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CONFIDENTIALITY REGULATIONS – READ CAREFULLY 
 

As this exam is being written off-campus and is unsupervised, any communication whatsoever 
(including, but not limited to in person, telephone, e-mail, text, social media, etc.) concerning the 
contents of this examination with anyone (other than the Student Services staff of the Allard 
School of Law) is strictly prohibited. 
 
In the event any information comes to your attention regarding a breach of these regulations (by 
others, or inadvertently by you), please immediately contact Student Academic Services 
(studentservices@allard.ubc.ca) and make full disclosure. 
 
A breach of these regulations may constitute student misconduct, and you may be subject to 
penalty or discipline under the University of British Columbia’s Academic Misconduct policies. 
 
 
What do I do if: 
 
• I cannot access the exam questions on Canvas 

 
If you experience technical difficulties accessing the exam questions on Canvas, email 
studentservices@allard.ubc.ca and the exam questions will be emailed to you. Please provide 
your phone number when emailing Student Services. 
 
• I’m experiencing technical difficulties DURING THE WRITING of the exam 

 
If you experience technical difficulties with Examplify at the very beginning or during an exam, 
you may attempt to solve your problem/reboot your computer BY YOURSELF. You are 
STRONGLY encouraged to spend NO MORE THAN FIVE minutes attempting to do so. You will 
NOT BE GIVEN ANY EXTRA TIME to complete the exam. If your attempt to solve the 
problem is unsuccessful, or if you choose not to make such an attempt, you MUST 
immediately begin hand-writing your exam answers with pen on lined paper. You may NOT 
type your exam answer in word-processing software. 
 
When you have finished writing the exam, you must upload the exam answers that you 
completed in Examplify (if you are prompted for a Resume Code, it is on the coversheet of the 
exam questions). Email Bernie Flinn, flinn@allard.ubc.ca, for help with this. Please provide your 
phone number in the email. Bernie or another IT Support staff person will then help you to 
upload any answers that you typed in Examplify. 
 
You must also upload to Canvas your hand-written exam answers into the “Exam Answer File 
Upload (Word Processor or Hand-written ONLY)” folder. Scan or take a picture of each page 
(.jpg) of your exam and put them into one folder to upload. 
 
Your answer file should be named, and the coversheet of your answers should be titled with:  

Your Exam Code, Course Number, Name of Course, and Instructor Name 
 i.e., 9999 LAW 100.001 Law of Exam Taking - Galileo 
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• I’m experiencing technical difficulties EXITING and UPLOADING the exam 
 
If you experience any difficulty exiting and uploading your Examplify exam answers, you must 
wait until the allocated time period specified on the coversheet of the exam has ended, then 
email Bernie Flinn, flinn@allard.ubc.ca, and he or another IT Support staff person will help you 
to upload your Examplify exam file. Please provide your phone number in the email. 
 
If you have approved accommodations to type your answers using word processing software, 
and experience difficulties uploading your exam answer file to Canvas, email your exam answer 
file to studentservices@ubc.ca. 
 
• I fall ill in the middle of an exam, or am otherwise interrupted such that I’m unable 

to continue writing my exam 
 
Please stop writing, note the time that you stopped, and email studentservices@allard.ubc.ca 
immediately to notify them and discuss options. Please provide your phone number when 
emailing Student Services. 
 
 
 
 

END OF COVER PAGES 
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QUESTION 1 
MARKS 40 
 
Westcoast Capital Limited Partnership, a British Columbia limited partnership (“Westcoast 
Capital”), is an investment fund that specializes in alternative assets. Westcoast Capital is 
managed by its general partner, Front Management Inc., an Ontario corporation (“Front 
Management”). According to its partnership agreement, Westcoast Capital has three limited 
partners, York Capital Limited Partnership, an Ontario limited partnership (“York Capital”), 
Brown & Clark LLP, a British Columbia limited liability partnership (“Brown & Clark”), and 
Atlantic Capital, L.P., a Delaware limited partnership (“Atlantic Capital”). The partnership 
agreement provides that Westcoast Capital may not invest in any “corporation, partnership, or 
other business entity” without the unanimous written consent of York Capital, Brown & Clark, 
and Atlantic Capital. Each of York Capital, Brown & Clark, and Atlantic Capital has contributed 
$5 million to the limited partnership, while Front Management has contributed only a nominal 
amount to the limited partnership. 
 
(a) The by-laws of Front Management specify that only the chief executive officer may 

sign investment contracts on behalf of the corporation. Jackson Scott, the chief 
investment officer of Front Management, signs a contract on behalf of Westcoast 
Capital to invest one million dollars in Okanagan Vineyards Inc., a British Columbia 
company (“Okanagan Vineyards”). The managers of Okanagan Vineyards are 
relying on the one million dollars to produce and market the company’s latest 
vintages. Brown & Clark is the sole shareholder of Columbia Vineyards Inc., a British 
Columbia company and a competitor of Okanagan Vineyards (“Columbia 
Vineyards”). To protect Columbia Vineyards’ business, Brown & Clark refuses to 
consent to the investment in Okanagan Vineyards. Without Brown & Clark’s consent, 
Westcoast Capital cannot make the one million dollar investment and disavows the 
contract — Westcoast Capital also claims that Jackson was not properly authorized 
to sign the contract. Assume the cancellation of the investment contract causes $1 
million of losses to Okanagan Vineyards (due to its inability to produce and market 
an entire year’s worth of wine), $300,000 of lost investment profits for Westcoast 
Capital (due to a high likelihood the investment in Okanagan Vineyards would have 
been successful), and $500,000 of extra profits for Columbia Vineyards (due to an 
absence of competition from Okanagan Vineyards). Can Okanagan Vineyards 
successfully sue Front Management? Can Okanagan Vineyards successfully sue 
York Capital? Can Atlantic Capital successfully sue Brown & Clark? Discuss issues 
of damages, if appropriate. 

 
(b) Kai Hummel is a shareholder and director of Okanagan Vineyards. Immediately after 

Okanagan Vineyards signs the investment contract with Jackson, Kai tells his 
neighbor Desmond Liu “just between you and me, Okanagan Vineyards is going to 
receive a one million dollar investment and we’re absolutely guaranteed to have a 
successful year.” Assume the contract has been kept confidential from the 
company’s shareholders for business reasons. On the basis of Kai’s information, 
Desmond buys $50,000 worth of shares from Okanagan Vineyards shareholders 
who have not yet been informed of the contract. As a token of his appreciation, 
Desmond gives Kai a bottle of Screaming Eagle sauvignon blanc worth $5,000. 
When the investment falls through, Desmond loses his entire $50,000 investment. 
Can Desmond successfully sue Okanagan Vineyards? Can shareholders of 
Okanagan Vineyards successfully sue Kai and/or can Okanagan Vineyards itself 
successfully sue Kai? Discuss issues of damages, if appropriate. 
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(c) Brown & Clark has four partners, Noah Chan, Musa Ibrahim, Evelyn Johansson, and 
Warren Clark. Pursuant to the limited liability partnership agreement, each partner 
has a 25% interest in the limited liability partnership, with Warren acting as the 
managing partner. Warren makes a secret payment of $100,000 to Front 
Management to cause Westcoast Capital to divert $3 million of its capital to Clark 
Investments Limited Partnership, a British Columbia limited partnership (“Clark 
Investments”). Over drinks, Warren reveals his scheme to Noah, who responds 
“that’s pretty messed up, but I’m not going to stand in your way.” Immediately 
following this conversation, Warren gets in a bar fight and stabs another patron at the 
bar. Noah looks on in shock, too surprised and fearful to restrain his partner. 
Fortunately, the bar patron survives. Noah never reveals Warren’s scheme to Musa 
or Evelyn and the $3 million is diverted to Clark Investments. Assume the transfer 
causes $3 million of financial losses to Westcoast Capital, and derivatively, $1 million 
of financial losses to each of York Capital, Brown & Clark, and Atlantic Capital. 
Assume also that Clark Investments is a family investment fund and that Warren 
earns no personal profits from the transfer. Can Atlantic Capital successfully sue 
Noah? Can Musa and Evelyn successfully sue Noah? Can the injured bar patron 
successfully sue Noah? Discuss issues of damages, if appropriate. 

 
(d) York Capital is managed by its general partner, Eastern Management Inc., a British 

Columbia company (“Eastern Management”). Sylvia Marston is the president and 
sole shareholder of Eastern Management. Most of Eastern Management’s assets are 
in the form of cash, though the company holds other assets from time to time (Sylvia 
has a history of using the corporation to store her personal assets). Eastern 
Management also owes $2 million to Toronto Bank. Sylvia is married to Robert 
Anderson, a (currently unemployed) fitness instructor, with whom she has two young 
children. Sadly, their marriage falls apart when it is revealed that Robert has been 
having an affair with a fitness model. Sylvia and Robert divorce, and the court 
awards joint custody and equal division of the family property. In order to frustrate 
the court order, Sylvia shields certain assets from Robert, including a second home 
held in her name that she transfers to Eastern Management for fair value in cash 
(one million dollars). Robert fears that Sylvia will orchestrate additional transactions 
to further shield both the second home and the one million dollars cash. Can Robert 
recover the home from Eastern Management? Assume that Sylvia transfers all of 
Eastern Management’s remaining cash to her personal bitcoin wallet, causing the 
corporation to go bankrupt. Can Toronto Bank recover from Sylvia? 

 
 
 
QUESTION 2 
MARKS 40 
 
Canadair Inc., a publicly-traded federal corporation (“Canadair”), is seeking to acquire 
TransPacific Inc., a publicly-traded federal corporation (“TransPacific”), pursuant to an 
amalgamation. Canadair is a large international airline, while TransPacific is a smaller airline 
that focuses on flights between North American and Asia. TransPacific has three classes of 
shares outstanding: 20% of the shares are Class A voting common shares (which are primarily 
held by members of TransPacific’s management team), 60% are Class B nonvoting common 
shares (which are primarily held by public investors), and 20% are Class C nonvoting preferred 
shares (which were privately issued and are not publicly-traded). Canadair has a single class of 
common shares. Approximately 50% of TransPacific’s Class B shares are owned by institutional 
shareholders (mutual funds, insurance companies, etc.) that also own shares of Canadair. 
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Canadair and TransPacific enter into an amalgamation agreement pursuant to which each 
Class A share of TransPacific will be converted into 0.5 shares of Canadair, each Class B share 
will be converted in to 0.3 shares of Canadair, and each Class C share will be redeemed for $13 
cash. On the date of the amalgamation agreement (October 10, 2020), Canadair’s shares 
traded at a market price of $17.50 per share, while TransPacific’s Class A and Class B shares 
traded at a market price of $5 per share. As of January 2, 2020, TransPacific’s Class A and 
Class B shares traded at a market price of $10 per share, but the share price has decreased by 
50% due to the negative impact of COVID-19 on the airline industry. TransPacific’s revenues 
have fallen by over 90% and its future as an independent firm is in question. 
 
A special committee of independent directors of TransPacific has approved the amalgamation 
agreement and recommends that shareholders of TransPacific approve the amalgamation at 
the upcoming shareholder meeting. The special committee was given only 48 hours to review 
the amalgamation agreement, however, as it was presented by Canadair on a “take it or leave 
it” basis. The special committee’s independent financial adviser has communicated that the total 
purchase price to be paid in the amalgamation “is within the range of fairness,” but will not 
deliver a fairness opinion. 
 
Many holders of Class B shares feel the consideration they will receive in the transaction is 
inadequate. TransPacific defends the transaction on the following grounds: first, the transaction 
was approved by the special committee of independent directors; second, without access to 
Canadair’s financial resources, TransPacific will be forced to lay off thousands of employees; 
and third, without access to Canadair’s financial resources, TransPacific may be forced to cease 
operations entirely. 
 
(a) Describe the shareholder approvals required of Canadair and TransPacific to approve 

the amalgamation. 
 
(b) Assume the amalgamation receives shareholder approval. A minority holder of 

TransPacific’s Class B shares sues TransPacific’s directors under Canada Business 
Corporations Act s 122. Assess the merits of this lawsuit. 
 

(c) Assume the amalgamation receives shareholder approval. A minority holder of 
TransPacific’s Class B shares sues TransPacific under Canada Business Corporations 
Act s 241. Assess the merits of this claim. 
 

(d) Assume the amalgamation receives shareholder approval. A minority holder of 
TransPacific’s Class B shares claims the amalgamation transaction is against the public 
interest and requests that the British Columbia Securities Commission issue a cease 
trade order preventing the amalgamation. Assess the merits of this claim. 
 

 
 
QUESTION 3 
MARKS 20 
 
Pursuant to the Broadcasting Act, licensed broadcasters are subject to certain Canadian 
ownership requirements (in order to broadcast media content in Canada, all broadcasters must 
obtain a federal broadcasting license). Among other things, these requirements provide, with 
respect to any licensed broadcaster, that (a) at least 80% of the broadcaster’s voting shares 
must be owned by Canadians, (b) at least 80% of the broadcaster’s directors must be 
Canadians, and (c) the chief executive officer of the broadcaster must be Canadian (the term 
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“Canadian” is generally defined to mean Canadian citizens and permanent residents). A 
corporate shareholder of a licensed broadcaster qualifies as “Canadian” if Canadians own at 
least 80% of its voting shares. The ownership requirements do not apply to companies that only 
distribute media content over the internet. 
 
Parliament is considering legislation that would remove these ownership requirements. As an 
expert on corporate law, you have been consulted to advise members of Parliament with 
respect to amending the Broadcasting Act. Prepare a brief memo outlining the arguments for 
and against removing the requirements. You may address issues of corporate law as well as 
Canadian ownership requirements more broadly. 
 

END OF EXAMINATION 
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