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1. Abbreviations

“CBCA” — The Canada Business Corporations Act

“CCA” — The Canada Corporations Act

“OBCA” — The Business Corporations Act (Ontario)
“PROPOSALS” —- Proposals For a New Business Corporations Law

for Canada written by Messrs. R. W. V. Dicker-
son, John L. Howard and Leon Getz and pub-
lished in 1971.

“QCA” — The Companies Act (Quebec)

“SCPA” — The Special Corporate Powers Act

Section references are to the CBCA unless otherwise indicated.

2. Enquiries Chart

Anyone requiring information is asked to telephone the number
below:

INCORPORATION DIVISION CONTROL UNIT: 819 - 997-3247

This Unit will relay to the proper administrative personnel enquiries
concerning names and anything involving articles or supplementary letters
patent.

ENQUIRIES SECTION: 819 -997-1142

This Section will either directly answer or relay to the proper admin-
istrative personnel all other enquiries, e.g. relating to annual reports,
financial returns, applications for exemptions, insider trading reports, etc.

3. Imtroduction

In accordance with paragraph 14 of Volume 1 of the Proposals many
of the detailed requirements under the CBCA are to be prescribed by
Regulation (for example, see subsections 6(1), 171(1), 174(2), 179(1)
and 185(4) (forms); paragraph 12(1)(a) (names); subsections 122(1),
(2) and (4) (insider trading); subsection 144(1) (proxies); subsection
149(1) (financial statements); subsection 168(1) (share transfer con-
straints) ; subsection 191(1), section 193, subsections 194(1) and 194(3)
(take-overs) and subsection 254(1) (general power to regulate)). Under
subsection 254(2) proposed regulations must be published at least 60 days
before their effective date. The proposed regulations (the “CBCA Regula-
tions”) were published in the July 12, 1975 edition of The Canada
Gazette.

This paper sets out the reasons for the draftsmanship of the forms
and instructions thereto, provides examples of completed forms, forms of
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special resolutions, agreements, statutory declarations and share conditions
that may be acceptable to the Department.

The paper is prepared in the form of a procedures manual. It includes
considerations leading up to the submission of Articles. Where forms are
drafted by applicants in accordance with rules laid down in the Regulations

and no form is published, examples of such material are provided.

At the time of writing, officers of the Corporations Branch are draft-
ing procedures and conducting exercises on examining and processing
applications. It must be understood that this paper is an attempt to foresee
as accurately as possible the procedures that will be followed by the
Department based on staff experience in the initial administration of the
CBCA. It should be useful in preparing applications at the outset.

No attempt will be made to summarize the CBCA or highlight its
reforms; this has been done under discrete topics in other papers presented
in this series. The method of incorporating, amending Articles, continuing
companies, terminating corporate existence and making other fundamental
changes under the CBCA will be outlined. Practices under the CCA and
QCA are so dissimilar from those under the CBCA that comparisons will
not be particularly useful. Under the CCA and QCA one applies for the
favourable exercise of ministerial discretion to incorporate or amend a
charter. If the application is granted (as it usually is), the document is
produced by the Department following the form of application. Under the
CBCA incorporation and charter amendment are a matter of right; if the
Statutory prerequisites have been satisfied, the appropriate implementing
document ‘must be filed within 20 days or recourse lies to the courts by
subsection 238(1) and paragraph 239(a). Paragraph 255(2)(b) places
this obligation upon the Director if he finds that any Articles or statements
sent to him “conform to law”. The Department views these words as being
confined to the law expressed in the CBCA on the basis that the Director
could not reasonably be expected to know all the law.

An interesting question arises as to whether or not the Director could
file Articles under subparagraph 255(2) (b) (i) and then delay beyond the
20-day time limit the issuance of the appropriate certificate and thereby
avoid the applicants’ remedy under sections 238 and 239.

While the “discretion-right” difference is of no practical importance,
by itsélf, it does have practical implications for the solicitor. The CBCA
is a registration statute modelled along the lines of the OBCA. Conse-
quently, the corporate constitution becomes the product of the private
sector draftsman rather than the bureaucracy. The documents submitted
to the Director are examined to determine conformance with the CBCA.
The Director has limited power to alter the documents submitted (section
257), but the prime responsibility for the corporate constitution rests on
the draftsman. The CBCA permits much greater flexibility in molding the
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corporate constitution. This paper assumes that the substantive decisions
such as whether or not to incorporate or amend the charter have been
taken and that only implementation remains. Limited examples of matters
for possible consideration are given, for example the examination of by-
laws on continuance and the advantages and disadvantages are examined
insofar as present experience and consideration permit. Cases are not
cited. The purpose of this paper is to familiarize the reader with the pro-
cedures and forms for creating, modifying and terminating corporations
governed by the CBCA and compliance with the reporting and other
provisions of the Act. A number of simple examples of documents dis-
cussed have been produced as part of each topic. The elementary nature
of the examples would not necessarily permit them to be used as prece-
dents. They. are included to acquaint the reader with the forms, to demon-
strate the flexibility permitted under the CBCA and to raise some of the
preliminary drafting considerations.

The forms which have been prescribed by Regulation pursuant to the
authority conferred by various sections of the Act are accompanied by
instructions for completion. It is most important in completing these forms
to read the instructions carefully to avoid errors. Time and experience will
determine the latitude of Branch policies for making alterations under
section 257. Inevitably some applications will have significant errors re-
quiring return for correction. Particular attention should be paid to the
wording of the instructions under th: heading “format”. This requires
conformity with sections 5 to 10 of the Regulations in connection with all
of the forms except forms 14 and 15. These six general regulations deal
with:

(1) The quality and size of documents to be sent to the Director.

814" x 11" white paper is prescribed. The metric equivalent is
21%4 cms x 27%2 cms.

(2) Headings, numbering, paragraphing and punctuation of docu-
ments,

(3) Requiring numbers in documents to be in numerals and not in
words and information to be set out in tabular form.

(4) Rules COncei-ning abbreviations.

(5) A requirement that if an item in a form does not apply you must
insert the phrase “not applicable” or the abbreviation “N/A”.
If an item of required information has been set out in response
to one item in a form, it may be referred to in response to any
other item on that form by a cross-reference.

(6) If the space on a form is insufficient or an agreement or other
document is to be incorporated by reference and-be part of the
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Articles or any other form, an applicant may incorporate the
provision, agrcement or other document in the form by stating
“The annexed Schedule 1 (or as the case may be) is incorpor-
ated in this form”. A separate schedule is required for each item
that is incorporated in a form and must be annexed thereto.

The organization of this paper does not treat the forms in the order
they are dealt with in the CBCA or in the Regulations thereto. An attempt
has been made to go by the order of importance likely to be attached to
them by applicants based on considerations of importance and frequency
of use.

I would like to thank Mr. Lorie Waisberg of Goodman & Goodman
for permission to draw freely on his paper “Incorporation and Funda-
mental Changes Under the Canada Business Corporations Act”.

4. The Director’s Duties and Responsibilities

The Corporations Branch is part of the Bureau of Corporate Affairs
which includes the Bankruptcy Branch, the Corporate Research Branch
and the Securities Branch. The Corporate Research Branch is considering
the proper role, if any, that the Federal Government should play in the
securities market which is admittedly well governed at present by the
provincial securities commissions. There was strong public pressure and
criticism relating to the lack of a federal presence in this field after the
Windfall Oil and Gas, Atlantic Acceptance and Prudential incidents.

The Branch must take a balanced view of the interests of incorpo-
rators, management, shareholders and creditors. The policy of the Branch
is to assist applicants who are coming forward with applications that do
not contravene the corporate law or any related law such as that spelled
out in the Investment Companies Act, the Railway Companies Act, the
Trust Companies Act, the Loan Companies Act and the Insurance Com-
panies Act. The concurrence of designated Ministers is no longer required
in hydrocarbon and commodity pipeline applications. Under the CBCA a
wider range of companies may be incorporated than under the CCA. Only
the incorporation of financial intermediaries is excluded by the Act.

The following is a breakdown under six headings of details of the
Director’s statutory responsibilities.

(i) Issue Certificates
The Director must issue the fbllowing:——

A. Certificate of Incorporation referred to in section 8 of the Act on
Form 1.

B. Certificate of Amendment referred to in sectlons 13,27, 172 and
185 of the Act on Form 5.
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C. Restated Certificate of Incorporation referred to in subsection
172(3) on Form 8. }

D. Certificate of Amalgamation referred to in subsection 179(4) on
Form 10.

E, Certificate of Continuance referred to in subsection 181(3) on
Form 12. )

F. Certificate of Discontinuance referred to in subsection 182(7) on
Form 13. '

G. Certificate of Revival referred to in subsection 202(3) on Form
16.

H. Certificate of Dissolution referred to in subsection 204(15) on
Form 18.

1. Certificate of Intent to Dissolve referred to in subsection 204(5)
on Form 20.

J. Certificate of Revocation of Intent to Dissolve referred to in sub-

(ii)

section 204(11) on Form 21.

Consider Exemption Applications

A.

B.

!

To determine whether or not securities of a corporation are part
of a distribution to the public — subsection 2(8).

To exempt a body corporate continued as a corporation under the
Act from the prov1snons of subsection 10(1) concerning the last
word of the corporate name.

. To exempt a trust indenture from Part XII of the Act if the trust

indenture, the debt obligations issued thereunder and the security
interest effected thereby are subject to a law of a province or a
country other than Canada that is substantially equivalent to Part
X1I — subsection 77(3).

To exempt the filing of insider trading reports under subsection
122(8). {
To exempt proxy solicitations under subsection 145(1).
To issue an order authorizing a corporation to omit from its
financial statements any item prescribed or to dispense with the

publication of any particular financial statement prescribed under
section 150.

. To exempt a corporation from sending copies of financial state-

ments to the Director whete a corporation’s gross revenues or
assets exceed 10 million dollars or 5 million dollars respectively
on a consolidated basis under subsection 154(3).
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To consider an order to exempt a corporation from having an
audit committee under subsection 155(2).

(iii) Receive Notices and Maintain Records

A,

B.

C.

K.

Receive notice and maintain record of the corporation’s registered
office address or any change thereof under section 19.

Take notice of the appointment or discharge of a receiver or
receiver-manager under section 96.

Maintain a record of the directors and any changes thereof under
sections 101 and 108.

. Receive proxy circulars and notices of meetings, forms of proxies

and other documents related to corporate meetings under section
114.

. Receive information concerning any errors or misstatement in

relation to the preparation and issuz of revised financial state-
ments under subsection 155(8).

Receive a prospectus, statement of material facts, registration
statement, securities exchange take-over bid circular or similar
document relating to the public distribution of securities of a
corporation under section 186.

. Receive take-over bid material including a copy of the take-over

bid circular as prescribed in Part VIII of the Regulations pur-
suant to section 191 of the Act.

. Receive a director’s circular and comply with the duties prescribed

in the Regulations for take-over bids pursuant to section 94 of
the Regulations.

Receive notice of a court application relating to the liquidation
and dissolution of a corporation under section 209.

Receive annual return on Form 22 referred to in section 256 of
the Act.

Receive initial and insider trading reports in Forms 24 and 25
required by subsections 122(1), (2) and (4) of the Act.

(iv) Act as Inspector

Act as an inspector appointed by the court in connection with an
investigation under section 223.

(v) ActorIntervene to

A,

Dissolve a corporation that has not commenced business, that has
not carried on its business for 3 consecutive years or is in default
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for 1 year in sending to the Director any fee, notice or document
required by the Act. — Subsection 205(1).

Apply to a court for an order dissolving a corporation if it has
failed for 2 or more consecutive years to comply with the require-
ments of the Act with respect to the holding of annual share-
holders’ meetings, has contravened subsection 16(2), (re carrying
on business restricted by Articles) or section 21 (denying access
to corporate records), section 151 (denying shareholders’ right to
examine financial statements), subsection 150(3) (failing to send
financial statements to shareholders); or that has procured any
certificate under the Act by misrepresentation — subsection
206(1).

Initiate or intervene in applications relating to the impracticability
of calling a shareholders’ meeting under section 138.

. Apply for a restraining order in connection with proxy material

and the holding of meetings under section 148.
Apply for the appointment of an auditor — section 161.

Apply for an order for the continuation of a liquidation under the
supervision of a court — subsection 204(8).

. Apply ex parte or upon such notice as required by the court for

an investigation where there has been an intent to defraud, etc.
— section 222.

. Bring a derivative action in the name and on behalf of the cor-

poration — section 232.

I. Apply to a court in connection with the oppression remedy where

an act or omission has been oppressive or unfairly prejudicial to
or has unfairly disregarded the interest of any security holder,
creditor, director or officer — section 234,

Apply for directions concerning his duties. — Section 237.

Appear in an application for an order approving an indemnity —
section 219.

Appear and be heard on an application concerning a corporation’s
refusal to include a shareholder’s proposal in a management proxy
circular — section 131,

M. Appear on an application for a restraining, correcting or adjourn-

N.

ing order — subsection 148(2).

Appear and be heard on an application by a corporation for an
order barring the right of examination of financial statements —
subsection 151(4).
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O. Appear and be heard on an application for an order exempting a
take-over bid. — Subsection 197(2).

P. Propose or appear and be heard on a shareholder’s proposal for
voluntary liquidation and dissolution — subsection 204(9).

Q. Receive notice of a liquidator’s intention to apply to the court for
approval of his final accounts and distribution of corporate
property within one ‘year of his appointment or for an extension
of time for so doing — subsection 216(4).

R. Appzar and be heard on an application to rectify corporate
records — subsection 236(2).

(vi) Miscellaneous

A. Alter documents sent to him when so authorized by the person
who sent the document — section 257.

B. Correct any error in a certificate issued by him — section 258.

C. Furnish any person with a certificate that a corporation has sent
to him, a document required to be sent under the Act— sub-
section 256(2).

D. Permit any person to examine a document required by the Act or
Regulations to be sent to him except an inspector’s report sent
under subsection 223 (2) — subsection 259(1).

E. Furnish any person with a copy of a document required by the
Act or the Regulations to be sent to him except a report under
subsection 223(2) — subsection 259(2).

F. Publish a periodical available to the public summarizing informa-
tion contained in insider reports and particulars of exemptions
from filing such reports. This publication known as the Corporate
Bureau Bulletin also contains other information of public interest
concerning matters falling under the Act as well as guidelines
concerning the administration of the Act.

5. Branch Organization

The scope of the Director’s responsibilities and duties just outlined
indicates the workload that the Branch must bear in view of the fact that
the number of personnel in the Branch is 68. The Branch has two Divi-
sions each comprising three Sections.

The Incorporation Division is comprised of the Name Search Section,
the Examination Section and the Policy and Procedures Section.

The Compliance Division is comprised of the Disclosure Section, the
Investigation Section and the Hearings and Litigation Section. The Dis-
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closure Section is further broken down into three groups, the Enforcement
Group, the Audit Group and the Information Group. :

The public generally has its initial contact with the Incorporation
Division and in particular the Name Search Section. This Section main-
tains the most up-to-date information base of business names in Canada
and searches the trade mark register when a proposed corporate name or
part of it may, in the judgment of the name search personnel or the Exam-
iner handling the application, raise the possibility of a trade mark conflict.
The base is not yet completed to the Branch’s required standard. It con-
tains 800,000 names and is updated from the provincial gazettes. The
information is coded for automated data processing. Phonetic similarities
are taken into consideration during the coding process. This requires great
skill, care and judgment. The name search process will eventually be fully
automated as mentioned by Mr. Sparling. When a corporate name has
been cleared the application file is assigned to an Examiner in the Exami-
nation Section.

The Incorporation Division maintains a Control Unit which discloses
the status of an application from the time it is received in the Corporations
Branch until the required document is mailed or delivered to the
applicant or its solicitors. The telephone number of this Unit is recorded
at the beginning of this paper with the request that enquiries concerning
any incorporation mattér whatever be made to this Unit. It will relay the
caller direct to the appropriate Branch official. This Unit distributes the

workload evenly among the Examiners. We are very proud to say they "

have reached a high level of competence as those of you who have been
dealing with the Department recently will realize.

When the Examiners have a particular problem they will consult one
of the four Legal Advisers assigned to the Corporations Branch. The Legal
Advisers are also available to discuss new or complex problems with the
public. Their duties further include rendering opinions to the Branch man-
agement. i .

“ihe Policy and. Procedures Section of the Incorporation Division
reviews changing requirements and operating procedures to ensure that the
best possible methods and interpretations are applied in administering the
Act. Division policies and procedures will be published in the Bulletin and
a policy and procedures manual is under preparation. A random example
of the format and content of a policy statement is shown as Example I on
page 355.

The Regulations to the CBCA are quite specific and the current study
of proposed procedures takes into account the requirements of both the
Act and the Regulations. The Incorporation and Policy and Procedures
Manual will have three main parts entitled “Policy Statements”, “Clientele
Procedures” and “Internal Operating Procedures”. Each of these parts
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will deal with the different stages of incorporation: amendment, incorpora-
tion and dissolution.

The Manual will clearly set out every function performed in the In-
corporation Division with a reason for each function and the personnel by
whom the functions are performed. The policy statements section of the
manual will set out the policy decision of the Director on the interpretation
of the Act and Regulations. The Clientele Procedures section of the
manual will detail the documents necessary for the administration of the
matters falling under the Incorporation Division. The best way of ‘com-
municating the policy statements and clientéle procedures on a continuing
basis to business and the professions is presently being considered. Prob-
ably periodical consolidations will be made available. The Manual will
describe the flow of documents within the Branch. A sample flow chart is
shown as Example 2 on page 360. There is no intent to withhold any in-
formation of this nature from the public and it is felt that mutual benefits
will flow from clear and open disclosure of these matters. The Articles
sent to the Director are initially received in the departmental Mail Room
where they are date stamped. They are then sent to the Financial Admin-
istration Office where the enclosed cheque for fees is deposited and the
material forwarded to the Branch File Room where a file is created and a
departmental identification number assigned to the file.

As previously mentioned the Control Unit will be aware of the status
of the Articles at all times. When the Control Unit receives the Articles
they will simultaneously forward the proposed corporate name to the
Name Search Section for a search report and assign the Articles to an
Examiner to be checked for compliance with the law. Sometimes the name
search may have been completed in advance. In any event it is forwarded
to the Examiner in charge of the file at thc earliest opportunity. The
Examiner then approves and reserves the proposed name, suggests an
amendment or informs the applicant why it is not available on Form 23.
When the name is approved and the Articles conform to law, they are sent
to the Deputy Director (Incorporation) for filing and he will issue a Certi-
ficate and publish a notice of the issuance of the Certificate in the Canada
Gazette and the Bulletin. This procedure is also followed, insofar as appro-
priate, in matters of amendments, amalgamations and dissolutions.

Responsibility for the Compliance Division rests mainly on informing
the investing public concerning the affairs of corporations filing material
with the Branch. The responsibilities of the Disclosure Section require
ensurance that the disclosure documents forwarded to the Branch comply
with the Act. For instance, financial statements for distributing companies
and companies with annual sales or assets of 10 million or 5 million
dollars, respectively, annual returns, notices of change of address of regis-
tered office and directors must be examined, insider reports, management
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and dissident proxy circulars and take-over bid material must be filed and
examined for compliance with the Act.

The Audit Group assesses the standard of information in documents
filed to achieve compliance with the Act. For example to ensure the quality
and acceptability of financial statements and remuneration of directors and
officers. It is interesting to note that the latter statement no longer forms
part of the financial statements but is required to be filed with proxy
material on the basis that this information is more meaningful to share-
holders at the time when they are electing directors than when they are
studying financial statements.

The Information Group disseminates information to the general public
orally or in writing in response to requests for information. Information is
also available in the Corporations Branch where microfiche viewing facil-
ities and paper files are made available for public scrutiny. This Group
also supervises the publication of the Bulletin.

The Disclosure Section of the Compliance Division is divided into
three groups; the Enforcement Group, the Audit Group and the Informa-
tion Group. This Section compiles information required to be disclosed by
a company and records it in microfiche form. Bach microfiche contains
the following information on 1,340 federal companies. The total informa-
tion of all companies, including boards of trade, special Act companies
and trade unions in addition to Canada Corporations Act companies con-
tains the following: Our file identification number, the company name in
both languages, the location of the head office, the company’s legal
address, the Act under which it was incorporated, the date of incorpora-
tion, any pending dissolution, the file numbers of any affiliates, the number
of directors with a capacity to show foreign directors separately, whether
or not the annual return for the previous two years has been filed, the
name of any parent company, whether or not financial statement exemp-
tions have been granted, and the date of the last annual meeting under the
CCA. The following additional information will be shown: the number of
insiders, the industrial classification code indicating the line of business the
corporation is pursuing and whether or not the company has yet applied
for continuance under the CBCA or the Not-for-Profit Corporations Act,
when it becomes effective, the financial information including comparative
information for the last two years, the financial year end, the total assets,
the gross revenues and after tax earnings, a space for special remarks is
reserved to indicate such things as amalgamations and whether or not a
company is a disclosing company.

These fiches are COM generated, that is to say they are automatically
produced from a computer output to microfiche. The most recent material
is keypunched on computer cards. These are fed into a computer and are
automatically transferred from the computer to the fiche in microvisual
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word form. The fiches are updated monthly and will be updated semi-
monthly. The public is provided with the fiche relating to the company or
companies of interest and a viewer to obtain the basic information. Should
further detail concerning financial statements, annual returns, insider
trading reports, etc. be desired, a room is provided for the public to
examine the paper files containing the more detailed information.

The Corporate Bureau’s monthly Bulletin presently discloses some of
this information such as insider trading and financial statements which
have been filed during the previous month.

The Investigation Section considers complaints received from many
sources, usually investors or creditors, usually alleging some form of cor-
porate irregularity or fraud. The personnel of this Section are accountants
and investigators. Powers to conduct a formal investigation under the CCA
require an application to the Restrictive Trade Practices Commission.
However, under the CBCA the order must be made to the court. An
initial informal investigation is carried out internally to assess if the com-
plaint is well founded. If it appears prima facie that an offence has been
committed, the special powers of investigation are used. The Section
enjoys a cooperative relationship with the R.C.M.P. Fraud Squad, the
provincial securities commissions and the S.E.C. in Washington.

The Compliance Division is rounded out by the Hearings and Litiga-
tions Section which deals with the eight exemptions available under the
CBCA, the appropriate section numbers of which are detailed at the head
of Form 16. The Section reviews and makes recommendations on appli-
cations for exemption from insider reporting and proxy solicitation dis-
closure. It is also responsible for reviewing applications to. the courts by
private companies for exemption from financial reporting and recommend-
ing whether or not the Minister should oppose. Under the CBCA the
duties of this Section will change significantly to include the matters already
referred to as well as to advise the Director in the areas where he will
have many powers to commence or intervene in court proceedings here-
after mentioned.

The Branch will receive enquiries from the Department’s regional
offices situated in Halifax, Montreal, Toronto, Winnipeg and Vancouver.
Where the Department receives a direct telephone enquiry or request and
it is necessary to obtain information and return the call, the Branch enjoys
the use of the Federal Government direct line facilities thereby reducing
the costs to the public particularly where a lengthy and complex matter
must be discussed. .

This paper was prepared on October 6, 1975. We have been kindly
permitted to re-edit our papers before printing. Accordingly, it should be
mentioned that on November 7, 1975 the Compliance Division’s organiza-
tion was changed as follows:
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(a) The section previously known as “Hearings and Litigation Sec-
tion” is now known as the “Exemption Section” to reflect a
change in the functions assigned to that section.

(b) The section previously known as the “Investigation Section™ is
now known as the “Litigation and Investigation Section”. The
change being necessitated by the fact that this section is now

" responsible for all matters relating to Court proceedings in addl—
tion to its investigation workload. :

(¢) The Audit Group and Enforcement Group have been amalga-
mated, on a trial basis, as the Surveillance Group.

6. Continuance

(a) Continuance of CCA Companies

~ The organization of this paper proceeds on a basis of practical priori-
ties rather than in the order of the Act and Regulations. Continuance of
CCA companies is of prime consideration because their existence hinges
on compulsory continuation (subsection 261(3)). Failure to continue after
5 years results in automatic dissolution (subsection 261(8)). An adminis-
trative revival procedure has been provided (section 202).

The CBCA applies only to bodies corporate incorporated and not
discontinued thereunder (subsection 3(1)). For a company incorporated
under the CCA to obtain the benefits of the CBCA, it must ﬁISt be con-
tinued-as a CBCA corporation.

Subsection 261(1) enables shareholders, by special resolution, to
authorize the directors to apply for a Certificate of Continuance. A special
resolution is defined as one passed by a majority of not less than two-thirds
of the votes cast by the shareholders who voted in respect of the resolution
or signed by all the shareholders entitled to vote on the resolution. The
Department presently takes the view that the continuance of a CCA com-
pany will be initiated by a shareholders’ special resolution. Some interpret
section 261 as authorizing the directors to continue the company on their
own initiative if the shareholders do not act or are unable to obtain the
necessary two-third vote. This interpretation is -suggested by the fact that
the shareholders’ authority is subject to subsection 261(3), that the word-
ing of subsection 261(1) is permissive only whereas subsection 261(3)
mandatorily requires continuance. A body corporate normally acts through
its board of directors in conductmg its business. Although the CBCA has
built into it many provisions strengthening and even replacing the share-
holders as those entitled to manage the corporation’s business and affairs
(notably subsection 140(2) dealing with unanimous shareholders’ agree-
ments) these aspects are not relevant at the continuance stage.

The first step is the preparation of a special resolution authorizing the
directors to apply for a Certificate of Continuance under section 181 (sub-
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section 261(1)). See Example 3 on page 363. This special resolution may
make an amendment to the company’s charter that a CBCA corporation
could make to its Articles (paragraph 261(1)(b)). A shareholder is not
entitled to dissent under section 184 in respect of an amendment made at
this time (subsection 261(2)). The part of the resolution authorizing an
application for continuance should pose no problem. The balance of the
resolution, however, dealing with the manner in which the charter may
have to be altered to conform with the CBCA and to take advantage of
the CBCA flexibility will require thoughtful drafting. Section 261 does not
specify whether or not all shareholders are entitled to vote on the special
resolution. However, the definition of a special resolution includes a resolu-
tion signed by “‘all the shareholders entitled to vote on that resolution”. In
addition subsection 261(2) denies a shareholder’s right to dissent on con-
tinuation even though amendments may be made in the same resolution
that authorizes continuation. It must be assumed that the continuation is
being made under the provisions of the CBCA even though the company
is subject to the CCA at the time the action is taken. It is interesting to
note that section 51 of the CCA entitles a class of shareholders to vote if
they are affected by a proposed amendment. The followmg matters might
be considered in recasting the charter:

- name: assuming most companies will wish to continue under their
existing names, they will be able to do so.under the protection of
subsection 12(3).

— unnecessary provisions: certain provisions can be eliminated as
they are now specifically permitted by the CBCA. The following
are examples of such redundancies. The right to pay a commis-
sion (section 39), the right of the shareholders to remove a direc-
tor from office before the expiry date of his term (section 104),
the right to issue bearer warrants (subsection 29(1)) (note that
bearer certificates are prohibited by subsection 24(1)) and the
right to elect directors for a term of 3 years (subsection 101(3)).
Directors no longer require qualifying shares (subsection 100
(2)). Paragraph 99(1) (a) provides that after issue of the Certifi-
cate of Incorporation a meeting of the directors of the corporation
shall be held at which the directors may make by-laws. Accord-
ingly, there is no obligation to consider by-laws at such first meet-
ing following continuance but it would certainly be wise to do so.
It is interesting to note that paragraph 181(4) (b) deems Articles
of Continuance to be Articles of Incorporation but makes no
similar reference to by-laws.

— capital structure: Many of the reforms implemented by the CBCA
relate to shares and capital structure. Shares may have virtually
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any attributes and can be designated in any way. The maximum
number of shares of any class need not be limited (paragraph
6(1)(c) and subsection 37(5)). The concept of a required
authorized capital has been abolished and distributing corpora-
tions might well wish to eliminate any limit on the number of
shares of a class that can be issued. Corporations generally may
wish to create numerous and varied classes and series of shares to
avoid future amendments that could trigger a dissenting share-
holder’s rights. These could be held in abeyance to be issued as
needed or never issued at all. A further incentive in this regard
is that no fee is payable on continuance. Par value shares are no
longer permitted (subsection 24(1)). Subsection 24(2) provides
that on continuation a share with par value is deemed to be a
share without par value. In his paper entitled “Corporate Fin-
ance”, Dr. Dickerson stated: “A body corporate which has out-
standing par value shares at the time it is continued as a corpora-
tion under section 181 or 261 need not formally convert those
shares into shares without par value and issue revised share certifi-
cates (although it may do so). Subsection 24(2), in effect, con-
verts the earlier issued shares by expunging their par value nomen- .
clature”. Existing share conditions will have to be closely ex-
amined to avoid confusion where such matters as dividend rights,
redemption premiums and rights on liquidation are calculated on
reference to par value. If more than one class of shares exists, the
attributes of each class must be set forth (paragraph 6(1)(c) and
subsection 24(3)). The Articles must provide for at least one
class of shares, the holders of which are entitled to vote and to
receive the remaining property of the corporation upon a dissolu-
tion (subsection 24(4)). The departmental view is that the
Articles of Continuance must specify these attributes when more
than one class of shares is being created. The subjects of change
and flexibility in corporate finance may be discussed in detail in
the workshops on the organization of corporations under the new
Act immediately following this paper. Problems and solutions will
have to be anticipated before the resolution for continuation is
drafted.

number of directors: A fixed number of directors is no longer
required. Section 107 permits the provision of a maximum and
minimum number of directors abolishing the CCA requirement
for setting a fixed number of directors. Special attention should be
paid to section 102 which requires the Articles to fix a number
and not a minimum and maximum number of directors where
cumulative voting is provided.
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— objects: Since objects clauses in the charter of a CBCA corpora-
tion are no longer required, their deletion should be considered.
However, whether or not the business and powers of the corpora-
tion should be restricted in accordance with paragraph 6(1){(f),
subsections 15(1) and 16(2) will have to be considered. It may
well be that the controlling shareholder or shareholders of a com-
pany that has operated successfully for some years in a limited
line of business, would not wish to be vulnerable to the possibility
of a proliferation of-their business into lines which might require
different expertise, drain capital and prove unprofitable. Further-
more, a company might not want to provide a possibility of dis-
turbing a situation where it in effect had been carrying on business
as a corporate partnership or joint venture. When the resolution is
drawn and passed by two-thirds of the shareholders or signed by
all the shareholders, the preparation of the Articles of Continu-
ance should be reasonably simple (see Example 4 on page.364).
"'The Articles must be dated and .signed by a director or officer
and then delivered in duplicate to the Director together with a
Notice of Registered Office (see Example 5 on page 370) and a
Notice of Directors (see Example 6 on page 372) (subsection
181(2)). On receipt of the Articles of Continuance, the Director
will endorse on each duplicate the word “filed” and ‘the date of
filing. A Certificate of Continuance will then be issued in dupli-
cate with an original of the Articles of Continuance attachéd to
each duplicate. One copy of the Certificate is filed and the other
sent to the corporation and the appropriate notice is then pub-
lished in the Canada Gazette and the Bureau of Corporate
Affairs “Bulletin®, The foregoing procedure for issuing a Certifi-
cate applies to the issuance of all certificates by the Director
(section 255). :

On the date shown on the Certificate of Continuance, the company
becomes a corporation to which the CBCA applies as if it was incorporated

under the CBCA, the Articles of Continuance are deemed to be the Certifi-

cate of Incorporation of the continued company (subsection 181(4)). The
continuance does not affect the assets, liabilitites or obligations of the con-~
tinued company (subsection 181(6)). No shareholder of the continuing
company may be deprived of a right or relieved of a liability on continua-
tion (section 181(7)). The Corporations Branch is currently considering
the degree of its responsibility to assure compliance in this regard. The
practical problem confronting the Branch is whether or not the provisions
of the Letters Patent and Supplementary Letters Patent must be compared
for conformity with the provisions of the Articles of Continuance. An equal
responsibility must be shared by the draftsman of the Articles who will be
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more familiar with the existing provisions of his client’s charter. (See Ex-
amples 7a and 7b on pages 374 and 375 for share conditions that should
be considered as conforming to law by the Director.)

(b) Continuance — Import and Export

The provisions of subsection .181(1) dealing with the import of a
body corporate incorporated otherwise than under an Act of Parliament
and of section 182 dealing with the export of a CBCA corporation to an-
other jurisdiction are both predicated on the fact that the laws of the juris-
diction where the body corporate is incorporated permit import under the
CBCA and that the laws of the jurisdiction to which the corporation may
wish to export contain a similar authority. The QCA is one of the prov-
inces that currently does not contain provisions similar to sections 181 and
182 and because of this lack of reciprocation a Quebec company cannot
take advantage of the import provisions of the CBCA. Several of the
provinces that do not contain similar provisions are planning amending
their company legislation to provide reciprocal provisions. A revision of
the QCA is under consideration but it is not known at this time if a
similar provision will be included. The most common reason for wishing
to import or export would be to amalgamate with a non-CBCA body cor-
porate: A CBCA corporation will be able to be exported to the jurisdiction
of the other parties to the amalgamation or the non-CBCA body corporate
may become a CBCA corporation for the same purpose. In either case,
the amalgamating bodies corporate will be governed by a common statute.
The advantages of becoming a CBCA corporation will be detailed under
the heading “Incorporation”.

A(i) Import

. The continuance of a non-CCA body corporate is different from the
continuance of a CCA company only in the degree of formality required.
A non-federal body corporate, if authorized by the laws of the jurisdiction
where it is incorporated, may apply to the Director for a Certificate of
Conﬁnuance (subsection 181(1)). Articles of Continuance must be filed
with the Director together with Notice of Registered Office and Notice of
Directors. Upon receipt of Articles of Continuance the Director will issue
a Certificate of Continuance in accordance with section 255 and on the
date shown on the Certificate the body corporate becomes a corporation to
which the CBCA applies, the Articles of Continuance are deemed to be
the Articles of Incorporation and the Certificate of Continuance is deemed
to be the Certificate of Incorporation (subsection 181(4)). The assets,
rights, obligations and liabilities, including existing causes of action or
liability to prosecution, of a continued corporation, are not affected by the
continuation (subsection 181(6)).
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(ii) Export

For a CBCA corporation to be continued under the laws of another
jurisdiction the following requirements must be met:

(1) The corporation must establish to the satisfaction of the Direc-
tor that its proposed continuance will not adversely affect credi-
tors or shareholders of the corporation (subsection 182(1)). To
satisfy the Director that a continuance will not adversely affect
creditors should not present the same difficulties as determining
the effect on shareholders. For example, under section 198 of
the OBCA, any liability of a CBCA corporation continued under
the OBCA would not be impaired. The QCA does not have an
equivalent creditor protection. The Branch is presently consid-
ering the requirements for establishing to the satisfaction of the
Director that the proposed continuation in another jurisdiction
will not adversely affect creditors or shareholders. The question
of whether or not the continuation could be said to adversely
affect shareholders poses a more difficult problem. Although one
could hardly imagine two more compatible Acts than the OBCA
and the CBCA, there are differences. For example the CBCA
provides a shareholders’ right of dissent where major amend-
ments are in contemplation for all corporations. The OBCA
does not provide a right of dissent for the shareholders of dis-
tributing corporations on the basis that a dissenting shareholder
will be able to receive the fair value for his shares by selling on
the open market. The draftsman of the CBCA decided against
this approach. For a variety of reasons market price does not
necessarily reflect the fair value of a share. In this connection see
the recent case Re Wall & Redekop Corp. (1975), 50 DLR
(3d) 733 (B.C.S.C.) confirming that “fair value” is not neces-
sarily synonymous with market value and that the court has a
responsibility to consider the appropriate evaluation when an
appraisal remedy is exercised. The language of the British Col-
umbia Act and the CBCA is sufficiently similar that this con-
clusion would appear to be relevant to interpretation of the
CBCA. If it could be said that a transfer to Ontario adversely
affects shareholders, the export provisions of the CBCA would
be rendered nugatory. If a CBCA corporation cannot be ex-
ported to Ontario an OBCA corporation could not be exported
to the CBCA since under subsection 199(3) of the OBCA the
export provisions apply only to jurisdictions that permit their
corporations to apply for continuance in Ontario. The Depart-
ment is considering the possibility of accepting a statutory dec-
laration from an applicant’s counsel to the effect that the pro-
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posed export will not adversely affect a corporation’s creditors
or shareholders.

(2) A corporation may not be continued under the laws of another
jurisdiction unless those laws provide in effect that the property,
obligations and liabilities in their widest sense are unaffected
(subsection 182(9)). If the importing jurisdiction has continua-
tion provisions similar to those of the CBCA and the OBCA,
this prohibition should not cause difficulty.

(3) A corporation to which the Investment Companies Act applies
shall not apply for continuance in another jurisdiction without
the prior consent of the Minister of Finance (subsection 182
(2)). This would seem to indicate that the consent must be ob-
tained even before the application for continuance is made. The
Corporations Branch is currently working out mutually satisfac-
tory procedures with the officials of the Department of Insurance
who administer the Investment Companies Act.

(4) Continuance under the laws of another jurisdiction gives rise to
a shareholder’s right to dissent and be paid the fair value of his
shares (section 184). Notice of a proposal to export must be
given to shareholders and the notice must state that a dissenting
shareholder is entitled to be paid the fair value of his shares in
accordance with section 184 (subsection 182(3)).

(5) The application becomes authorized when the shareholders vot-
ing thereon have approved of the continuance by a special reso-
lution (subsection 182(5)). As in all other fundamental
changes, each share of the corporation carries the right to vote
in respect of a continuance whether or not it otherwise carries
the right to vote (subsection 182(4)).

When the foregoing conditions have been satisfied, the corporation
may apply to the appropriate official of the importing jurisdiction request-
ing that it be continued as if it had been incorporated under the laws of
that other jurisdiction (subsection 182(1)). Upon receipt of notice satis-
factory to him that the corporation has been continued under the laws of
the other jurisdiction, the Director shall file the notice and issue a Certifi-
cate of Discontinuance in accordance with section 255. The form of notice
satisfactory to the Director is presently under consideration. It would
appear that the notice could emanate from the exporting corporation. How-
ever, it may be that notice from an official of the importing jurisdiction
will be necessary. A problem is also under study in the Branch concerning
the possibility of an overlapping period during which the corporation may
exist under the CBCA and under the laws of the importing jurisdiction.
Methods are being considered for the simultaneous exchange of the notice
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of continuance and the Certificate of Discontinuance to avoid this prob-
lem. The possibility of adjusting the date of the Certificate to coincide with
the date of the continuance document also exists. The CBCA ceases to
apply to the corporation on the date shown in the Certificate of Discon-
tinuance (subsection 182(8)).

In the event of an overlapping period the Department would un-
doubtedly take the view that a corporation continues to be subject to the
CBCA until the issue of the Certificate of Discontinuance. It is possible
that the legislation of some foreign jurisdiction may provide for the import
of bodies corporate from any other jurisdiction without notice to that other
jurisdiction and without regard to the laws of that other jurisdiction. If
such a bizarre situation existed, it would be possible for a corporation to
be continued in another jurisdiction, insofar as that other jurisdiction was
concerned, without the Branch being aware of the situation.

7. Incorporation

When the CBCA becomes effective, federal business corporations
may only be incorporated under the CBCA (section 262).

Why would an applicant choose to incorporate under the CBCA when
the less stringent provisions of the QCA are available? The CBCA has
gone farther than any provincial legislation in the standard and detail of
its reporting requirements, particularly in relation to financial reporting. It
is hoped that other Canadian jurisdictions will follow the federal lead in
seeking conformity with the CBCA reporting requirements. The CBCA is
an Act conceived with the intent of providing great flexibility and share-
holder protection as well as offering adequate financial information for
shareholders, creditors, investors and others. It is expected-to appeal to
the closely-held corporation but the management of large distributing cor-
porations may look with disfavour on the rights of a shareholder to dissent
and be paid the fair value of his shares when a fundamental change is
contemplated. In addition to the stringent financial reporting and dissenting
shareholder rights, some companies may view the majority Canadian direc-
tor requirement of subsection 100(3) with disfavour.

However, consider the following partial list of advantages:
(1) The extreme flexibility of the affairs of the corporation.

(2) The ability to consolidate its articles and amended articles in one
concise document (section 174).

(3) The right to carry on business throughout Canada upon com-
pliance with non-discriminatory provincial and local laws (sec-
tion 4).

(4) The availability of corporate records to shareholders and credi-
tors (section 21). '
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(3)
(6)
(7)
(8)

(9)

(10)

(11)

(12)

(13)
(14)

(15)

(16)

a7

(18)

The possibility of incorporating a one-man corporation (subsec-
tion 5(1)).

The possibility for one or more bodies corporate to incorporate
a corporation (subsection 5(2)).

The greatly enlarged authority to make loans particularly to
employees (section 42).

The opportunity for Canadian part1c1patxon in ‘management
(subsectlon 100(3)). :

The tariff of fees on incorporation has been ﬁxed at a flat rate of
$200 so that.corporations wishing a large capitalization will not
be penalized.

The shareholder’s right to dissent and be paid _thé appraised
value of his shares in the event of a fundamental change (section
184).

The oppression remedy providing easy access to the courts when
a complainant feels that an act or omission of the corporation or
its directors is oppressive or unfairly prejudicial or unduly dis-
regards the interests of any security holder, credltor, director or
officer (section 234).

The concept that a share certificate being a negotiable instrument
opens the possibility of succession duty benefits as the situs of
the Certificate may be relevant and can be easily arranged by a
shareholder (subsection 44(3)).

The mobility of the registered office throughout Canada (sub-
section 19(1)).

Great flexibility in setting up authorized capital which may be
unlimited if desired (subsection 6(1)).

The abolition of objects clauses and the right to restrict the
business of a corporation if so desired plus the codification of
the common law that a corporation has the capacity and, subject
to the Act, the rights, powers and privileges of a natural person
(subsections 6(1) and 15(1)).

The possibility for directors to hold meetings by telephone (sub-

section 109(9)).

The provision permitting a resolution in writing, signed by all
directors entitled to vote, to be as valid as if it had been passed

- at a meeting (section 112).

The trans-jurisdictional provisions enabling bodies corporate to
be continued under the CBCA or corporations to be continued
under the laws of other jurisdictions (sections 181 and 182).
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(19) The rights of shareholders to enter into a unanimous sharehold-
ers’ agreement taking over some or all of the powers of the
directors to manage the business and affairs of the corporation
(subsections 140(2) and (4)).

(20) The right of two or more shareholders to enter into an agree-
ment providing for the manner of voting shares—subsection
140(1).

(21) The right of a corporation to purchase, redeem or otherwise
acquire its own shares— (subsections 32(1), 33(1) and 34(1)).

Incorporation will be achieved by delivering Articles of Incorporation
in duplicate to the Director with a Notice of Registered Office and a Notice
of Directors and a cheque payable to the Receiver General of Canada in
the amount of $200 regardless of the share capital. On receipt of the
Articles, the Director must issue a Certificate of Incorporation (section 8).
If the Director refuses to file Articles an aggrieved person may apply to a
court (sections 238 and 239). The corporation comes into existence on the
date shown on the Certificate of Incorporation (section 9). Preparation of
the Articles of Incorporation for a simple corporation is reasonably
straightforward (see Example 8 on page 377). The Articles must set out
the name, the place where the registered office is to be situated, the capital
structure and attributes of each class of shares, share transfer restrictions
if any, the fixed number of directors or maximum and minimum number
(where no cumulative voting is provided under subsection 102 and any
restrictions on the business the corporation may carry on (subsection
6(1)). The Department is continuing to shorten the time interval for clear-
ing a desired corporate name despite an expanded name base. It is prefer-
able to pre-clear a name immediately after receiving initial instructions
from clients. The Enquiries Chart at the beginning of this paper will indi-
cate the telephone number to be called in urgent cases. A telegram or telex
will also save delays. Written name requests should be made by completing
Form 23 (see Example 9 on page 380). In its name reporting letters the
Branch has recently been cautioning applicants .that the use of any name
granted is subject to any laws of the jurisdiction where the company carries
on business. An amendment will be made to Form 23 by adding this cau-
tion as well as the standard caution that has been in use for many years.
Quebec practitioners will be particularly aware of the significance of this
in view of the provisions of the Quebec Official Language Act. The Cor-
porations Branch Name Section will search its index containing approxi-
mately 800,000 business names as well as the Department’s trade mark
index, where applicable, to determine if the name is acceptable. It should
be stressed again that the job of the applicant and of the administrators
of the Act will be greatly simplified and pressure relieved if a name can be
submitted for clearance in advance of submitting the Articles. In urgent
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cases where a client will not be dealing with the public, the use of a number
name in accordance with subsection 11(2) will be useful. The CBCA and
Regulations have attempted to clarify the rules governing the availability
of a proposed name. Some of the more salient features are as follows:

(1) The last word of the name may now include “LIMITED”,
“LIMITEE”, “INCORPORATED”, “INCORPOREE” or
“CORPORATION” or the abbreviation “LTD”, “LTEE”,
“INC.” or “CORP.” (subsection 10(1)).

(2) The name shall not be prohibited or deceptively mis-descriptive
as prescribed by Part II of the Regulations to the Act nor the
name reserved for another corporation under section II (sub-
section 12(1)). Mr. Sparling’s paper on names has dealt fully
with this topic and further specific references will be limited.
The underlying principle behind the Regulations is that names
should not be confusingly similar. An effort has been made to
equate the law relating to corporate names and trade marks.
Regulations 12 and 13 introduce an element which requires the

. consideration of what constitutes “one business”. This aspect of
section 13(a) may modify the present body of law concerning
names which are so similar as to be calculated, (likely), to de-
ceive. Sections 12 and 19 of the Regulations deal with the dis-
tinctiveness of a name and the possibility of a name having
acquired secondary meaning.

The Department has been working on an automated name search
system and has already devised a computer program which produces
searches only marginally below the accuracy of manual searches. Consid-
eration is also being given to supplying the public with a computer origi-
nated microfiche listing of all trade names in the Branch’s records. Pros-
pective incorporators could benefit from the time-saving element of such a
system by being able to eliminate in advance a proposed name that is
identical with a name already in use. Unfortunately, the element of human
judgment will always play a part in deciding the possibility of confusion
in borderline cases.

The following comments correspond to the paragraphs of Form 1
under the CBCA Regulations (see Example 8 on page 377).

(1) The name that has been cleared and reserved will be inserted in
Ttem 1.

(2) The place in Canada where the registered office is to be situated
will be inserted in Item 2. “Place” refers to a distinct location
such as a municipality. The street address need not be given and
a post office box number may not be given.
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(3) Item 3 requires a description of the share capital. Paragraph

(4)

(5)

6(1)(c) and subsection 37(5) make it clear that a company
may choose to authorize a finite or infinite number of shares of
one of more classes. Unfortunately, the French version of para-

graph 6(1)(c) uses the words “ . . . et le nombre maximal
d’actions . . . ” whereas the English version of the section uses
the words “ . . . and any maximum number of shares . . . ” The

intent is expressed in the English version as verified by the word-
ing of subsection 37(5). As the incorporation fee is now $200
regardless of the number of shares, you may wish to consider
authorizing unlimited numbers of shares to avoid having to apply
for Articles of Amendment to increase the number later. If
there will be two or more classes of shares the attributes of each
class must be set out (paragraph 6(1)(c) and subsection 24
(3)). The Articles must provide for at least one class of shares,
the holders of which are entitled to vote and to receive the re-
maining property on dissolution. This provision should be in-
cluded even if more than one class of shares is authorized (sub-
section 24(4)). Great flexibility is permissible in devising the share
structure. The designation of classes and series of shares is open
to the applicants. Upon incorporation (or continuation) you
may wish to provide for a great number of classes and series
with a variety of attributes. This will enable the corporation to
issue “ready-made” shares without having to apply for Articles
of Amendment with the consequent additional delay and cost
and also eliminate the possibility of triggering the dissenting
shareholders’ right. Only that class or classes of shares immedi-
ately required need be issued at the outset, the balance being
held in abeyance indefinitely if necessary.

Any share transfer restrictions must be inserted in Item 4. If
there are no such restrictions the item should be completed by
inserting “not applicable” or “N/A” in accordance with sub-
section 9(1) of the Regulations which, as mentioned above, re-
quires a response to all items. If the corporation’s securities are
not to be offered to the public, the “private company” criteria
should probably be contained in the Articles so that the “private
company” exemptions in securities legislation will be available.

The number of the maximum and minimum number of directors
must be inserted in Item 5. The flexibility of a variable board
would normally be preferred. This may be particularly useful
because of the provisions of subsection 100(3) requiring the
majority of the directors to be “resident Canadians” (defined in
section 2 of the CBCA and further defined in section 12 of the
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Regulations). It should be noted that the provisions of subsec-
tion 106(1) will limit to some extent the flexibility of a variable
board. In addition section 102 requires a fixed board when
cumulative voting is provided for.

Restrictions, if any, on the business which the corporation may
carry on will be inserted in Item 6. The CBCA has abandoned
the requirement for object clauses. The effort of drafting objects
clauses to provide unlimited corporate power and capacity has
been eliminated. A CBCA corporation has the capacity of a
natural person (section 15), but, it may not carry on any busi-
ness or exercise any power that it is restricted by its Articles
from carrying on or exercising (subsection 16(2)). In some
cases, business restrictions may be desirable where a corporation
is, in effect, a corporate partnership or joint venture. Care should
be taken in drafting restrictions since any change or removal of
restrictions will trigger the dissent and appraisal right (paragraph
184(1)(b)). Section 168 provides for the amendment of
Articles to constrain the issue or transfer of shares of a distrib-
uting corporation in accordance with the Regulations for any
purpose. The amendment ceases to have effect 5 years after the
date of the resolution is passed unless before such termination a
special resolution is passed to extend the constraint provisions
for a further period not exceeding 5 years and' a certified copy
is sent to the Director. Paragraph 171 (h) entitles all shareholders
to vote on such an amendment and paragraph 184(1)(a) en-
titles any shareholder to dissent. As paragraph 6(1) (d) provides
for the restriction on the transfer of shares to be inserted in the
Acrticles of Incorporation, the use of this section would appear
to avoid the 5-year limitation and right of dissent.

Item 7 will contain any other provisions to be included in the
Articles. The Articles may set out any provision permitted by
the CBCA or by law to be set out in the by-laws or in a unani-
mous shareholders’ agreement (subsections 6(2) and 140(2)).
A unanimous shareholders’ agreement is confined solely to en-
abling shareholders to restrict in whole on in part the powers of
the directors to manage the business and affairs of the corpora-
tion and to substitute shareholders to manage the business and
affairs of the corporation to the extent that the directors have
been restricted. “Affairs” is defined in subsection 2(1) as involv-
ing the internal relationships among a corporation, its affiliates,
shareholders, directors and officers but does not include the
business carried on. “Business” is not defined in the Act but
refers to the external dealings of a corporation. The departmen-
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tal view is that a unanimous shareholders’ agreement is solely for
this purpose. It has been postulated that the use of the words “an
otherwise lawful written agreement” and the words “that restricts
in whole or in part” in subsection 140(2), would enable any-
thing that could be the subject matter of a shareholders’ agree-
ment to be included. It remains to be seen if the Department’s
view will be tested in the courts. Some examples of specific pro-
visions that should be considered for inclusion in the Articles
include the following:

(a) An increase in the minimum vote required at directors’ or
shareholders’ meetings (subsection 6(3)).

(b) A provision for pre-emptive rights (subsection 28(1)).
Shareholders have no pre-emptive rights unless specified in
the Articles. The deletion of a pre-emptive right gives rise
to a right of dissent and appraisal (subparagraph 170(1)
(c) (iv)).

(¢) A limitation of the right of the corporation to purchase,
redeem or otherwise acquire its own shares (subsections
32(1), 33(1) and 34(1)).

(d) A provision for a lien on a shareholder’s shares for a debt
of that shareholder to the corporation (subsection 43(2)).

(e) A director’s shareholding qualification (subsection 100(2)).

(f) Cumulative voting for directors (section 102). CAUTION:
In such case the number of directors must be fixed.

(g) A right for shareholders to fill vacancies in the board of
directors (subsection 106(4)).

(h) A variation of the number of directors to constitute a
quorum at a directors’ meeting (subsection 109(2)).

(i) A limitation on the power of directors to appoint officers
(section 116).

(i) A limitation on the right of directors to fix the remunera-
tion of directors, officers and employees (section 120).

(k) A limitation on the right of any class of shares to vote. If
no limitation is expressed each share entitles the holder
thereof to one vote (subsection 134(1)).

(1) A limitation on the directors’ borrowing powers (subsection
183(1)).

Of particular concern to Quebec practitioners is section 22 of the
Quebec Special Corporate Powers Act. It provides that, not-
withstanding any existing law, any joint stock company incor-
porated under an Act of the Legislature of the province of
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Quebec or by Letters Patent, or any company so incorporated
outside the province, if empowered thereto by its charter or its
Letters Patent, may by authentic deed—for the purpose of secur-
ing any bonds, debentures or debenture stock which it is by law
entitled to issue—hypothecate, mortgage or pledge its property,
movable or immovable, present or future, which it may own in
the province. It has been usual to see this clause inserted in
the Letters Patent of companies incorporated under the CCA
that will be doing business in Quebec. Section 63 of the CCA
specifies the borrowing powers that are usually inserted in the
Letters Patent of a CCA company. The departmental view has
been to allow an amendment of the usual wording to accommo-
date Quebec applicants in relation to section 22 of the Special
Corporate Powers Act. This accommodation will be continued
under the CBCA. It is interesting to note that section 22 of the
QSCPA makes no mention of Articles of Incorporation. How-
ever, presumably any banker would continue to accept the usual
wording of such a borrowing power because of the use of the
word “charter” in section 22 of the QSCPA.

(8) The names, addresses and signatures of the incorporators may
be inserted in Item 8. Incorporators may be either one or more
individuals 18 or over, of sound mind and not bankrupt, or one
or more corporations. If a body corporate is an applicant, the
Articles shall be signed by a person authorized by the body cor-
porate. The item for “other provisions” and the flexibility of
Part V of the CBCA relating to corporate finance permit great
freedom and allow full scope for the imagination, ingenuity and
skill of the draftsman.

The executed Articles are forwarded in duplicate to the Director to-
gether with a Notice of Directors and a Notice of Registered Office and
a cheque payable to the Receiver General of Canada in the amount of
$200. On receipt of the Articles the Certificate of Incorporation is issued
in accordance with section 255 (section 8).

The CBCA is a non-discretionary Act. Even though many areas of
the Act impose a high degree of discretion on the Director in the first
instance, particularly section 255 which entitles him to consider whether
or not the articles or a statement sent to him conform to law, the 20-day
time limit imposed on him and the quick easy recourse to the court where
he fails to act or a party feels aggrieved by his decision render the Act, in
essence, non-discretionary. Other areas of the Director’s discretion involve
the granting of names, the initiation or intervention in court proceedings
and the consideration of applications for exemption in eight circumstances.




338 Canada Business Corporations Act

8. Articles of Amendment

Subsection 167(1) provides that a corporation may by special resolu-

tion amend its Articles to change its name, change the place in which its-

registered office is situated, add, change or remove any restrictions on the
business of the corporation, change any maximum number of shares the
corporation is authorized to issue, create new classes of shares, change the
designation and attributes of any shares, change, subdivide or consolidate
shares of any class or series, make other alterations of capital and condi-
tions attaching to unissued sharcs, change the number of directors, change
restrictions on the transfer of shares and add, change or remove any other
provision permitted by the CBCA to be set out in the Articles.

If authorized by the shareholders in the speéial resolution effecting
any of these amendments, the directors may revoke the resolution before it
is acted upon without further approval of the shareholders (subsection
167(2)). This safeguard is provided to enable the directors to terminate
a proposed amendment if it appears that a company might be financially
inconvenienced or may become insolvent as a result of a substantial dissent
by shareholders obliging the company to purchase the dissenter’s shares.
As this may be a critical matter in many instances of fundamental change,
a special resolution amending articles where a dissent may be anticipated
should authorize the directors to revoke the resolution before it is acted
upon. In closely-held corporations where it is known there will be no dis-
sent, it would be advisable not to include this provision because the Branch
administrators will require proof before the issue of a Certificate of
Amendment that the directors have not invoked their authority to revoke
the resolution and this will cause additional work and delays.

A distributing corporation may by special resolution amend its
Articles to constrain the issue or transfer of its shares in accordance with
Part VII of the Regulations. This provision is necessary to enable a cor-
poration with shares already outstanding to comply with any new law or
regulation governing the ownership of its shares, for example regulation of
the ownership of shares in a publishing or broadcasting corporation (sub-
section 168(1)). It is interesting to note that this section and regulations
may be redundant in view of the carte blanche given the corporation to
add restrictions on the transfer of its shares in accordance with paragraph
167(1) (m). In addition, advantage may be taken of paragraph 6(1)(d)
permitting the insertion of restrictions on the transfer of shares in advance
if it is known that a distributing corporation is or is likely to be subject to
external constraints. Careful consideration should be given to this matter
at the time of incorporation in view of the fact that paragraph 184(1)(a)
provides for a shareholder dissent when any provisions restricting or con-
straining the issue or transfer of shares is added, changed, or removed.
The directors or any shareholder may propose an amendment to the
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Articles (subsection 169(1)). The procedure to be followed is set out in
section 131, Notice of the sharcholders’ meeting at which a proposal is to
be considered must set out the proposed amendment and, where appli-
cable, state that a dissenting shareholder is entitled to be paid the fair value
of his shares. Section 170 provides for separate class and series votes upon
the amendment proposals enumerated in subsection (1). Subsection (3)
indicates that all sharehelders are entitled to vote in the circumstances
whether or not they otherwise carry the right to vote. Basically, class
holders are entitled to vote separately on a proposal to amend the Articles
to vary the capital structure or the attributes of a class where the change
affects that class directly or indirectly. The right to dissent and appraisal
in connection with changes under section 170 is included in subsection
184(2). Amendments reduc’ng stated capital can only be effected if after
the reduction the corporation would be solvent (subsections 171(2) and
36(3)). Although the Act limits many corporate actions in accordance
with varying solvency tests, these tests may also be characterized as impair-
ment of capital tests. Capital is deemed reduced when an amendment
makes convertible into redeemable shares any issued shares not previously
convertible or increases the redemption price or advances the time for
redemption of issued redeemable shares. Note that the definition of a
redeemable share in section 2 is one that the corporation may redeem or
purchase at its option or, if required by the Articles, must purchase or
redeem at the option of the shareholder. Articles of Amendment must be
obtained before the issue of a series under subsection 27(4). The direc-
tors must send to the Director articles in Form 4 and the Director will
issue a Certificate of Amendment in accordance with section 255. Para-
graphs 167(1)(g), (i) and (j) also deal with series provisions. Although
paragraph 167(1)(a) deals with changes of a corporate name when
authorized by a shareholders’ special resolution, if a corporation obtains
a name that contravenes subsection 12(1), the Director may direct the
corporation to change its name in accordance with section 167. This, of
course, requires Articles of Amendment and authorization by a share-
holders’ special resolution by virtue of subsection 167(2). For an example
of a resolution authorizing an amendment of Articles, see. Example 10 on
page 382. When the resolution has been drafted the Articles can then be
easily prepared (see Example 11 on page 383). The Articles must set out
the name of the Corporation, the number assigned to it by the Corpora-
tions Branch and indicate the manner in which the Articles have been
amended by referring to the corresponding paragraphs in the Articles
being amended. The Articles must be dated and signed by a director or
officer. When the special resolution has been passed and the Articles have
been signed, they must be sent to the Director in duplicate together with a
certified copy of the special resolution, a cheque for $50 payable to the
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Receiver General of Canada and any supporting material designated in the
instructions to the form. E.g., if the Articles change the situs of the regist-
ered office a Notice of Change of Registered Office would be filed concur-
rently. On receipt of the Articles the Director will issue a Certificate of
Amendment in accordance with section 255 (section 172). The amend-
ment becomes effective on the date shown in the Certificate and the Articles
are amended accordingly.

9. Articles of Reorganization

A reorganization is defined as a court order made under section 234
(the oppression or unfairly prejudicial section), the Bankruptcy Act ap-
proving a proposal, or any other Act of Parliament that affects the rights
among the corporation, its shareholders and creditors (subsection
185(1)). When such an order has been made Articles of Reorganization
in Form 14 are sent to the Director together with Notice of Registered
Office and Notice of Directors (see Example 12 on page 386). On receipt
of Articles of Reorganization the Director will issue a Certificate of
Amendment in accordance with section 255. The reorganization provi-
sions of the CCA relating to arrangements and compromises have not been
included in the CBCA. This type of reorganization will have to be accom-
plished by Articles of Amendment.

10. Restated Articles of Incorporation

Section 174 provides a neat method for drawing together in one docu-
ment the provisions relating to a corporation appearing in its original
Articles and any amendments thereto. These supersede the original
Articles and amendments. In drafting Restated Articles, all the provisions
of the original charter should be set forth and include a statement that
they correctly set out without substantive change the corresponding pro-
visions of the Articles of Incorporation and amendments. Restated Articles
on Form 7 are sent to the Director in accordance with section 255 to-
gether with a cheque payable to the Receiver General of Canada in the
amount of $50. (See Example 13 on page 389.)

11. Articles of Amalgamation

Two or more corporations subject to the CBCA including holding
and subsidiary corporations, may amalgamate and continue as one cor-
poration (section 175). A previous draft of the Act contained a clause
terminating the existence of the amalgamating corporations but this has
been deleted and the concept of continuation retained as in the CCA.

The CBCA provides for two kinds of amalgamation, the first being an
amalgamation between unaffiliated corporations (section 176), and the
second being a short form amalgamation for internal reorganizations be-
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tween parent and subsidiaries. or subsidiaries of the same parent (section
178). The procedures are defined for the two types of amalgamation and
will be discussed separately.

In an amalgamation under section 176, the amalgamating corpora-
tions must each enter into an agreement (see Example 14 on page 392)
setting out the terms and means of effecting the amalgamation including
the following matters:

(a) The provisions required to be included in the Articles of Incor-

(b)
(c)

(d)

poration under section 6. The Department will continue to
permit the amalgamated corporation to continue with the name
of one of the amalgamating corporations. If it is to be different
it should be cleared through the procedures previously described
involving the use of Request for Name Reservation (Form 23).
Regulation 28 provides that the amalgamated corporations may
continue with the name of one of the amalgamating corpora-
tions, a distinctive combination of the names of the amalgama-
ting corporations that is not confusing or a distinctive new name
that is not confusing. -

The place within Canada where the régistered office is to be
situated.

The classes and any maximum number of shares that the cor-
poration is authorized to issue.

Restrictions, if any, on share transfers.

(e) The fixed or minimum and maximum number of directors.

(f)
(8)

(h)

Any restrictions the business may carry on.

Other provisions if any (some of which are mandatory and will
be subsequently listed).

Confirmation in Item 8 of Form 9 that the agreement has been
approved by special resolutions of each of the amalgamating
corporations listed in Item 10. An amalgamation agreement is
“adopted” when the shareholders of each amalgamating cor-
poration have approved of the amalgamation by special resolu-
tions of each class or series of shareholder entitled to vote there-
on. (Please note that Form 9 published in the July 12, 1975
issue of the Canada Gazette erroneously refers to the amalga-
mating corporations listed in Item 9. Item 9 is only intended to
show the name of the amalgamating corporation, the Articles of
which are to be the Articles of the amalgamated corporation and
is applicable only to vertical short form amalgamations under
section 178.)
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(i) The name and address of each proposed director of the amal-
gamated corporation.

(j) The manner in which the shares of each amalgamating corpora-
tion are to be converted into shares or other securities of the
corporation (paragraph 176(1)(c)). If shares of one of the
amalgamating corporations are held by or on behalf of another
of the amalgamating corporations, the agreement shall provide
for the cancellation of such shares when the amalgamation be-
comes effective without repayment of capital in respect thereof,
and no provision shall be made for the conversion of such shares
of the amalgamated corporation (subsection 176(2)).

(k) If any shares of an amalgamating corporation are not to be
converted into securities of the amalgamated corporation, the
amount of money or securities of any body corporate that the
holders are to receive in addition to or instead of securities of
the amalgamated corporation. The conversion provisions provide
considerably greater latitude than paragraphs 137(3) (h) of the
CCA and 196(2)(j) of the OBCA which require conversion
into shares of the amalgamated company. Section 18 of the QCA
is very liberal in its wording and provides the necessary latitude
for providing conversions without specific restrictions.

(1) The manner of payment of money instead of the issue of frac-
tional shares of the amalgamated corporation or of any other
body corporate the securities of which are to be received in the
amalgamation,

(m) Whether the by-laws of the amalgamated corporation are to be
those of one of the amalgamating corporations and, if not, a
copy of the proposed by-laws. The considerations governing by-
laws will be the same as discussed under the heading “Continu-
ation”, i.e. it may be desirable to review the by-laws to take
advantage of matters now covered by the CBCA such as the
climination of the necessity for directors to hold qualifying
shares, etc. ’

(n) Details of any arrangements necessary to perfect the amalgama-
tion and to provide for the subsequent management and opera-
tion of the amalgamated corporation. -Applicants would probably
wish these details to receive the same consideration as the
matters that would be inserted under Item 7 of Form 1 “Other
provisions if any”.

When the amalgamation agreement has been prepared, the directors
of each amalgamating corporation must submit the amalgamation agree-
ment to their shareholders for approval (subsection 177(1)). All shares

)‘ _
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are entitled to vote at the meeting whether they normally carry this right
or not (subsection 177(3)). Class voting is provided for if the agreement
varies the attributes, rights or priorities of a particular class, this being
similar to the class voting rights under section 170 (subsection 177(4)).
Each shareholder of each amalgamating corporation must be sent a notice
of the shareholders’ meeting complying with section 129. The notice must
include or be accompanied by a copy or summary of the agreement and
state that a dissenting shareholder is entitled to be paid the fair value of
his shares (subsection 177(2)). The amalgamation agreement is adopted
when the shareholders of each amalgamating corporation have approved
of the amalgamation by special resolutions of each class or series entitled
to vote thereon (subsection 177(5)). (See Example 15 of such resolution
on page 395.)

A vertical short form amalgamation does not require an amalgama-
tion agreement or shareholder approval. It covers the case of the amalga-
mation of a holding corporation and one or more of its wholly-owned sub-
sidiaries or an amalgamation of two or more wholly-owned subsidiaries
of the same holding body corporate. The amalgamation must be approved
by a resolution of the directors of each amalgamating corporation. In the
case of a parent-subsidiary amalgamation (a vertical amalgamation), the
shares of each amalgamating subsidiary shall be cancelled without any
repayment of capital, the Articles of Amalgamation shall be the same as
the Articles of Incorporation of the holding corporation and no securities
shall be issued by the amalgamated corporation in connection with the
amalgamation (subsection 178(1)). In the case of an amalgamation be-
tween subsidiaries (a horizontal amalgamation), the amalgamation must
be approved in the same manner but the directors’ resolutions must pro-
vide that the shares of all but one of the amalgamating corporations shall
be cancelled without repayment of capital, that the Articles of Amalga-
mation shall be the same as the Articles of Incorporation of the amalga-
mating subsidiary whose shares are not cancelled and the stated capital of
the amalgamating subsidiary corporations whose shares are cancelled, shall
be added to the stated capital of the amalgamating subsidiary whose shares
are not cancelled (subsection 178(2)).

Subsection 179(2) requires that Articles of Amalgamation have at-
tached thereto a statutory declaration of a director or an officer of each
amalgamating corporation (see Example 16 on page 396) that establishes
to the satisfaction of the Director that there are reasonable grounds for
believing that each amalgamating corporation is and the amalgamated cor-
poration will be able to pay its liabilities as they become due and the

- realizable value of the amalgamated corporation’s assets will not be less

than the aggregate of its liabilities and stated capital and that no creditor
will be prejudiced by the amalgamation, or adequate notice has been given
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to all known creditors of the amalgamating corporation and no creditor
objects to the amalgamation.

Before the proposed amalgamation is submitted for approval and
adoption to shareholders or is considered by directors, the solvency and
impairment of capital tests will have to be studied. The statutory declara-
tion may raise several problems:

(1)

(2)

(3)

(4)

The Department, in conjunction with the Canadian Institute of
Chartered Accountants, is considering the possible solvency
effects of an amalgamation. E.g., if two amalgamating corpora-
tions have separate floating charges on inventory and creditors
of each company must realize on their security after the amal-
gamation, problems may arise, particularly where the inventories
of the two companies are identical fungibles.

The present practice of requiring audited statements and pro
forma balance sheets must be considered as a means of verifying
the affirmation of solvency in the statutory declaration or to see
if clarification or correction of the statutory declaration or addi-
tional material is necessary, The Department is, however, seek-
ing to eliminate the use of pro forma balance sheets.

Ascertainment of “the realizable value of the amalgamated cor-
poration’s assets” will pose the same problem that will be en-
countered in the other solvency tests in the Act. Realizable value
must take into account varying circumstances such as realization
on a forced sale, as a going concern, replacement value, estima-
tion of depreciation or obsolescence, market conditions, etc.
(See The Principles and Practice of Business Valuation by Tan
R. Campbell, 1975, Richard De Boo Limited.) Subsection
118(4) exculpates a director if he relies in good faith upon a
report of an auditor. The statutory declaration referred to in
subsection 179(2) and the provisions of section 252 allowing
the Director to rely on the verification of facts stated in a docu-
ment sent to him would seem to place the burden basically on
the shoulders of a corporation’s auditors. They in turn might
wish to obtain an independent valuation to substantiate their
opinion. In cases where the amalgamating corporations have
adequate surplus accounts no practical difficulty will exist.

Whether or not a creditor will be prejudiced by the amalgama-
tion will probably also be satisfied along similar lines when
notice has not been given to all known creditors under the con-
dition specified in subparagraph 179(2)(b) (i). Creditors are
also protected under section 180 which holds the amalgamated

II
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corporation liable for the obligations of each amalgamating cor-
poration.

(5) If adequate notice is to be given to all known creditors of the
amalgamating corporations, notice in writing must be sent to
each creditor with a claim exceeding $1,000, a notice must be
published in a newspaper where the corporation has its regis-
tered office and reasonable notice thereof given in each province
where the corporation carries on business. The notice must ad-
vise of the intended amalgamation and that a creditor may
object within 30 days from the date of the notice (subsection
179(3)). Frivolous or vexatious objections can be disregarded
(subparagraph 179(2) (b) (ii)). The departmental officials will
probably not be faced with deciding whether such objections are
frivolous or vexatious as it is unlikely that notice will have to be
given to creditors if the Department is to rely on the statutory
declaration as discussed above.

When the amalgamation agreement has been prepared and approved
by the directors of each amalgamating corporation, Articles of Amalga-
mation will be prepared and signed in duplicate by a director or officer of
each amalgamating corporation (see Example 17 on page 397). The
Articles will then be filed in duplicate with the Director together with
Notice of Registered Office, a Notice of Directors, statutory declarations
of solvency, a copy of the amalgamation agreement, copies of the special
resolutions of each of the amalgamating corporations approving the amal-
gamation and a cheque payable to the Receiver General of Canada in the
amount of $200. On receipt of these dccuments the Director will issue a
Certificate of Amalgamation in accordance with section 255 (subsection
179(4)). On the date shown on the Certificate of Amalgamation the
amalgamation of the amalgamating corporations and their continuance as
one corporation becomes effective. All rights, assets, liabilities and obliga-
tions of the amalgamating corporations continue as those of the amalga-
mated corporation (section 180).

12. Dissolution

Part XVII of the CBCA dealing with liquidation and dissolution does
not apply to a corporation that is insolvent or bankrupt within the mean-
ing of the Bankruptcy Act (subsection 201(1)). The corporate existence
of a solvent CBCA corporation may be terminated in the following ways:

(1) A corporation that has not issued any shares may be dissolved
at any time by resolution of all the directors. Articles of Dis-
solution in Form 17 shall be sent to the Director, upon receipt
of which the Director shall issue a Certificate of Dissolution in
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(2)

(3)

(4)
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accordance with section 255. The corporation ceases to exist on
the date shown on the Certificate of Dissolution. No fee is pay-
able for a Certificate of Dissolution. For an example, see
Example 18 on page 400.

Where a solvent corporation has no property or liabilities it may
be dissolved by special resolution of the shareholders or, where
it has issued more than one class of shares, by special resolu-
tions of the holders of each class whether or not they are other-
wise entitled to vote. A Certificate of Dissolution is obtained by
following the procedures recited above.

The directors may propose, or in accordance with section 131, a
shareholder may make a proposal for the voluntary liquidation
and dissolution of a corporation (subsection 204(1)). The
procedure for such voluntary liquidation requires appropriate
notice to shareholders of a shareholders’ meeting. If the share-
holders authorize a dissolution by special resolution, a Statement
of Intent to Dissolve (seec Example /9 on page 403) is sent to
the Director who issues a Certificate of Intent to Dissolve. Upon
issue of a Certificate of Intent to Dissolve, the corporation ceases
to carry on business except to the extent necessary for its liqui-
dation, but its corporate existence continues until the Director
issues a Certificate of Dissolution (sez Example I8 on page
400). Immediately after issue of a Certificate of Intent to Dis-
solve, the corporation must notify its creditors, give notice as
prescribed in paragraph 204(7)(b), realize on its properties,
discharge its obligations and do all other acts required to liqui-
date its business, distribute its property remaining after providing
for the payment or discharge of its obligations and distribute its
remaining property among its shareholders according to their
respective rights. At any time after issue of a Certificate of
Intent to Dissolve and before issue of a Certificate of Dissolu-
tion, a Cert'ficate of Intent to Dissolve may be revoked by
sending to the Director a Revocation of Intent to Dissolve on
Form 19 (see Example 19 on page 403). On the date shown in
the Certificate of Revocation of Intent to Dissolve, the revoca-
tion is effective and the corporation may continue to carry on its
business. If a Certificate of Intent to Dissolve has not been re-

voked, Articles of Dissolution are sent to the Director who will .

issue a Certificate of Dissolution upon receipt thereof in accord-
ance with section 255 and the corporation ceases to exist on the
date shown on the Certificate of Dissolution.

The Director may dissolve a corporation by issuing a Certificate
of Dissolution under subsection 205(1) where a company has
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(5)

not commenced business within three years of its incorporation,
has not carried on business for three consecutive years or is in
default for a period of one year in sending to the Director any
notice or document required by the CBCA or he may apply
to a court for an order dissolving the corporation in which case
section 210 applies. Note that this section reduces to one year
the time in which a corporation can be dissolved for failure to
file an annual return. Under section 133 of the CCA the Mi-
nister of Consumer and Corporate Affairs could publish a notice
in the Canada Gazette where a company had for two consecu-
tive years failed to file its summary and the company was dis-
solved one year after such publication if the company still had
not filed its summary.

The Director shall not dissolve a corporation until he has given
120 days notice to the corporation and each director and pub-
lished notice of his decision in accordance with paragraph
205(2) (b). Unless cause to the contrary has been shown or an
order has been made by a court under section 239, the Director
may, after 120 days, issue a Certificate of Dissolution where-
upon the corporation ceases to exist on the date shown in the
Certificate.

In addition to the above, the Director or any interested person

may apply to a court for an order dissolving a corporation:

(a) If it has failed for two or more consecutive years to hold
annual shareholders’ meetings; if it has carried on a busi-
ness restricted by its Articles contrary to subsection 16(2);
if it has failed to provide shareholders and creditors- with
access to the corporate records mentioned in subsection
20(1) in accordance with section 21; if it has failed to
allow a shareholder or his agent to examine the financial
statements referred to in section 151; if it has failed to send
a copy of the annual financial statements to a shareholder
not less than 21 days before an annual meeting under
section 153 or has procured any certificate under the
CBCA by misrepresentation (subsection 206(1)).

(b) If the court is satisfied that an act or omission of the cor-
poration, the business or affairs of the corporation or its
affiliates, or the powers of the directors of the corporation
or any of its affiliates have a result that is oppressive or
unfairly prejudicial to or that unfairly disregards the inter-
ests of any security holder, creditor, director or officer, or
the court is satisfied that a unanimous shareholder agree-
ment entitles a complaining shareholder to demand dissolu-
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tion as the result of a specified event or it is just and equi-
table that the corporation should be liquidated and dis-
solved (subsection 207(1)), the court may make such
order under section 207 or 234 as it thinks fit (subsection
207(2)).

The procedures for court supervised liquidations are outlined in
sections 208, 209 and 210. The liquidation of a corporation commences
when a court makes an order therefor (section 211), at which time the
corporation continues in existence but shall cease to carry on business
except that required for an orderly liquidation; and the powers of the

directors and shareholders cease and vest in the liquidator, except as spe-

cifically authorized by the court.

If the court approves the final account rendered by a liquidator, it
shall make an order directing the Director to issue a Certificate of Dissolu-
tion directing the custody or disposal of the documents or records of the
corporation and discharge the liquidator. The liquidator must immediately
send a certified copy of the court order to the Director, upon receipt of
which he shall issue a Certificate of Dissolution in accordance with sub-
section 255(2) and the corporation ceases to exist on the date shown in
the Certificate of Dissolution.

It has already been stated that failure of a CCA company to continue
under the CBCA within 5 years of its coming into force causes automatic
dissolution of the company (subsection 261(8)).

13. Articles of Revival

Where a body corporate is dissolved under Part XVII or section 261,
any interested party may apply to the Director to have it revived. On filing
Articles of Revival (see Example 20 on page 406), the Director will issue
a Certificate of Revival in accordance with section 255 whereupon the
corporation is revived on the date shown on the Certificate of Revival
(subsection 202(4)).

Section 202 enables the administrative revival of a body corporate
that either failed to obtain Articles of Continuance under section 261
within the 5-year time limit and was automatically dissolved under sub-
section 261(8) or of a corporation that was dissolved by court order
under section 210. The Department is planning an extensive program of
advising its clientéle of the necessity to continue existing CCA companies.
An extensive campaign will probably take place shortly before the expiry
of the 5-year deadline. Articles of Revival in Form 15 (see Example 20
on page 406) must be sent to the Director. Upon receipt of Articles of
Revival the Directors shall issue a Certificate of Revival in accordance
with section 255. The corporation is revived on the date shown on the
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Certificate, and thereafter the corporation, subject to such terms as may be
imposed by the Director and to the rights acquired by any person after its
dissolution, has all the rights and privileges and is liable to the obligations
that it would have had if it had not been dissolved. A great responsibility
is placed on the Director as he sets the terms for revival. The instructions
to Form 15, Articles of Revival, will probably have to be amended. They
require the Articles of Revival to be accompanied by Articles of Continu-
ance. The instructions for completing the Articles of Continuance require
that they be accompanied by a copy of a special resolution required under
section 261. This would appear impossible because no shareholder would
exist to pass the special resolution. Subsection 221(1) provides that
property of a corporation that has not been disposed of at the date of its
dissolution vests in Her Majesty in Right of Canada. Subsection 221(2)
provides that on revival the property that vested in Her Majesty and that
has not been disposed of shall be returned to the corporation. This saddles
the Director with a difficult problem in view of the wording of subsection
202(4) stating that the corporation has all the rights and privileges that
it would have had if it had not been dissolved. The Director is faced with
an equally difficult problem because on a voluntary dissolution (paragraph
204(7)(c)), the corporation must dispose of properties that are not to be
distributed in kind to its shareholders. At the time of writing the Depart-
ment has not developed a view on this problem. One solution would be to
apply to a court for directions under section 237. Another would be to
refuse to issue Articles of Revival so that the applicant could apply to the
court under subsection 239(3). The applicant under section 202 may be
any interested person. Such person is not defined in the Act but it is diffi-
cult to foresee a court extending the meaning to include anyone without
a reasonable interest such as a.shareholder, director, creditor or plaintiff.
The Director may be faced with a third dilemma. Section 210 empowers
the court to make “any order it thinks fit . . .” Such order might impede
the Director in imposing the terms of revival under subsection 202(4).

14. Annual Return

Every corporation shall, on the prescribed date, send to the Director
an annual return in prescribed form (subsection 256(1)). Section 3 of
the general Regulations requires the return to be sent to the Director on
Form 22 (see Example 27 on page 409) on or before June 1st in every
year, other than the year of incorporation, and it must contain the infor-
mation prescribed on the form as at the 31st day of March preceding. In
the event of a default in filing for a period of one year, the Director may
summarily dissolve the corporation pursuant to paragraph 205(1)(c).
This period has been shortened from the period provided in sections 133
and 150 of the CCA. Under subsection 133(9) of the CCA where a com-
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pany has for two consecutive years failed to file in the Department the
summary required under subsection 133(1) of the CCA, the Minister may
give notice to the company that an order dissolving it will be issued unless
within one year after the publication of the notice in the Canada Gazette
the company files a summary in respect of those two years. One year after

the publication of the notice, if the company has not so filed, the Minister’

may, by order published in the Canada Gazette, declare the company
dissolved.

15. Certificate of Compliance

The Branch is currently issuing a Certificate of Corporate Existence
in place of the Certificate of Good Standing previously issued (see
Example 22 on page 411). At the time of writing, a Certificate of Com-
pliance is under contemplation.

16. Application for Exemption

Although Mr. Sparling has already dealt with this thoroughly in his
paper, this paper deals with all forms and Examples are only included to
complete the package. The Act provides eight situations for exemption
applications (see Example 23, Example of Form 27 on page 412). Under
the CCA the Department has developed experience only on insider report-
ing and financial disclosure. A copy of Information Statement No. 9
published in the December 1974 issue of the “Bulletin” of the Bureau of
Corporate Affairs is shown as Example 24 on page 414. This details the
guidelines and procedures and includes as a Schedule a form of applica-
tion for exemption from insider reporting under subsection 100.1(10) of
the CCA together with a declaration of bona fides and order. Forms 24
and 25 are forms of initial report of insider interest and report of change
in insider interest designed so that they may be used under both the CCA
and the CBCA (sections 100.1 of CCA and 122 of CBCA) (see
Examples 25 and 26 on pages 422, 426). Insider Exemption Application
& Order (see Examples 27 and 28 on pages 431, 434).

Included as Example 29 on page 435 is a proposed revision of Infor-
mation Statement No. 9 as it relates to the CBCA and which has added as
Schedules “B”, “C”, “D”, examples of “Statement of Facts”, “Argument”
and “ Statutory Declaration”, all of which would be in a form acceptable
for consideration by the Director. Schedules “A” and “E” are revamped
forms of an application and order as they relate to the CBCA. Section 31
of the CBCA Regulations requires that “NIL” reports must be filed.
Schedules “B”, “C” and “D” have been added because of the added docu-
ments required by Form 27 under Item 6, document numbers 2, 3 and 4.
You should particularly note paragraph 2.01 on page 416 which shows
who will not be exempted except in special circumstances.
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Notice that the definition of an insider now includes “tippees” and
excludes trustees. Sections 100.5 and 129.3 of the CCA are excluded
because the Director has a general power under section 232 as a “com-
plainant” to initiate a derivative action for liability purposes only.

As the Department has not published an example of a Financial
Reporting Exemption Application under the CCA, please see an ac-
ceptable form of application and order (Examples 30 and 31 on pages
450, 462). Such must be made in the court where the registered office is
located. Accordingly, the form of order and procedures may vary from
this example of an Ontario situation.

17. Proxies and Proxy Solicitation

This matter has been thoroughly dealt with by Mr. Anisman in his
paper. Therefore only the following brief comment is made because this
paper is intended to be a practical guide covering every part of the Regula-
tions and all forms.

Part XII of the CBCA, dealing with this matter, continues the sub-
stance of the CCA with the following notable changes:

(a) Section 147 of the CBCA entitles a registrant to vote or appoint
a proxy to vote the shares of his client only upon specific in-
structions by his client while section 108.7 of the CCA enables
a registrant to vote clients’ shares if he passes on to the client all
documents relating to the meeting, in which case the registrant
is entitled to vote the shares either in accordance with the in-
structions received from the client or, in default of such instruc-
tions 24 hours prior to the meeting, in his own discretion.

(b) The term “Registrant” is defined in a more restrictive manner
under section 141 of the CBCA so as to exclude persons other
than securities brokers, agents and dealers.

(c) The combined effect of subsections 142(3) and 129(4) is that
a proxy will be valid only for a specific meeting or any adjourn-
ment thereof within a period of time not exceeding 90 days, after
which period a new proxy will be needed.

(d) Paragraph 108.4(2)(a) of the CCA has not been continued
under the CBCA (subsection 143(2)). The said provision
exempts solicitations of proxies where the total number of share-
holders solicited is fewer than 15.

(e) No form of proxy is prescribed under the CBCA. Subsection
108.2(4) of the CCA governing the contents of the form of
proxy has been taken out and the requirements are specified in
sections 34 to 41 inclusive and Schedule 1 of the Regulations.




352 ’ ' : Canadé Business Corporations Act

Information Statement No. 3 published in the November 1971 Bul-
letin illustrates reporting remunerations of directors and officers and dis-
closure by private companies — (sections 122.2 and 128 of the CCA)
(Example 32 on page 463). Form 26 prescribes the form of directors’ and
officers’ remuneration subject to paragraph 37(18) (e) of the Regulations.
This form has been removed from the financial statements and placed in
a more meaningful environment.

18. Take-Over Bids

There is no prescribed form for a take-over bid. The matter is gov-
erned by Part VIII of the Regulations. As the program for this series does
not appear to include this topic in any of the subject papers, it will be dealt
with in more detail than the previous parts of this paper.

This subject was included in the 1970 amendments of the CCA which
is similar to the Ontario law. Since the Proposals were published in 1971,
the take-over bid provisions of the Alberta, Manitoba and Ontario Secur-
ities Acts have been modified. The Ontario Select Committece on Company
Law in its Report on Mergers, Amalgamations and Certain Related Mat-
ters made recommendations for improvement in the take-over bid sections
of the Ontario Securities Act which have been incorporated into Bill 98
(the Ontario Securities Act, 1975).

At the time of writing this paper the stock exchanges and securities
commissions have been working together, in loose cooperation with the
federal authorities, to resolve the problem of take-over bids made on the
floor of a stock exchange. The recent Abitibi take-over of PRICE BROTH-
ERS LIMITED, the Cornat case and the Alberta take-over of PACIFIC
WESTERN AIRLINES are recent instances of this tactic. It is interesting
to note that even provincial governments can pioneer the use of loopholes.
The definition of “exempt offer” in paragraph 187(b) referring to the
purchase of shares through a recognized stock exchange has plugged the
loophole by the recent addition of the words “in such circumstances as
may be prescribed”. The matter will be dealt with through the Regulations
or a statutory revision when a consensus has been reached with the secur-
ities commissions and stock exchanges.

Sections 187 to 190 are all duplications or refinements of existing
sections of the CCA. The details of the contents of take-over bid circulars,
exchange offer circulars, directors’ circulars and the situation where the
offeror exercises effective control over the offeree corporation are dealt with
in Part VIII of the Regulations. Section 187 is the definition section.
“Share” is defined to clearly include any option to acquire a share.

Like the CCA, “take-over bid” is defined with reference to a 10%
block of shares. The Ontario Securities Act refers to 20%. The U.S.
Securities Exchange Act 1934 refers to 5%.
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Section 188 follows section 135.2 of the CCA,; it separates the bid
rules into three categories:

(a) a bid for all shares;
(b) a bid for less than all shares; and,

(c) rules of general application to all bids.

The section adds two concepts not included in the Proposals:

(a) a 60-day limit is established after which a shareholder may with-
draw his shares if the bidder has not taken up and paid for them.

(b) A reference to section 199 is added requiring an offeror to state
his intention to acquire 100% of the offeree corporation’s issued
shares, if necessary, under the compulsory sale provisions of
section 199.

Section 190 finds its source in CCA, section 135.2 and the Ontario
Securities Act, section 83. It parallels recent amendments to the Ontario
Securities Act introducing paragraphs (e) and (f), which relate to market
acquisitions during a bid.

Paragraph (e) compels an offeror to give notice of his intention to
purchase shares other than pursuant to the bid during the bid, thus giving
notice to accepting offerees of the offeror’s market dealings, enabling them
to compel the offeror to comply with his obligations under paragraph
190(f).

Paragraph (f) in effect deems any higher price paid other than pur-
suant to the bid to be an increase of the bid price per share payable to all
offerees.

Section 193 refers to regulations instead of to the prospectus pro-
visions of ‘the CCA that have been deleted.

Section 194, like section 87 of the Ontario Securities Act, now makes
a directors’ circular mandatory in every take-over bid. It also adds a pro-
vision entitling a dissenting director to have his dissent set out in the
directors’ circular.

The directors’ circular is not mandatory as a general rule in Canada.
A simildr p‘i;';ovision is proposed in Ontario Bill 98.

Subsection 194(2) is new and legitimates a notice from directors of
the offeree corporation to the offerees, advising them that a directors’ cir-
cular will be distributed to them.

Subsection 195(2) now empowers the Director to require an expert
to file with him a copy of his report and of his consent to its use.
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Subsection 196(2) effects a minor change to reflect that the directors
need not agree unanimously to send a directors’ circular under section 194.
A dissenting director is entitled under subsection 194(5) to have his dis-
sent set out in the directors’ circular.

Section 197, dealing with an order exempting a take-over bid from
any of the provisions of this Part, is unchanged from the CCA, section
135.91"and is similar to the Ontario Securities Act, section 90. No specific
right of appeal is referred to because of the general appeal provision in
section 242,

Section 198 deals with offences and remedies and parallels CCA
section 135.93. Subsection (3) is new. It empowers a court:

(a) to restrain the bid, e.g. because of a material misrepresentation;
(b) to require correction of bid documents; and,

(c) to extend statutory dates and issue a compliance order to com-
pensate a person who has suffered loss.

The Act also adds several post-bid remedies empowering the court to
rescind a transaction, to require an offeror to divest himself of acquired
shares, and to prohibit voting acquired shares. This subsection is- com-
pletely new law.

Section 199 concerning the offeror’s right to acquire 100% of the
offeree corporation’s shares continues section 136 of the CCA but modi-
fies the procedure radically to reconcile it with the right to dissent under
section 184. Note that although the procedures are parallel the option
privilege is the converse under section 184 where the shareholder has an
option to withdraw. Under this section the offeror has an option to require
the dissenting offeree to offer his shares to the offeror at an objectively ap-
praised price.

The definition of “take-over bid” in this section covers all acquisitions,
and not only those which are subject to the general rules in Part XVI.

19. Financial Disclosure

This has been dealt with fully in Mr. Carriere’s paper. However, as

this paper is to cover all forms in one paper, the following brief comments
are made. v

Part XTIIT of the CBCA continues with little change the requirements
of the CCA as to the contents of financial statements. The requirements
are no longer set out in the Act but are detailed in sections 42 to 54 of the
Regulations. Section 42 of the Regulations requires the statements to be
prepared in accordance with the C.I.C.A. Handbook so that the Regula-
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tions will change as C.I.C.A. changes occur from time to time. The power
to exempt under section 150 is now vested in the Director rather than the
Minister as under section 129.3 of the CCA. The exemption power is
broader as it includes any matter required to be included in the financial
statements rather than merely sales or gross revenues. The Director’s power
is subject to court review under section 239. Subsection 154(3) permits
Regulations. to determine circumstances where aggregation of revenues and
assets of affiliates would not be made in applying the $10,000,000—
$5,000,000 test. The auditor must now be independent of a corporation
(section 155). Non-distributing corporations and those that fall below the
gross revenue—assets test, may resolve not to appoint an auditor (section
167). Sections 158 to 166 contain new provisions to clarify auditing.
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Example 1

C.C.A. Sec. 32
Effective: 15 Aug./75

CORPORATIONS

Policy Statement
5.0

SURRENDER OF CHARTER
PURSUANT TO SECTION
32(1) or 32(2)

OF THE CANADA
CORPORATIONS ACT

Contents

5.1 General

5.2 Notice to Creditors and Other
Interested Parties

5.3 Application Filed Incomplete

5.4 Application Filed Complete

5.5 Objections to Dissolution

5.6 Publication of Effective
Dissolution

5.7 Delegation of Authority

SURRENDER OF CHARTER
PURSUANT TO SECTION
32(1) or 32(2)

OF THE CANADA
CORPORATIONS ACT

5.1 General
An application for the Surrender
of a Charter is regulated by the
following policies and must con-
tain the documentation set out in
Clientele Procedure number 6.0.

5.2 Notice to Creditors and other
Interested Parties
5.2.1 Where a corporation pub-
lishes a NOTICE OF IN-
TENT TO DISSOLVE in
the Canada Gazette and a
local newspaper under sec-

Canada Business Corporations Act

C.C.A. Sec. 32
Effectivele: 15 Aofit/75

INCORPORATION

Politiques Internes
5.00

ABANDON DE CHARTE
SOUS I’ARTICLE
32(1) ou 32(2)
DE LA LOI SUR LES
CORPORATIONS CANADIENNES

Table de Matieres

5.1 Généralité

5.2 Avis aux Créanciers et autres
Parties intéressées

5.3 Dépbt d’une demande incompléte

5.4 Dépbt d’'une demande compléte

5.5 Objections a la Dissolution

5.6 Publication d’'une Dissolution
effective

5.7 Délégation d’autorité

ABANDON DE CHARTE
SOUS DARTICLE
32(1) ou 32(2)
DE LA LOI SUR LES
CORPORATIONS CANADIENNES

5.1 Généralité

La demande d’abandon de charte
est réglementée par les politiques
suivantes et doit contenir la docu-
mentation énumérée a I'item 6.0
de la Procédure destinée a la Cli-
entéle.

5.2 Avis aux Créanciers et anfres
Parties intéressées
5.2.1 Lorsqu’une corporation pu-
blie un AVIS D'INTEN-
TION DE DISSOLUTION
dans la'Gazette du Canada
et dans un journal local
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tion 32(1) of the Canada
Corporations Act; or

5.2.2 where a NOTICE OF IN-
TENT TO DISSOLVE is
published in the Canada
Gazette by the Minister on
behalf of a Corporation un-
der section 32(2) of the
Canada Corporations Act,

-such NOTICE shall be the only

official notice necessary to warn
creditors and other interested par-
ties of the intended dissolution of

a corporation. As an additional '

notice, intended dissolution will
be published in the Corporations
Branch monthly “Bulletin”.

Application Filed Incomplete

Where an application for surren-

der of charter under the provi-

sions of section 32(1) and (2)

of the Canada Corporations Act

is deficient in content

5.3.1 the application will be re-
turned to the sender along
with a “DEFICIENCY NO-
TICE” indicating the Min-
ister’s further requirements;

the fees filed under section
32(1) with the application
will be retained in anticipa-
tion of a further filing.

5.32

Application Filed Complete

Where an application is filed com-
plete

5.4.1 the Minister will immedi-
ately issue a “CERTIFI-
CATE OF DISSOLUTION
AND CANCELLATION
OF CHARTER” pursuant
to section 32(3) of the Act;

5.4.2 the certificate will bear an
effective date of one year
after the date on which the

intent to dissolve was pub-

5.3
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sous I'Article 32(1) de la
Loi sur les corporations ca-
nadiennes; ou

lorsqu'un AVIS D’INTEN-
TION DE DISSOLUTION
est publié dans la Gazette
du Canada par le Ministre
au nom d’une corporation
sous I'Article 32(2) de la Loi
précitée.

cet AVIS sera la seule notice offi-
cielle qui attirera I'attention des
créanciers et de toutes autres par-
ties intéressés sur lintention de
dissolution d’une corporation.
Cette intention de dissolution sera
publiée, en avis additionnel, dans
le “Bulletin” mensuel de la Direc-
tion des Corporations.

5.2.2,

Dépot d’'une demande incompléte

Lorsqu'une demande d’abandon
de charte, déposée sous les dispo-
sitions des Articles 32(1) et 32(2)
fait défaut dans sa teneur

5.3.1 la demande sera retournée
a lexpéditeur, accompa-
gnée d'un “AVIS DE DE-
FAUT” indiquant les exi-
gences du Ministre;

les honoraires produit avec
la demande sous I'Article
32(1) seront retenus pour
éventuel dépdt dune de-
mande complétée.

5.3.2.

Dépodt d’une demande compléte

Lorsqu'une demande compléte est
produite.

5.4.1. le Ministre émettra immé-
diatement un “CERTIFI-
CAT DE DISSOLUTION
ET D’ANNULATION DE
CHARTE” conformément
aux dispositions de I'Article
32(3) de la Loi;

le certificat portera une date
qui deviendra effective un
an aprés la date de publica-
tion de I'intention de disso-

54.2
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5.5

lished in the Canada Ga-
zette; if the applicant proves
to the satisfaction of the
Minister that there are valid
reasons for obtaining an
earlier effective date, the
certificate will be dated ac-
cordingly;
the certificate will become
effective on the date speci-
fied unless it is revoked be-
fore that date due to an ob-
" jection to its dissolution
(see 5.5).

54.3

Objections to Dissolution
Where a “reasonable objection” to
the dissolution of a-company has
been raised by a creditor or inter-
ested party (Including Revenue
Canada and provincial Depart-
ments of Revenue)

5.5.1 the Minister will advise the
applicants that an objection
has been raised by “............
............... ” and that the cer-
tificate will be revoked un-
less the objection is cleared
or withdrawn one month be-
fore the “effective date” of
dissolution;

an objection will be consid-

ered reasonable

(a) when made by a De-
partment of Revenue if
it states that an assess-
ment or a reassessment
has been or will be
raised;
when raised by a credi-
tor or other interested
party if it is accom-
panied by reasonable

* proof of the claim;

5.5.2

(b)

5.5.3 the Minister will issue a
“NOTICE OF REVOCA-
TION” to applicants fifteen
(15) days prior to the effec-

tive date of dissolution if

Canada Business Corporations Act

5.5

lution dans la Gazette du
Canada. Si le requérant
prouve a la satisfaction du
Ministre qu’il existe de vali-
.des motifs pour obtenir une
date effective anticipée, le
certificat sera daté en consé-
quence.

le certificat prendra effet a
la date spécifiée & moins de
révocation, avant cette date,
attribuable 4 une objection
a cette dissolution (voir 5.5)

5.4.3.

Objections 4 la Dissolution
Lorsqu'une “objection raisonna-
ble” a la dissolution de la compa-
gnie a été soulevée par un créan-
cier ou par un parti intéresse (y
compris Revenue -Canada et un
Ministére provincial de Revenu)

5.5.1 le Ministre informera les re-
- quérants qu'une objection a
été soulevée par “............. ?
et que le certificat sera ré-
voqué a4 moins d’objection
clarifiée ou retirée un mois
avant la “date effective” de
dissolution.

5.5.2 une objection est considérée

étre raisonnable:

(a) lorsque, présentée par
un Ministére de Reve-
nue, elle énonce qu’'une
évaluation ou réévalua-
tion a été ou sera sou-
levée;

lorsque, présentée par
un créancier ou par un
autre parti intéressé,
elle est accompagnée
d’'une preuve raison-
nable A Pappui de la
réclamation.

le Ministre adressera au re-
quérant un “AVIS DE RE-
VOCATION” quinze (15)
jours avant la date effective
de dissolution si aucune

(b)

55.3
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proof is not received that the
objection has been cleared
or withdrawn.

Publication of Effective
Dissolution

After a company has had its char-
ter cancelled and has been dis-
solved, the Minister shall publish
a NOTICE OF EFFECTIVE DIS-
SOLUTION in the Canada Ga-
zette for the purpose of updating
federal and provincial corporate
data files.

Delegation of Authority

The Minister’s authority under the
Act to direct the cancellation of a
company charter and the dissolu-
tion of the company is delegated
to the Assistant Deputy Minister
(Corporate Bureau), the Director,
Corporations Branch and the As-
sistant Directors.

5.6

5.7

359

preuve de clarification ou
de retrait de 'objection n'a
été regue,

Publication de Dissolution
Effective

Une fois la charte annulée et la
compagnie dissoute, le Ministre
publiera un AVIS DE DISSOLU-
TION EFFECTIVE dans la Ga-
zette du Canada pour que soient

tenus a jour les dossiers des cor-
porations fédérales et provinciales.

Délégation d’Autorité

L’autorité conférée par la Loi au
Ministre pour ordonner l’annula-
tion d’une charte et la dissolution
d'une compagnie est déléguée au
Sous-Ministre (Bureau des Corpo-
rations), au Directeur et Direc-
teurs Adjoints de la Direction des
Corporations.
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C.C.A. Sec. 32
Effective: 15 Aug./75

COPORATIONS

Clientele Procedure
6.0

SURRENDER OF CHARTER
FOR SURRENDER OF CHARTER
32(1) or 32(2)

OF THE CANADA
CORPORATIONS ACT

Contents

6.1 Related Policy Statement
6.2 Model Application
6.3 Essential Items in Application

6.4 Processing of Objections to
Dissolution

DOCUMENTATION REQUIRED
FOR SURRENDER OF CHARTER
PURSUANT TO SECTION
32(1) or 32(2) OF THE
CANADA CORPORATIONS ACT

6.1 Refer to Policy Statement No. 5.0
for statutory and Branch policy
statement interpretation.

6.2 Applications for Surrender of
Charter will be considered com-
plete if they satisfy the require-
ments set out in the model appli-
cation form illustrated in Exhibit
“A” annexed to these procedures.

6.3 The requirements enumerated in
the Model application form are
straightforward, however, since
incomplete applications will be re-
turned to senders, applicants
should ensure that the following
points are well covered:

6.3.1 the auditors’ certificate re-
quired with applications
filed under section 32(1) of

_ Canada Business Corporations Act

C.C.A. Sec. 32
Effectivele: 15 Aoiit/75

INCORPORATION

Procédure de clientéle
6.0

ABANDON DE CHARTE
SOUS L’ARTICLE
32(1) ou 32(2)
DE LA LOI SUR LES
CORPORATIONS CANADIENNES

Table de Matitres

6.1 Relative Politique Interne
6.2 Modele de formule de demande

6.3 Clauses essentielles dans la
demande

6.4 Procédure d’objections & la
Dissolution

DOCUMENTATION REQUISE
POUR ABANDON DE CHARTE
SOUS I’ARTICLE 32(1) ou 32(2)

DE LA LOI SUR LES
CORPORATIONS CANADIENNES

6.1 Se reporter i la Politique Interne
No. 5.0 pour interprétation statu-
taire et pour interprétation dé la
politique interne de la Direction.

6.2 Les demandes d’abandon de
charte seront considérées com-
plétes si elles se conforment aux
exigences mentionnées dans le
modéle de formule de demande
reproduite au Tableau “A” an-
nexé a ces procédures.

6.3 Les exigences énumérées dans le
modéle de formule de demande
sont clairement exposées. Cepen-
dant, étant donné que les deman-
des incomplétes seront retournées
a leurs expéditeurs, les requérants
devraient s’assurer que les points
ci-apres sont bien observés:

6.3.1 Le certificat des vérifica-
teurs qui est requis avec la
demande produite sous I’ Ar-
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Act must state unequivocal-

(a) that the Company has

no assets and if it had
assets that they have
been rateably divided
amongst the share-
holders or members;
and

that the Company has
no debts, liabilities or
other obligations, or
that they have been
duly provided for. (A
qualified certificate will
be allowed by Corpo-
rations Branch for tax
reasons only.)

applications under sec-
tion 32(1) should be
supported by (see mod-
el illustrated in Exhibit
ﬁtA!’) :

(i) by-law or resolu-
tion under company
seal passed by a two-
thirds majority

(ii) affidavit or statu-
tory declaration of the
facts in the application.

(iii) auditors’ certifi-
cate

(iv) prescribed fees
$150.00)

(v) copies of publica-
tion of notice of appli-
cation to surrender in
the Canada Gazette
and a local newspaper

applications under sec-
tion 32(2) should be
supported by:

(i) by-law or resolu-
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ticle 32(1) de Ia Loi sur les

corporations

canadiennes,

doit établir sans équivoque:

(a)

(b)

(c)

(d)

que la Compagnie n’a
aucun actif et que, si
elle en possédait, cet
actif a été partagé pro-
portionnellement entre
ses actionnaires ou ses
membres; et

que la Compagnie n’'a
ni dettes, ni engage-
ments, ni autres obliga-~
tions, ou qu'il a été do-
ment pourvu a ces det-
tes, engagements ou
obligations. (Un certi-
ficat sous toute réserve
quant aux obligations
fiscales uniquement
pourrait &ire accepté
par la Direction des
Corporations),

les demandes sous ’Ar-
ticle 32(1) doivent &tre
accompagnées (voir
modeéle reproduit au
Tableau “A”):

(i) du réglement ou de
la résolution sous sceau
corporatif, établi (e)
par une majorité de
deux-tiers

(ii) d'un affidavit ou
d’'une déclaration sta-
tutaire des faits cités
dans la demande

(iif) d'un certificat des
vérificateurs

(iv) du droit prescrit
($150.00)

(v) des copies de l'avis
de la demande d’aban-
don dans la Gazette du
Canada et dans un
journal local

les demandes sous I’Ar-
ticle 32(2) doivent étre
accompagnées:

(i) du réglement ou de
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.tion under company
seal passed by two-
thirds majority

(ii) affidavit or statu-
tory declaration

(iii) auditors’ certifi-
cate.

6.4 Objections

6.4.1

6.4.2

Applicants will be immedi-
ately advised of a reason-
able objection to the disso-
Iution and will be given
until the last month prior to
the “Effective Date” ap-
pearing on the Certificate of
Dissolution- and Cancella-
tion of Charter to file proof
with the Minister that the
objection has been cleared.
Proof of clearance of an ob-
jection must be substanti-
ated by documentation by
the objector.

The Minister will revoke the

" Certificate of Dissolution

Note:

and Cancellation of Charter
fifteen (15) days prior to its
“Effective Date” where a
reasonable objection has not
been cleared as mentioned
in 6.4.1

Please note that it is of con-
siderable advantage to both
the applicant and the De-
partment to file an applica-
tion pursuant to section 32
(1) of the Canada Corpo-

‘rations Act as early as pos-

sible after the intent to dis-
solve has been published in
the Canada Gazette.

Applicants should note that
it is to their advantage to
submit applications in the
suggested format illustrated
in Exhibit “A” to these pro-
cedures.

Canada Business Corporations-Act

1a résolution sous sceau
corporatif établi (e) par
une majorité de deux-
tiers

(i) d’'un affidavit ou
d’'une déclaration sta-
tutaire

(iii) d’un certificat des
vérificateurs

6.4 Objections

6.4.1

6.4.2

Note:

Les requérants seront im-
médiatement informés d’une
objection raisonnablement
faite & I'encontre de la dis-
solution .et il leur sera ac-
cordé, pour soumetire au
Ministre 1a preuve d’objec-
tion clarifiée, un délai qui
prendra fin un mois avant la
“Date Effective” indiquée
sur le Certificat de Dissolu-
tion et Annulation de Char-
te. La preuve de clarifica-
tion doit étre justifiée dans
un document soumis par le
protestataire.

Le Ministre révoquera le
Certificat de Dissolution et
Annulation de Charte quin-
ze (15) jours avant sa “Date
Effective” en cas d’objec-
tion clarifiée selon le para-
graphe 6.4.1

Veuillez noter que, dans I'in-
térét du requérant et du Mi-
nistére également, la de-
mande faite sous I'Article
32(1) de la Loi sur les cor-
porations canadiennes doit
étre produite aussitét aprés
la publication de I'intention
de dissolution dans la Ga-
zette du Canada.

Les requérants ~devraient
noter qu’il est de leur inté-
rét de soumettre leurs de-
mandes dans le format sug-
géré tel que reproduit au
Tableau “A” de ces procé-
dures.

oy o9 O SN 8 G &y N G B N N .
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Example 3
Special Resolution

continuing the Company under the provisions of the Canada
Business Corporations Act and authorizing the directors to apply
for a Certificate of Continuance.

WHEREAS ABC Corporation (the Company) was incorporated under an
Act of Parliament of Canada pursuant to the provisions of the (name of
the Act) by letters patent dated ... as amended by
supplementary letters patent. (if any)

On Motion duly made, seconded and carried it, was

RESOLVED THAT:

1. the directors be and they are hereby authorized to apply to the
Director under section 181 of the Canada Business Corporations
Act for a Certificate of Continuance continuing the Company as
if it had been incorporated under the Act;

2. the letters patent of the Company (as amended by Supplementary
Letters Patent—if any) be and they are hereby amended by sub-
stituting for all provisions thereof the provisions set out in the
Articles of Continuance attached hereto; and

3. the directors and proper officers of the Company be and they are
hereby authorized and directed to do all things and execute all
instruments and documents necessary or desirable to carry out
the foregoing.

PASSED this day of 19

CERTIFIED TO BE A TRUE COPY OF A SPECIAL RESOLUTION OF
THE COMPANY PASSED AT A GENERAL MEETING OF THE
SHAREHOLDERS OF THE COMPANY CALLED FOR THE PUR-
POSE OF CONSIDERING THE SAID SPECIAL RESOLUTION.

SIGNED BY: i
Authorized Director or Officer
—Secretary
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Example 4

Canada Business Corporations Act

CANADA BUSINESS CORPORATIONS ACT

ARTICLE OF CONTINUANCE
FORM 11
INSTRUCTIONS

Format

Documents required to be sent lo the Direclor pursuant to
the Canada Business Corporations Act must conform

to sections 5 to 10 of the Regulations made under the Act.

Item 1
Set out the full legal name of the body corporate.

tem2

Set out the name ol the place and province vithin Canada
where the registered office is to be siluated. A specific
street address is not required, buta post office box number
alone s not sufficient.

Item 3

Setout the delails required by paragraph 6{1){c) of the Act.
All shares must be vithout nominal or par value and must
comply with Part V of the Agt. Par vaiue shares issued

by a body corporate before conlinuance are deemed to
comply with the Act under ss, 24(2), 181(7) and 181(8),

Item 4

If restrictions are 1o be placed on the right to transfer
shares of the corporalion, set out a statement fo this effect
and the nature of such restrictions.

ltem5

State the number of directors. if cumulalive voting is
permitted the number of directors must be invariabie,
otherwise it is permissible to specify a minimum and
maximum number of directors.

Item 6
If restrictions are to be placed on the business the corpora-
tion may carry on, set out the restrictions.

Item 7

Sel outany provisions permitled by the Act or Reguiations
10 be set out in the by-laws of the corporation or a
unanimous sharehoider agreement that are fo form part
of the articles, inciuding any pre-emptive rights or
cumulative voling provisions.

Signature

Adirector or authorized ollicer of the body corporate shall
sign the Arlicles,

Other Documents

If the continuance is under ss. 181 (1) of the Act, the Articies

of Continuance must be accompanied

(a) Proof of authorization under the laws of the jurisdiction,
where the body corporate is incorporated,

(b) a Notice of Registered Office (Form 3) and a Nolice
of Directors (Form 6), and

(c) it the body corporate is a federaliy incorporated body
corporate,a copy of the special resoiution required
undcr seclion 261 of the Act.

LOI SUR LES CORPORATIONS
COMMERCIALES CANADIENNES
STATUTS DE CONTINUATION
FORMULE 11
INSTRUCTIONS

Farmat

Tous les documents dont I'envol au Directeur est requis
conformément & Ia Loi sur les corporations commerciales
canadiennes doivent étre conformes aux articles 5 410
des Réglements fails en vertu de la Loi.

Rubrique 1
Indiquer au complet le nom légal de la personne morale.

Rubrique 2

Indiquer le nom de I"endroit et de la province au Canada
ois le siege social doit étre situé. Une adresse précise
n'est pas requise, mais un numéro de boite postale seul
n'es! pas sulfisant.

Rubrique 3

Indiquer les détails requis par I'alinéa 6(1)(c) de la

Loi. Toutes les actions doivent &tre sans valeur nominale ou
sans valeur au pair et doivent se conformer & la Partie V

de la Loi, Les actions avec valeur au pair émises par une
personne morale avant sa conlinuation, sonl présumeées
co%o{rges 4 la Loi, en veriu des paragraphes 24(2), 181(7)
et

Rubrique 4

Siie droit de transfert des actions de fa corporation doit
étre restreint, indiquer une déclaration a cet eifet et ia
nature de ces restrictions.

Rubrique 5

Indiquer le nombre des adminisirateurs, S'il est prévu un
vote cumuiatif, ce nombre doil étre fixe; aulrement, il est
permis de spécifier un nombre minimum et maximum
d'administrateurs.

Rubrique 6 .

Si des restriclions doivent élre imposées quant aux entre-
prises que la corporation peul exploiter, indiquer les
restriclions, .

Rubrique 7

Indiquer les disposilions que ia Loi ou les Réglements
permettent d'énoncer dans les régiements de la corpora- .
tion ou une convention unanime des aclionnaires et qui
doivent faire parlie des statuts, incluant les droils de
préemption ou dispositions relatives au vote cumulatif.

Signature
Un administrateur ou dirigeanl autorisé de la personne
morale doit signer les staluls.

Autres documents

§i la continuation es! effecluée en verlu du paragraphe

181(1) dela Loi, les statuls de continuation doivent &tre

accompagnés

(a) d’une preuve de l'autorisation en vertu des lols de la
furidiction ol la personne morale est incorporée,

(b) d'unavis du lieu du siége social (Formule 3) etd'une
lisle des administrateurs (Formise 6), et

(c) si la personne morale es! Une personne moraie incor-
porée sous Ia juridiction tédérale, d'une copie de
‘ljl !'éSElL_IIiCm spéciale requise enverlu de I'arlicle 261

e la Loi.

Completed documents in duplicate and lees,
payable to the Receiver General of Canada, are to be
sent lo: |

The Director, Corporations Branch,

l] Consumer and Consommalion et

Corporate Alfairs  corporations

Piace du Portage,

Ottawa/Hull, Canada,

K1A0C9.

Les documents compiétés en duplicata et les droits,
payables au Receveur-Général du Canada, doiven!
étre envoyés &:

Le directeur, Direction des Corporalions,

l Consommalionel  Consumer and

corporalions Corporate Affairs
Place du Portage,
Ottawa/Huii, Canada,

K1A0C9.

-’ - _
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CANADA BUSINESS l *l L0l SUR LES CORPORATIONS
CORPORATIONS ACY COMMERCIALES CANADIENNES
FORM 11 FORMULE 11
ARTICLES OF CONTINUANCE STATUTS DE CONTINUATION
(SECTIDN 181) (ARTICLE 181)

1 -Name of Corporation

ABC Limited

Nom de ia corporation

2~The piace in Canada where the registered office Is lo be situated

Urban Community of Montreal, Quebec

Lieu au Canada ot doit €lre situc le sigge social

3~ The classes and any maximum number of shares that the carporation

is authorized lo issuo

Common Shares

Catégories el tour nombre maximat d'actions que 1a corporation
esl autorisde & emelire

4 - Restrictions il any on share translets

n/a

Restriclions sur le ransfert des aclions s'il y a heu.

5~ Number (or minimum and maximum numbey) of directors

not less than 5 nor more than 11

Nombre {ou nombre rminimum et maximum) d'administiateurs

6 - Reslrictions if any on businesses lhe corparation may carry on

n/a

ictions i quant aux ises qua la
peul explaiter, s'ii y a tiey

7 - Other pravisions if any

Autres dispositions s'il y a lieu

Holders of the common shares are entitled to vote at all meetings of shareholders and to
receive the remaining property of the corporation upon a dissolution.

Date Signature

Descriplion Of Olfice - Description du posle

FOR DEPARTMENTAL USE ONLY

A L'USAGE DU MINISTERE SEULEMENT

Corporation No. - Ne de la corporalion

lFueu - Déposée

CTA-13g8



366 Canada Business Corborations Act

Articles of Continuance

Name of Corporation: ..o
Place in Canada where the registered office is to be situated: .............

The classes and any maximum number of shares that the Corporation
is authorized to issue:

(The annexed Schedule 1 is incorporated.in this form).
Restrictions, if any, on share transfers:

No shares shall be transferred to any person without the approval
of a resolution of the Board of Directors passed at a duly consti-
tuted directors’ meeting or in lieu thereof the consent in writing of
a shareholder or shareholders holding 51% or more of the class of
shares being transferred shall be obtained. The transfer of shares
shall also be subject to the provisions of any unanimous share-
holders agreement.
Number (or minimum or maximum number) of directors:
(must be a fixed number if cumulative voting is provided).
Restrictions, if any, on business the corporation may carry on:
There are no restrictions,
or
The corporation may carry on (any of) the following business(es)
and no others, namely:
or
The corporation’ may not carry on (any of) the followmg bu51—
ness(es):
Other provisions, if any:

(a) Subject to the provisions of the Canada Business Corporatlons
Act, the Corporation may purchase or otherwise acquire any
shares issued by it;

(b) No shares shall be issued without the prior written consent of
shareholders then holding .......................... the provisions of any
unanimous shareholders’ agreement;

(c) The number of shareholders in the Corporation, exclusive of
persons who are in its employment and exclusive of persons who,
having been formerly in the employment of the Corporation, were,
while in that employment, and have continued after the termina-
tion of that employment to be sharcholders of the Corporation, is
limited to not more than fifty, two or more persons who are the
joint registered owners of one or more shares being counted as one
shareholder;

(d) Any invitation to the public to subscribe for securities of the Cor-
poration is prohibited;

(e) The Board of Directors may from time to time, in such amounts
and on such terms as it deems expedient:

- s g 0P S A S Oy N M em N = .
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()

(i) borrow money on the credit of the Corporation;

(ii) issue, sell or pledge debt obligations (including bonds, deben-
tures, notes or other similar obligations, secured or un-
secured) of the Corporation;

(iii) charge, mortgage, hypothecate or pledge all or any of the
currently owned or subsequently acquired real or personal,
movable or immovable property of the Corporation, in-
cluding book debts, rights, powers, franchises and under-
taking, to secure any debt obligations or any money bor-
rowed or other debt or liability of the Corporation;

The Board of directors may from time to time delegate to such

one or more of the directors and officers of the Corporation as

may be designated by the Board all or any of the powers con-
ferred on the Board above to such extent and in such manner as
the Board shall determine at the time of each such delegation;

This paragraph is in addition to, and not in substitution of any

provision contained in The Canada Business Corporations Act;

The directors, before allotting any shares, shall first offer the shares

to be allotted pro rata to the persons holding shares of the class

proposed to be allotted and if any shares remain the directors shall
then offer the remaining shares pro rata to the other shareholders;

(g) The Corporation has a lien on a share registered in the name of a

(h)
(i)
()
(k)

@

shareholder or his legal representative for a debt of that share-
holder to the Corporation and such lien may be enforced in the
manner from time to time provided for in the Corporation’s by-
laws;

All by-laws and any amendments thereto shall be introduced and
passed by the shareholders;

Directors shall own .............. common shares in their own right in
order to qualify as a director;

There shall be cumulative voting for directors;

Any vacancy in the Board of Directors (other than those arising
from an increase in the Board) shall only be filled by the share-
holders;

any vacancy in the auditors shall be filled by the shareholders;

(m) a special resolution shall require three-fourths vote of the share-

holders;

Date

Signature Description of Office—Description du poste

For Departmental use only A l'usage du Ministere Seulement

Corporation No.-—No de la corporation Filed—Déposée

**%Draft of Melville Neuman, Q.C., of Newman, MacLean as tentatively approved
by the Department.
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. CANADA
FORM 12

Certificate of Continuance

Canada Business
Corporations Act

FORMULE 12
Ceortificat de continuation

Lof sur les corporations
commerciales canadiennes

ABG Limited

Name of Corpozation — Nom de la corpotation

| hereby certify that the above-
mentioned Corporation was con-
tinued under Section 181 of the
Canada Business Corporations Act
as set out in the attached articles
of Continuance.

Direclor ~ Ditecteur

Number ~ Numéro

Je certifie par les présentes que la
corporation mentionnée ci-haut a été
continuée en vertu de l'article 181 de
la Loi sur les corporations commer-
ciales canadiennes, tel qu'indiqué
dans ies statuts de continuation
ci-joints.

Date of Conti -Date de la

- OGN N N 2.
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FORM 13
Certiticate of Discontinuance

Canada Business
Corporations Act

FORMULE 13
Certiticat de discontinuation

Loi sur les corporations
ciales di

Name at Carporatian = Nom do la corporation

| hereby certify that the above-
mentioned Corporation was discon-
tinued under Section 182 of the
Canada Business Corporations Act
and continued under the laws of
another jurisdiction as specified in
the attached notice.

Ditector - Dlrecteur

Number - N¢méro

Je certifie par les présentes que la
corporation mentionnée ci-haut a été
discontinuge en vertu de l'article 182
de la Loi sur les corporations com-
merciales canadiennes, et continuée
en vertu des lois d’une autre juridic-
tion, laquelle est spéciiiée dans |'avis
ci-joint.

Date of Di i - Date de fa di
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Example 5

Canada Business Corporations Act

CANADA BUSINESS CORPORATIONS ACT

NOTICE OF REGISTERED OFFICE
OR NOTICE OF CHANGE OF REGISTERED
OFFICE
FORM 3
INSTRUCTIONS

Format

Documents required to be sent to the Director
pursuant to the Canada Business Corporations Act
must conform to sections 5 to 10 of the Reguiations
made under the Act.

ftoin 1

Set out the full legal name of the corporation.
ftom 2

Complete only in case of a change of registered
office,

Item 3

Set out in fuil the address at which the registered

oifice is to be situated or to which it is to be changed.

itom 4

State the date when the change of registered office
is to take effect. If a new Incorporation state “N/A”,

Item §

Set out the previous address of Ihe registered office
immediately before the change of address of the
registered office. If a new incorporation state "N/A";
Slgnaturo ’

A director or authorized officer of the corporation
shall sign the notice. If a new incorporation, an
incorporater shail sign the notice.

Service of Documents

Note that documents may be sent to or served ugon
the corporation at its registered office under
section 247 of the Act.

LOI SUR LES CORPORATIONS
COMMERCIALES CANADIENNES
AVIS DU SIEGE SOCIAL

0U AVIS DE CHANGEMENT DU SIEGE SOCIAL

FORMULE 3
INSTRUCTIONS

Format

Tous les documents dont {'envoi au Directeur est
requis conformément & la Loj sur les corporations
commerciales canadiennes doivent élre conformes
auy arlicles 5 4 10 des Réglements faits en vertu
de la Lol.

Rubrlqué 1
Indiquer au complet ie nom légal de la corporation,

Rubrique 2

A compléter seulement pour un avis de changement
du siége social.

Rubrique 3

indiquer I'adresse compléte ot doit étre situé le
siége social ou a'laquelle il doit &tre changé.
Rubrique 4 ,

Indiquer la date & iaquelie le changement du siége
social doit prendre effet. S'il s'agit d'une nouvelle
corporation, indiquer “N/A",

Rubrique §

indiquer I'adresse précédente du siége social au
moment du changement d'adresse de ¢e dernier.
8'ii s"agit d’une nouvelie corperation, indiguer “N/A".

Signature

Un administrateur ou un dirigeant autorisé de la
corporation doit signer I'avis. S'il s'agit d'une nou-
velle incerporation, un fondateur doit signer i'avis.

Envoi des documents

Noter que ies documents peuvent étre envoyeés
ou signifiés & ia corporation a son si¢ge social
en vertu de i'articie 247 de la Lei.

Completed documents in duolfcate are to be
sent to:

The Director, Corporations Branch,

*’ C and C

! Corporate Affairs  corporalions
Place du Portage,

Ottawa/Hull, Canada,

K1A 0C9,

Les documents complétés en duplicata
doivent étre envoyés a:

Le Directeur, Direction des Corporations,

l Consommationel  Consumer and
corporations Corporate Allairs

Place du Portage,

Ottawa/Huli, Canada,

K1A 0C9.

g - .y e
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CANADA DUSINESS
CORPORATIONS ACT
FORM 3
NOTICE OF REGISTERED OFFICE OR
NOTICE OF CHANGE OF REGISTERED OFFICE
{SECTION 19)

i+1

LOI SUR LES CORPORATIONS
COMMERCIALES CANADIENNES
FORMULE 3
AVIS DU LIEU DU SIEGE SOCIAL
QU AViS DE CHANGEMENT DU LIEU DU SIEGE 50CIAL
(ARTICLE 15)

1 =Name ol Corporation - Nom de la corporalion

ABG Limited

2- Corporaticn No, - No de la corporation

3~ Address ol lhe regisiered offico

Suite 2000,
1155 Dorchester Blvd. West,
Montreal, Quebec H3B 386

Adresse du siége social

4~ Eileclive date of change

Dale effective du changement

5 - Previous address of lhe regisiered office

Adresse précédente du siége social

Date Slgnature

Descriplion of Office - Descriplion du poste

CCA-13NL
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Example 6

Canada Business Corporations Act

CANADA BUSINESS CORPORATIONS ACT

NOTICE OF DIRECTORS OR
NOTICE OF CHANGE OF DIRECTORS
{SECTION 101 OR 108)

FORM 6
INSTRUCTIONS

Format

Documents required to be sent to the Director
pursuant to the Canada Business Corporations Act
must conform to sections 5 to 10 of the Regulations
made under the Act.

itam 1
Set out the full legal name of the corporation.

Item 2

Always set aut the carparation number wher filing a
Natice of Change of Directars.

ftam 3, 4and 5

With respect to each director

(a) set out his first given name, initial and family
name,

(b) state his full residential address (not his business
address) including the postal code, and

(c) specify his accupation clearly — e.g. manager,
gealogist, lawyer.

Signature

A director or authorized officer of the carparation

shall sign the Notice. If a new incorporation, an

incarporatar shall sign the notice.

LO! SUR LES CORPORATIONS

COMMERCIALES CANADIENNES

AVIS DES ADMINISTRATEURS OU
AVIS DE CHANGEMENT DES ADMINISTRATEURS

(ARTICLE 101 OU 108)
FORMULE 6
INSTRUCTIONS

Format
Tous les documents dont I'envoi au Directeur est
requis conformément & a Loi sur les corporations
commerciales canadiennes doivent étre conformes
aux articles 5 4 10 des Réglements faits en vertu
de la Loi.
Rubrique 1
Indiquer au complet le nom Iégal de la carporation.

Rubrique 2

Taujours indiquer le numéro de la corporation lors
de I'envoi d'un avis de chapgement des admi-
nistrateurs.

Rubriques 3,4 et 5

En ce qui concerne chaque administrateur

(a) indiquer son prénam, Initiale et nom de famille,

(b) donner I'adresse compléte de sa résidence
(non son adresse d’affaire} en incluant le code
postal, et

(c) spécifier clairement son occupation — par
exemple, gérant, géologue, avocat.

Signature

Un administrateur ou dirigeant autarjsé de la car-
poration doit signer I'avis. S'il s ‘agit ‘d'une nouvelle
incarparation, un fondateur doit signer I'avis.

Completed documents in duplicate are to be
sent to:

The Dxrector Corporallons Branch,

[4
.‘* Corporale Allans corporalions
Place du Portage,
Ottawa/Hull, Canada,
K1A 0C9.

Les documents complétés en duplicata doivent
étre envoyés a:

Le Directeur, Direction des Corporations,

I Consommationet  Consumer and
corporations Corporate Affairs

Place du Portage,

Ottawa/HuIl Canada,

K1A 0C

91424-4

-
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CANADA BUSINESS
CORPORATIONS ACT

FORM &
NOTICE OF DIRECTORS

OR NDTICE OF CHANGE OF DIRECTORS
(SECTION 101 OR 108)

LOI SUR LES CORPORATIONS
COMMERCIALES CANADIENNES
FORMULE 6
AVIS DES ADMINISTRATEURS
OU AVIS DE CHANGEMENT DES ADMINISTRATEURS
(ARTICLE 101 QU 108)

(L4 |

1~ Name of Corposation ~ Nom de [a cotporation

ABC Limited

2-Corporation No. - No de la corporation

3-The following persons became directors of this Les sont i dela
corporation: présente corporation:
Eilective Date — Dale d'entréo en vigueur
Name - Nom Addiess - Adresse résidentielle o] Shepeanen
John Doe 123 Peel Street, Co-Ordinator} Canadian

Montreal, Quebec

789 Eastway Drive,
Westmount, Quebec

Robert Brown

Accountant | Canadian

4-The following persons ceased 1o be difectors olthis
corporelion:

Les personnes suivanies ont cessé d'étre adminisirateurs de la
présenle corporation:

Elfective Date - Date d’enirée en vigueur (N /A — 0on inCOFDOI'ation)

Name - Nom

Address - Adresse

Tilitensnp

Cuoyennere.

5 —The direclors ol this corporation now are: Les int de a présente ion sant
Name - Nom ial Address ~ Adresse Qccupation
John Doe 123 Peel Street, Co-Ordinator| Canadian

Montreal, Quebec

789 Eastway Drive,
Westmount, Quebec

Robert Brown

Accountant |Canadian

Data Fun. ita

Description of Oflice ~ Description du poste

President (Incorporator — on incorporation)

coA-1352
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Example 7a

ONE CLASS OF SHARES

COMMON SHARES WITHOUT NOMINAL OR PAR VALUE *#

The said shares shall be subject to the following rights, privileges,
restrictions and conditions namely:

(a) The shares shall entitle their respective holders to participate pari
passu in any surplus or profit;

(b) The holders of shares shall be entitled to one vote for each share
held by them at all shareholders meetings and they shall be en-
titled to notice of all meetings of shareholders of the Corporation;

**Draft of Melville Neuman, Q.C., of Newman, MacLean as tentatively approved
by the Department.
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Example 7b

COMMON VOTING )

COMMON NON-VOTING ) all without nominal or par value

CLASS “A” ) ko
CLASS “B” )

The said shares shall be subject to the following rights, privileges,
restrictions and conditions namely:

(a) the holders of Class “A” shares shall in each fiscal year of the
Corporation in the discretion of the directors but always in pre-
ference and priority to any payment of dividends on the Class
“B” shares and common shares (whether voting or non-voting)
in such year, be entitled out of any or all profits or surplus
available for dividends, to non-cumulative dividends at the rate of
............ cents per annum on such Class “A” shares and no more;

(b) whenever in any fiscal year of the Corporation dividends shall
have been paid on the Class “A” shares in accordance with
clause (a) hereof, all additional dividends paid or declared and
set aside for payment in such fiscal year shall be paid firstly on
the Class “B” shares until dividends aggregating ............ cents
pet share on the Class “B” shares then outstanding have been
paid and then any additional dividends shall be set aside for
payment on the common shares until the common shares then out-
standing shall have received ....... ... cents per share and any addi-
tional dividends shall be paid on the Class “B” shares until they
receive that fraction of profits properly available for payment of
dividends that the number of Class “B” shares then outstanding
bear to the total number of Class “B” shares and common shares
then outstanding and the balance shall in the discretion of the
directors be paid on common shares or set aside for future pay-
ment on common shares at the discretion of the board of direc-
tors. Any monies set aside for future payment on common shares
as provided in this clause (b) shall no longer be considered in
computing profits properly available for payment of dividends
insofar as Class “B” shares are concerned;

(c) In the event of the liquidation, dissolution or winding up of the
Corporation, whether voluntary or involuntary, the holders of
the Class “A” shares shall be entitled to receive, before any
distribution of any part of the assets of the Corporation among
the holders of the Class “B” shares or common shares, (whether
voting or non-voting) an amount equal to the sum of $1.00 per
share and any dividends declared thereon and unpaid;

(d) subject to the prior rights of the holders of Class “A” shares, on
the dissolution of the Corporation, the Class “B” shares, shall be

**PDraft of Melville Neuman, Q.C., of Newman, MacLean as tentatively approved
by the Department. -
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(e)

()

(g)

(h)

Canada Business Corporations Act

entitled to receive an amount equal to the sum of $1.00 per share
and all declared dividends which have not then been paid thereon
in priority to any payment on the common shares, and after the
holders of the common shares shall have received a similar
amount per share and all dividends declared thereon and unpaid
and all monies set aside for payment of dividends on common
shares, the holders of the Class “B” shares and the holders of the
common shares shall participate in equal amounts per share with-
out preference or priority;

the Corporation may redeem the whole or any part of the Class
“A” shares and Class “B” shares on payment for each share to
be redeemed of the sum of $1.00 per share together with all
dividends declared thereon and unpaid, but the Corporation may
not redeem any Class “A” shares or Class “B” shares without
the consent in writing of th= holders thereof;

the Corporation shall have the right at any time and from time
to time to purchase for cancellation the whole or any part of the
Class “A” shares and Class “B” shares pursuant to tenders
received;

subject to the provisions of the Canada Business Corporations
Act, any holder of Class “A” shares may require that the Cor-
poration redeem all or any part of such shares upon payment of
cach share to be redeemed of the sum of $1.00 per share to-
gether with all dividends declared thereon and unpaid;

except as set out in paragraph (1) and subject to the Canada
Business Corporations Act, the holders of the Class “B” shares
and the holders of non-voting common shares shall not, as such
have any voting rights for the election of directors or for any
other purpose nor shall they be entitled to notice of or to attend
shareholders’ meetings; the holders of the voting common shares
shall be entitled to one vote for each such share held by them at
all shareholders’ meetings; Class “A” shares shall entitle the
holders thereof to fifty votes per'share;

subject to the provisions of the Canada Business Corporatlons
Act, the prov151ons contained in the foregoing paragraphs (a) to
(h) and in this paragraph (i) shall not be repealed, modified or
altered, nor shall any other classes of shares be created unless
effected by special resolution of the Corporation duly passed and
sanctioned as then required by law and in addition approved by
at least two-thirds of the votes cast at a special general meeting
of each class of shares and separate meetings shall be held with
respect to each such class or in lieu of such meetings approved in
writing by the holders of all outstanding shares in the Corpora-
tion;

#*Draft of Melville Neuman, Q.C., of Newman,’ MacLean as tentatively approved

by the Department.
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SCHEDULE 1
CANADA BUSINESS CORPORATIONS ACT

ARTICLES OF INCORPORATION
FORM1
INSTRUCTIONS

Formal

Documenis required io be sent 1o the Director pursuant o the
Canada Businoss, Corporations Act must conform to sections §
to 10 of the Reguiations made under the Act.

ltem 1

Set out a proposed corporate name that complies with ss. 10
and 12 of the Act. il a proposed corporate nama has not been
reserved under s. 11 of the Act, tha Articles of Incorporation mus!
ba accompanied by a Request ‘Tor Namo Reservation (Farm 23),

ltem 2

Set out the name of the place and province within Canada where
the registered oflice is to be situaled. A specilic skreet address
is nal réquired, but a post office box number alona is nat
sullicieni.

Item 3

Set oul the deleils required by paragraph 6(t)(c) of the Act,
inciuding details of the rights, privileges, restrictions and condi-
tions altached lo each ciass of shares. All shares must ba without
nominai or par value and musl comply with the provisions of
Part V ol the Act.,

llam 4

I restrictions are 1o be pleced on the right to transfes shares af
the corporation, set out a statement to this effect and the nature
of such reslrictions.

liem5 .

Slate the number of directors, it cumuiative voting is permitted
the number of directors mus! be invariable, otherwise itis
permissibla to specily a minimum and maximum number of

ANNEXE 1 ]
LOISUR LES CORPORATIONS COMMERCIALES
CANADIENNES

STATUTS D'INCORPORATION
FORMULE 1
: INSTRUCTIONS

Format

Tous tes documenis dont I'envoi au Directeur est requis confors
mément & fa Loi surles G C G

doivent &ire conformes aux amcles 5 410 des Réglements fails
en verlu da la Loi.

Rubrique ¥

Indiquer un nom corporalif proposé lequei doit étre cunlnrme
aux arlictes 10 ¢t 12 de ia Loi. Larsqu'un nom corporalil n'a pas
élé réservé coniormémenl aiatticie 11 de la Lvi es slaluls

joivent &
resnrvalxon de nom (Formule 23),
Rubrlque 2
Indiquer ie nom de I'endroit et dg ia province au Canada ul) le
stége sociai dojt étre silué. Une adressa précise n'es|
requise, meis u"l numéro de balte postale seui n'estpas sulllsanl.

Rubrique d

indiquer ies détails requis par le paragraphe 6(1)(c) de fa Lok, y
compris ies détaits des droits, pnvnleges rastrictions alcondmons
aliachés a chaque catégorie d ‘actions. Toules les aclions doivent
&lre sans valeur nominale ou sans valeur au pair et doivenl &ire
conformes eux dispostlions de ta Partie V da la Lol

Rubrique &

Si fe droit de lranslert des actions de ia corporation doit alre
reslreint, indiquer une déclaration & cet ellet el ia nature de ces
restrictions.

Rubrlque 5

Indiquer le nombre d'administrataurs, S'ii est prévu un vote
cumulalif, ce nombre doil étre fixe; autrement, it est permis

da spéciliar un nombre minimum et maximum d*‘administrateurs.

directors,

flem & . Rubrique 6

! rastrictions are o ba piaced on the businass the corporation Sides i doi

may carry on, set oul tha restriclions, que ia corporation peut exploner, indiquer ies restrictions,
liem7 Rubriqua 7

Set out any provistons permitted by the Act or Regulations to be Indiquer les dit itions que 1a toi ou ies per-
setoutin the by-taws of the corporation or a unanimous share- mellenx d'énoncer dans les réglemen(_s de ia corporation au
holder agreement that are to form part of the ariicies, anime etqui doivent faire

any pi plive rights or

liems

Each incorporator must sfaie his name, residentiai address and
gfiix hs signature. If en incorporator Is a body corporate, the
name shali be the name of the body corporate, the address shail
be that of its registered oltice, and ihe Articies shali be signed
by e person euthorized by the body corporate,

Other Decuments

The Articies must be by a Naltca o

Ofiice {Form 3) and a Notice of Direclors (Form 6) Nole thata
Form 6 must ba sent to the Director within 15 days of any changa
of directors in accordance with ss. 108(1) of the Act.

Other Notices
if a proposed corporation is lo engage in

parlre des staluts, m«:luam les droils de préemplion ou disposi-
tions refatives au vaole cumuialif.

RBubrique 8
Chaque fondateur doil donnel 500 nom. I' adlesse de sa 1ésis
dence et appeser sa Siu

morate, ie nom doit étre ceiui dé Ia parsonna molala. l adresse
dalt &ue cella da son sitge social, el ies statuts doivent élre
stgnés par ui aulonséade ia
Autres documents
Les statuls doivent &tre accompagnés d'un avis dulieudu .
siége social {(Formute 3) et-d'une tiste des administrateurs
(Fdrmuie 6). Noter.qu'une Formule 6 doit &lre envoyée
av Directeur dans ies quinze (15) jours de toul changemenl dans
ie nombre d' au
108(1} de fa Lol

Autres svis

(e) the canstruction or operation of a ﬂpehne for the t
slun ofaitor gas as defined in lha ationai Energy Board Acl.
pipcline as

dellned in tha Nauunal Tlanspurlahun Act,

{c) the business of a monay lender within the meaning of the
-Smali Loans Act, or

(d) tha business of an investment cbmnuny within the meaning
of the lnvestment Comperiies

the Incorporators shall Inform the mlnls!sr of the departmant or

agency thal reguiates such business,

Si la corgoration projetée doit engagevdans
(e} fa et un pipe-line pourla transport
du pélrote et du gaz, tel que dehm dans laLoi suria
. Commission Nationale de 'Energie
(b) ia censtruclion et I'opération d'un plnu -line pour denrées
tei que défini dans la Loi Nationale sur les Transparls,.
(¢) e commerce.de préteur d'argent au sens de la Lol surles
petils Préls, ou
1 le e d' au sens de
ta Loi sur les sociéles ditvestissement
ies fondataurs doivent infermer te Ministre du ministére ou
agence qui régiemente ces enlreprises.

Compieted documents in duplicale and fees payabie lo
the Receiver General of Canada, are to be sent o)

The Director, Corporaliens Branch,

Cepsumer and Consommation et
.* Corporale Allalrs  corporations
Place du Portege,
Otlawa/Huil, Cenada,
K1A 0C9,

Les documents complélés en duplicata et les droils,
payabies au Receveur-Géneral du Canada, doiven! ére
envoyés a:

Le Directeur, Direction des Corpwanuns.

l Consommation el Consumer and

corporations Corporele Allalts

Place du Portage,

Otiawa/Huii, Canada,

K1A 0C9.
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CANADA BUSINESS l*l _LOI SUR LES CORPORATIONS
CORPORATIONS ACT COMMERCIALES CANADIENNES
FORM 1 FORMULE 1
ARTICLES OF INCORPORATION STATUTS D'INCORPORATION
{SECTION 6) (ARTICLE 6)

1~ Name of Corporation

XYZ LIMITED

Nom de la corporation

2-The place in Canada where lhe registered oflice is to be sitvated «

Urban Montreal

Licu au Canada ots doit élre situé ie sitge social

3~ The classes and any maximum number of shares thal the corporation

fs authorized to issue >

common shares

Cafégories el lout nombre maximal d'actions que fa corporation
estaulorisée & émelire

4~ Restrictions if any on share {ransfers

n/a

Resiriclions sur le ranslert des actions, s'ily a lieu

5 — Number (or minimum and maximum number) of directors

Nombre {ounombre i el il ) d"

6~ Restrictions if any on business the corporatlon may carry on

n/a

i  quant aux ises que la
peul expioifer, s'il y a fieu

7~ Other provisiens if any

Aulres disposifions g'il y a liew

Holders of the common shares are entitled to vote at all meetings of shareholders
and to receive the remaining property of the corporation,

8~ Incorporsiors

Fondateurs

Names - Noms

Address {include postal code) .
Adresse {inclure fe coda postal) Slgnature

1234 Guy Street,

David Black Montreal, Quebec

FOR DEPARTMENTAL USE ONLY

A LUSAGE DU MINISTERE SEULEMENT

‘Corporatien Mo. - No de fa carporalien

Filed ~ D¢posén

GCA-1385
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FORM 2
Certificate of Incorporation

Canada Business
Corporations Act

et |

CANADA

FORMULE 2
Certificat d'incorporation

Lol sur les corporations

clales

XYZ LIMITED

Name of Corperatioh - Nom de la corporation

| hereby certify that the above-
mentioned Corporation, the Articles
of Incorporation of which are
attached, was Incorporated under
the Canada Business Corporations
Act.

Dlrector - Directaur

Number - Numéro

Je certifie par les présentes que la
corporation mentionnée ci-haut,
dont les statuts d'incorporation sont
joints, a été constituée en corpora-
tion en vertu de la'Loi sur les corpo-
rations commerciales canadiennes.

Date of {ncorporation ~ Data d'Incorperation
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Example 9

Canada Business Corporations Act

CANADA BUSINESS CORPORATIONS ACT

REQUEST FOR NAME RESERVATION
FORM 23
INSTRUCTIONS

ftems 1,2and 3

Set ou! the name of any legal firm, the namo of the lawyer or
employee responsibie to process ‘the Request, and the address
and phone numbey of the tirm {indicale area code and any
exiension number),

ltem 4

Setoul the proposed names in the order ef your preference,

i more than one Request is sen! 1o the Director a separate fee

must be paid in respect of each Request. if more than 3 names
are required 1o be seaiched, one of more additional Requests

must be sent to the Director and a fee paid in respect of

each Reques!.

Hem$

il this replaces a name previously requasted indicate whether
the previous name was submitted as a namo reservalion only or
with arlicies and state the previous name.

ftam &

Stale details of the nature of the business, describing the

industriat sector, the aclual funetions end the products and

services of the corporation. Indicale the industrial secter as

spccuhcallg as possible by reference lo the §.1.C. Code orfo the
anada Manuat.

tem7

Show the derivation of the distinclive element of the name; e.g.,
"'Q.E.0." derived from Quéneau, Edwards and Dorion,

items®, 2 end 10

Indicate proposed use of name and name of any hoiding body
corporate of e nev corporetion,

ftem11

Set oul the name ol any individual, body corporate ot firm
required {o consent to the name under s, 21, 5. 24 0r5. 25
of the Regutations,

Jem 12

Give details of any similar trade names or trade marks used by
Ihe appiicant body corporate.

Other Documenta

Tnlu Requcsl must be aecompanied by any consent referred 10
inilem 1

Cautlon

An indication thal a name appears 10 be availabie at this time Is
nol te be construed as an underlaking that the said name witf
be granled if and when a formati appiication is made. I1is oniy a
tenfative Indication that the name might be avaiiable af the fime
ol tholssue ol the cerlilicale of incorporation. if any printing

or other use of the name is made in advance, it witf be done
enlirely al the risk of the applicants.

Where applicants are [o accep! full responsibility for risk of

conlusion with olher names, acceplance of such responsibility
will compn e an obligation 1o changc lhe nametoa dlsslmllar
anc in the event thal made and establ

LOI SUR LES CORPORATIONS
COMMERCIALES CANADIENNES

DEMANDE DE RESERVATION D'UN NOM
FORMULE 23
INSTRUCTIONS

Rubtlques 1, 2et3

Indiquer le nom de i'élude I¢gale, le nom de i'avocat ou de
Fempfoyé dela de u nom, et
f'adresse et le numéro de lélephone de 'étude (indiquer e
code régional et le numéro d'extension),

Rubrique 4

indiquer les noms propos¢s par ordre de préférence, Siplus
d'une demande est envoyée au Direcleur le droll doit &tie payé en
regard de chaque demande. St une recherche doil élre faite pour
plus de trois (3) noms, une ou plusicurs demandes additionnelles
doivent &lre envoyées au Directeur et un droif payé afegard

de chaque demande,

Rubrique §

8'il s'agit d'un: de pour un nom précé

demandé, |nd|quer stle nom précédent aété soumisiors
d‘une réservation de nom seulement ou avec des slatuls
etdonner le nom précédent.

Rubrique &

Donner les détails de la nature des enlreprises en décrivant

te secteur induslrie), ies opérations actuelles el les produits et
services vendus par [a corporation, indiquer ie secteur industriet
fe plus sDéclllqucmem possible en rétérant au Code S.1.C. ou
auManuel de des aclivités e
Statistique Canada.

Rublique 7
Monlrcv la dérivation de I'6lément distinctil du nom; par exemple,
*T.C.M." dérivé de Tahguay, Co!% e1 Masson,
Rubriqu: t10
Indiquer V'ulilisation projetée du nom et le nom de joute personne
morale mére de [a nouvelie corporation.
Rublique 11
Indiquer ‘e nom de fout individu, persoane morale ou firme
dont fe consenlement est requis pour F'ocirol du nom
en verludes anticles 21, 24 ou 25 des Réglements.
Rubrique 12
Donner ies délails de lout nom commercial ou marque do
ulilisé par fa morale

demanderesse,

Aulres documents
Lademande deit éire éedetout
mentionné 4 ia Rubrique 11,

Altention

Toute indication qu‘un nom corporalif semble en ce moment
disponible ne doit pas éire considérée comme un engagemeant de
nolre per! & accorder ledit nom si une demande formelte devait
par [a suile nous élre présentée. Un lel avis ne sei! qua établir la

(dispenibilité probable du nom suggéré & fa date de I"émission_

du cerlilicat d° Sifes

projelée ou les requeranis lonl des ‘dépenses o’ lmpnmene ou
aulres avan confirmalion officielle, ils e fon! & leur propre
risque.

Quand un nom est accordé & fa condition gua les requéranls
sotent préls & assumer loute respensabilité pour risque de
comusion avec les noms d° aulres compagnics cello acceptation

that confusion occurs. Errors and om»ssmns excepled,

The use of any name granted is subject to any faws of the
jurisdiction where the company carries on business.

e changer 'e nem
da la compagnie en un nom différent advenanl le cas ou des

sont faites Sauf
erreurs el omissions,

L'utilisatien de toul nom oclioyé est sujelte 4 toule loi de ia
juridictien oula corporation expleite son enireprise.

P
{or each Reguest lorm payabla to Iho Receiver
General of Canada, are 10 be sent
The Director, Corporations Branch,
Consumer and Consommation e
Corporate Alfairs  corporalions
Place du Portage,
Ottawa/Hull, Canada,
KiA

Les documents compiétés en duplicata et le droil
applicable pour chague formule de demande, payable
au Receveur-Généra! du Canada, doivent élre envoyés A:
Le Directeur, Direction des Corperations,
Consemmatione{  Consumer and
corporatiens Corporate Alfairs
Piace du Portage,
Ottawa/Hull, Canada,
K1A0C9.

91424-6%
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CANADA BUSINESS
CORPORATIONS ACT

FORM 23

REQUEST FOR NAME RESERVATION
(SECTION 11)
™ Name and Address of Legai Fitm - Nom et adresse de I'étude légate

Messrs. Hill, Douglas & Reiner,
¢/o Mr. Remer
151 Carleton Street

L_ Ottawa, Ontario.

L |

L01 SUR'LES CORPORATIONS
COMMERGIALES CANADIENNES
FORMULE 23
DEMANDE DE RESERVATION D'UN NOM
(ARTIGLE 11}

|

4 - Proposed name or names in order ol prelerence
Nom(s) proposé(s) par ordre de préférence

Singleton-Boch Canada Ltd.

Singleton-Boch of Canada Lid.

5-inlicuol.,.
Aulieuda...

Name previously submitted
Nom soumis precédemment

Name submitied with Articies

O

Prévious Name — Nom précédent

O

6 - Natura of buniness (delails of [unctions, progucts, services) ~ Nature des entreprises {détails des fonctions, produits, services)

To manufacture, import and export all wares.

Nom soumis avec les statuls

7 - Derlvation of Name (Origin of dislinclive feature In name such as initials, coined word, el
Dérivation du nom {Origine de I'é]ément distinclif du nom te! qu'initiales, mot fabriqué, &te.

Slngleton Inc., Ontario company / Boch: individual's surname

8- z ~ It change ol name of existing lederal Corporation 10 - Name and address ol holding body corporate
give presenl name {il applicable)

gg"’;ma”un S'il s'agit d'une madification du nom d'une cotporation Lotsquappiicable, les nom ¢t adresse de la
nouvelta fadérale existante donner le nom actuel personne moiale méfe

- Consem ol other Indnvudual body cnrpuvale or firm. Give name and address al consenting p
d'u morale ou firme. Donner les nom et adresse de Ia personne consentante.

Friedrich Boch (individual)
Ems

Singleton Incorporated {Ontario}
282 Weston 6234 Bad

Downsview, Ontario W. Germany
12 — Similar rade names and krade marks used by applicant Dalg of Aegistration Length of time in use
el marques de uhlisés par le Dale d'enregistrement Période d'utitisation
FOR DEPARTMENTYAL USE ONLY A U'USAGE DU SEULEMENT
Names reserved uniil. . . (specify date) For Ditector ~ Pour fe direcieur
Noms réservés jusqu'au. .. (spécihier 1a dale} J Hughson
- 71 1/76 - 711776 -0 See allached felter I name nol [eservod,
Vair leiice altachee si le nom n'es) pas réservé.

Aequest raceived by
Oemande regue par

Date received

Date de réceplion 9 / 10/75
Attention
Les réservations de nom sont accordées conformément
aux condilions énoncées au verso.

Caution
Name Reservations are granted inaccordance with the
conditions on the reverse side herelo.

CCA139%
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Example 10

Special Resolution authorizing amendment to articles

RESOLVED THAT:

1. The articles of ABC Limited (the “Corporatlon”) be amended as -

follows:

(a) Paragraph 5 of the Articles be amended By providing that the
number of directors shall be not less than 2 nor more than 5.

(b) Paragraph 7 of the Articles be amend:d by adding thereto the
following:

“7.A. The directors may appoint officers from time to time pro-
vided that any such appointment is previously authorized
by shareholders of the Corporation- representing at least
75% of the outstandmg shares of the Corporatlon

2. Any officer or director of the Corporation be authorized to sign and
execute all documents including articles of amiendment and to do all
things necessary and advisable to implement this resolution.

3. The directors of the Corporation are hereby authorized to revoke this
resolution before it is acted upon without further approval of the share-
holders.
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CANADA BUSINESS CORPORATIONS ACT

ARTICLES OF AMENDMENT
FORM 4
INSTRUCTIONS
Format X
Documents required to ba sent to the Director
pursuant to tha Canada Business Corporations Acl
must conform to sections 5§ 1o 10 of the Reguiations

made under the Act.

General

(1) Any changa in the Articles of the corporation
must be made in accordance with section 27
or 171.of the Act. Il an amendmanl is to change
a corposate name, the riew name must comply
with sactions 10 and 12 of the Act. Where the,
new name:has not been reservad under section 11
ol the Acl, tha Articies of Amendment must be
accompaniad by a Request for Namé Reserva-
tion (Form 23). Yo .

(2) Each amandment must correspand to the para-
g\raph and subparagraph references of the

rticles being amended,

(3) A director or authorized officer of the corporation
shall sign the Articles.

(4) Articles of Amandment designaling a series of

* sharas shall be accompanied by a copy ol the

directors' resolution authorizing the issue of a
series of shares under section 27 of the Act.

(5) Articlas of Amendment, except Articles referred
to in (4) abova, shall be accompanied by a copy
of the authorizing special resolution required
under section 170 of thé Act.

Other Notlcas - '
If spplicable, the Articles must be accompanied by

a copy of a Natice of Change of Registered Office
(Form 3) or Notice of Chapge of Directors (Form 6).

LOI'SUR LES CORPORATIONS
COMMERCIALES CANADIENNES
STATUTS DE MODIFICATION
FORMULE 4
INSTRUCTIONS
Format

Tous les documants dont i'envoi au Directeur est
requis conformément & ia Loi sur les corporations
commerciales canadiennes doivent étre conformes
auxI aLlicIes 5 & 10 des Réglements établis an vertu
de la Loi,

Généralllés

(1) Tout changament dans les statuts de la corpora-
tion doit &tre fait conformément aux articles 27
ou 171 de la Loi. Si une modification affecte le
nom corporatif, ie nouveau nom doit se confor-
mer aux articles 10 et 12 de la Loi. Lorsque le
riouveau nom n'a pas &té réservé en veriu de
l'article 11 de la.Loi, ies statuts de modification
doivent étre accompagnés d’'une demande de
réservation de nom (Formule 23).

(2) Chaque modification doil correspondre aux
références des alinéas el sous-alinéas des
staluts qu’on modifie.

(3) Un administrateur ou dirigeant autorisé de la
corporation doit signer les statuts.

(4) Les statuts de modification désignant une série
d'actions doivent élre accompagnés d'une copie
de la résolution des administrateurs autorisant
I'émission d'une série d'actions en vertu de
l'article 27 de la Loi.

(5) Les staluts de modilication, autres que ceux
mentionnés au paragraphe (4) ci-dessus, doivent
‘élre accompagnés d'une copie de la résolution
spéciale requise en vertu de I'article 170 de la Loi.

Autres avis

Lorsqu'applicable, les statuts doivent étre accom-

pagnés d'une copie de i'avis de changement de

siége social (Formula 3) ou de i'avis de changement

des adminlstrateurs (Formule 6).

Comglaled documents in duplicate and fees,
payable to the Receiver General of Canada,
are to be sent to:

Tha Director, Corporations Branch,

l Consumer and Consommation et
Corporate Alfairs  corporations

Place du Portaga,

Ottawa/Huli, Canada,

Ki1A

Les documents complétés en duplicala el les
drolts payablas au Receveur-Général du Canada,
doivent élre envoyés a:

Le Directaur, Direction des Corpdrations,

I Consommation et Consumer and
corporalions Corporate Alfairs

Place du Poriage,

Ottawa/Hul!, Canada,

K1A 0C8.
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CANADA BUSINESS
CORPORATIONS ACT

FORM 4

ARTICLES OF AMENDMENT
{SECTION 27 OR 171)

(L4 |

LOI SUR LES CORPORATIONS
COMMERCIALES CANADIENNES

FORMULE 4

STATUTS DE MODIFICATION
(ARTIGLE 27 QU 171)

1 —Name of Cerporalion — Nem de la corporation

XYZ LIMITED

2-Ci ion No, — o de {a

3 -Tha arlicles of the above-named corporations are amended
as follows:

such appointment is previously authorized by shareho
Cor[})]oration representing at least 75% of the outstanding shares

of the Corporation.

Les slatuts de |a corporation ci-haut mentionnée sont
modiliés de la fagon suivante:

Paragraph 5: The number of directors shall be not less than 2 not more than 5.
Paragraph 7A: The directors may appoint officers from time to time Frovided that any

ders of the

Date Signaturg

October 15, 1975,

Description of Oltice ~ Descriplion du poste

President

FDR DEPARTMENTAL USE ONLY

A L'USAGE DU MINISTERE SEYLEMENT

CCA-1337

Filed - Déposée
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ok

CANADA

FORM 5
Ceortificate of Amendment

Canada Business
Corporations Act

FORMULE §
Certificat de modification

Lol sur les corporations

ol
ciales

XYZ LIMITED

Name of Corporation ~ Nom de I corparation

| hereby certify that the Articles of the
above-mentioned Corporation were
amended

(a) under Section 13 of the Canada
Business Corporations Act in accor-
dance with the attached notice;

(b) under Section 27 of the Canada
Business Corporations Act as set out in
the attached Articles of Amendment
designating a series of shares:

(c) under Section 171 of the Canada
Business Corporations Act as set out
in the attached Articles of Amendment;

(d) under Section 185 of the Canada
Business Corporations Act as set out in
the attached Articles of Reorganization.

Direclor - Directeur

O

O

X

O

Number — Numeéro

Je certifie par les présentes que les
statuts de la corporation mentionnée
ci-haut ont été modifiés

(a) en vertu de I'article 13 de la Loi

sur les corporations commerciales

canadiennes conformément & I'avis
ci-joint;

(b) en vertu de I'article 27 de la Loi
sur les corporations commerciales
canadiennes tel qu'indiqué dans les
statuts de modification ci-joints dési-
gnant une série d'actions;

(c) en vertu de l'article 171 de la Loi
sur les corporations commerciales
canadiennes tel qu'indiqué dans les
statuts de modification ci-joints;

(d) en vertu de I'article 185 de la Lol
sur les corporations commerciales
canadiennes tel qu'indiqué dans les
statuts de réorganisation ci-joints.

Data of Amend! ~Datedala
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CANADA BUSINESS CORPORATIONS ACT

ARTICLES OF REORGANIZATION
FORM 14
JNSTRUCTIONS
Format
Documents required to be sent to the Director
pursuant to the Canada Business Corporations Act

must conform to sections 5 to 10 of the Regulations
made under the Act.

General

(1) This document shall set out the amendments to
the Articles of Incorporation in accordance with
the court order pursuant to section 185.

(2) Any amendment shall conform and have con-
tinuity with'the paragraph and subparagraph
references of the existing Articles. .

Signature

A director or officer authorized by the corporation

or the court shall sign the Articles.’

ther Documents

The Articles must bg accompanied by

(a) a copy of the court order, and

(b) if applicable, a Notice of Change uf Registered
Office (Form 8) and Notice of Change of Directors
(Form 6).

LOI SUR LES CORPORATIONS
COMMERCIALES CANADIENNES
STATUTS DE REORGANISATION

FORMULE 14
INSTRUCTIONS

Format o

Tous les documents dont I'envoi au Dlrecteur est

requis conformément & la Loi sur les corporations

commerciales canadiennes doivent étre conformes
aux articles 5 & 10 des Réglements faits en vertu

de la Loi.

Généralités

(1) Ce document doit indiquer les modifications des
statuts d'incorporafion conformément a I'ordoh-
nance de la cour émise en vertu de | article 185
de [a Loi.

(2) Toute modification doit étre conforme et corres-
pondre aux références des alinéas et sous-
alinéas des statuts existants.

Signature

Un administrateur ou dmgeanl autorisé par la

corporatlon ou la cour doit signer les statuts,

Aulres dacumgnls

Les statuts doivent étre accompagnés

(a) d'une copie de I'ordonnance de la cour, et

(b) lorsqu'applicabte, d'un avis de changement du
siége social (Formule 3) et d'un avis de change-
ment des administrateurs (Formule 6).

Completed documents in duplicate and fees,
payable to the Receiver General of Canada,
are to be sent to:

The Director, Corporatlons Branch,
.* Consumer and Consommation et

Corporate Alfairs  corporations
Place du Portage,

Ottawa/Hull, Canada,
K1A 0C9,

Les documents complétés en duplicata €t les
droits, payables au Receveur-Général du
Canada, doivent étre envoyés a:

Le Directeur, Direction des Corporations,
I* Consommalionet Consumer and
corporations Corporate Affairs
Place du Portage,
Ottawa/Hull, Canada,
Co. ’
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CANADA BUSINESS I LOI SUR LES CORPORATIONS
CORPORATIONS ACT * COMMERCIALES CANADIENNES
FORM 14 FORMULE 14
ARTICLES OF RECRGANIZATION STATUTS DE REORGANISATION
(SECTION 185) (ARTICLE 185)

1 - Name of Corporation — Nom de ia corporation

Corporation No. ~ Ne de ia corporation

In accotdance with the order for rearganization.
the aiticles of incorporation are amanded as follows:

Ci a i de réorganisation, _,
ies slaluts d'incorporalion sont modiliés comme suil:

Dato Signatura

Oescription of Oitice ~ Description du posts

A L'USAGE DU SEULEMENT

FOR DEPARTMENTAL USE ONLY

CCA-1392

Fiicd - Déposée
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Md |

CANADA
FORM 21 FORMULE 21
Certificate of Revocation of Certificat de révocation de
Intent to Dissolve . Uintention de dissolution
Canada Business . Lol sur les corporations
Corporations Act clales i
Name of Cosporation ~ Nom de la corporation HNumber ~ Numéro

I hereby certify that the above- Je certifie par les présentes que la

mentioned corporation revoked its corporation mentionnée ci-haut a

intent to dissolve as set out in the révoqué son intention de dissolution

attached Statement of Revocation tel qu'indiqué dans la déclaration

of Intent to Dissolve. de révocation d'intention de disso-

lution ci-jointe,

Director ~ Directeur Elfective Date - Date d"entréo en vigusur
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CANADA BUSINESS CORPORATIONS ACT

RESTATED ARTICLES OF INCORPORATION
FORM 7
INSTRUCTIONS

Format

Documents required to be sent Lo the Director pursuant

lo the Canada Business Corporations Act must conform to
seclions 5to 10 of the Regulations made under the Act.

General

Restaled Arlicles of Incorporation shall set out without
substantive change the Arlicles of Incorporationas
previously amended.

ftem 1

Sel out the full legal name of the corporation and the
corporation number,

Item 2

Set out the name of the place and province within Canada
where the registered ofiice is to be situated. A specific
strﬁel address is not required, but a post office box is not
sufficient, -

item3

Set oul the details required by paragraph 6(1)(c) of the Act,
including details of the rights, privileges, restrictions and
conditions attached to each class of shares. All shares must
be without nominal or par value and must comply with

the provisions of Part V of the Act.

ftem 4

If restrictions are to be placed on the righf to transfer
shares of the corporation, sel out a statement to this eflect
and the nature of such restrictions.

item §

Slate the number of directors, if cumulative voling is
permitted the number of directors must be invariable,
olherwise it is permissibie to specify a minimum and
maximum number of directors.

item 6

i restrictions are to be placed on the business the corpora-
tion may carry on, set out the restrictions.

ltem 7

Set out any provisions permitied by the Act or Regulations
to be set out in the by-laws of the corporation or a unani-
mous shareholder agreement that are to form part of the
articles, including any pre-emptive rights or cumulative
voting provisions.

Signature

A director or authorized officer of the corporation shall sign
the Restated Articles.

*I LOI SUR LES CORPORATIONS

COMMERCIALES CANADIENNES
STATUTS D'INCORPORATION REFORMULES
FORMULE 7
INSTRUCTIONS

Format

Tous les documents dont I'envoi au Directeur est requis
conformément & 1a Loi sur les corporations gommermales
canadiennes doivent élre conformes aux articles 5a 10
des Réglements fails en vertu de la Loi.

Généralltés

Les staluts d'incorporation reformuiés doivent indiquer
sans modificalion substantive les statuts d'incorporation
tels que modiliés au préalable.

Rubrique 1
Indiquer au complet le nom 1égai de la corporation et le
numeéro de la corporation.

Rubriqua 2

Indiquer le nom de I'endroit et de la province au Canada
ol le siége social doit &tre situé. Une adresse précise
n'est pas requise, mais un numéro de boite postale seul
n'esl pas sulfisant.

Rubrique 3

Indiquer les détails requis par l"alinéa 6(1)(c) de la Loi,
y compris les délails des droits, priviléges, restrictions,
et conditions attachés a chaque catégorie d'actions.
Toutes les actions doivent &tre sans valeur nominale ou
sans valeur au pair et doivent étre conformes aux dispo-
sitions de 1a Partie V de la Loi.

Rubrique 4

Si des restrictions doivent élre imposées quant au droit
de translert des actions de la corporation, indiquer une
déclaration a cet effel et la nature de ces restriclions.

Rubrique §

Indiquer le nombre d'administrateurs. S'il est prévu un
vote cumulalif, ce nombre doit étre lixe; autrement, il est
permis de spécifier un nombre minimum et maximum
d’administrateurs.

Rubrique 6

Si des restrictions doivent étre imposées quant aux entre-
prises que la corporation peut exploiter, indiquér les
restrictions,

Rubrique 7

indiquer les dispositions que }a Loi ou ies Réglements
permettent d'énoncer dans les réglements de la corpora-
tion ou une convention unanime des actionnaires et qui
doivent faire partie des statuts, incluant les droits de
préemption ou dispositions relatives au vote cumulatif.

Signature
Un administrateur ou un dirigeant autorisé de la corpora-
tion doit signer les statuts reformulés.

Completed documents in duplicate and fees,
payable to the Receiver General of Canada, are.to be

sent to:
The Director, Corporations Branch,
. Cansumer and Consommation el
Corporate Affairs  corporalions

Place du Portage,
Ottawa/Hull, Canada,
9,

Les documents compiélés en duplicata et ies droits,
payables au Receveur-Général du Canada, doivent
élre envoyés a:

Le Directeur, Direction des Corporations,
Consommation el Consumer and
corporations Corporate Allairs

Place du Portage,

Ditawa/Hull, Canada,

K1A 0CO.

91424-4%
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CANADA BUSINESS . u* l 1.0l SUR LES CORPORATIONS
'CORPORATIONS ACT ‘ . COMMERCIALES CANADIENNES
FORM 7 FORMULE7
 RESTATED ARTICLES REFORMULATION DES ,
OF INCORPORATION STATUTS D'INCORPORATION
(SECTION 174) (ARTICLE 174) . '

1 - Name of Corporation <~ Nom de la corporation

Corporation No, ~ No de Jla ¢orporation

2-~The pface in Canada where the reqistered office is situated

Lieu au Canada ol est situé le sibge social

3 ~The classes and any maximum number of shares that the corporsation
is authorized to issue

Calégories el tout nombre maximal d'aclions que fa corposation
est aulorisée & émetlre .

4 - Restrictions if any on share lransfers -

Restrictions sur lo iransfert des actions s'il y a el

5~ Number (or minimum and maximum number} of dircctors

Nombre (ou nombse minimum el maximum) d’adminlsirateurs

6~ Restrictions if any on business the corporalion may carry on

i quant aux
peul exploiter, Sil'y a lieu

quela

7 - Other provisions il any

Autres disposilions 8°il y alieu

The loregoing restated asticles of Incosporation corsectly setoul,

Cette reformutation des staluts d'incorporation démonlse exactement -~
without change, the ing pf of the it fes di p des statuls
articles of i ion as and the ariginal d’ teltes que elt it [es slatuts 0] it
aslicles of Incorporation, originaux tefs que modifiés,
Date Signature Description of Othice — Descnplion du poslo
FOR DEPARTMENTAL USE ONLY A L'USAGE DU MINISTERE SEULEMENT
[Fu:d- Déposée g

CCA-1329
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CANADA
FORM 8 FORMULE 8
Restated Certificate Cortificat d’incorporation
of Incorporation reformuié

Canada Business
Corporations Act

Lol sur les corporations

1al, i,

Nama of Corporation — Nom de la corporation

| hereby cerlify that the Articles of
Incorporation of the above-
mentioned Corporation were restated
under Section 174 of the Canada
Business Corporations Act as set oul
in the attached Restated Articles

of incorporation.

Director - Directeur

Number - Numéro

Je certifie par les présentes que les
statuts d'incorporation de la corpo-
ration mentionnée ci-haut ont été
reformulés en vertu de 'articlé 174 de
la Loi sur les corporations commer-
ciales canadiennes, tel qu'indiqué
dans les nouveaux statuts d'incorpo-
ration ci-joints

Eifeclive Date of Restatemont
Date d'entrée en vigueur de la reformulation
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Amalgaination Agreement

This Agreement made this 15th day of April, 1976.

BETWEEN: ABC Limited
(hereinafter called “ABC”)

OF THE FIRST PART
and —
XYZ Limited
(hereinafter called “XYZ’)

OF THE SECOND PART

WHEREAS ABC and XYZ (the “Amalgamating Corporations”) are
Corporations to which the Canada Business Corporations Act applies;

AND WHEREAS the Amalgamating Corporations have agreed to
amalgamate in accordance with the Canada Business Corporations Act on
the terms and conditions hereinafter set out.

NOW THEREFORE THIS AGREEMENT WITNESSETH as
follows:

1. In this Agreement the following terms shall have the following
meaning:
(2) “Act” means the Canada Business Corporations Act;
(b) “Agreement” means this amalgamation agreement;
(c) “Certificate of Amalgamation” means the certificate of amal-

gamation issued pursuant to the Act in respect of the amai-
gamation herein provided for; and

(d) “Corporation” means the corporation continued as a result
of the amalgamation of the Amalgamating Corporations
herein provided for.

2. The Amalgamating Corporations hereby agree to amalgamate
under the provisions of the Act and to continue as one corpora-
tion on the terms and conditions hereinafter set out.

The name of the Corporation shall be XYZ Limited.

The registered office of the Corporation shall be situated in the
Municipality of Metropolitan Toronto.
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10,

11.

12,

13.

14,

The shares of the Corporation shall consist of common shares.

The right to transfer shares of the Corporation shall not be
restricted.

The board of directors of the Corporation shall consist of not less
than 1 nor more than 8 directors.

There shall be no restriction on the business that the Corporation
may carry on.

The name and address of each proposed director of the Cor-
poration is as follows:

Name Residence Address

Georges Parent 1 Albert Street, Montreal, Quebec
Marcel St-Georges 2 Viger Street, Montreal, Quebec
Wayne Roberts 3 Gouin Street, Montreal, Quebec
Gordon Lewis 4 First Avenue, Montreal, Quebec

The by-laws of XYZ shall, so far as applicable, be the by-laws
of the Corporation until repealed or amended.

The issued shares of the Amalgamating Corporations on and
from the date of the Certificate of Amalgamation shall be con-
verted into common shares of the Corporation as follows:

(a) The issued common shares of ABC shall be converted into
issued common shares of the Corporation on the basis of 1
common share of the Corporation for each common share
of ABC;

(b) The issued common shares of XYZ shall be converted into
issued common shares of the Corporation on the basis of
200 common shares of the Corporation for each common
share of XYZ.

After the issuance of a Certificate of Amalgamation, the share-
holders of the Amalgamating Corporation shall surrender their
share certificates for cancellation and shall receive certificates for
common shares of the Corporation on the basis set forth in para-
graph 11 hereof.

The Corporation shall possess all the property, rights and privi-
leges and shall be subject to all the liabilities, obligations, con-
tracts, disabilities and debts of the Amalgamating Corporations
as such exist immediately before the date of the Certificate of
Amalgamation.

All rights of creditors against each of the Amalgamating Cor-
porations and all liens upon their assets shall be unimpaired by
the amalgamation and all debts, obligations, contracts, liabilities
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.and duties of each of the Amalgamating Corporations thenceforth
attach to the Corporation and may be enforced against it.

15. No action or proceeding by or against any of the Amalgamating
Corporations shall abate or be affected by the amalgamation,

16. This Agreement may be terminated by the directors of either of
the Amalgamating Corporations at any time before the issue of a
Certificate of Amalgamation on notice to the other notwithstand-
ing approval of the Agreement by the shareholders of all or any
of the Amalgamating Corporations.

IN WITNESS WHEREOF this Agreement has been executed by the
parties hereto under their respective corporate seals attested by the signa-
tures of their proper officers authorized in that behalf,

ABC Limited XYZ Limited

Per: o Per: o,
President President

Per: o Per: o,
Secretary ~ Secretary -

c/s ' c/s
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Special Resolution approving amalgamation

RESOLVED THAT:

1.

The Amalgamation Agreement (The Agreement) dated April 15,
1976 between the Corporation and XYZ Limited providing for
their amalgamation under the prov1s10ns of the Canada Business
Corporations Act be and the same is hereby approved. ¥

Any two directors and/or officers of the Corporation be and they
are hereby authorized and directed to execute on behalf of the
Corporation (whether under corporate seal or otherwise) and to
deliver the Agreement subject to such changes thereto as they may
approve, the execution of such Agreement by any two directors
and/or officers of the Corporation as aforesaid to be conclusive
evidence of such approval,

- Any director or officer of the Corporation is hereby authorized to

execute and deliver articles of amalgamation and to sign and
execute all documents and to do all things necessary or advisable
in connection with the foregoing.
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Statutory Declaration of Solvency under Subsection 179(2)

CANADA
PROVINCE OF QUEBEC

IN THE MATTER OF the Canada
Business Corporations Act and the
proposed amalgamation of ABC

JUDICIAL DISTRICT OF Limited and XYZ Limited

MONTREAL

N N e e e

I, John Doe, of the Municipality of Urban Montreal, in the Judicial
District of Montreal in the Province of Quebec solemnly declare’ that:

I am the President of ABC limited (“ABC”) which corporation pro-
poses to amalgamate with XYZ limited (“XYZ”) under the provisions of
the Canada Business Corporations Act and as such have reasonable
grounds for believing that:

1. ABC is and the Amalgamated Corporation will be able to pay
their liabilities as they become due.

2. The realizable value of the assets of the Amalgamated Corpora-
tion’s assets will not be less than the aggregate of its liabilities and
stated capital of all classes,.

3. No creditor of ABC will be prejudiced by the amalgamation.

AND I make this solemn declaration conscientiously believing it to be
true and knowing that it is of the same force and effect as 1f made under
oath and by virtue of the Canada Evidence Act.

SWORN before me at the City

)

)

~of Montreal in the Judicial Dis- )
trict of Montreal this day of g
)
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CANADA BUSINESS CORPORATIONS ACT
ARTICLES OF AMALGAMATION

INSTRUCTIONS

Format
Documents required ta be sent to the Director pursuant to the
Canada Business Gorporatians Act must conform 1o sections 5

LOISUR LES CORPORATIONS COMMERCIALES
CANADIENNES
STATUTS DEFUSION
FORMULE S
INSTRUCTIONS
Format

Tous les documenis dont I'envoi au Directeur est requis
conformément & la Loi sur ies corporations commerciales

1o 10 of tha Reguialions made under tha Act. oivent étre aux articies 52 10 des
Réglemenis faits en verlu de fa Loi.

ttem 1 1 )

Set out a proposed name for the, ion that

compties with ss. 10 and 12 of the Act, il the proposed name
is not the name of one of the amaigamaling corporations or if
the nama hes not been leserved under s. 11 ot tha Acl. tha

Arlicles of A ust be ied by a Request for
Name Raservation (Form 23)

T llam2

Sel out tha name of the place and province within Canada where
the registered office Is to be situated, A specilic street address
is not required, but a post office box number alane is not
sufficient,

Itet

Set oul the details required by paragraph 6(1){c) of the Act,
including details of the rights, privileges, restrictions and condi-
tions altached to each class ol shares, Ali shares must be without
nominal or par value and must comply with tha provisions of
PartVotthe Act.

llem4 &

14 resmqlnns are 1o be piaced on the right 1o transler sheres of
the corparation, set out a statement to this effect and the nature
of such reslrictions.

Indiquer le nom prajeté pour la carporation née de la fusion,
ieque! doit &ire conforme aux arlicles 10 et 12 da a Loi.
Lmsqu un nom corpoialll n’est pas [e nom d'una des carpara-
ns qui fusionnent ou n'a pas été réservé conformément &
lamcle 11de Ia Loi, les statuts d mcomoranon doivent élre

d'une de nom
(Formute 23)
Rubrique
indiquer le nom de 'endroit el da fa province au Canada oll fe
sigge soclal dolt étre situé. Une adresse préclse n'est pas
requise, mais un numéro de bolte postele seul n'est pas sulfisant.
Rubrique 3
Indiquer les détails requis par i'alinéa 6(1){c) de Ja Loi, y
campds les délails des droits, priviiéges, reskictions el condi-
tions atiachés & chaque calégone d'actions. Toutes les actions
doivent &tre sans valeur nominale ou sans vateur au pair et
doivent &tre conformes aux dispositions deia Partie V de la Loi.

Rubrique 4

§i le droit de lransferl des actions de la carporation doit étre
restieint, indiquer une déclaration & cet effet et ia nature de ces
restrictions,

Rubrique 5

ltems indiquer le nombre des adminisjreteurs. S'il est prévu un vote
State the number of directors. it gls X . ce nombre doil &lre I!ke aulremenl |lpesl permis de
the number of dxraclars must be invariable, mhar\wsa itis spécilier un nombre
ible to.specily a' d number of
directors. Ruhvlque 6
ltem 6 Si di doivent élre i ant a i
If restriclions are to be placed on the business the corporation que I corporéilon peut exploiter, '"d'q"e‘ 'es reslncuons
may carry on, sel out the restrictions. Rubrique 7

ltem 7

Set out any provisions permitted by the Act ar Regulations to be
set out In the by-taws af the corporation o7 a unanimous share-.
holder egreament that are to form part of the articles, inc!udmg
any p ptive rights or voting p

ftem 8
Indicete whether the amalgamation is unders. 177 ar s, 178 of
the Act.

team 9

if an amalgamation is elfected under s. 178 of the Act, state the
nama of the amalgamating corporstion the by-laws of which
are 1o be the by-laws of the amalgamated carporation,

Other Notices and Documents
{1) The Articles must be by & Notice of Regit
Oifice (Furm 3), a Notice of Directors (Form 6),end a
slalulo:y ofa dlreclar or officer of
ance with ss, 179(2)
o! lhe Act.

{2) It an amaigamation is eliected under s. 177 of the Act, the
_Atticles must be accompanied by a copy of the amalgamalllon

Indiquer les dispositions que ia Loi ou les Réglemenls permettent
d" énancer dans les rég!emenls de la corporation ou une

unanime des ires et qui doivent faira partie
des statuts, incluant les drons de préemplion ou dispasitians
refatives ay vole cumutati

Rubrique 8
Indiqueq si la fusion est faite en vertu de I'articla 177 ou de
Varticle 178 de la Lai.

Rubrlique 9

Siia lusmn esl ellectue en vertu de l'articte 178 de (a Lo,
danner Ie nom de
doivent élre les réglements de ia corporation née de Ia fusion,

Autres avis et decumanis

(1) Les statuls doivent étre accompagnés d'un avis du lleu du
siége social (Formulea) d'une liste des admmwlraleurs
(Farmute 6) et d 'un
ou dirigeant aulurlsé de chaque co:porahon qui fusionne,
conformément au paragraphe 179(2) de ta Loi.

(2) Si 1a tusion est effectuée enverlu de l‘arllcle 177 de la Lei,
les statuts doivent étre accompagnés d'une copie'de la

“agreement and a copy of the required special
shareholders of each amalgamating corporation.

(3) M the amalgamation is eflected under s. 178 of the Acl, the
Articles must be accompanied by a cepy of the required
directors of each

e fusion et d'une copie de la résolution Spéciale
requise des actionnalres de’ chaque carporation qui fusionne,
{3) Silatusion est elfectuée en vertu de P'arlicle 178 da ta Loi,
les slaluls doivent élre accompagnés d'une copie de la
requise des de chaque corp!
qui fusionne.

ond fees, payable to
the Receiver General al Canadn are to be sent to:

The Director, Corporalions Branch,

I Ci and C i
Corporate Allairs ~ corporations
Place du Portage,
Ouawa/HuIl Canada,
A0C9,

Les es diaits,
psyahles au Receveur- G&néral du Canads doivent étre
envoyés

Le Dllecleur, Direction des Corparations,

I Consommation et Consumer and

corporations Corporate Alfairs

Place du Portage

Ollawa/Huil, Canada,

K1A0C9.
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CAHADA BUSINESS
CORPORATIONS ACT
FORM 9
ARTICLES OF AMALGAMATION
(SECTION 179)

34 |

LO SUR LES CORPORATIONS
COMMERCIALES CANADIENNES
FORMULE 9
STATUTS DE FUSION
(ARTICLE 179)

1 -.Mame of Amalgamated Corporalion

ABC Limited

Nom de fa corporation née de la fusion

2 - The place within Canada where the reqistered office is (0 be situated

Urban Montreal, Quebec

Liew au Canada ol doil £lre situé fe stége social

3~ Tha classes and any maximum number of shares that the corporation
is authorized to issus

common shares

Catégorigs et tout nambre maximal d'actions que fa corporation
estautntisée & émetire

4 - Restrictions if any on share lransfers

n/a

Reslrictions sur le transfer des actions s'il y a lieu

.5 — Nurmbor (01 minimum and maximum number) of directors

. not less than 3 nor more than 8

.Nombre {ou nombfe minimum et maximum) d"admintsirateurs

& - Restriclions if any on business tha corporalion may carry on

n/a

guant avx prises que fa
peut axplonul. s'iy atiew

7 -~ Other provisions if any

Autres dispositions s'ij y 4 lieu

n/a
8~The has been app: by special m La n de lusion aéte de par d i
resoiutions of sharenalders of each of the ™, de chacune des bt

fisted in Item 10 betow in accordance with Seclion |77 of (he
Canada Business Corporations Act.

i 5 been inn of the'directors
ol oach of the amalgamallng cmpulallons hs(ed initem 10 below
in accordanca with Section 178 of the Canada Business

D Lamsionaéxé pat ion des

B la mbnque 10 ci-dessous, en conlmmllé de I'articte 177 de fa Loi sur fes.

da chacune
& la rubrique 10 ci-dessous

Acl. The altached arlictes of amaigamalion set out hercm arathe
same as the articles of i
namedin item 9,

n de F'article 178 do fa Loi sur les corporations commerciales
canadiennes. Les slaluts de fusion annexes, et Indiqués ici san( les meémes
qua les statuis d'l P de fa corg Indiquée

aritamnuméro 9,

9 — tlame of 1ha co/poration tha by-jaws of which aie Ie be the by-laws of the

Amaigamaled Carporation, XYZ LIMITED

Nom de ia corporalien don Ies rdglements doivani 2ira feg régiemenis
de fa corporation née de la lusion,

10 — Name of Amaigamaling Corporations
Hom des corporations qui tusionnent

Ho de ta corporation

Carporation No. Date Descriplion of Glhce

Signalure Description du posta

ABG Limited

President

XYZ Limited

President

FOR DEPARTMENTAL USE ONLY

A L'USAGE DU MINISTERE SEULEMENT

Corparation No, = No de la corporation

Fliad ~Dépesde
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CANADA
FORM 10 FORMULE 10
Certificate of Amalgamalion Certificat de fusion
Canada Business Lol sur les corporatidns
Corporations Act ciales di
ABC Limited
Name of Corporation - Nom de Ia corporation Number « Numéro
| hereby cerlify that the above- Je cerlifie par les présentes que la
mentioned Corporation resulted from ‘corporation mentionnée ci-haut
the amalgamation of the following résulte de la fusion des corporations
Corporations under Section 179 of ci-dessous, en vertu de l'article 179 de
the Canada Business Corporations la Loi sur les corporations commer-
Act, as set outin the attached articles ciales canadiennes, tel qu'indiqué
of Amalgamation. dans les statuls de fusion ci-joints.
Director - Directeur Date of Amalgamation ~ Date de fusion
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Example 18

Canada Business Corporations Act

CANADA BUSINESS CORPORATIONS ACT .

ARTICLES OF DISSOLUTION
FORM 17
INSTRUCTIONS
Format

Documents required to be sent to the Director
pursuant to the Canada Business Corporations Act
must conform to sections 5 to 10 of the Regulations
made under the Act,

Item 1
Set out the full legal name of the corporation,

tem 2
Always set out the corporation number.

Item 3
Check the appropriate case.

Itern 4

Set out the first given name, initial and family name,
occupation and business address of the person
who will be liable to produce the documents and
records of the dissolved corporation under s. 218 of
the Act.

Signature

A director or authorized officer of the corporation

shall sign the Articles.

Other Documents

The Articles of Dissolution must be accompanied by

(a) a copy of the directors resolution required under
ss. 203(1) of the Act where the corporation has
not issued any shares, or

(b) a copy of the shareholders resolution required
under ss. 203(2) of the Act where the corporation
has no property and no liabilities.

LO! SUR LES CORPORATIONS
COMMERCIALES CANADIENNES

STATUTS DE DISSOLUTION
FORMULE 17
INSTRUCTIONS
Format
Tous les documents dont |'envoi au Directeur est
requis conformément a la Loi sur les corporations
commerciales canadiennes doivent étre conformes
aux articles 5 a4 10 des Réglements faits en vertu
de la Loi.
Rubrlque 1
Indiquer au complet le nom Iégal de la corporation.

Rubrique 2
Toujours indiquer le numéro de la corporation.

Rubrique 3
Cocher la case appropriée,

Rubrique 4

Indiquer le prénom, les initiales et le nom de famille,
I'occupation et I'adresse d'affaire de ta personne
qui devra produire en vertu de I'article 218 de la Loi
les documents et registres de la corporation
dissoute.

Signature

Un administrateur ou dirigeant autorisé de la

corporation doit signer les statuts.

Autres documents

Les statuts de dissolution doivent étre accompagnés

(a) d'une copie de la résolution des administrateurs
requise en vertu du paragraphe 203(1) de la Loi
lorsque la corporation n'a pas émis d'actions, ou

(b) d’une copie de Ia résolution des actionnaires
requise en vertu du paragraphe 203(2) de la Loi
lorsque la corporation n'a ni biens ni passif.

Completed documents in duplicate are to be
sent to:

The Dlreclor Corporations Branch

B S, ¢
Corporate Alfairs  corporalions
Place du Portage,

Ottawa/Hull, Canada,

K1A 0C9,

Les documents complétés en duplicata doivent
élre envoyés a:

Le Directeur, Direction des Corporations,
Consommation et Consumer and

l corporations Corporale Alfairs

Place du Portage,

Ottawa/Hull, Canada,

K1A 0C9
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CANADA BUSINESS
CORPORATIONS ACT
FORM 17

ARTICLES OF DISSOLUTION
(SECTION 203)

I*l LOI SUR LES CORPORATIONS
COMMERCIALES CANADIENNES

FORMULE 17

STATUTS DE DISSOLUTVION
(ARTICLE 203)

1 - Name of Corporation - Nom de la corporation

ABC Limited

2 - Corporation No. — N° de la corporation

2 = The Corporation has

no property and no liabilities

Lacoiporaton n'a

% &mis aucune action
ni biens, ni passif

4 - Documents and records of the corparatian shall ba kept lar six years

from the date of dissolution by:

R. J. Youngman

Les documents et tes registies de |a carporation seront gardés pendant
une périade de six années suivant la dale de dissolution par:

Name - Nom Occupaliun
R. J. Youngman solicitor
Addiess - Adiesse

1155 Dorchester Blvd West

Montreal, Quebec

Dale

Signaturs

Description o} Olfice - Descrption du poste

President

FOR DEPARTMENTAL USE.ONLY

A L'USAGE DU MINISTERE SEULEMENT

CCA1384
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Canada Business Corporations Act

Nt |

CANADA
FORM 18 FORMULE 18
Certificate of Dissolution Certificat de dissolution
. Canada Business Loi sur les corporations
Corporations Act commerciales canadiennes
ABC Limited”

Name of Corporation ~ Nom de fa corposation Humber - Numéro

| hereby certify that the above-
mentioned corporation was dis-
solved under the Canada Business
Corporations Acl pursuant to

(a) Section 203 or 204 as set out
in the atlached Articles of
Dissolution.

{b) Section 205 as indicated in the
copy of ihe attached notice
published in the Canada
Gazelte,

(c) Sections 205, 206 or 207 in

accordance wilh the attached
court order.

Direclor - Dirgcteur

Je certifie par les présentes que -
la corporation mentionnée ci-haut
a été dissoule en vertu de la Loi sur
les corporations commerciales
canadiennes conformément

B4 (a) aux articles 203 ou 204 tel
qu'indiqué dans'les slatuts de
dissolution ci-joints,

[ (b) & rarticle 205 te! qu'indiqué
dans la copie ci-jointe de I'avis
publi¢é dans la Gazetle du
Canada.

[T (c) aux articles 205, 206 ou 207

conformément & {‘'ordonnance
de la cour ci-jointe.

Date of Dissolution ~ Date de dissolution

—u

. e
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CANADA BUSINESS CORPORATIONS ACT

STATEMENT OF INTENT TO DISSOLVE
OR STATEMENT OF REVOCATION
OF INTENT TO DISSOLVE
FORM 19
INSTRUCTIONS

- Format

Documents required to be sent to the Director
pursuant to the Canada Business Corporations Act
must conform to sections 5 to 10 of the Regulations
made under the Act.

item 1
Set out the full legal name of the corporation.

item 2 .
Always set out the corporation number.

Item 3
Check ltem 3 if the corporation intends to liquidate
and dissolve under ss. 204(3) of the Act.

item 4 :

Check ltem 4 if the corporation intends to revoke
under ss. 204(10) of the Act a Certificate of Intent to
Dissolve issued to it under ss. 204(5) of the Act.

Signature
A director or authorized officer of the corporation
shall sign the Statement.

Other bocuments

A statement must be accompanied by a copy of the
special resolution required under ss. 204(3) or

ss. 204(10) of the Act.

LOI SUR LES CORPORATIONS .
COMMERCIALES CANADIENNES
DECLARATION DE L'INTENTION
DE DISSOLUTION
OU DECLARATION DE REVOCATION
DE L'INTENTION DE DISSOLUTION
. FORMULE 19
INSTRUCTIONS

Format

Tous les documents dont I'envoi au Directeur est
requis conformément a la Loi sur les corporations
commerciales canadiennes doivent étre conformes
aux articles 5 & 10 des Réglements faits en vertu
de la Loi.

Rubrique 1

Indiquer au complet le nom légal de la corporation.

Rubrique 2
Toujours indiquer le numéro de la corporation.

Rubrique 3

Cocher la Rubrique 3 si fa corporation envisage de
procéder & sa liquidation et dissolution en vertu du
paragraphe 204(3) de la Loi.

Rubrique 4

Cocher la Rubrique 4 si la corporation entend révo-
quer, en vertu du paragraphe 204(10)-de la Loi, un
certificat d'intention de dissolution émis en vertu du
paragraphe 204(5) de la Loi.

Signature

Un administrateur ou dirigeant autorisé de la
corporation doit signer la dé¢laration.

Autres documents

La déclaration doit étre accompagnée d'une copie
de la résolution spéciale requise en vertu des
paragraphes 204(3) ou 204(10) de la Loi.

Completed documents in duplicate and fees,
payable to the Receiver General of Canada,
are to be sent to:

The Director, Corporations Branch,
B o, o
Corporate Alfairs  corporations

Place du Portage,
Ottawa/Hull, Canada,
K1A 0C9.

Les documents complétés en duplicata et les
droits, payables au Receveur-Général du
Canada, doivent &tre envoyés &:

Le Directeur, Direction des Corporations,

' Consommation et Consumer and
corporations Corporate Allairs

Place du Portage,

Ottawa/Hull, Canada,

K1A 0C9.
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CANADA BUSINESS
CORPORATIONS ACT

FORM 19
STATEMENT OF INTENT TO DISSOLVE
REVOCATIOH OF INTENT 7O DISSOLVE
{SECTION 204)

[

LOJ SUR LES CORPORATIONS
COMMERCIALES CANADIENNES

FORMULE 19

DECLA'HATION D'INTENTION DE DISSOLUTION
OU DE REYOCATIOH D'INTENTION DE DISSOLUTION

{ARTICLE 204)

1 - Name of Corporation — Nom de la corporation

ABC Limited

2 ~ Corporation No: ~ Ne de |a corporation

3 —The corporation intends to liquidale and
dissolvi

4 - The corporation revokes its certificate of
Intent {o Dissolve

La corporation a l'intention de procéder
a sa liquidatlon el dissolution

D La corporation révoque son certificat d'intention
de dissolution

Date Signalure

Descniplion of Dince ~ Descrplion du poste

President

FOR DEPARTMENTAL USE DNLY

A L'USAGE DU MINISTERE SEULEMENT

CCA-1395

Ijed - Déposéc
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GANADA

FORM 20
Certificate of Intent
to Dissolve

Canada Business
Corporations Act

FORMULE 20
Certificat d’'intention
de dissolution

Loi sur ies corporations

ciales

ABC Limited

Name of Cosposalion — Nom de la corporatian

| hereby certify that the above-
mentioned Gorporation intends to
dissolve under Section 204 of the
Canada Business Corporations Act
as set out in the attached Statement
of intent to Dissolve.

Director - Directeur Date of Intent to Dissolve - Date d'intention de dissolulion

Number - Numéro

Je certifie par les présentes que ia
corporation mentionnée ci-haut a
I'intention de procéder & sa disso-
lution en vertude I'article 204 de la
Loi sur les corporations commer-
ciales canadiennes tel qu'indiqué
dans la déclaration d'intention

de dissolution ci-jointe.
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Example 20

Canada Business Corporations Act

CANADA BUSINESS CORPORATIONS ACT !*I

ARTICLES OF REVIVAL
FORM 15
INSTRUCTIONS

Format

Documents required to be sent to the Director
pursuant to the Canada Business Corporations Act
must conform to sections 5 {0 10 of the Regulations
made under the Act.

Item 1

Set out the full legal name of the dissolved body
corporate.

Itein 2

If applicable, always set out the corporation number.

item 3

State the reasons why the body corporate was
dissolved, adding specific references where possible
to the statutory provision under which it was
dissolved.

Item 4

State details of your interest in the body corporate
and why you seek to have the body corporate
revived.

ltem 5

Set out the first given name, initial and family name
of the applicant.

Item 6

Set out the business or residential address of the
applicant.

LOI SUR LES CORPORATIONS
COMMERCIALES CANADIENNES

STATUTS DE REPRISE D'EXISTENCE
FORMULE 15
INSTRUCTIONS
Format
Tous les documents dont I'envoi au Directeur est
requis conformément a la Loi sur les corporations
commerciales canadiennes doivent étre conformes
aux articles 5 & 10 des Réglements faits en vertu
de la Loi.
Rubrlque 1
Indiquer au complet le nom légal de la personne
morale dissoute.
Rubrique 2
Lorsqu'applicable, toujours indiquer le numéro de
la corporation.
Rubrique 3

Donner les raisons pour lesquelles 1a personne
morale a été dissoute, en ajoutant, si possible, les
références précises a la disposition statutaire

en vertu de laquelle elle a été dissoute.

Rubrique 4

Donner les détails de l'intérét du demandeur dans

la personne morale et indiquer pourquoi it recherche
la reprise d'existence de la personne morale.
Rubrique 5 )

Indiquer le prénom, les initiales et le nom de famille
du demandeur.

Rubrique 6

indiquer I"adresse d'affaires ou résidentielle du
demandeur.

- .. .

- el

Comgleted documents in duplicate and fees,
payable to the Recejver General of Canada,
are to be sent to:

"The Director, Corporations Branch,
I - Consumer and Consommation et
Corporate Alfairs  corporations
Place du Portage,
Ottawa/Hull, Canada,
1A 0C9.

Les documents complétés en duplicata et les
droits, payables au Receveur-Général du
Canada, doivent étre envoyés a:

Le Directeur, Direction des Corporations,
l Cénsommation et Consumer and

| corporalions Corporale Affairs
Place du Portage,

Ottawa/HulI Canada,

K1A0C9

’“
i
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CANADA BUSINESS I * . LOI SUR LES CORPORATIONS
CORPORATIDNS ACT - COMMERCIALES CANADIENNES
FORM 15 FORMULE 15
ARVICLES OF REVIVAL STATUTS DE REPRISE D'EXISTENCE
(SECTION 202) (ARTICLE 202)
1-Name ol body Nom de la morale dissoute 2 - Corporation No.

ABC Limited

Ne de la corporation

3 — Reasons tor dissolution — Raisens de la dissolution

Failure to obtain certificates of continuance in accordance with Section 261(3)
of the Canada Business Corporations Act.

4~ Inleresl of opplicant in revival of body corporale —

sole shareholder

Intérét du dans la reptise d'exi: dela

§—Name ol Applicant in full ~ Nom comple! du demandeur

John Doe

6~ Address ol Applicant — Adresse du demandeur

123 Peel Street,
Montreal, Quebec

Signatuzo of Apphicant — Signalure du demandeur

Dale

June 27, 1978

FOR DEPARTMENTAL USE ONLY

A L'USAGE DU MINISTERE SEULEMENT

Corporetion No. — N de Ta corporaton

Filed - Béposto

CCA1393
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CANADA
FORM 16 FORMULE 16
Certificate of Certificat de reprise
Revival d'existence
Canada Business Lol sur les corporations
Corporations Act clales d]
ABC Limited ,
Name of Corporation ~ Nom do la corporation K Num!:_er— Numéro
| hereby cerlify that the above- Je cerlifie par les présentes que la
mentioned Corporation was revived corporation ci-haut a repris son
under Section 202 of the Canada existence en vertu de |'article 202 de
Business Corporations Act as set out la Loi sur les corporations commer-
in the attached Articles of Revival, ciales canadiennes, tel qu'indiqué
dans les slatuts de reprise d'exis-
tence ci-joinls. .
Director — Directeur Date of Revival ~ Dates de roprise d'existence
914245

l- ﬁj ‘l\-

- N s o .
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Example 21

- . o =R o

- - u -}

CANADA BUSINESS CORPORATIONS ACT

ANNUAL RETURN
FORM 22
INSTRUCTIONS

Gansral

The Annual Relurn must be sant o tha Direglor on or before
June 1stin evety year, other than the year of Incorporation, and
setling out the required information as al the 31s! day of March
preceding (See Regulations, s. 4).

tam 3
Set out the date of original incorporation.

Y

itam4
Set out the date of conlinuance under the Act (if

LOI SUR LES CORPORATIONS COMMERCIALES
CANADIENNES

DECLARATION ANNUELLE
FORMULE 22
INSTRUCTIONS

Géndralltés

La déclaration annueile doit &tre envoyée au Directeur le ou
avant le 1er juin de chaque année, autre que i'année d'incorpo-
ration, et indiquer les renseignements requis &tablis au 31 mars
précédent (Voir las Réglements, article 4).

Rubrique 3
indiquer la dale d'incorporation originale.

Rubrique 4
Indiquer la date de |a continuation en vettu de la Loi

Rem5S
State the date of the corporation’s linancial year end.

[tems S and 7

Indicate whether the address of the Reglstered Office has
changed singe the last Annuel Relurn was liled and state whether
a Notice ol Change of Registered Olfice (Form 3} was lorwarded.
Note that under ss. 19(4) of the Act a Nolice of Change of
Registered Offica must ba (iled within 15 days after the change.

ltem 8
Indicate the manner of originai incorporation.

ltem 8

Stale the main aclual busi or busli of the
indicating where possibla the corporation's standard Industrial
ciassification code (S.1.C.C.).

flem 10
Indicate lhe geagraphic area of the aclual operations of the
corporation,

Item 11
Designate each class ol shares and set out the required dala in
the table in respect of each class,

[Hems 12 end 13

indicale whether there has been any change of directors singe
the last Annual Relurn and slate whether a Notice of Change
of Directors (Form 6) has been fitad. Nota that under ss. 108(1)
of the Act a Notice of Change of Directors must be filed within
15 days aiter a change.

llems 14, 15 and 16
Identily the auditor or, if an audit was not required, so indicate,

ltems 17 and 18
State the data of the iast annual meeting of shareholders, orif
a meeting was not required lo be heid, so indicate.

Iteme 18, 20, 21, 22 and 23 .
Set oul the date ol the end of the financial period shown in tho
les! financial statemenls sent lo the Director or, if none were

_tequired to be sent, indicale why not.

Items 24 and 25
Check the appropriate box to show the number of beneficial
owners of shares of the corporation.

ltem 28

Indicate whether the corp 3 ion™,
thet is, & corporation that has made a distribulion of its securities
la the public within the meaning of ss, 2(7) of the Act.

Signature
Adirector or
Return,

ST "

officer ol the shall sign the

(lorsqu’

Rubrique 5 5
Donner la date de la fin de I'année financitre de 1a corporation.

Rubriques 6 a1 7 N
Indiquer si i'adresse du siége social a chang# depuis i'envoi de
ja derniére déclaralion annuelie et indiquer si un avis de change-
ment du siége sociat (Formule 3) a é12 envoy€. Noter qu'en vertu
du paragraphe 19(4) de [a Loi un avis de changementdu siége
sacial doil &ire envoyé dans les 15 jours qui suiven! ie changement,

Rubrique 8 .
indiquer de quelle fagon la corporation a été incorporée &
Torigine.

Rubrique 8

Donner la'ou les principales aclivités de la corporation en
référant si passibie au Code de classification des aclivilés
économiques de Statistique Canada.

Rubrique 10 .
Indiquerla région géographique 6u la corporation exploite
actuallement son entraprise.

Rubriqua 11 i . !
Désigner chaque calégorie d'aclions et indiquer les informations
requises dans le lableau en regard de chague caiégorle.

Rubriques 120113

Indiquer s'ii y a eu un changement des administrateurs depuis ia
dernigre déclaralion annuelle el indiquer si un avis de change-
men! des adminisirateurs (Formuie 6) a €1& fourni. Noter quen
vertu du paragraphe 108(1) de ia Loi un avis de changement des
administrateurs doit éire fourni dans les quinza (15) jours aprés
un changement.

Rubriques 14, 15 01 16

{dentilier le vériticateur ou, i une vérilication n'é1ait pas requise,
Tindiquer.

Rubriquas 17 el 16

Donner la dale de 1a detnitre assembiée annuelle des actlon-
naires ou si une assemblée n'élait pas requise, indiquer.

Rubriques 19, 20, 21, 22 e123

indiquer la date de fa lin de I'exercice financier monlré dans les
derniers états linanciers envoyés au Directeur ou, S'il R'étail
pas tequis d'envoyer les états financiers, indiquer pourquoi.

Rubriquee 24 el 25 )
Cocher la casa sppropriée pour indiquer le nombre de proprié-
laires & kire de bénéficiaires des aclions de ia corporation.

Rubrique 26
indiquer sila estung * A

& savoir, une corporalion qui a fait une distribulion de ses vateurs
muobilieres au public au sens du paragraphe 2(7) de la Lok,

Signalure
Un administrateur 6u un dirigeant autorisé de le corporalion
doit signer 1a déciaration,

Comaleted Return and a fee of $30 payabie 1o the Receiver
Generaj of Ganada are lo be sent to:
Tha Direclor, Cotporations Branch,
Consumerand  Gonsommation el
Corparate Altairs  corporations.
Plage du Porlage,
Ottawa/Hul}, Ganada,
K1A 0C9,

L.a décleration compiétéa et un droit de $30. payable
au Receveur-Général du Canada, doivent &tre envoyés a:
Le Direcleur, Direction des Gorporations,
Consommation el Consumer and
Corporations Corporate Alfairs
Placa dy Portage,
Oltawa/Huil, Canada,
K1AOCA.

91424-6
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Canada Business Corporations Act

CANADIAN BUSINESS
CORPORATIONS ACT

FORM 22

AHNUAL RETURN
(SECTION 256)

(Ld |

10} SUR LES CORPORATIONRS
COMMERCIALES CANADIENNES

FORMULE 22

DECLARATION ANNUELLE
{ARTICLE 256)

1~ Corporate Name and Regisicred Office Address 2 - Corporation NO, Anaual Relurn
tom de la corporalion ol adresse du lieu du siége soeial asal... '
farafi
Na dota corparatian | DSctaiaion
3-Date of Incorporation |4 —Date of Continuance |5~ Financial yeas end
Dale d'incorperation Dato do conlinvation Fin de I'année financitra
6 ~Address changed from las! year Yes [ 7- u es, has change form been Filed Autached
Adresse est-elie difiérenle ge Y'année préeédento D Out H:n oui, Je changement a-t-if é16 C] Déposéd Ci-annexé
8- tAanner oj onginal incorporation ~ Méthode de Ja constitution griginate
Letters Palent Atlicles C.B.C.A. Special Act Amslgamation Provineial o other
0O Lettres patenies Statuts L.C.C O spéciate O Fiion [m] Provinciato ey autre

Main Types of Business (Standard fndustiial Cl

Code) -

(Code do

des acinitds )

10~ Goographic area of corpoialion (miended) operation — Efendue

des opérations {

Local Provincial {nter-Provinciat Nalionat tfemnational
Locale [0 povinciate [ iteiprovinciaia [0 Navonate [ tntemationato
r. / carpor Fedeemed b i
11- Designation of each ciass af Humber issued Amaunt af stated furchased by camoition mg;:‘, o4 BpSopnatien
shares and Sutstanding g e
Désianation de ehaque mbre émis Mentant du R Cumlatve Cumuetive
repone d aciians en circuiatien capal déciaré gty Gt ol consilyy
12 - Directors o! Corporation 13- if yes, has chango lorm been .. . 14 — Audilor - Vésihcaleur 15~ Unanlmaus sharencldes approval to
Administraleurs de la corporation Sx oui, 1a Immule de changem 1a-g-clie &té A b 4
nanime des
hange fiam tast year Attached Same as tast year ""’“ sion u
I:] Grleont da Ian passs [0 Giedsee Annexte [ 6 méma qut Fannee précedento | (] actionnaires pous dispenser

- Hame and address o new auditor ~

jom ¢t adresse du auuveau vénhcateur

17— Date of a1 annval meenng
Date de ia deritre assem blée annuclig

18~ Or nof held per unammous shareholder approval
[ Ounontenue avee I'approbalion unanime des actionnaires

19— Las! hnancial siaiements senito the Direeor 2001 rol required |21 — Of exempt liom 22- Dale do Fordonnanca
for period ending on this 1o be sent D wquuemenx ln send d'exemplion
Les derniers élats xmancxe:s enmyes au Directeur 0 v envor Qu exempté de
30Nl pour fexarcice kinancier se lerminant 4 celfe date non requis F'exigence de Tenvor
23 - Financsal statements sent in consolidated or combined form of the larlowing corporation
Erats hnanclers envoyés S0us une laime cansandée ou uMifiée de fa coiporation suivante
24 - Ate secunbes al the cmporaxmn hetd Yesy sio |25 —1f yes, how many persons? 26 - Is Corporalion adistnbuling Yea] 1ia
by more than one person Duil ton Si Dui, combren de persennes? orahion? Oui | tian

Las valeurs mobihéres de Iz corporation
sont-elies détenues par plus d une personne?

0Oz

Os¥ 4

O 158508

Est.ce que la corporation est
une cofporation distrbulfice?

Signaturg and ttle (Oflicer or Direcior) - Signature ot ire

diuigean] ou adminisisaieur)

Teiephone Date

OEPARTMENT OHLY — MiNiSTERE SEULEMENT

Dale recewved ~ Date de récoption

Validation

Key Code clé

Thequo

Amount - tontan!

CCA-183 (4-75}
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Example 22

Certificate of Corporate Status

I HEREBY CERTIFY that ABC CANADA LTD. — ABC CAN-
ADA LTEE was incorporated on the twenty-ninth (29th) day of May,
one thousand nine hundred and thirty-four (1934) and that the Company
is subject to the provisions of the Canada Corporations Act and that its
annual summary as of March 31, 1975 and financial statement as of
December 28, 1974 have been filed.

According to the information contained in the records in the Depart-
ment of Consumer and Corporate Affairs, as of the date of this Certificate,
the Company’s charter is in force.

Given under the seal of office of the Minister of Consumer and Cor-
porate Affairs at Ottawa this 10th day of October, 1975.

Yacques B. Brazeau
Assistant Director — Compliance
for and on behalf of the
Minister-of Consumer and Corporate Affairs
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Example 23

Canada Business Corporations Act

CANADA BUSINESS CORPORATIONS ACT l* I

APPLICATION FOR EXEMPTION
FORM 27
INSTRUCTIONS

Format

Documents required to be sent to the Director pursuant
to the Canada Business Corporations Act must conformto
sections 5 to 10 of the Regulations made under the Act.

Item 1
Set out the full legal name of the corporation.

Itom 2
Always set out the corporation number.

itom 3

Check the appropriate box to indicate the provision of the
Actto which the requested exemption relates.

itom 4

Set out the full name (first name, initial, and family name
if an individual) and address, including pestal code,

itom §

State the capacity in which the applicant acts; for example,
a director, authorized officer or solicitor of a corporation,
orasolicitor or agent of an applicant.

Item 6

Designalte by a number each document accompanying the
application and complete accordingly the table in ltem 6,
Each application must be supported by:

(a) adescription and details of exemption sought;

(b) a statement of Fac.. 1% " stales the issue and sum-
marized briefly the material facts;

(c) an Argument that states the legal, ecanomic er other
reasons why the application should be granted; and

(d) a statutory declaration under the Canada Evidence Act
that attests in general to the truth of the facts stated in
the Statement of Facts and {g the validity of any
dacument referred to in the Statement of Facts that is
incorperated by reference in the statutery declaration.

Slgnature

The applicant or his authorized agent shall sign the
Application. If the apﬁlicant isa corporation, a director or
authorized agent of the corporatien shall sign the
Application.

LOI SUR LES CORPORATIONS
COMMERCIALES CANADIENNES
DEMANDE D’EXEMPTION
FORMULE 27

INSTHUCTIONS
Format
Tous les documents dont I'envoi au Directeur est requis
conformément a la Lol sur les corporations commerciales
canadiennes doivent étre conformes aux articles 5 & 10
des Reglements faits en vertu de la Loi.
Rubrique 1
Indiquerau complet le nom légal de la corporation.
Rubrique 2
Toujours indiquer le numéro de la corporation.
Rubrique 3
Cocher la case appropriée pour indiquer la disposition de
la Loi & laguelle la demande d’exemption se rapporte.
Rubrique 4

Indiquer le nom au complet (prénom, initiale, et nom de
famille, s'il sagit d’un individu) et adresse y compris le
code postal.

Rubrique 5

Dire 2 quel titre le demandeur agit; par exemple, un
administrateur, dirigeant autorisé d'une corporation,
procureur, ou agent du demandeur,

Rubiique 6

Désigner par un numéro chaque document accompagnant
la demande et compléter en conséquence le tableau de
la Rubrique 6. Chaque demande doit étre accompagnée

(a) d’une description et des détails concernant 'exemption
demandée précisant la nature de I'exemption;

(b) d’un exposé des faits énongant la question et décrivant
brieévement les faits impertants;

(c) d’wie argumentation écrite énongant les raisons

légales, économiques ou autres qui justifieraient
I'octroi de I'exemption; et

(d) d’'une déclaration statutaire en vertu de Ja Loi surla

reuve au Canada attestant en général la véracité des

aits énoncés dans I'exposé des faits et la validité
de tout document mentionné dans I'exposé des faits
et qui est inclus pour référence dans la déclaration
statutaire.

Signature

Le demandeur ou son mandataire autorisé deit signeria
demande. Si le demandeur est une corporation, un
administrateur ou un dirigeant autorisé de la corporation
doit signerla demande.

Comgle(ed dacuments and applicable fee,
payabie to the Receiver General for Canada,
are to be sent to:

The Director, Corporalions Branch,
d

Ci n C

I Corporate Alfairs  corporations
Ottawa/Hull, Canada,

K1A0C9,

Les documents complétés en duplicata et le droit
applicable, payable au Receveur-Général du
Canada, doivent étre envoyés a;

Le Directeur, Direction des Corporations,
Consommation et Consumer and
corporations Corporale Alfairs

Place du Portage,

Oltawa/Hull, Canada,

K1A0C9.

-y
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CANADA BUSINESS
CORPORATIONS ACT
FORM 27
APPLICATION FOR EXEMPTION
3. 2(8), 10(2), 77(3), 122(8), 145(1),
154(3), 165(2) AND SECTION 150

I* I LOI SUR LES CORPORATIONS
COMMERCIALES CANADIENNES
FORMULE 27 !
DEMANDE D'EXEMPT{ON
PARAGRAPHES 2(8), 10(2), 77(3), 122(8), 145(1),
154(3), 165(2) ET ARTICLE 150

1 -Name af Carporalion — Nom de la corporation

2 Corporation No.
No de la corporation

3 - Type of application for exemplion — Type de 1a demande d'exemplion
D Distribution to the Public - sub. 2(8)
Distribution publique - par. 2(8)

Name ol Corporation — sub. 10(2)
Nom de la corporation - par, 10(2)

Trust Indentures — sub. 77(3)
Acto de liducie - par. 77(3)

Insider Repoit — sub. 122(8)
Rapporl d'niti¢ - par. 122(8)

D Proxy Soiicitation — sub, 145(1)
Sallicitation de procurations - par. 145(1)

Financial Disclosure - seclion 150
Divuigation financiére ~ arlicle 150

D Affitiation exemption - sub. 154(3)
Exemplian d'alfiliation ~ par. 154(3)

Audit Commitlee - sub. 165(2)
Camité de vérilicatan - par. 165(2)

4 - Name and address af appticant — Nom et adresse du demandeur

5~ Capacily ol appticant - Qualité du demandeur

6 ~ List of documents - Liste des documents

Document D 6t Documens = Description des

Number — Numéro

1 n and delaits af exemplion sough!

criptio
Desr:nphon el délails de 'exemplion demandée

2 Statement of lact
Exposé des faits

3 Argument
Argumentatien

4 Statutory Declaration
Déciaration stalutaire

Signature ol Appncart - Signatuie du demandeur

Date

FOR DEPARTMENTAL USE ONLY - A L'USAGE DU MINISTERE SEULEMENT

Date recaived — Date de réceplion

Fee 1eceived — Droit regu

CCA1397
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Example 24

Notice
EXPOSURE DRAFT
Information Statement No. 9

General Guidelines and Procedures Relating to Applications for
Exemptnon from Insider Reporting Requirements — Section 100.1(10)

Canada Corporations Act

The Department intends to adopt the proposed Information Statement
No. 9 respecting the above. An exposure draft of proposed new general
guidelines and procedures is reproduced hereafter.

All comments or suggestions should be sent to the Director, C01p01 a-
tions Branch, Department of Consumer and Corporate Affairs, Place du
Portage 68 Victoria Street, Ottawa/Hull K1A 0C9, to arrive on or before
1st March, 1975. .

Index

1.00 Preface

1.01
1.02
1.03
1.04
1.05
1.06

Definitions

Legislation

Purpose of Information Statement

Purpose of Forms

Development of Guidelines and Procedures
Objectives of Insider Trading Provisions

2.00 General Guidelines

2.01

Persons not Exempt

(1) Directors and Officers of the Company

(2) Affiliated Companies

(3) Directors and Officers of Controllmg Companies

(4) Directors and Officers of Large Subsidiaries

(5) Directors and Officers of Companies Engaged in
Research and Development or Exploration

(6) Directors and Officers of Companles Supplying Essential
Material or Services

2.02 Effect and Duration of an Exemption Order

(1) Effect of an Exemption Order
(2) Maximum Duration of an Exemption Order
(3) Retrospective Effect of the Order

3.00 Procedures for Applying for an Exemption Order
3.01 Who may apply
3.02 Format of Application

3.03 Documents required in Support of Application
3.04 Form of the Declaration of Bona Fides
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3.05
3.06

4.01
4.02
4.03

1.01

1.02

1.03
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Exhibits to Declaration of Bona Fides
Special Cases

4.00 Departmental Procedures

Routine Applications
Special Applications
Decision on the application

Schedule “A” — Model of Application Form
Schedule “B” — Model of Declaration of Bona Fides
Schedule “C” — Model of Exemption Order

Information Statement No. 9
(Date of Issue)

General Guidelines and Procedures Relating to Applications for Exemption
from Insider Reporting Requirements — Section 100.1(10) —

Canada Corporations Act

1.00 Preface

In this document

“Company”, “the Company” or “Companies” mean the com-
pany in respect of whose securities the exemption is sought.

“person” means an individual, partnership, association, body
corporation, trustee, executor, administrator or legal admin-
istrative.

“large subsidiary” means a subsidiary of the Company whose
gross revenue constitutes more than ten per cent (10%) of
the consolidated gross revenue of the Company.

Since the amendment of the Canada Corporations Act by the
Act to amend the Canada Corporations Act, R.S.C. 1970 (1st
Supplement) c.10, which contains requirements for the filing
of reports by insiders of public companies disclosing their
transactions in the securities of the Company, numerous ap-
plications have been received by the Minister of Consumer
and Corporate Affairs on behalf of certain insiders for exemp-
tions from the reporting requirements in accordance with
Section 100.1(10) of the Act.

The purpose of this Information Statement is to publicize the
terms, conditions and general guidelines established by the
Minister and to be followed in determining whether or not an
Exemption Order will be granted on an application made on
behalf of individuals who are insiders of a Company by reason
only that they occupy a position of director or officer of any
other company which is an affiliate of this Company.
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1.04

1.05

1.06

* Canada Business Corporations Act

As a convenience to applicants and to facilitate the processing
of the application by the Department, a sample of the format
of an application form with supporting attachments and
exhibits is reproduced in Schedules “A” and “B” to this In-
formation Statement. :

The guidelines and procedures described in this Information
Statement have been developed having regard to the applicable
provisions of the Act and the purpose for which they were
enacted. '

The objective of the Insider Trading provisions is to provide
the investing public with information concerning all trans-
actions in a Company’s securities that have been entered into
by defined persons who are in a position to have access to
confidential information concerning the operations of the
Company.

2.00 General Guidelines

2.01 Persons Not to be Exempt

Except in special circumstances, such as for example the par-
ticipation by an insider to a stock investment plan for em-
ployees, a savings plan or any other similar program by virtue
of which an insider invests in the securities of a Company on
a systematic basis, an exemption order will not be granted to
an insider who falls into one of the following categories:

2.01(1) Individuals who are insiders of the Company be-

cause they occupy a position of director or officers
of the Company.
It is evident that the directors or officers of the
Company and the persons occupying a position of
director 'and officers should not be exempt from the
reporting requirements as, because of their position,
they have access to confidential information before
such information is made public and therefore they
could take advantage of this knowledge for their
personal gain. '

2.01(2) Any other company wherever incorporated that is
an affiliate of the Company.
The purpose of not granting an exemption to such
company is to expose the whole chain of control in
a corporate structure to ensure that disclosure will
not be avoided by persons in a position to have
access to confidential information trading in the
securities of a company through any other com-
panies that are controlled by them.

However, it is to be noted, that an insider trading
report is not required to be filed by any other com-

l-
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2.01(3)

2.01(4)

417

pany that is an insider of the Company, if the trans-
actions in the securities of the Company have been
reported by any other company or individual in ac-
cordance with Sections 100.1(6) and 100.1(7) of
the Act.

That is to say, that many other companies which are
insiders of the Company can take advantage of the
above mentioned sections when the person who
owns them directly or indirectly reports those trans-
actions.

Individuals who are insiders of the Company be-
cause they occupy a position of director or officer
of any other company that controls directly or in-
directly the Company.

Control as used in this paragraph has the same
meaning as is given to it in subsection 125(4) of
the Act, e.g. any other company that owns, other
than by way of securities only, shares of the Com-
pany that carry more than fifty percent (50%) of
the votes for the election of directors.

The above individuals will not be exempt because it
is considered that due to their position in other
companies that control the Company, ‘they are in
the same situation as directors and officers of the
Company, in that they can, if they so desire, have
access to confidential information concerning the
Company’s operations before such information is
released to the public.

Individuals who are insiders of the Company be-
cause they occupy a position of director or officer of
another company that is a subsidiary of the Com-
pany whose gross revenue constitutes more than ten
percent (10% ) of the consolidated gross revenue of
the Company.

The operating results of a large subsidiary company
usually affect significantly the operating result of its
parent company. Hence, the directors and officers
of a large subsidiary company because they know
the operating results of their company before such
information is made available to the public are in a
position to know the effect that these results will
have on the operating results of their parent com-
pany, and consequently, the effect that this could
have on the trading value of the parent company’s
securities.

The identification of the subsidiary companies which
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2.01(5)

2.01(06)

Canada Business Corporations Act

may have a significant impact on the trading value
of the Company’s share may be difficult. For the
purpose of establishing. guidelines for application in
the granting of exemptions from insider trading
reports, it was considered that ordinarily a subsidi-
ary that contributed more than ten percent ((10%)
to the gross revenue of the Company will have such
a significant impact.

Individuals who are insiders of the Company be-
cause they occupy a position of director or officer
of an affiliate engaged in Research and Develop-
ment, or Exploration the announcement of whose
reports could materially affect the value of the secur-
ities of the Company.

Individuals who are insiders of the Company be-
cause they occupy a position of director or officer
of an affiliate that supplies essential material or
services to the Company or to a large subsidiary of
the Company, if such supply is on such a scale or of
such an essential natiire that events affecting that
supply could materially. affect the value of the secur-
ities of the Company.-

The situations discussed under paragraphs 2.01(5)
and 2.01(6), are attempts at identifying individuals,
not previously excluded, who because of the nature
of the business of the other company of which they
are directors or officers, are in a position to obtain
information in advance of the public that could
significantly affect the operations and therefore the
trading value of the securities of the Company.

2.02 Effect and Duration of an'Exemption Order
2.02(1) Effect of an Exemption Order

The Exemption Order does not apply only to
persons who are insiders of the Company at the
date of the application, but applies also to persons
who become insiders of the Company while the
Exemption Order is in force.

Thus, persons who become insiders of the Company
while the Exemption Order is in force and who are
not exempt will have to comply with the insider
trading reporting requirements of the Act.

2.02(2) Maximum Duration of an Exemption Order

As a general rule, an Exemption Order will not
extend beyond three (3) years from the date of its
issuing and in all cases the Exemption Order will

|
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be subject to revocation by the Department at any
time before its expiry date.
The purpose of this guideline is to permit the De-
partment to make a systematic review of all Ex-
emption Orders granted in order to update the in-
formation on file concerning the Company and its
affiliates. The revocation of an Order will usually
occur only when it has come to the attention of the
Minister that the facts upon which the Order was
based have changed significantly.
No revocation of an Exemption Order will be made
without the applicant being notified in order to
permit it to submit new material in support of its
application.

2.02(3) Retrospective Effect of the Order
While subsection 100.1(10) authorizes the Minister,
if there is adequate justification for so doing, to
make the Order having retrospective effect, it is not
foreseen that it will be necessary to apply this spe-
cial provision frequently. Therefore, each request
for a retrospective order will be treated on its merits.

3.00 Procedures for Applying for an Exemption Order
‘Who may Apply

Section 100.1(10) of the Act specifies that any interested
person may apply for an exemption. While it appears from the
wording of the said section that a separate application must
be filed for each insider, it is recognized that this would cause
much inconvenience and consequently an application made
by any interested person on behalf of all or a group of in-
siders will be accepted for consideration.

A separate application form must be filed for each federal
pubhc Company even if two (2) or more federal public Com-
panies are in the same group.

Format of Application

The applicant may draft its application as he considers ap-
propriate. However, to avoid delays in processing and to
facilitate the handling of the application, it would be prefer-
able for it to be prepared in accordance with the format sug-
gested in exhibit “A”. In any event, the application form must
contain the following information:

(a) the name of the Company,

(b) the name and address of the applicant,

(c) the relationship of the applicant to the Company,

(d) the individuals on whose behalf the application is made,
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3.03

3.04

3.05

3.06

Canada Business Corporations Act

(e) the period of time for which the Exemption Order is
requested, and

(f) the signature of the applicant.
Documents Required in Support of Application
In order to identify the companies whose directors and officers

will be excluded in the Exemption Order in accordance with

the General Guidelines described under Section 2.01 above,
certain information concerning the Company and its affiliated
companies will be required.

Since the information provided in the application will usually
be relied upon, it will be necessary for this information to be
submitted in the form of a Declaration of Bona Fides.

Foxin of the Declaration of Bona Fides

Schedule “B” hereto is a model of a Declaration of Bona
Fides that will be acceptable. Although it would be preferable

for applicants to use this model in order to facilitate process-

ing of the application, other types of Declarations of Bona
Fides will be acceptable providing that they contain the basic
information required.

Exhibits to Declaration of Bona Fides

Again to facilitate the preparation and the processing of the
application by the Department, it is suggested that the infor-
mation required be presented by way of exhibits attached to
a Declaration of Bona Fides. All the exhibits referred to in
the Schedule “B” must be attached to the Declaration of Bona
Fides even if an exhibit should only contain the mention “nil”.
Each exhibit is described in the Declaration of Bona Fides

. and requires no further explanation. In lieu of a list of affili-

ated companies as required in exhibit A of paragraph 2 in the
Declaration of Bona Fides, a chart of the Corporate Organi-
zational structure may be submitted if this chart shows the
name of all corporations in the organization.

If, for any reason, exhibit- A referred to in the Declaration of
Bona Fides does not contain the list of all affiliated companies
or a chart of the corporate organizational structure, the appli-
cation will be treated as a special application pursuant to
paragraph 4.02 of the present document.

Special Cases
Where an applicant because of special circumstances or for
other valid reasons feels that the Exemption Order should

(a) also be applicable to persons who would ordinarily be
excluded from the exemption by the application of the
general guidelines enunciated in Section 2.01 above, or

(b) be in force for a period in excess of three (3) years,

- e s O o8
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it is suggested that the application clearly describe the exemp-
tion sought. In addition, it is suggested that the special circum-
stances and reasons justifying a departure from the guidelines
be described in detail in the Declaration of Bona Fides.

4.00 Departmental Procedures
All applications received in the Department will be immediately
reviewed and separated according to whether or not they are com-
pleted in accordance with the guidelines and format outlines in this
Information Statement.

4.01

4.02

4.03

Routine Applications

. Once it has been established that the application contains all

the information required and that the request for the exemp-
tion is in accordance with the guidelines outlined in Section
2.00 above, an Exemption Order along the lines of that shown
in schedule “C” will be issued forthwith.

It is expected that the maximum time that will be required to
process this type of application will be three (3) weeks. If for
any reason it appears that the Order will not be issued within
that time, a letter of acknowledgement will be issued.

Special Applications

Applications received in a format that is substantially different
from that suggested in this Information Statement or that con-
tains a request for an Exemption that is not in conformity
with the guidelines outlined in Section 2.00 above, will be
acknowledged on receipt.

If it is considered necessary, further documents or informa-
tion relating to the application could be requested from the
applicant or other persons. ’

Where after a careful study of the material submitted it is
considered that the exemption should be granted as requested,
an appropriate Order will be issued.

On the other hand, if the exemption should not be granted,
the applicant will be so informed in writing and will be in-
vited if he so desires, to

(a) modify its application, or
(b) submit additional information in support of its applica-
tion.

Decision on the Application

‘Upon receipt of any additional information submitted by the

applicant under Section 4.02(b) above, a final decision will
be made on the application; the decision will be communi-
cated to the applicant or the appropriate Order will be issued.

Schedules: See Examples 27 to 28.
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Example 25

CANADA BUSINESS CORPORATIONS ACT
(OR CANADA CORPORATIONS ACT)
" INITIAL REPORT OF INSIDER IN
THE SECURITIES OF A CORPORATION
FORM 5 (CANADA BUSINESS CORPORATIONS ACT,
ss. 122(1) OR (2))
OR .
FORM 1 (CANADA CORPORATIONS ACT,
ss. 100.1(1), (2), (3) AND (5))
INSTRUCTIONS

Interpretation -

Where this Report is filed under the Canada Corpora-
tions Act, in these instructions and in the Form

(a) *‘corporation’* means ‘‘company'’
(b) “’body corporate’’ means ‘"any other company’’

(c) "'distributing corporation’” means ‘‘public com-
pany’’, and

(d) “'share’* means “‘equity share’.

Format

Documents required to be sent to the Director pursuant
to the Canada Business Corporations Act.must con-

form to sections 5 to 10 of the Regulations made under
the Act.

General

(1) Fiie a separate report In respect of each corpora-
tion of which you are an insider. If you do not own
or exercise control or direction over any securities
of a corporation of which you are an insider, you
must file a “NiL'" Report.

(2) A purchase warrant, put, call or other transferable
option Is a security that must be reported,

(3) if reporting an indirect holding refer to each inter-
mediary (agent, trust or corporation) by Iits full
legal name.

Item 1

Set out the fuil legal name of the corporation.

Item 2
If known, set out the corporation number.

item 3
Set out your first given name, Initials and family name.

Canada Business Corporations Act

LOI SUR LES CORPORATIONS COMMERCIALES
CANADIENNES (OU LOI SUR LES CORPORATIONS
CANADIENNES)

RAPPORT INITIAL D'UN INITIE DANS
LES VALEURS MOBILIERES D'UNE CORPORATION
FORMULE 5 (LO] SUR LES CORPORATIONS
COMMERCIALES CANADIENNES, ARTICLE 122,
PARAGRAPHE (1) OU (2)
ou
FORMULE 1 (LOI SUR LES CORPORATIONS
CANADIENNES para. 100.1(1), (2), (3) et (5))
"INSTRUCTIONS

Interprétation

Lorsque ce rapport est fourni en vertu de la Lol sur les
corporations canadiennes, dans ces Instructions et
dans la formule .

(a) *‘corporation’’ désighe "compagnie"

(b) “personne mprale' désigne ‘'toute autre com-

pagnie'’,
(c) “corporation distributrice’’ désigne *‘compagnie
pubiique*’, et

(d) "*action’ désigne "‘action donnant droit de vote®.
(e) “initié'* désigne *‘dirigeant".

Format

Tous fes documents dont I'envoi est exigé au Directeur
conformément 2 ia Lol sur les Corporations Commer-
ciales Canadiennes doivent 8tre conformes aux articles
5 a 10 des Réglements faits en vertu de la Loi.

Généralités

(1) Fournir un rapport séparé a I'égard de chaque cor-
poration dont on est un initié, Un rapport néant
(“nil"" report) doit 8tre fourni méme si 1’on n'est
pas propriétaire ou méme sl l'on n’'exerce pas
un contrdie ou une direction sur une valeur mo-
biliere d'une corporation dont on est un initlé.

(2) Un droit d'achat, une option d'acheter ou de vendre
et autre option transférabié est une valeur mobi-
iiére qui doit faire I'objet d'un rapport.

(3) St on rapporte un hoiding indirect, référer a chague
intermédiaire (agent, fiducie ou corporanon) sous
son nom iégal complet

Rubrique 1

Indiquer le nom iégai complet de la corporation.
Rubrigue 2

§'il est connu, indiquer le numéro de la corporation.
Rubrique 3

Indiguer le prénom de |'initié, ses initiales et son nom
de familie.
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ltem 4

Set out your full residential address including the
postal code.

Item 5

Indicate in what capacity you qualify as an insider;
for example,

(a) A dlrector of a distributing corporation;

(b) An officer of a distributing corporation;

{c) A deemed insider of a distributing corporation;

(d) A person who beneficially owns or exercises con-
trol or directlon over more than 10 per cent of the
votes attached to all shares of a dlstributing cor-
poratlon; or

(e) A distributing corporation that acquires shares
issued by itself or by any of its affiliates under the
Canada Business Corporations Act,

If you qualify as an insider in more than one capacity
indlcate each capacity.

Item 6

(1) State the date on which you became an insider.

(2) State separately your beneficial ownership of
securities of the corporation and the capacity in
which control or direction over shares is exer-
cised.

(3) Under ‘'Designation of securities' identify each
class of securities beneficially owned or over
which control or direction is exercised; for ex-
ample, ‘‘Common Shares', '‘First Preference
Shares', ''5% Debentures Due 1995", etc.

Where Scheduies are used to report transactions
in detall, determine the totals and bring the totals
forward to ltem 5.

(4) In reporting the amount or number of securities
beneficiaily owned or over which control or direc-
tion is exercised, in the case of debt securities
state the principal amounts and'in the case of
shares give the number.

(5) Under ‘*Nature of ownership, control or direction’

(a) state whether.and to what extent your benefi-
cial ownership of securities is direct or in-
direct, to the extent your ownership is indirect
indicate in a note or other appropriate manner
the name or Identity of the intermediary through
which the securities are indirectly owned, and
state the amount or number of securities heid
for you by each such intermediary.

(b) report on separate lines securities owned di-
rectly and securities owned indirectly in order
to distInguish among them, and

(c) state whether you exercise control or direction
over securities, report the amount or number
of each class of such securities on a separate
line, and indicate the means by which the con-
trol or direction is exercised.

Item 7

Include any additional information or explanation you
think relevant. :
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Rubrique 4

Indiquer 1'adresse résidentielle compléte de I'Initié,
incluant le code postal,

Rubrique 5

Indiquer en quelle capacité on qualifie comme Initié;
par exemple,

(a) Un administrateur d’'une corporation distributrice;

(b) Un dirigeant d’une corporation distributrice;

(c) Un initié présumé d'une corporation distributrice;

(d) Une personne qui est propriétaire & titre de béné-
ficlaire ou qui exerce un contrdle ou une direction
sur plus de 10 pour cent des droits de vote affé-
rents a toutes les actions d'une corporation distri-
butrice; ou

(e) Une corporation distributrice qui acquiert des ac-
tions émises par elle-m@me ou par I'une de ses
affiliées en vertu de la Loi sur les corporations
commerciaies canadiennes.

Si'on qualifie comme initié dans plus d'une capacité,
indiquer chaque capacité.

Rubrique 6

(1) Indiquer la date & laquelle on est devenu un initié.

(2) Déclarer séparément sa propriété i titre de bé-
néficiaire de valeurs mobiliéres de ia corporation
et la capacité en vertu de laquelle un contrdie ou
une direction sur des actions est exercé.

(3) Sous ‘'Désignation des Valeurs mobiliéres" iden-
tifier chaque catégorie de valeurs mobilieres dé-
tenues & titre de bénéficiaire ou sur lesquelles un
contrdle ou une direction est exercée; par exem-
ple, "actions ordinaires’, ‘‘actions privilégiées',
“‘débentures 5% échéant en 1995 etc,

Lorsque des annexes sont utilisées pour rapporter
des transactions détaillées, déterminer et reporter
les totaux dans la Rubrique 5.

(4) En rapportant le montant ou le nombre de vaieuts
mobiligres 2 titre de bénéficiaire ou sur lesquelles
un contrie ou une direction est exercé, dans le
cas des titres de dettes, donner les montants prin-
cipaux de ceux-ci et dans le cas d’actions, donner
le nombre.

(5) Sous ‘“*Nature du droit de propriété€, contrble ou
direction’’,

(a) déclarer si et dans quelie mesure son drolt de
propriété & titre de bénéficiaire de vaieurs mo-
bilieres est direct ou indirect; dans la mesure
ol son droit de propriété est indirect, indiquer
dans une référence ou d'une autre maniére ap-
propriée le nom ou i'identité de i'intermédiaire
par lequei ies valeurs mobilieres sont indi-
rectement détenues, et déclarer le montant ou
e nombre de valeurs, et déclarer le montant ou
par chaque tel intermédiaire.

(b) rapporter sur des lignes séparées les valeurs
mobilieres détenues directement et celles dé-
tenues indirectement afin de ies distinguer, et

(c) déclarer si on exerce un contrdle ou une di-
rection sur ies valeurs mobilidres, porter le
montant ou nombre de chaque catégorie de tel-
les valeurs mobiligres sur une ligne séparée et
indiquer le moyen par iequel le contrdle ou la
direction est exercé.

Rubrique 7

Inclure tout renseignement ou explication additionneis,
jugés pertinents,
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Signature

If the report is filed on behalf of a corporation partner-
ship, trust or other entity, the name of the corporation
or other entity must appear over the signature of the
officer or other person authorized to sign the report, If
the report is filed by an Individual It must be signed
by him or specificaliy on his behalf by a person author-
ized to sign for him.

REFERENCES TO SECTIONS OF THE CANADA
BUSINESS CORPORATIONS ACT

Definitions

Tinsider” L. s. 121
“associate’ ...........iiiiiieen. 5. 2
“affiliate’ ... s. 2
“corporation' ... ieeeeen., s. 2
“body corporate’” .............eieeiiiiii.. s, 2
"“disclosing corporation’ ................... s. 121
director’” L s, 2
B 1= s. 121
“share” ......... O Lo.08, 121
Ysecurities” ...l . 8.2
Duty to file insider reports .................. .
Publication of reports .....

Offence and punlshment .
Civil liabiiity of insider

REFERENCES TO SECTIONS OF THE CANADA
CORPORATIONS ACT

Definitions

"insider” s. 100
*affiliate”* s. 100
'‘company'’ s. 3
‘‘any other company’’ s. 3
“‘public company” ..... . 8. 100
director” ............. s. 3
"*officer’’ ..... 5.3
"equlty share"’ 5.3
“'securities” 5. 3
Duty to file insider reports .. s, 100.1
Public inspection of reports . s. 100.2
Offence and punishment s. 100.3
Civii liabiiity of insider s. 100.4

Canada Business Corporations Act

Signature

Si le rapport est déposé au nom d'une corporation, so-
ciété, fiducie ou autre entité, le nom de la corporation
ou autre entité doit apparaitre au-dessus de la signa-
ture du dirigeant ou autre personne autorlsée & slgner
ie rapport. Sl le rapport est déposé par un individu, il
dolt étre signé par lui ou spemflquement en son nom
par une personne autorisée i signer pour lui.

REFERENCES AUX ARTICLES DE LA LOI SUR LES
CORPORATIONS COMMERCIALES CANADIENNES

Définitions

"mltl"' ..................... a. 121
TassOCIB" L. a. 2
“affiliée’ L. e, a, 2
Mtoorporation’ ..., a. 2
‘‘personne moraie’ ..., ..eiiieeea, a. 2
“corporation divuigatrice” ............... ...oa0 121
“administrateur” ............ P N a. 2
'dirlgeant' heee Looa 121
“action” ....... Cerees . a. 121
“‘valeurs mobllléres" . a. 2
Devoir de déposer des rapports d’ lnltles ....a 122
Publication des rapports «............v.veus, a. 123
Infraction et pénalité ....................... a, 122
Responsabilité civile des initiés ........... a. 125

REFERENCES AUX ARTICLES DE LA LOJI SUR LES
CORPORATIONS CANADIENNES

Définitions
“dirigeant"

“affilige’ .....

"‘compagnle’’
“toute autre compagme

‘‘gcompagnle publique’’
""administrateur’
“fonctionnaire’ ........... . . i,
“action donnant droit de vote’
“valeurs’

Devoir de déposer ies rapports de dirigeant .. a. 100.1
Inspection publique des rapports ............ a. 100.2
Infraction et pénalité ....................... a, 100.3
Responsabiiité civile du dirigeant .......... a. 100.4

Two signed copies of the report are
to be filed with:

The Director, Corporations Branch
Department of Consumer & Corporate Affairs,

Place du Portage,
Ottawa/Huii, Canada,
K1A 0C9.

Deux coples signées du rapport doivent étre
transmises a |'adresse suivante:

Le Directeur, Direction des Corporations,
‘Ministére de la Consommation et des
Corporations,

Place du Portage,

Ottawa/Hull, Canada,
K1A 0C9,
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CANADA BUSINESS CORPORATIONS ACT 101 SUR LES CORPORATIONS COMMERCIALES CANADIENNES
FORM 24 * FORMULE24 | .
INITIAL REPORT OF INSIDER INTEREST IN THE SECURITIES RAPPORT INITIAL DE L'INTERET D'UN INITIE
OF THE CORFORATION DANS LES VALEURS MOBILIERES D'UNE CORPORATION
55.122(1) OR (2} PARAGRAPHES 122(1) QU (2)
1~ Name of Corporalion of which the undersigned is insider 2 - Corporation No.
Nom de |a corporation donl te soussigné estinitié No de la corporation
3 - Full name of the undersigned 4 - Residential address ol the i ~ Adresse rési du

Nom et prénom(s}) du soussigné

Induc:.ll\a in whal capacily or capacifies \he undersigned qualilies Indiquer & quel titre te soussigné a qualité d'initié
asan "ISI
Othcer Qwn, contral or exercise ditection over more than 10% of shates

D Admnmsualeul D Owngeant D Esi nluynél:ue exerce un centtdle @u une ditection sur ptus de 10% des actions

Ocemed insider Distributing Cerperalian which has acquited shares Issued by itself or by any of its alitiates

Prasume iniie ] &ipotstian distiibutnce qui o aequis Ges aciions amises par elie-méme 0V | une 48 ses ailthes

— Insider interest in the ies of the ion i ling - Oroits de direction les valeurs sui dela
Seeurities beneficially owned direcliy or indirectly by \he undersigned Shetes over which the undersigned may exercise control or direction
on {Day Month Year} asof {Day Month Year)
Vateurs i donile i est di ou indi Aetions donnant droit de vole sur lesquelles 18 soussigné peut exercer
proprié¢taire bénéficiaire lo (Jour Mois Année) un contrdle ou vne direction en date du (Juur Mois _Anngée}
Designation of securities Amount of Number Nature o] ownership control or direction
Désignalion des valours mobiliéres Monten! ou nombre Nature du droil d prapnéteé, du contedle ou de direction

7 - Additional Romarks ~ Observations complémentaires

The undersigned hereby certities that the Iniovmallon given in this report Lte certilie parles pré nnés
Is true and complete in every espect. dansle p@senl rapporl sont véndlques el cumplels a tous égards
Dale of raport— Dale du rapport i Signaturo

T 1S AN OFFENCE UNDER THE CANADA BUSINESS CORPORATIONS ACT TO FILE A FALSE OR MISLEADING REPO!
FOURNIR UN RAPPOHT FAUX OU TROMPEUR CONSTITUE UNE INFRACTION EN VERTU DE LA LOi SUR LES CORPORATIONS COMMEHC]ALES CANADIENNES

GOABTA (10-74)




426

Example 26

CANADA BUSINESS CORPORATIONS ACT
(OR CANADA CORPORATIONS ACT)
REPORT OF CHANGE OF INSIDER INTEREST
IN SECURITIES OF THE CORPORATION
FORM 6 (CANADA BUSINESS CORPORATIONS ACT,
ss. 122(4))
OR
FORM 2 (CANADA CORPORATIONS ACT,
ss. 100.1(4) AND (5))
INSTRUCTIONS

Interpretation

Where this Report is filed under the Canada Corpora-
tions Act, In these instructions and in the Form

(a) “‘corporation'’ means ‘‘company'’,
(b} "‘body corporate’’ means '‘any other company"’,

(c} ‘‘distributing corporation’’ means ‘‘public com-
pany'', and

(d) “share'’ means ‘‘equity share'’.

Format

Documents required to be sent to the Director pursuant
to the Canada Business Corporations Act must con-
form to sections 5 to 10 of the Regulations made under
the Act.

General

(1) File a separate report In respect of each corpora-
tion ot which you are an insider

(2) A purchase warrant, put, call or other transferable
uption s a security that must be reported

(3} If reporting an Indirect holding refer to each inter-
madiary (agent, trust or corporation) by its full
legat name

{4} Verity that the Report is consistent with previous
reports. -

Item 1

Set out the full legal name of the corporation,
Item 2

if known, set out the corporation number,

Hem 3
Set out your flrst given name, Initials and family name.

Canada Business Corporations Act

LOI SUR LES CORPORATIONS COMMERCIALES
CANADIENNES (OU LOI SUR LES CORPORATIONS
CANADIENNES)

RAPPORT DU CHANGEMENT DE L’INTERET D'UN
INITIE DANS LES VALEURS MOBILIERES D'UNE
CORPORATION FORMULE 6 (LOI SUR LES
CORPORATIONS COMMERCIALES CANADIENNES,
ARTICLE 122, PARAGRAPHE 4)
ou
FORMULE 2 (LOI SUR LES CORPORATIONS
CANADIENNES, ARTICLE 100.1, PARAGRAPHES 4 ET 5)
INSTRUCTIONS

Interprétation

Lorsque ce rapport est fourni en vertu de la Loi sur les
corporations canadiennes, dans ces Instructions et
dans la formule

(a) *‘corporation’’ désigne ‘‘compagnie”’,

(b) “personne morale' désigne ‘‘toute autre com-

pagnie'’,
(c) "‘corporation distributrice’’ désigne ‘‘compagnie
pubiique’’, et

(d) “action'’ désigne '*action donnant droit de vote''.
(e} "Initié’* désigne “‘dirigeant'’.

Format

Tous les documents dont ['envoi est exigé au Directeur
conformément & la Loi sur-les Corporations Commer-
ciaies Canadiennes doivent étre conformes aux articles
5 a 10 des Réglements faits en vertu de ia Lol.

Généralités .
(1) Fournir un rapport séparé a i'égard de chaque
corporation dont on est un injtié. :

(2} Un droit d'achat, une option d‘acheter ou de ven-
dre et autre option transférabie est une valeur
mobiliére qui doit faire |'objet d'un rapport.

(3) Si on rapporte un holding Indirect, référer 23
chaque intermédiaire (agent, fiducle ou corpora-
tion} sous son nom légal complet.

(4} S'assurer que le rapport est compatible avec les
rapports précédents,

Rubrique 1
Indiquer le nom légal complet de la corporation.
Rubrique 2

S'il est connu, indlquer le numéro de la corporation,

Rubrique 3

Indiquer le prénom de 1'Initié, ses initlales et sonnom
de famiile.
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Item 4

Set out your full residential address including the
postal code.

Item§

Indicate in what capacity you qualify as an insider;
for example,

(a) A director of a distributing corporation;

(b} An officer of a distributing corporation;

(c) A deemed Insider of a distributing corporation;

(d) A person who beneficially owns or exercises con-
trol or direction over more than 10 per cent of the
votes attached to all shares of a distributing cor-
poration; or .

(e} A distributing corporation that acquires shares
issued by itself or by any of its affiliates under the
Canada Buslness Corporations Act.

If you qualify as an Insider in more than one capacity

Indicate each capacity.

Item 6
State the calendar month.

ltem 7
State day, month, year.

Rem 8

(1) State ail changes In your beneficiai ownership of.

securitles and in your control or direction over
securlties of the corporation during the calendar
month for which you are reporting, your beneficial
ownership of securltles, and your control or direc-
tion over securities of the corporation as at the
end of the month.

(2

Report every transaction involving a change in your
beneficial ownership of securities or in your con-
troi or directlon over securities of the corporation
during the month. It is not sufficient to show only
net changes during the month. State a change even
+f it oniy involves acquiring direct ownership.

(3} Under ''Designation of securities’ identify each
class of securities beneficially owned or over
which control or direction is exercised; for ex-
ample, ''Common Shares", “First Preference
Shares', ''5% Debentures Due 1995", etc. Where
Schedules are used to report transactions in de-
taii, determine the totals and bring the totals for-
ward to ltem 8.

(4) Show the date (day, month, year} of each trans-
action involving a sale or purchase of a security
opposite the amount or number of securities in-
volved in the transaction and the price at which
each security was sold or purchased.

(5) In reporting the amount or number of securities
beneficially owned or over which control or direc-
tion is exerclsed, in the case of debt securitles
glve the principal amounts and in the case of
shares give the numbers.
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Rubrique 4

Indiquer I'adresse résidentielle complete de 1'initié,
incluant ie code postal.

Rubl_‘ique 5

Indiquer en queile capacité on qualifie comme initié;
par exemple,

(a) Un administrateur d'une corporation distributrice;
(b) Un dirigeant d‘une corporation distributrice;

(¢} Un initié présumé d'une corporation distributrice;
(d) Une personne qul est propriétaire 2 titre de béné-
ficiaire ou qui exerce un contrdle ou une direction
sur pius de 10 pour cent des droits de vote affé-
rents a toutes les actions d‘une corporation distri-
butrice; ou

Une corporation distributrice qui acquiert des ac-
tions émises par elle-m&me ou par 'une de ses
affiliées en vertu de ia Lol sur les corporations
commerciales canadiennes.

~—

(e

St on qualifie comme initié dans plus d'une capacité,
indiquer chaque capacité.

Rubrique 6
Donner le mois du calendrier.

Rubrique 7

Donner, ie jour, le mois, I'année,

Rubrique 8

(1) Déclarer tous les changements dans son droit de
propriété, a titre de bénéficialre de valeurs mobi-
ligres et dans son contrdle ou sa direction sur des
vaieurs mobiliéres de la corporation au cours du
mois de calendrier pour lequel on fait le rapport,
et déclarer aussi son droit de propriété a titre de
bénéficiaire de valeurs mobilidres et son contréle
ou sa direction sur des valeurs mobiligres de la
corporation & la fin du mois.

(2

-~

Rapporter chaque transaction impiiquant un chan-
gement dans son droit de propriété i titre de béné-
ficlaire de vaieurs mobiligres ou dans son con-
trofe ou direction sur des vaieurs mobliigres de
ia corporation au cours du mé&me mois. 1l n'est
pas suffisant de montrer seulement les change-
ments nets durant le mois. Déciarer un change-
ment méme s’il implique seuiement I'acquisition
de [a propriété directe.

Sous ‘‘Désignation des valeurs mobiligres’, iden-
tifier chaque catégorie de valeurs mobilieres dé-
tenues & titre de bénéficiaire et sur lesquelies un
contrdle ou une direction peut &tre exercé, Par
exemple, "‘actlons.ordinalres'’, ""actions privilé-
giées™, ‘‘débentures 5% échéant en 1995", etc.
Lorsque des annexes sont utiiisées pour rapporter
des transactions en détail, déterminer et reporter
les totaux dans ia Rubrique 8.

‘Donner la date (jour, mois, année) de chaque
transaction impliquant une vente ou un achat d'une
valeur mobiliére en face du montant ou du hombre
de valeurs mobiligres impliquées dans la tran-
saction et donner-le prix auquei chague valeur mo-
biliere a été vendue ou achetée.

En rapportant le montant ou le nombre de vaieurs
mobiligres détenue a titre de bénéficiaire ou sur
lesqueiles un contrdle ou une direction est
exercé, dans le cas des titres de dette, donner
les montants. principaux de ceux-ci, et dans le cas
des actions, en donner les -nombres.

(3)

(4

(5
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(6} Under '‘Nature of ‘Ownership, Control or Direc-
tion”

(a) state whether and to what extent your benefi-
cial ownership of securities is direct or In-
direct, to the extent your ownership is direct
indicate in a note or other appropriate manner
the name or identity of the intermediary through
which the securities are indirectly owned, and
state the amount or number of securities held
for you by each such Intermedlary.

(b} report on separate lines securities owned in-
directly and securities owned directly in order
to distinguish them, and

(c} state whether you exercise controi or direction
over securities, report the amount or number of
each class of such securities on a separate
line, and indicate the means by which the con-
trol or direction is exercised.

(7) If you acqulred from or sold to the corporatlon of
which you are an insider any of its securities, give
details of the transaction.

(8) if you acquired securities through exercising an
option, glve details of the acquisition and the price
paid for each security. If a purchase or sale was
affected other than in the open market, give details
of the purchase or sale.

(9} If a transaction was not a purchase or sale indi-
cate its character, for example, ‘‘glft’’, ‘‘stock
dlvidend”, etc. under ''Nature of ownership . .."”.

Item 9

Set out complete Insider interest in the securities of
the corporation at the end of the month for which the
report has been filed, inciuding the results of trans-
actions reported In ltem 8.

Item 10

Include any additional information or explanation you
think relevant.

Signature

If the report is filed on behalf of a corporation, partner-
ship, trust or other entity, the name of the corporation
or other entity must appear over the signature of the
officer or other person authorized to sign the report, if
the report is filed by an individual, it must be signed
by him or specifically on his behalf by a person author-
ized to sign for him,

REFERENCES TO SECTIONS OF THE CANADA
BUSINESS CORPORATIONS ACT

Definitions

insider L s. 121
‘‘associate’’ . 5.2
‘“affiliate’" . 8.2
‘‘corporation’’ ... .8 2
‘‘body corporate” ...... . 8.2
*distributing corporation’ ..... . s 121
“director” ......... ...l . 5.2
“officer’" ... . 8.129
“*share’" . 8. 129
"security’ ........ e . 5.2
Duty to file insider reports ....... . 8. 122
Publication of reports ...... . 8. 123
Offence and punishment .. . s, 122
Civil liabllity of insiders ................... s. 125

‘@

Canada Business Corporations Act

(6) Sous “‘Nature du droit de propriété, contrdle ou
direction’’,

(a) déclarer si et dans quelle mesure son droit de
propriété a titre de bénéficialre de vaieurs
mobiliéres est direct ou indirect, dans la me-
sure oll son droit de propriété est Indirect,
indiquer dans une référence ou d'une autre
maniére approprlée le nom ou I'identlté de
I"Intermédiaire par lequel les valeurs mobi-
ligres sont Indirectement détenues et déciarer
le montant ou le nombre de valeurs mobiiiéres
ains| détenues par chaque tel Intermédialre.

rapporter les valeurs mobiliéres détenues in-
directement sur des lignes distinctes des va-
ieurs moblligres détenues directement, et
déclarer si on exerce un contrdle ou une di-
rection sur ies valeurs mobllléres et rapporter
e montant ou nombre sur une ligne distincte
dans la mesure oli on peut exercer un contrdie
ou une direction sur les valeurs mobiliéres et
indlquer le moyen par lequel le contrdle ou
la direction est exercé.

(7} Si on a acquis d’une corporation ou si on a vendu
& une corporation dont on est un initié |'une quel-
conque de ses valieurs mobilléres, donner les dé-
tails de la transaction,

S| ['acquisition des valeurs mobiligres s'est faite
au moyen de ['exercice d'une option, donner les
détails de I'acquisition et le prix payé pour cha-
que vaieur mobiliére, Si un achat ou une vente a
été effectué autrement que sur le marché libre,
donner les détails de cet achat ou vente.

(9) Si la transaction n'étalt pas un achat ou une
vente, indiquer son caractére; par exemple, ‘'don’’,
"“dividende-action’’, etc. sous ‘‘Nature du droit de
propriété . . . ".

Rubrique 9

indiguer au complet I'intérét d'Initié dans les valeurs
mobiliéres de la corporation & fln du mois pour lequel
le rapport a été envoyé, en incluant les résultats des
transactions rapportées a la Rubrique 8.

(b

(e

=

Rubrique 10

Inciure tout renseignement ou explication additionnels
jugés pertinents.

Signature .

Si le rapport est déposé au nom d'une corporation, so-
clété, fiducie ou autre entité, le nom de la corporation
ou autre entité doit apparaitre au-dessus de la slgna-
ture du dirigeant ou autre’ personne autorisée & signer
le rapport. Si le rapport est déposé par un individu, il
doit &tre signé par lui ou spécifiquement en son nom
par une personne autorisée a signer pour lui.

REFERENCES AUX ARTICLES DE LA LO! SUR LES
CORPORATIONS COMMERCIALES CANADIENNES

Définitions

“initle" .
‘‘associé’’ . a.
‘affiliée’” .a. 2
‘'corporation” ...... a2
‘‘personne morale’" ....... .a 2
“‘corporation divulgatrice’’ . a2
“‘administrateur”” ......... a2
"dirigeant” ........ .as 121
Yaction'' ... .a. 121
“valeurs mobiiigres’ .................... a2
Devoir de déposer des rapports d'initiés .... a, 122
Publication des rapports .................... a. 123
infraction et pénalité ...... a, 122
Responsabilité civile des initiés ............ a. 125

‘- S =N SN oS a» S S .
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REFERENCES TO SECTIONS OF THE CANADA
CORPORATIONS ACT

Definitions

“insider’*
*'affiliate"’
‘company"”
"*any other company"’
‘'‘pubiic company’ ...... .
“‘director'*
"ofﬂcer"
“‘equity share"
‘‘security’’
Duty to file insider reports ..
Pubiic inspection of reports .
Offence and punishment .....
Givii liability of inslder ..........coovviiin
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REFERENCES AUX ARTICLES DE LA LOI SUR LES
CORPORATIONS CANADIENNES

Définitions
“dlrigeant" ................................ a. 100
*affilige"" a. 100
tcompagnie’ L.i.iiiiiiiiiiiiiien a. 3
'toute autre compagnle .......... . a3
"‘compagnie publique’” ............ . a, 100
‘‘administrateurs” ......... .a. 3
"fonctionnaire” ............. .a 3
"'action donnant droit de vote . a3
valeurs’ L a. 3
Devoir de déposer les rapports de dirigeant ., a. 100.1
Inspection publique des rapports ... .... a.100.2
infraction et pénalité .............. a, 100.3
Responsabilité civile du dirigeant a. 1004

Two signed coples of the report are
to be filed with:

The Director, Corporations Branch,
Department of Consumer & Corporate Affairs,

Piace du Portage,
Ottawa/Huil, Canada,
KiA 0C9.

Deux copies signées du rapport doivent étre
transmlises a ['adresse suivante:

Le Directeur, Direction des Corporations,
Ministere de la Consommation et des
Corporations,

Place du Portage,

Ottawa/Hull, Canada,

K1A 0C9.
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Canada Business Corporations Act

CANADA BUSIHESS CORPORATIONS ACT
FORM 25
REPORT OF CHANGE |N INSIDER INTEREST IN THE
SECURITIES OF THE CORPORATION
32, 122(4)

i~k

LOI SUR LES CORPORATIONS COMMERCIALES CANADIENNES
FORMULE2S |
RAPPORT DU CHANGEMENT DE L'INTERET D'UN (NITIE
DANS LES VALEURS MOBILIERES D'UNE CORPORATIDN
PARAGRAPHE 122(4)

1~ Name of C of which the is insider
Nom de la corporation dent fe soussigné est initi¢

2 - Corporation No,
Neo de la corporation

3 - Full name of the undersigned 4-Ri ial address of the

— Adresse rési iglte du

Nom et prénoms du spussigné

- Indieate in whal capacily or capacilies the undersigned quaiilies

Indiquer en vzvlu de quelle(s) fonction(s) le snuss!gné adroit

as an insidy au titre d'initi

Director Ditcer Qwn, control or exercise direction ovar mare 1han 10% of shar
£ Kdministeateu [ nigeans . 3 estGuonrictaire, crerce un contidie ou une dieciion suf pius 35 10% des actions

Deemed insider Distnibuting Gorporation which has scquired shares issued by itseif or by any of its sihtiates :
[ Presume iniie ] Cotporation distribuince qus a acquis des actions emises par ile-méme oy June de 503 alie tes

6 —tnformation given for calendar month of
Rensgignements donnés pour le mois civil de

7 - Last insider report Ligd on
Dernier rappo«t d'inili¢ déppsé le

8- Changes during month in the undersigned’s interest in the

of the corporation including

a) securities benehmally owned directly o indirectly by the
undersigned, a

b} shares over whnch the undersigned may axercise control
or direction

survenus au cours du mois dans Fintérél du soussigng &
X égavd des valeurs mobméles de la cmpmahon y compris
a) les valeurs il est ou
indirectement pmpnéla!le bénéhcnauc el
b} ies actions sur iesquelies le soussigné peut exercer un
conidie ou une direction

Designation of securities Date of purchase 8¢
sale transactien

Date d'achat ey de
nte

Amoynt gt sumber purchised
of otherwise acqui
Mantant ou nombre, ilégﬂld

Désignation des vaieurs
maobiidres ‘athat ou autre acquisihon

7 Price per share of unit
Amount g number said 3010 or olherdise acquited
‘o oiherwise disposed af or disposed ol .
HMonlint oy nombre, 4 'égard Prix par action ou unité
e venie ou autre aliénation vendu 0u utre acauisitien

Hature of ownership
costrot of drtection
Hatuire du droit de prnprietd
du :nl\llbll: ou de a ditection

ation e - Yoit Insteuctions)
isee — er hsiragtions)

9 ~insider interest in the securities ol the corporation at the end of the
month inctuding
a) secutilies beneficially owned dirgctly or indirectiy by the
undersigned, and
b) shares oves which (he undersigned may exercise contiol
or direction

Inté rét de I'initié dans ies valelirs deda corporation alatin du mois,
y compris i
a) les vaieurs

dont fe igné esl di Dy
it ORI

b} les actions donnant le droit de vole sur lesquelles le sbussigné
peut exercer un conirble DU ung direction

“Designation ol securities
Désignation des valeurs mobiligres

Amount of Number
Hcniant ou nom bre

aflire of Ownership conlrol of direction
Nature du droit de propiiétd, du contrdle ou de direction

10 - Additional remarks — Ol i [

re:

The i certilies that the information
in lhxs upau is bue and compleloe in every

Le soussigné cerliite paf les présenles que Ics
renseignements donnés dans le présent rappoit
sont el camplels & lous égards,

Da!e

Signature

1T 15 AN OFFENCE UNDER THE CANADA BUSINESS CORPORATIONS ACY TO FILE A FALSE OR MISLEADING REPORT,
FOURNIR UN RAPPORT FAUX OU TROMPEUR CONSTITUE UNE iINFRACTION EN VERTU DE LA LOI SUR LES CORPORATIONS COMMERCIALES CANADIENNES

LCAB7S (11-75)
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Example 27 Schedule “A”

TO THE MINISTER OF CONSUMER AND CORPORATE AFFAIRS:

IN THE MATTER OF SUBSECTION 100.1(10) OF THE
CANADA CORPORATIONS ACT, R.S.C. 1970 CHAPTER C-32,
AND AMENDMENTS THERETO

AND
IN THE MATTER OF ............ (Name of Company) ............
herein referred to as the “Company”
APPLICATION
1. The undersigned, ............ (Name of Applicant and Relationship
to the Company) ... , herein referred to as “Applicant”,

hereby makes application to the Minister of Consumer and Cor-
porate Affairs on behalf of individual insiders of the Company
who are not, because of their office, in a position to have access,
directly or indirectly, to confidential information the announce-
ment of ‘which could materially affect the value of the securities
of the Company, for an Order of Exemption under subsection
100.1(10) of the Canada Corporations Act, R.S.C. 1970, Chapter
C-32 as amended.

2. In support of this application, is attached hereto a Declaration of
Bona Fides of ............ (Name) ............ together with supporting
Exhibits.

" 3. Itis requested that the exemption described in paragraph one (1)
be grarted to all individuals who are insiders of the Company only
. because they occupy a position of director or officer of any other
. company which is an affiliate of the Company, except individuals
who occupy a position of director or officer of the following com-
- panies:

" - (List of companies whose directors and officers are not to be

exempt.) ' :

NoTE: Usually the companies listed will be those which are
ShOWn on Exhibits “B", ”C”, “D”, '“E” and 173 ni2l 0](
the Declaration of Bona Fides.

4, It is requested that the Order be in force for a period of three (3)
years from the date of its issuance.
DATED this ............ day of ........... , 19 at the ‘City of oo, ,

Province of ..........coceeeeet

(Signature of Applicant)
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DEPARTMENT OF CONSUMER AND CORPORATE AFFAIRS

IN THE MATTER OF THE CANADA CORPORATIONS ACT

. AND
IN THE MATTER OF AN APPLICATION BY
(name of Applicant)

FOR AN ORDER OF EXEMPTION UNDER SUBSECTION 100.1(10)

ON BEHALF OF CERTAIN OF

THE INSIDERS OF ................ (Name of Company) ................

Hereinafter called the “Company”

DECLARATION OF BONA FIDES

L (Name) ............ ,of ... (Address) ............ , in the
Municipality of ........................ , Province of ....................... ..DO SOLEMNLY
DECLARE THAT: ’

1. T am the ............ (Title of Position) ............ and as such have

knowledge or am informed and do verily behev_e that:

2. Exhibit “A”, attached to this Declaration is a complete list of all
affiliated companies of the Company as of the date of this Declar-
ation; . .

3. Exhibit “B”, attached to this Declaration is a.complete list of all
the companies that control directly or indirectly the Company;

4. Exhibit “C”, attached to this Declaration is a complete list of the
subsidiary companies whose gross revenue constitutes more than
ten percent (10% ) of the consolidated gross revenue of the Com-
pany; :

5. Exhibit “D?, attached to this Declaration is a completed list of the
affiliated’ companies that are engaged in Research and Develop-
ment or Exploration, the announcement of whose reports could
‘materially affect the value of the securities of the Company;

6. Exhibit “E”, attached to this Declaration is a complete list of the

affiliated companies that supply essential material or services to
the Company or to any of its subsidiaries listed on Exhibit “C”,
on such a scale or of such an essential nature that events affecting
that supply could materially affect the value of the securities of
the Company;

Schedule “B”
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7. Exhibit “F”, attached to this Declaration is a complete list of the
affiliated companies not listed in exhibits “B”, “C”, “D” and “E”
and whose directors and officers are, because of their office, in a
position to have access regularly to confidential information the
announcement of which could materially affect the value of the
securities of the Company.

AND I make this solemn declaration conscientiously believing it to be
true and knowing that it is of the same force and effect as if made under
oath and by virtue of the Canada Evidence Act.

p—t s
=
~
=
[¢]
e~}
]
o
<
=,
j=1
o
[¢]
o
=S

(Signature)
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Example 28 Schedule “C”

IN THE MATTER OF THE CANADA CORPORATIONS ACT
AND

FOR AN ORDER OF EXEMPTION UNDER SUBSECTION 100.1(10)
ON BEHALF OF CERTAIN OF

THE INSIDERS ............ (Name of Company)

Hereinafter called the “Company”

- UPON THE APPLICATION 'oﬁ .............. (Name of Applicant) ..............
pursuant to subsection 100.1(10) of the Canada Corporations Act, R.S.C.
1970 (1st Supplement) for an order exempting certain of the insiders of

the Company, from the reporting requirements of Section 100.1 of the
said Act.

AND UPON reading and considering the Declaration of Bona Fides and
documents filed and such other submissions in relation to the said applica-
tion,

AND UPON being satisfied that there is adequate justification for so
doing,

IT IS HEREBY ORDERED that effective ...... (Date) ...... any individual
who is an insider of the Company by reason only that he occupies a posi-
tion of director or officer of any other company which is an affiliate of the

Company, is exempt from the reporting requirements of Section 100.1 of -

the Canada Corporations Act with respect to the securities of the Com-

pany, except individuals who occupy a position of director or officer of the
following companies:

List of companies whose directors and officers are not exempt

THIS ORDER shall expire on the

........ (Date)........ unless it is revoked
before then. N ’

GIVEN under the seal of office of the Minister of Consumer and Cor-

porate Affairs at Ottawa, this ................ day of ................ ,19.......
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Example 29

1.00

2.00

3.00

4.00

Information Statement No. 9

Index
Introduction
1.01 Definitions
1.02 Definitions under the CCA
1.03 Purpose of Information Statement
1.04 Purpose of Forms
1.05 Development of Guidelines and Procedures
1.06 Objectives of Insider Trading Provisions

" 1.07 References to sections of the CBCA

1.08 References to sections of the CCA

General Guideliﬁes

2.01 Persons who should not be Exempted

(1) Directors and Officers of the Company

(2) Affiliated Companies

(3) Directors and Officers of Controlling Companies

(4) Directors and Officers of Large Subsidiaries

(5) Directors and Officers of Companies Engaged in Re-
search and Development or Exploration

(6) Directors and Officers of Companies Supplying Essential
Material or Services

2.02 Effect and Duration of an Exemption Order
(1) Effect of an exemption order
(2) Maximum duration of an exemption order
(3) Retrospective effect of the order

Exemption Order Procedure

3.01 Who may apply

3.02 Format of the application

3.03 Documents required in support of an application or exemp-
tion

3.04 Special cases

Administrative Guidelines
4.01 Current applications
4.02 Special applications
4.03 Decision on the application

Schedule “A” — Document “1” — Description and Details of the
Exemption sought

Schedule “B” — Document “2” — Statement of Facts

Schedule “C” — Document “3” — Argument

Schedule “D” — Document “4” — Statutory Declaration

Schedule “E” — Order
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Information Statement No. 9
(Date of Issue)

General Guidelines and Procedures Relating to Applications
- for Exemption from Insider Reporting Requirements — Canada

Act Subsection 100.1(10)

1.00 Introduction

1.01 In thzs document

“distributing corporation” means the corporation the securities
of which are the object of the application for exemption.

“person” means an individual, partnership, association, body
corporate, trustee, executor, administrator or legal representa-

tive.

“major subsidiary body corporate” means a subsidiary of a
distributing corporation, the gross revenue of which amounts
to more than ten percent (10%) of the consolidated gross

revenue of the distributing corporation.

“securities” means the shares of a distributing corporation or
the debentures or other bonds of a distributing corporation

whether guaranteed or not.

1.02 Where an application is made pursuant to subsection
100.1(10) of the Canada Corporations Act (CCA), in these

guidelines and administrative procedures

““corporation” means “company”’,

“body corporate” means “any other company”,
“distributing corporation” means “public company, and
“Director” means “Minister’.

1.03 The purpose of the Information Circular is to publish the ad-
ministrative policies, conditions and general guidelines estab-
lished by the Director which will be applied and followed in
determining whether or not an exemption order should be
granted as a result of an application made on behalf of indi-
viduals who are insiders in a distributing corporation by
reason only that they occupy a position of director or officer
of any other body corporate which is an affiliate of this distri-

buting corporation.

1.04 To assist applicants and facilitate the processing of the appli-
cation by the Director, a specimen of the documents to be
included with Form 16 is reproduced in Schedules “A”, “B”,

“C” and “D” of this Information Circular.
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1.05

1.06

1.07

1.08

The guidelines and administrative procedures described in this
Information Circular have been established bearing in mind
the applicable provisions of the Canada Business Corporations
Act (CBCA) and the purposes for which they are enacted.

The objective of the insider trading provisions is to provide
the investing public with information concerning tradings in-
volving securities of the distributing corporation acquired by
and disposed of by persons defined in the CBCA who have
access to confidential information concerning the business and
affairs of the distributing corporation.

References to sections of the CBCA

Definitions:

AISIAEL™ e s.121
“affiiate™ ... e s.2
“corporation” . 8.2
“body COrporate” .............cccecciiiiviviniiiiieenienens PR 8.2
“distributing corporation™ ... 5.121
CAIFECEOT™ oo s.2
COTICEE™ oot s.121
“SBCUIIEY™ oottt e 5.2
References to sections of the CCA

Definitions:

“ANSIAEI™ Lo i s.100
“AIHALE™ ..o s.100
“COMPAILY™ .ottt s.3
“any other company™ ..........coccviiiiiinieniini s.3
“public COMPANY™ .. ...ooiiiii i s.100
AIEECLOL™ e e s.3
COICEI™ it e s.3
CSBCUIIEY™ .ot eeeeeeeeeerreeeeeeeeee eae L. 83

2.00 General Guidelines

2.01

Persons who should not be Exempted

Except in special circumstances, such as for example, where
there is an extensive chain of controlling bodies corporate not
permitting some insiders access to confidential information or
where some insiders have access to confidential information in
exceptional situations, an exemption order will not be granted
to an insider who falls into one of the following categories:

2.01(1) Individuals who are insiders in a distributing cor-
poration by virtue of occupying a position as a di-
rector or officer of the distributing corporation.

Directors and officers of distributing corporations
and persons occupying the position of director or
officer should obviously not be exempted from filing
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2.01(3)
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a report, since they have access, by virtue of their

position, to confidential information before such

information is made public, and they could conse-
quently take  advantage of this knowledge and
benefit from it for personal gain.

Any other body corporate, whatever the place of its
incorporation, that is an affiliate of the distributing
corporation, except where required to file an initial
“nil” report.

The purpose of not granting exemption to such
bodies corporate is to ensure the divulgence of trans-
actions involving the securities of the distributing
corporation conducted through any other body cor-
porate controlled by persons whose positions give
them access to confidential information.

It should, however, be noted that any other body
corporate which is an insider of the distributing
corporation is not required to file an insider’s report
if the transaction involving the securities of the dis-
tributing corporation was reported by another body
corporate or individual in accordance with sub-
section 122(5) and 122(6) of the CBCA (sub-
sections 100.1(6) and 100.1(7) of the CCA).

This means that several other bodies corporate
which are insiders of the distributing corporation
may take advantage of the provisions of the para-
graphs cited above when the transactions conducted
by these other bodies corporate are reported by a
person who is directly or indirectly, an owner of
them.

Noting . that the initial “nil” report is not required to
be filed under the CCA but is required under sub-
section 122(2) of the CBCA.

Individuals who are insiders of the distributing cor-
poration by virtue of the fact that they occupy the
position of director or officer of any other body
corporate which directly or indirectly, controls the
distributing corporation.

Control, in the sense in which it is used in the para-
graph, has the same meaning as in subsection 2(3)
of the CBCA; that is, any other body corporate is
deemed to exercise control of shares of the body
corporate carrying voting rights sufficient to elect
a majority of the directors of the body corporate
are held, directly or indirectly, other than by way
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of security only, by or on behalf of that body cor-
porate.

Where the application is made under the CCA, the
term “control” used in this paragraph has the same
meaning as in subsection 125(4) of the CCA; that
is, a company whose shares carrying more than fifty
per cent of the votes for the election of directors are
held, otherwise than by way of security only, by or
for the benefit of another company or person or by
or for the benefit of two or more companies and the
votes carried by such shares are sufficient, if exer-
cised, to elect a majority of the board of directors
of the company.

The above individuals will not be exempted since it
is felt that, in view of their position in other bodies
corporate which control the distributing corporation,
they could, if they so desire, have access to confi-
dential information concerning the operations of the
distributing corporation before such information is
released to the public.

Individuals who are insiders of the distributing cor-
poration by virtue of the fact that they occupy a
position of director or officer of any other body
corporate which is a subsidiary of the distributing
corporation and has a gross revenue which repre-
ents more than ten percent (10%) of the consoli-
dated gross revenue of the distributing corporation.

The operating results of a major subsidiary body
corporate are likely to affect materially the operating
results of its holding body corporate. Because of
this, the directors and officers of a major subsidiary
corporate are in a position to know the effect that
these results will have on the operating results of
the holding body corporate, since they will know the
operating results of their body corporate before this
information is made public and will consequently
also know the effect that these results might have on
the value of the securities of the holding body cor-
porate.

The identification of subsidiary bodies corporate
which might have a significant impact on the value
of the securities of the distributing corporation may
prevent certain difficulties. For the purposes of
establishing policies pertaining to applications for
exemption from filing an insider report, it was felt
that a subsidiary contributing more than ten percent
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(10% ) of the gross revenue of the distributing cor-
poration would normally have a significant impact.
However, subsidiaries that make an extraordinary
and non-recurring contribution to the holding body
corporate’s revenue are not considered to be a major
subsidiary body corporate for the purpose of para-
graph 2.01(4) above.

Individuals who are insiders of the distributing cor-
poration by virtue of the fact that they occupy a
position of director or officer of an affiliated body
corporate engaged in Research and Development or
Exploration, the results of which, when announced
is likely to materially affect the value of the secur-
ities of the distributing corporation.

Individuals who are insiders of the distributing cor-
poration by virtue of the fact that they occupy a
position of director or officer of an affiliated body
corporate that supplies essential material or services
to the distributing corporation or to a major sub-
sidiary body corporate, if such supply is in such a
scale or of such an essential nature that events
affecting that supply is likely to materially affect the
value of the securities of the distributing corpora-
tion.

Paragraphs 2.01(5) and 2.01(6) above are in-
tended to identify individuals not excluded in the
preceding paragraphs who, by virtue of the nature
of the activities of the body corporate of which they
are directors or officers,, are in a position to obtain
in advance of the public information, the release of
which is likely to materially affect the value of the
securities of the distributing corporation.

2.02 Effect and Duration of an Exemption Order
2.02(1) Effect of an exemption order

An exemption order applies not only to persons who
are insiders of the distributing corporation on the
date of its issuance, but also to persons who become
insiders during the time the exemption order is in
effect.

Thus, persons who become insiders of the distribut-
ing corporation during the time the exemption order
is in effect and who are not exempted must comply
with the provisions of the CBCA pertaining to in-
sider reports.
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2.02(2) Maximum duration of an exemption order

As a general rule, an exemption order will not be in
effect for more than three (3) years from the date
of issue, and in all cases exemption orders may be
revoked at any time by the Director before their
expiry date.

No exemption order will be revoked without noti-
fication to the applicant, in order to enable him to
submit new documentation in support of his appli-
cation.

2.02(3) Retrospective effect of the order

Although subsection 122(8) of the CBCA (sub-
section 100.1(10) of the CCA) authorizes the Di-
rector to make an exemption order having retro-
spective effect when there is sufficient justification
for so doing, it is not anticipated that it will be
necessary to apply this provision frequently. Every
application for exemption having retrospective effect
will therefore be considered on its merit.

3.00 Exemption Order Procedure

3.01

3.02

Who may Apply

Subsection 122(8) of the CBCA (subsection 100.1(10) of
the CCA) stipulates that applications must be made by an
insider or on his behalf. Although it appears from the word-
ing of this subsection that a separate application must be
made on behalf of each insider, it is recognized that this re-
quirement could cause serious inconvenience, and as a result,
an application by any interested person on behalf of all in-
siders of the distributing corporation will be accepted for
consideration.

A distributing corporation is an interested person empowered
to make an application on behalf of its insiders.

A separate application must be made, however, for each distri-
buting corporation, even if two or more distributing corpora-
tions belong to the same group of corporations.

Format of the Application

Part IX of the Regulations under the CBCA provides for the
procedure to be followed in the making of an application for
exemption.

It is suggested that the same procedure should be followed for
an application made under the CCA. In such a case the appli-
cant should, for the preparation of the required documents,
use the appropriate terminology applicable to the CCA.

In both cases, the application shall be made to the Director on
Form 16 (CBCA Regulations).
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3.03 Documents Required in Support of an Application

for Exemption

The CBCA Regulations (Instructions Form 16) require that
each application for exemption must be supported by a De-
scription and details of exemption sought, a Statement of facts
that states the issue and summarizes briefly the material facts,
an Argument that states the legal,- economic or other reasons
why the application should be granted and a Statutory De-
claration under the Canada Evidence Act that attests in gen-
eral to the truth of the facts stated in the Statement of facts
and to the validity of any document referred to in the State-
ment of facts that is incorporated by reference in the Statutory
Declaration.

3.03(1) Document “1” — Description and Details of the
exemption sought

In Schedule “A” of this Information Circular is
reproduced a model of Description and details of
exemption sought. The applicant may write his
application as he thinks fit. However, in order to
avoid delays and facilitate consideration of the ap-
plication, the description should preferably be pre-
pared using the format suggested in Schedule “A”.

3.03(2) Document “2” — Statement of facts

Certain information concerning the distributing cor-
poration and its affiliated corporations will be re-
quired to make it possible to identify bodies corpo-
rate, the directors and officers of which will not be
exempted by the order in accordance with the gen-
eral guidelines set out in section 2.01 above.

Schedule “B”, attached to this Information Circular,
is a model of a Statement of facts which is accept-
able. Although it would be preferable for applicants
to use this model to facilitate the consideration of
their application, other types of statements will also
be acceptable provided that they contain the basic
information required.

It is recommended that the information required be
submitted in the form of exhibits referred to_in the
Statement of facts and incorporated by reference in
the Statutory Declaration.

“Nil” exhibits are not required and a simple men-
tion to that effect in the Statement of facts is suffi-
cient.

The Statement of facts may refer to each exhibit
without an additional explanation of its content.
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Instead of a list of affiliated bodies corporate as
required in paragraph 1 of Document “2” (Sched-
ule “B”), an organization chart may be provided
showing the names of all bodies corporate belonging
to the organization.

If for any reason Exlibit “A” referred to in Docu-
ment “2” does not contain a list of all affiliated
bodies corporate or an organization chart showing
the structure of the organization to which the distri-
buting corporation belongs, the application will be
handled as a special application, as described in
section 4.02 of this Information Circular.

Document “3” — Argument

Where Documents “1” and “2” are prepared in
accordance with the suggested formats as shown in
Schedules “A” and “B”, it is sufficient that the
Argument (Document “3”) contains the text sug-
gested in Schedule “C” of the Information Circular.
If, furthermore, the applicant requests that the Di-
rector issue an order exempting insiders who would
not ordinarily be exempt by virtue of the guidelines
set out in section 2.01 above, the applicant must
give in the Argument the reasons which, according
to him, justify a departure from the guidelines and
explain why such an exemption should be granted
to these insiders.

Document “4” — Statutory Declaration

Since it is required by the CBCA Regulations (In-
structions Form 16) and since the Director will
have to refer to the information contained in the
application form and in Documents “1”, “2” and
“3»,, it will be necessary for these documents to be
accompanied by a Statutory Declaration (Document
“4”) signed by the applicant or any other individual
with personal knowledge of the facts.

Schedule “D” of this Information Circular repro-
duces a model of a Statutory Declaration acceptable
to the Director.

Other docurhents

Form 16 provides for the inclusion by the applicant,
if he sees fit, of any other information submitted in
support of his application in the form of documents.

3.04 Special Cases

When, as

a result of special circumstances or for valid reasons,

the applicant considers that the exemption order should
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(a) also apply to persons who would not normally be eligible
for exemption by reason of the general guidelines listed
in section 2.01 above, or

(b) be in effect for a period of more than three (3) years,

it is recommended that the exemption desired by the applicant

be described clearly in the Document “1”, Description and
details of the exemption sought.

In addition, as indicated in paragraph 3.03(4) above, it is

recommended that the special circumstances and reasons justi-

fying a departure from the guidelines be described in detail in

the Argument, Document “3”,

4.00 Administrative Guidelines

All applications received by the Director are immediately acknowl-
edged, reviewed and classified on the basis of whether or not they
conform to the guidelines and formats contained in this Information
Circular.

4.01

4.02

4.03

Current Application

Once it has been established that the application contains all
the necessary information and conforms to the guidelines set
out in section 2.00 above, an exemption order similar to the
one appended as Schedule “E” to the end of this Information
Circular will be issued without delay.

It is assumed that a maximum of (3) weeks will be required
for processing applications of this type.

Special Applications

Applications received in a format that is substantially different
from that suggested in the Information Circular, or that con-
tain a request for an exemption that is not in accordance with
the guidelines contained in section 2.00 above, will be also
acknowledged.

If after the documents and information received have been

studied it is felt that the exemption should be granted as re-

quested, an order to that effect will be issued.

If the exemption cannot be issued, the applicant will be so

advised in writing and invited, if he wishes, to

(a) change his application, or

(b) submit additional information in support of his applica-
tion.

Decision on the Application

Upon receipt of any additional information submitted by the
applicant or by any other person at the request of the Director,
a final decision will be made on the application. This decision
will be communicated to the applicant or an appropriate order
will be issued. ’
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I Document “1” Schedule “A”
TO THE DIRECTOR:

l IN THE MATTER CONCERNING SUBSECTION 122(8) OF THE
CANADA BUSINESS CORPORATIONS ACT,
S.C. 1974775, CHAPTER C-33

AND
IN THE MATTER CONCERNING (Name of distributing corporation)

(hereinafter called the “Distributing Corporation”)

DESCRIPTION AND DETAILS OF THE EXEMPTION SOUGHT

1. This application is for an exemption order under subsection 122(8)
of the Canada Business Corporations Act, S.C. 1974/75, Chapter
C-33, on behalf of individuals who are insiders of the Distributing
Corporation and who do not by virtue of the positions they occupy,
enjoy access, directly or indirectly, to confidential information, the
release of which is likely to materially affect the value of the securities
of the Distributing Corporation.

2. The applicant requests that the exemption mentioned in paragraph (1)
above be granted to all individuals who are insiders of the Distributing
Corporation solely by reason of the fact that they occupy a position of
director or officer of any other body corporation which is an affiliate
of the Distributing Corporation, except for individuals who occupy a
position of director or officer in the following bodies corporate:

(List of bodies corporate, the directors and officers of which
- should not be exempted)

3. The applicant also requests that the ordér exempt any other body cor-
porate, whatever the place of its incorporation, that is an affiliate of
the Distributing Corporation from filing, where required, an initial
“nil” report.

~

4. If the exemption order is made, it is requested that it be in effect for a
period of three (3) years from the date of issue.

Dated this .............. day of ......... vy 19 ., at the City of ...

(Signature)
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Document “2” ' Schedule “B”

IN THE MATTER OF THE
CANADA BUSINESS CORPORATIONS ACT
AND

IN THE MATTER OF AN APPLICATION BY
{Name of applicant)

FOR THE ISSUING OF AN EXEMPTION ORDER UNDER
SUBSECTION 122(8) ON BEHALF OF CERTAIN INSIDERS OF

(Name of the Distributing Corporation)

(hereinafter called the “Distributing Corporation”)

STATEMENT OF FACTS

1. Exhibit “A” attached to the Statutory Declaration is a complete list of
all affiliated bodies corporate of the Distributing Corporation on the
date of this Statement; '

2. Exhibit “B” attached to the Statutory Declaration is a complete list of
all bodies corporate which control, directly or 1nd1rect1y, the Distri-

buting Corporation. I

3. Exhibit “C” attached to the Statutory Declaratlon is a complete list of
all subsidiary bodies corporate, the gross revenue of which constitutes
more than ten percent (10% ) of the consolidated gross revenue of the
Distributing Corporation;

4, Exhibit “D” attached to the Statutory Declaration is a complete list of
affiliated bodies corporate engaged in Research and Development or
Exploration, announcement of the results of which is likely to ma-
terially affect the value of the securities of the Distributing Corporation,

5. Exhibit “E” attached to the Statutory Declaration is a complete list of
affiliated bodies corporate supplying to the Distributing Corporation
or to any of its subsidiaries listed in Exhibit “C”, material or services,
the essential nature and scale of which are such that factors affecting
this supply are likely to materially affect the value of the securities of
the Distributing Corporation;

6. Exhibit “F” attached to the Statutory Declaratlon is a complete list of
all affiliated bodies corporate not listed in Exhibits “B”, “C”, “D” and
“E”, the directors and officers of which, by virtue of the positions they
occupy, enjoy regular access to confidential information, the release of
which is likely to materially affect the value of the securities of the
Distributing Corporation.

Dated this ................ day of ............... , 19...., at the City of
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I Document “3” Schedule “C”
IN THE MATTER OF THE
CANADA BUSINESS CORPORATIONS ACT
AND

IN THE MATTER OF AN APPLICATION BY
(Name of applicant)

FOR THE ISSUING OF AN EXEMPTION ORDER UNDER
SUBSECTION 122(8) ON BEHALF OF CERTAIN INSIDERS OF

(Name of the Distributing Corporation)

(hereinafter called the “Distributing Corporation™)

ARGUMENT

This application is made pursuant to subsection 122(8) of the Canada
Business Corporations Act which empowers the Director to make an
order exempting insiders from any reporting requirement.

. This application for exemption is made on behalf of individuals who

are insiders of the Distributing Corporation and who do not by virtue
of the positions they occupy, enjoy access, directly or indirectly, to
confidential information, the release of which is likely to materially
affect the value of the securities of the Distributing Corporation.

The exemption order, if granted as requested, would not deprive the
investing public of information concerning any trading involving secur-
ities of the Distributing Corporation acquired by or disposed of by
insiders who have access to confidential information concerning the
operational results of the Distributing Corporation.

(Signature)
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Document “4” | Schedule “D”
IN THE MATTER OF THE
CANADA BUSINESS CORPORATIONS ACT
AND
IN THE MATTER OF AN APPLICATION BY
{(Name of applicant)

FOR THE ISSUING OF AN EXEMPTION ORDER UNDER
SUBSECTION 122(8) ON'BEHALF OF CERTAIN INSIDERS OF

(Name of the Distributing Corporation)

(hereinafter called the “Distributing Corporation”)

STATUTORY DECLARATION
I (name)................ , of (address)................ , in
the Municipality of ............ccocoooeein e , Province of ................ccoeen.
SOLEMNLY DECLARE
1. THATI am the ............. (Title of position and relationship with

the Distributing Corporation) ........................

2. THAT I have knowledge or am informed of the matter and that
the allegations contained in the Statement of facts and in the
Argument are, to the best of my knowledge and belief, true in
substance and in fact.

3. THAT the information contained in Exhibits “A”, “B”, “C”, “D”
“E” and “F” attached to this Declaration and referred to in the
Statement of facts are to the best of my knowledge and belief,
true in substance and in fact.

4. THAT this Declaration is made in good faith and not for any
improper purpose and is made to support the application of
....... (name)........ for an order granting an exemption to certain
insiders of the Distributing Corporation under subsection 122(8)
of the Canada Business Corporations Act.

AND 1 make this declaration conscientiously believing it to be true,
and knowing that it is of the same force and effect as if made under oath.

DECLARED BEFORE ME at ........... ,
in the Province of ... ,
on this ........ th day of ... )
19.......

(signature) (signature)
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Schedule “E”

IN THE MATTER CONCERNING THE
CANADA BUSINESS CORPORATIONS ACT

AND
IN THE MATTER OF THE APPLICANT OF
(Name of applicant)

................................................................................

FOR THE ISSUING OF AN EXEMPTION ORDER UNDER
SUBSECTION 122(8) ON BEHALF OF CERTAIN
INSIDERS OF ........c..ce. (Name of Distributivig Corporation)........

(hereinafter called the Distributing Corporation)

ORDER

UPON THE APPLICATION of ........ (Name of Applicant)........ in
accordance with subsection 122(8) of the Canada Business Corporations
Act, S.C. 1974/75, Chapter C-33, for the issuing of an order exempting
certain insiders of the Distributing Corporation from the obligation to file
a report as required under section 122 of the Act;

AND AFTER reading and studying the application, the documents
and other supporting exhibits submitted with the application;

AND being convinced that this application is fully justified;

IT IS HEREBY ORDERED that from ....(date).... ‘any individual
who is an insider of the Distributing Corporation by reason only that he
occupies a position of director or officer of any other body-corporate
affiliated with the Distributing Corporation, is exempted from submitting the
reports required under section 122 of the Act concerning the securities of
the Distributing Corporation, except for individuals occupying a position
of director or officer in the following bodies corporate:

(“list of bodies corporate, the directors and officers of which
are not exempted”)

AND IT IS FURTHER ORDERED that from ............ (date)............
any body corporate which is an affiliate and an insider of the Distributing
Corporation is exempted from submitting an initial “nil” report as required
by section 122 of the Act.

THIS ORDER will explre on ... (date)....... , unless revoked prior
to this date.

GIVEN at Ottawa, this ............. day of .............. , 19....

(signature)
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Example. 30

In the Supreme Court of Ontario

IN THE MATTER OF paragraph 129(1) (c) of the
Canada Corporations Act, R.S.C. 1970, c. C-32 and
amendments thereto:

AND IN THE MATTER OF the apphcatlon of ABC
Limited

AFFIDAVIT »
1. John Doe, of the City of Shawnee, in the State of Kansas, one of

the United States of America, do make oath and say as follows:

1.

2,

I am the Internal Audit Manager of ABC Limited (the “Applicant”)
and, as such, have knowledge of the matters hereinafter deposed of.
The Applicant is a private corporation incorporated under a prede-
cessor of the Canada Corporations Act, R.S.C. 1970, chapter C-32,
as amended (the “Act”) by letters patent of incorporated dated
February 27, 1971.

This is an Application pursuant to the provisions of Section 129.3 of
the Act for an Order exempting the Applicant in part from the provi-
sions of paragraph 128(1) (b) thereof by permitting it to file financial
statements with the Department of Consumer and Corporate Affairs
(the “Department”) reported upon by an-auditor who is an employee
of the Applicant.

The Applicant’s head office is located in the Municipal of Metro-
politan Toronto.

Since its incorporation the Apphcant has carrled on in Canada the
business of an advertising agency.

The entire issued capital of the Applicant is owned by ABC. Incor-
porated, (“ABC U.S.”), a private corporation-incorporated under
the laws of the State of Missouri, all of the issued capital of which is,
in turn, owned by XYZ Inc. (“XYZ U.S.”), a public corporatlon
incorporated under the laws of the State of Missouri. The deponent is
the Internal Audit Manager of XYZ U.S. and has been designated a
certified internal auditor by the Institute of Internal Auditors, Inc.
The gross revenue and total assets of the Applicant during its last
completed fiscal year and at the end of such fiscal year respectively
were not in excess of the limits set out in paragraph 128(3) (b) of the
Act and the Applicant therefore is not by reason Snly of its own gross
revenue and total assets obligated to file its financial statement with
the Department in accordance with the provision of paragraph 128
(1) (b) of the Act.

However, by reason of the provisions of subsection 128(4) of the
Act, the Applicant must include with its gross revenue and total
assets the gross revenue and total assets of companies with which it
is affiliated within the meaning of the Act and, when this inclusion is
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10.

11.

12.

13.

14.

15.

made, the aggregate of the gross revenue and total assets of the Ap-
plicant and its affiliated companies does exceed the limits set out in
paragraph 128(3) (b).

. Section 131 of the Act provides, in effect, that a company, such as
the Applicant, to- which paragraph 128(1) (b) applies may not take
advantage of the private company exception contained in subsection
131(2) -which would otherwise permit it to appoint as its auditor a
person who is a director, officer or employee of the company.

Because shares of XYZ U.S. are publicly held and are listed for
trading on the New York Stock Exchange,, XYZ U.S. is subject to the
disclosure and financial reporting requirements of both the Securities
and Exchange Commission and of-the New York Stock Exchange.

The auditors of XYZ U.S. are Messrs Brown & Co., certified public
accountants.

Now produced and shown to me and marked Exhibit “A” to this my
affidavit is the Annual Report of XYZ U.S. for the fiscal year ended
April 30, 1972 together with its financial staterents prepared on a
consolidated basis, including the financial position and results of
ABC U.S. and of the Applicant, and certified by Messrs Brown &
Co.

In accordance with generally accepted auditing standards, it is the
practice of Messrs. Brown & Co., in performing its audit function
with respect to the subsidiaries.of XYZ U.S., to perform a sufficient
range of audit tests to permit certification of the XYZ U.S. financial
statements on a consolidated basis.

I am advised by Messrs. Brown & Co., and:do verily believe that if
that firm were to issue ‘an opinion on the unconsolidated financial
statements of the Applicant, the cost to the.Applicant would be ap-
proximately $1,500 annually.

By reason of the provisions of subsection 128(4) of the Act, the
Applicant would not be required to aggregate with its gross revenue
and total assets the gross revenue and total assets of its parent com-
pany and therefore would not be required to make any disclosure of
its financial condition if that parent company were a Canadian cor-
poration which filed consolidated financial statements with the Depart-
ment in accordance with subsection 128(1)(b) of the Act. Yet
because the Applicant’s parent company is :a foreign corporation, it
must not only disclose, which it is.prepared to do, but must also
suffer the expense of an independent audit. This, in the Applicant’s
submission, is itself a serious and unfair detriment to its interests.

If the Order applied for herein is granted, then in accordance with
the conditions outlined in Exhibit “D” annexed hereto and referred
to in paragraph 19 hereof, the Applicant will file with the Department
financial statements which comply in all other respects with the provi-
sions of the Act but which will be certified by this deponent as
auditor. Annexed to this my affidavit and marked Exhibit “B” are
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17.

18.

. 19.

20.

21.

SWORN before me at Kansas
City,
United States of America,

this 20th day of June, 1973.

Canada Business Corporations Act

pro forma financial statements of the Applicant for the fiscal year
ending April 30, 1973, The financial statements to be filed by the
Applicant with the Department prior to the 1973 annual meeting of
shareholders of the Applicant will be substantially in the form of the
said pro forma financial statements.

It is submitted that the interest of the public in having disclosure of
the Applicant’s financial condition will therefore be fully protected.

Annexed to this my affidavit and marked Exhibit “C” is a form of
consent executed by ABC U.S. consenting to the making of the appli-
cation herein. Because the sole sharecholder of the Applicant has
given its consent as aforesaid, it is submitted that there exists no
shareholder interest which could be adversely affected by the granting
of the Order applied for.

Annexed to this my affidavit and marked Exhibit “D” is a copy of a
letter dated March 7, 1973 from Mr. , the Acting
Assistant Director (Compliance) to the Department addressed to the
Controller of XYZ U.S. together with an attached form of letter
referring to the basis on which the Department would not oppose the
instant application.

It is submitted that because

(a) the Applicant is prepared to file financial statements with the
Department which will provide full disclosure,

(b) the sole shareholder of the Applicant has consented to the
granting of the Order sought, and

(c) the financial statements of XYZ U.S. (with which are consoli-
dated the results of the Applicant) are reported upon by inde-
pendent auditors,

it would in the circumstances be seriously and unfairly detrimental to

the interests of the Applicant if it were required to pay for the services

of an independent auditor.

This affidavit is made in good faith and not for any improper purpose

in support of the aforesaid application.

Missouri, one of the

)
)
)
)
)
)
)

B R R R R R T R R

A Notary Public
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ABC LIMITED
123 Bloor Street West, Toronto, Canada

Balance Sheet April 30, 1973
(with comparative figures for 1972)

Assets
1973
Current Assets:
Cash $ xx
Certificates of Deposit XX
Accounts Receivable XX
Prepaid Expenses XX

Inventory (valued at the lower of cost or market) xx

Total Current Assets $ xx
Property and Equipment (at cost) $ xx
Less: accumulated depreciation XX
Total Fixed Assets $ xx
Other assets $ xx
$ xx
Signed on behalf of the Board:
............... f v

453

Exhibit “B”

1972

$ xx

XX

R4
P
o]

R4
P
o]

$ xx
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ABC LIMITED

123 Bloor Street West, Toronto, Canada

Balance Sheet April 30, 1973
(with comparative figures for 1972)

Liabilities and Shareholders’ Equity

Current Liabilities:

Due to ABC Incorporated
Accounts Payable

Income and other taxes payable
Accrued Payroll and Bonuses
Refundable Deposits

Total Current Liabilities

Shareholders’ Equity:

Capital Stock
Authorized: 50,000 shares without par value

Issued: 3 shares

Retained Earnings

Total Shareholders’ Equity

1973

R
M
PR

>

|

>
>

=~
el
b

$ xx

1972

$ xx
XX

XX

X

Pe

1es

X

Pe

..',{ﬁ

e
ls

=
ol
>

$xx

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS ~ '

1. Remuneration of Directors and Officer

During the fiscal year, the Company’s 3 directors and 4 officers
-received no remuneration.
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ABC LIMITED
123 Bloor Street West, Toronto, Canada

Consolidated Statement of Earnings

Year Ended April 30

1973 1972
Revenues — Commissions $ xx $ xx

$ xx $ xx
Operating expenses : XX XX
Depreciation expense XX XX
Total Expenses $ xx $ xx
Earnings before income taxes $ xx $ xx
Federal and provincial income taxes XX XX
Net earnings $ xx $ xx
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ABC LIMITED

123 Bloor Street West, Toronto, Canada

Consolidated Statement of
Changes in Financial P osition

Year Ended April 30
1973 1972
Source of Funds:
From current operations:
Net earnings $ xx $ xx
Expenses not requiring outlay of
working capital:
Depreciation XX XX
"Other XX XX
$ xx $ xx
Application of Funds:
Additions to property an equipment $ xx $ xx
Additions to working capital XX XX
$ xx $ xx

Details of Additions to (Reduction of) Working Capital:

Cash

Marketable securities

Other current assets

Accrued payroll and payroll taxes
Accrued income taxes

Other current liabilities

$ xx $ xx
XX XX
XX XX
XX XX
XX XX
XX XX

$ xx $ xx

l
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ABC LIMITED
123 Bloor Street West, Toronto, Canada

Consolidated Statement of Stockholder’s Equity

Additional

Common  Paid-in Retained

Stock Capital Earnings
Balance at April 30, 1971 $ xx $ xx $ xx
Net earnings for year — — —
Balance at April 30, 1972 $ xx $ xx $ xx
Net earnings for year — — —
Balance at April 30, 1973 $ xx $ xx $ xx
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AUDITORS’ REPORT
TO: The Shareholder of ABC Limited

‘The undersigned has examined the Balance Sheet of ABC Limited as
at April 30, 1973 and the Consolidated Statements of Income, Retained
Earnings and Source and Application of Funds for the fiscal year then
ended.

The undersigned is an employee of a company affiliated with ABC
Limited and must therefore qualify his opinion by reason of such relation-
ship. The sole shareholder has consented to my appointment as auditor.

Subject only to the above qualification as to independence, in the
opinion of the undersigned these Financial Statements present fairly the
financial position of the Company as at April 30,1973 and the results of
its operation and the source and application of its funds for the fiscal year
then ended in accordance with generally accepted accounting principles
applied on a basis consistent with that of the preceding year.

Kansas City, Missouri

June , 1973
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Exhibit “C”
ABC INCORPORATED

ABC Limited,
123 Bloor Street West,
Toronto, Ontario.

Dear Sirs:
As the sole shareholder of your company, the undersigned does

hereby consent to your bringing the within application before the Supreme
Court of Ontario and to the appointment of John Doe as auditor.

Yours very truly,

ABC INCORPORATED
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Exhibit “D”

Consumer and Consommation et
Corporate Affairs Corporations

Corporations Corporations

Ottawa, Ontario
K1A OE3
March 7, 1973

Mr, Andrew Black,
Controller,

XYZ Inc.,

987 Winston Street,

Kansas City, Missouri 64111,
US.A.

Dear Sir:
Your letter of January 30, 1973 refers.

As you suggested, we will not pursue the acceptability of your 1972
statements, provided your 1973 statements are in conformity with the
Canada Corporations Act.

In view of the comments you made in your letter of September 13, 1972,
I draw your attention to the provisions of Section 129(3) of the Canada
Corporations Act, which provides for exemptions from filing with our
Department in certain cases.

Your situation is similar to that of another American firm, with a wholly
owned Canadian subsidiary, that did not meet the disclosure test by itself.
The U.S. parent sought our views on the possibility of being exempted
from the auditing provisions of the Act via Section 129(3). Our position
is outlined in the attached copy of our letter to this company which may
be of interest to you.

Yours truly,

Acting Assistant Director,
(Compliance).
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. Copy

OTTAWA

K1A OE3

February 13, 1973

Dear Sir:

RE: Proposed Application for Exemption
Financial Disclosure

Further to your letter of November 13, 1972, and the several telephone
conversations between yourself and Mr. of this Department,
we are pleased to advise that this Department would not oppose an
application by the above company to be exempted, in part, from the
disclosure requirements of the Canada Corporations Act. In particular,
the Department would not oppose an application for an Order that the
company is exempt from the application of paragraph 128(1)(b) of the
Act provided that the company files with the Department of Consumer
and Corporate Affairs:

1. A copy of the financial statement of the company;

2. A copy of the report of an auditor of the company appointed pursuant
to subsection 131(2) of the Act; and

3. A copy of the audited consolidated financial statement of the com-
pany’s parent company;
and further provided that the Department may, at any time, and with-
out notice to the company, cause an audit to be performed on the
books of the company by any person designated by the Department,
" such person to have the rights which an auditor of the company would
have pursuant to subsection 132(4) of the Act.

The basis of this position is that the Department considers that an Order
substantially in the terms described above would satisfy the interests of
the public in having disclosure of financial information about the com-
pany. While the Department considers that the expense involved in having
an audited financial statement prepared may be seriously and unfairly
detrimental to the interests of the company, it is proposed that the Depart-
ment not take any position as to whether the evidence submitted by the
applicant demonstrates such detriment, leaving that question to be decided
by the judge on the basis of the evidence before him.,

I'trust that the foregoing will be satisfactory for your purposes.

Yours very tfuly,

Acting Director.
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Example 31

In the Supreme Court of Ontario

. THE HONOURABLE MR. JUSTICE ) MONDAY, the 5th day

and upon reading the Affidavit of John Doe and the exhibits therein

IN CHAMBERS ) of June, 1973

IN THE MATTER OF Section 129.3(1)(c) of the
Canada Corporations Act, R.S.C. 1970, c¢. C-32 and
amendments thereto:

AND IN THE MATTER OF the application of
ABC Limited

ORDER

Upon the application of ABC Limited for an order exempting it in
part from the application of Section 128(1)(b) of the Canada Corpora-
tions Act, R.S.C. 1970, c. C-32 and amendments thereto, by permitting
ABC Limited to file such documents as are required by paragraph 128
(1)(a) of the Act with the Department of Consumer and Corporate
Affairs reported upon by an auditor who is an officer of ABC Limited,

referred to, filed, and, upon hearing what was alleged by counsel for ABC
Limited and by counsel for the Department of Consumer and Corporate
Affairs.
IT IS ORDERED that ABC Limited be exempted from the applica-
tion of paragraph 128(1) (b) of the Canada Corporations Act, R.S.C.
1970, c. C-32 for the fiscal year of that Company ended April 30,
1973, upon the following terms and conditions:

1.

(a)

(b)

That ABC Limited shadll file a copy of its financial statements
with the Department of Consumer and Corporate Affairs in
accordance with the requirements in that regard contained in the
Canada Corporations Act excepting subsection 131(2.1);

That ABC Limited shall file with its financial statements the

report of an auditor appointed in the manner prescribed by sub- -

section 131(2) of the Canada Corporations Act;

(c) That ABC Limited shall file the audited consolidated financial

(d)

statement of XYZ Inc., a public corporation incorporated under
the laws of the State of Missouri, one of the United States of
America; and

That the Department of Consumer and Corporate Affalrs may
cause an audit to be performed, at any time, with or without
notice to ABC Limited, on-the financial records of that Company
by any person designated by the Department, such person. to
enjoy the rights and powers conferred by subsection 132(4) of
the Canada Corporations Act upon an auditor of a Company. -

IT IS FURTHER ORDERED that there be no order as to the costs
of this application.
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