appointed by the shareholders.

(2) Subsection (1) does not apply where the shareholders have resolved under section 266
not to appoint an auditor.
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Auditor's right to attend meeting

271. The auditor of a corporation is entitled to receive notice of meetings of shareholders and, at
the expense of the corporation, to attend and be heard at meetings on matters relating to his or her
duties as auditor.
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Duty of auditor to attend meeting

272. (1) Where a director or shareholder of a corporation, whether or not the shareholder is entitled
to vote at the meeting, gives written notice not less than 10 days before a meeting of shareholders to
the auditor or a former auditor of the corporation, the auditor or former auditor shall attend the
meeting at the expense of the corporation and answer questions relating to his or her duties as
auditor.

(2) A director or shareholder who sends a notice referred to in subsection (2) shall
concurrently send a copy of the notice to the corporation.
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Auditor shall submit statement

273. (1) An auditor who

(a) resigns;

(b) receives notice or otherwise learns of a meeting of shareholders called for the purpose of
removing the auditor from office;

(c) receives notice or otherwise learns of a meeting of directors or shareholders at which
another person is to be appointed to fill the office of auditor, whether because of the
resignation or removal of the incumbent auditor or because his or her term of office has
expired or is about to expire; or

(d) receives a notice or otherwise learns of a meeting of shareholders at which a resolution
referred to in section 268 is to be proposed,

is entitled to submit to the corporation a written statement giving the reasons for his or her
resignation or the reasons why the auditor opposes a proposed action or resolution.

(2) The corporation shall immediately send a copy of the statement referred to in subsection
(1) to a shareholder entitled to receive notice of a meeting referred to in section 271 and to the
registrar unless the statement is included in or attached to a management proxy circular required by
section 251.

(3) A person may not accept appointment or consent to be appointed as auditor of a
corporation where he or she is replacing an auditor who has resigned, been removed or whose term
of office has expired or is about to expire until he or she has requested and received from that auditor
a written statement of the circumstances and the reasons why, in that auditor's opinion, the auditor is
to be replaced.

(4) Notwithstanding subsection (3), a person otherwise qualified may accept appointment or
consent to be appointed as auditor of a corporation where, within 15 days after making the request
referred to in that subsection, he or she does not receive a reply.

(5) Unless subsection (4) applies, the appointment of a person who has not complied with
subsection (3) is void.
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Examination by auditor and report

274. (1) An auditor of a corporation shall make the examination that is in the auditor's opinion
necessary to enable the auditor to report in the prescribed manner on the financial statements
required by this Act to be placed before the shareholders, except the financial statements or part of
them that relate to the immediately preceding financial year referred to in subparagraph 258(1)(a)(ii).

(2) Notwithstanding section 275, an auditor of a corporation may reasonably rely upon the
report of an auditor of a body corporate or unincorporated business the accounts of which are
included in whole or in part in the financial statements of the corporation.

(3) For the purpose of subsection (2), reasonableness is a question of fact.

(4) Subsection (2) applies whether or not the financial statements of the holding corporation
reported upon by the auditor are in consolidated form.
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Right to information

275. (1) Upon the demand of an auditor of a corporation, the present or former directors, officers,
employees or agents of the corporation shall provide

(a) the information and explanations; and

(b) the access to records, documents, books, accounts and vouchers of the corporation or a
subsidiary,

that are, in the opinion of the auditor, necessary to enable the auditor to make the examination and
report required under section 274 and that the directors, officers, employees or agents are reasonably
able to provide.

(2) Upon the demand of the auditor of a corporation, the directors of the corporation shall

(a) obtain from the present or former directors, officers, employees or agents of a subsidiary
of the corporation the information and explanations that the directors, officers, employees
and agents are reasonably able to provide and that are, in the opinion of the auditor,
necessary to enable the auditor to make the examinations and report required under
section 274; and

(b) provide the information and explanations so obtained to the auditor.
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Audit committee

276. (1) A distributing corporation shall, and another corporation may, have an audit committee
composed of not less than 3 directors of the corporation, a majority of whom are not officers or
employees of the corporation or an affiliate.

(2) Notwithstanding subsection (1), upon the application of a corporation for authorization
to dispense with an audit committee, the registrar may, where the registrar is satisfied that the
shareholders will not be prejudiced by the authorization, permit the corporation to dispense with an
audit committee on those reasonable conditions that the registrar thinks appropriate.

(3) An audit committee shall review the financial statements of the corporation before the
financial statements are approved under section 261.

(4) The auditor of a corporation is entitled to receive notice of meetings of the audit
committee and, at the expense of the corporation, to attend and be heard at the meetings; and, where
requested by a member of the audit committee, shall attend meetings of the committee held during
the term of office of the auditor.

(5) The auditor of a corporation or a member of the audit committee may call a meeting of
the committee.
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Errors in financial statements

2717. (1) A director or officer of a corporation shall immediately notify the audit committee and the
auditor of an error or misstatement of which the director or officer of a corporation becomes aware
in a financial statement that the auditor or a former auditor has reported upon.

(2) Where the auditor or former auditor of a corporation is notified or becomes aware of an
error or misstatement in a financial statement upon which the auditor or former auditor has reported,



and where in his or her opinion the error or misstatement is material, the auditor or former auditor
shall inform each director accordingly.

(3) Where, under subsection (2), the auditor or former auditor informs the directors, or
where the directors otherwise have knowledge of an error or misstatement in a financial statement,
" the directors shall
(a) prepare and issue revised financial statements; or
(b) otherwise inform the shareholders and, where the corporation is one that is required to
comply with section 263, it shall inform the registrar of the error or misstatement in the

same manner as it informs the shareholders.
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Auditor's privilege re defamation
278. An auditor is not liable to a person in an action for defamation based on an act done or not
done or a statement made by the auditor in good faith in connection with a matter the auditor is

authorized or required to do under this Act.
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Amending articles
279. (1) The articles of a corporation may, by special resolution, be amended to

(a) change its name;
(b) change the place in which its registered office is situated;
(c) add, change or remove a restriction upon the business that the corporation may carry on;
(d) change a maximum number of shares that the corporation is authorized to issue;
(e) create new classes of shares;

(f) reduce or increase its stated capital which, for the purposes of the amendment, is
considered to be set out in the articles;

(g) change the designation of all or some of its shares, and add, change or remove rights,
privileges, restrictions and conditions, including rights to accrued dividends, in respect of
all or some of its shares, whether issued or unissued;

(h) change the shares of a class or series, whether issued or unissued, into a different
number of shares of the same class or series or into the same or a different number of
shares of other classes or series;

(i) divide a class of shares, whether issued or unissued, into series and fix the number of
shares in each series and the rights, privileges, restrictions and conditions of them;

(j) authorize the directors to divide a class of unissued shares into series and fix the number
of shares in each series and the rights, privileges, restrictions and conditions of them;
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Short title
1. These regulations may be cited as theCorporations Regulations.
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Definitions
2. In these regulations
(a) "Act" means the Corporations Act;
(b) "document" means a document required to be sent to the registrar under the Act;
(c) "reporting issuer" has the same meaning as defined in the Securities Act.
268/86 s2;93/11 s1

PARTI
GENERAL
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"Resident Canadian" class of persons

3. For the purpose of subparagraph (ii) of the definition "Resident Canadian" in paragraph 2(y)
of the Act, the following classes of persons are prescribed:

(a) persons who are full-time employees of the Government of Canada or a province, of an
agency of government or a federal or provincial Crown corporation;

(b) persons who are full-time employees of a body corporate

(i) of which more than 50% of the voting shares are beneficially owned or over which
control or direction is exercised by resident Canadians,

(ii) a majority of the directors of which are resident Canadians, or

(iii) that a subsidiary or a wholly-owned subsidiary of a body corporate described in
subparagraph (i) or (ii),

where the principal reason for the residence of the employees outside Canada is to act as
such employees;

(c) persons who are full-time students at a university or other educational institution
recognized by the educational authorities of a majority of the provinces of Canada and
have been resident outside Canada less than 10 consecutive years;



effect that
(a) the circular complies with these regulations; and

(b) a copy of the circular has been sent to each director, each shareholder and to the auditor
of the corporation.
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Contents of proxy circular - small corporations

24. Notwithstanding sections 16 and 20, with respect to a corporation having fewer than 15
shareholders, the requirements of section 250 of the Act are satisfied by including in a proxy circular

(a) the name of the director, officer or dissident on whose behalf the solicitation is made;

(b) the name of each proposed nominee for director and managing officer of the
corporation;

(c) a statement of the right of a shareholder to revoke a proxy under section 248 of the Act
and the method by which he or she may exercise it;

(d) the name of the person by whom the cost of the solicitation has been or will be borne,
directly or indirectly; and

(e) the information required by paragraph 20(c)

but this section does not exempt such a corporation from compliance with the remaining provisions
of this Part.
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Date of proxy circular and information

25. A proxy circular shall be dated as of a date not more than 30 days before the day on which it
is first sent a shareholder of the corporation and the information, other than financial statements,
required to be contained in it shall be given as of the date of the circular.
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Financial statements in proxy circular

26. (1) Where financial statements accompany or form part of a management proxy circular, the
statements shall be prepared in the manner prescribed for the financial statements in Part I'V.

(2) The financial statements referred to in subsection (1), if not reported upon by the auditor
of the corporation, shall be accompanied by a report of the chief financial officer of the corporation
stating that the financial statements have not been audited but have been prepared in accordance with
Part IV.
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PART IV
FINANCIAL DISCLOSURE
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Annual financial statements

27. (1) The financial statements referred to in paragraph 258(1)(a) of the Act shall be prepared in
accordance with the standards of the Chartered Professional Accountants of Canada set out in the
CPA Canada Handbook including any amendments to it.

(2) Notwithstanding subsection (1), a reporting issuer may prepare financial statements
referred to in paragraph 258(1)(a) of the Act in accordance with other standards as may be permitted

in the rules made under section 144.1 of the Securities Act.
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Auditor's report

28. (1) The auditor's report referred to in section 274 of the Act shall be prepared in accordance
with the standards of the Chartered Professional Accountants of Canada set out in the CPA Canada
Handbook including any amendments to it.

(2) Notwithstanding subsection (1) the auditor's report of a reporting issuer referred to in
section 274 of the Act may be prepared in accordance with other standards as may be permitted in

the rules made under section 144.1 of the Securities Act.
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Contents of financial statements
29. (1) The financial statements referred to in section 258 of the Act must include at least
(a) abalance sheet;
(b) a statement of retained earnings;
(c) an income statement; and
(d) a statement of changes in financial position.

(2) Financial statements need not be designated by the names set out in paragraphs (1)(a) to

(.
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Reporting classes of business

30. (1) In this section, "corporation" means a corporation that carries on a diversified as distinct
from an integrated business and that sends its financial statements to the registrar under section 263
of the Act.

(2) The financial statements of a corporation shall disclose separately or in a schedule
thereto a summary of financial information for each class of business the revenue from which is 10%
or more of the corporation's total revenues for the period.

(3) The financial statements or schedule referred to in subsection (2) shall contain a note
stating that the directors of the corporation have determined its classes of business at a meeting of
directors and have recorded them in the minutes of the meeting.

(4) Subject to subsection (5), the classes of business referred to in subsection (2) shall be
designated in accordance with the Statistics Canada Standard Industrial Classification Code.



