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Minister's Message
In today's knowletige-based economy, the business environment is eritical to promoting consumer
and- business confidence, attracting investment, spurring innovation; and enhancing trade, The
Canada Business Corporations Act Is one of several pieces of legfslation that Industry Canada
administers to pramote 4 fair, efficient and competitive Canadian marketplace,

The Small Business Gulde to Federal Incorporation has been developed: by Industry Canada to
glve small-and medium-sized enterprise- owners and-operators an overview-of the Canada Business
Carporatians Actand to help them realize the benefits of federal incorporation, The guide provides

y - step+by-step Instructions on incorparatirg 4 business and offers helpful suggestions, answers to

frequently asked questions and sources for mare informatio

The: Government of Canada recently introduced Congda’s Innovation Strategy, a national
initiative to build a stronger Canadian economy. Small and med‘ium-siz,ed ¢nterprises and
self-employed individuals sre key to the Canadian econamy, accoun*t‘irig for 77 percent of total
émployment in Canada and creating 140 000 jobs in- 2001 —~ over half of all jobs created. Clearly,
these people and businesses will play a significant part in Canada’s Inhovation: Strotegy. To find
out more, visit Canada’s Innovation Strategy Web site (www.innovationstrategy.ge.cal

The Government of Canada is nurturing an environment that is ripe for innovatior: This includes
creating Incentives for small and medium-sized enterprises:ta grow,fhelping to create jobs and
wealth for all Canadians. This quide is part of that growth. A number of changes were imglemented
this- past year, including. the reduction of annual and federal incorporation fees, a new eléctronic
filing service for incarporation, secure on-iine payments, and many ofher services to help make
the incorporation process as easy and accessible as possible, You will also find useful business
information through the BusinessGateway.ca Web site (www.BusinessGateway.ca).

| believe that you will find this guide extremely helpful in building a thriving, innovative
business. | wish you every sucdess,

Allan Roek
Minister of Industry







Preface

The purpose of this guide is to give the readera
general overview of federal corporate law under
the Conada Business Corporation: * - {CBCA). It
provides the basic knowledge a:. tools that
busiriess owners and operators nced to incorpo-
rate and operate a small or medium-sized private:
company:under the fedéral corporate law.

The guide provides useful hints o help you
meet CBCA requiremenits for federal incorpora-
tion and provides instructions on how to incor-
porate on-line, 1t assumes. that you are past the
initial business concept stage and that you have
made or are in the process of making a decision
to incorporate,

The quidé focusses on general incorporation
issues for small businesses under the CBCA.
(Note that banking, insurance, and loan and trust
companies, as well as non=profit corporations;
are incorporated under different statutes in
Canada)) Much of the discussion in. this guide
applies only to companies with fewer than
15 shareholders, since most smafl businesses, at
least at the beglnning, have fewer than
15 shareholders anyway. 1t does not describe
matters relating only to publicly held corpora-
tions or only to situation-specific provisions such
as takeover bids or management proxy solicita~
tions. Instead, the focus here is —and stays — on
thé infurmation you need to. incorporate and tun
your small business under federal jurisdiction,

While this guide is aimed at the small, one~
owner corporation, some information that a cor-
poration with several shareholders/directors wilt
want to consider is included. As you review the
material, you may find that some seetions contaily
fiore information than you feel you need at the
start, We suggestyou hold onto the guide; as your
business develops, you may want to refer to these
seetions at a later time.

The answers to. frequently asked questions
and a glossary of terms are included for your ¢ef~
erence, The appendixes contain samples of forms
you miay wish to consult before submitting your
articles of incorporation under the CBCA; you
may adapt the wording contained In- them for
your own tircumstances, There are also samples
of minutes * ¢ typical annual general megtings,
resolutions, by~laws and annuaf returns,

Helpful suggestions. orsources formore infor-
mation appear in-boxes accompanying the

text thraughout the guide, Key CBCA pravisions
are cited in the text, Acomplete copy-of the
CBCA s available electronically on-the Internet
ot the following address:
httpi//lows.justice.gc.cafen/title/Chtml

Instructions on how o contact our corporate
specialists, as well as other federal government
resources for small and medium-sized enter-
prises (SMEs); are included at the back of this
guide in the Contacts: section. [n addition, the
Corporations Directorate has prepared informa-
tion Kits with instructions an how to fricorporate
vourcompany and maintain orchange its status
under the CBCA. A list of titles and where to
obtain them is included in the Contacts sectian.

Acaution: This guide Is not legol advice.

It does hot discuss all of the other federal and
provinciuifterritorial laws that impose
obligations on:CBCA corparations and their
aperators, nor does it attempt to deol exhaus-
tively with the CBCA. It does, however, provide
the bosic knowledgeé arid taols that an SME
operatarneeds forincorporating and operoting
a private campany underthe CBCA,
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Why Should I Incorporate?

“l 'am starting a new business. Should | incorporate?” This is one of the most frequently asked questions by

entrepreneurs. The answer usually Is "It depends.”

Factors to consider are the benefits of incorporating (rather than .operating your business as a sale propri-
etorship or partnership) and the implications that incorporating may have on your business. Then you will have
to choose between either federal or provincialfterritorial incorporation.

Your choice really depends on'the ¢lrcumstances facing you at a particular time; and these may change over
time, Therefore, even if you are not ready to incorporate now, you should keep this guide for later reference

as your circumstances change.

The federal business law in Canada is the Canoda Business Carporations Act (CBCA). When the CBCA was first
made law in 1975, it introduced the notion of “incorporation as of right.” In other words, when you properly:
complete the application form set.out in the CBCA (known as the articles of Incorporation), provide certain
information (acceptable business name, directors and address of registered office) and péy the appropriate fee,
you will be issued a certificate of ‘incorporation. Federal incorporation- services aré available through the
Internet under the Corporations Directorate Electronic Filing Centre (http:/fstrategis.gc.ca/corporations). This
makes federal incorporation a very-simple and less-expensive process. ’




Benefits of Incorporating
SEPAKATE LEGAL ENTITY '

The act of incorporation gives life to a legal entity
knawn as the corporation, cammonly referred to
a5 3 “company® {throughout this guide, the terms
"tarporation” and “"company” are used inter-
changeably). A corporation has the same rights
and obligations under Canadian faw as a natural
person. A corporation can acquire assets, go into
debt; enter into contracts, sue or be sued, and
even in some situations be found guilty of com-
mitting a-cime, A company's maoney and other
assets belong to the vompany and not to the
shareholders,

[CBCA section 15]

Once incnrporated, the comipany’s separate
legat status, property, rights and liabilitics con-
tinue to exist until the company is dissolved,
even if one or morg of its sharchalders or direc-
tors sell their shares, die or {feave the company,

LIMITED LIABILITY

The ant of incarporation limits the liability of &
company's owners or sharcholders, As a general
rule, shareholders of a company are not lisble for
the company's debis. If the company goés bank~
rupt. then a shareholder will not lose more than
his or her mvestment (unless the shareholder has
provided personal guarantees for the company’s
debts). A creditor cannot sue sharchoiders Tor
liabilities (debts) incurred by the corporation,
¢ven though shareholders are owners of the
corporation.

[CBCA section 45)

Note, however, that if o shoreholder has onother
relationship with the corporation, for example,
us gdirector, then he or she in cerloin ¢ircum-
stonces may be liable for-the debts.or ligbilities
of the corparation in that capucity.

The CBCA, as well as many other federal and
provincial/territorial statutes, imposes various
duties on directors. In general, these duties or
liabilities are imposed where the legislature has
decided that a certain act or failure to act is of
sufficient importance to warrant going beyond
the general rule of limited liability (see Section 4.2,
Duties and Uabilities of Management, of this
guide).

LOWER CORPORATE TAX RATES

A corporation-is taxed separately from its own-
ers-and generally at a lower tax rate. For exam-
ple, active private companies in Ontario pay a
rombined flat tax of less than half that of an
individual in the highest tax bracket on the first
$200-000 of taxable income.

Once dividends are pald out to the share-
holders of a company, those dividends are tax-
able in the hands of the sharcholders at the
shareholders' personal: tax rate, The corporate
structure does. permit some measure of tax
deferral, since you decide when {o pay out the
company’s earnings by way of dividend, Until you
do so, this money is taxed only-at the Jower cor-
porate rate, notat the personal rate.

Note that losses from the busingss carinot be
wiritten off dgainst other personal incomie the
owners or sharehalders may have.

For more-information on the tax benefits an
implivations of incorjjoration, consult the
Canodo Customs and Revenue Ageicy {CCRA)
{formerly Revenue Canada} Smatl Canadian
Business Guide, It covers sueh matfers as busi-
nass and professional income, and payroll
deductions. For the CCRA office nearest you,
consult the Blue Pages of your telephone direc~
tary orvisit the CCRA on-lin¢ (http:/fwww.cera«
odre.ge.co). Your accountant or lawyer will also
be able to provide you with compreliensive tox
udvice.

34,
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For more information on how SMES can finonce

GREATER ACCESS TO CAPITAL

Raising capital is often easier for corporations
than for other forms of business. For example,
corporations are entitled to issue bonds or share
cartificates to those who invest money in the
company. Other forms of business must rely
solely on their own money and loans for capital,
Reliance on these latter means of finpncing
often Himits-a business's ability to expand.

Corporations often are able to borrow copital
at @ much lower rate than other forms of busis
ness. This is probably because financial institu-
tions and other sources of financing perceive
loans to corporations as being less risky
Investments,

While the reasons are not whally clear, many
financial institutions believe ¢ -vorgtions (as
opposed to- partnerships or solt rroprietorships)
are better loan risks, ‘and therefore feel more
comfortable providing capital to corporations,
They are supported In this view by studies show-
ing that incorporated businesses are more sucs
cessful than uningorporated ones.

their business venture, cheek out Industry
Canada’s Sourees of Financimy:

httpy//fstrategis.ge.co/sources

-

CONTINUOUS EXISTENCE

Unlike & partnership or sole proprictorship, 2
corporation does not cease {6 exist upon the
death of its owner(s), Even if every shareholder
and dircctor were to die, the corparation would
still live on, and ownership would transfer to
the shareholders' heirs, This assurance of con-
tinugus existente gives a business greater sta-
bility, altowing it to carry out planting over 8
fonger tenm and to obtan more favourable
financiog terms,
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Implications of
Incorporating

HIGHER START-UP COSTS

Start-up costs are higher if you choose to wncor-
porate rather than carry on busmess 45 & sgle
proprictorship o partnershug. These start-up
vosts are directly related Lo the process of setting
up the corporation, a5 well a5 any professional
fees for legal and aceounting serviees, While it 15
not neeessary 1o obtian legal advice ta ncorpos
rate, it would certanly be worthwhile to do sl
you are considenng seiting up with 1 cormplex
share siruckyre,

On the other hand, the higher start-up ¢osts
hay bie offset by the lower financing and tax
rates that corporitions often enjoy. Moreover,
obtaning  financing may B¢ easicr pecause
lenders are generally more aecustomed ta deal-
ing with corporations than with other forms of
husiness.

INCREASED TAPERBURDEN

Carrymy on business as o corporation may
fnerease the number of fhings you are required to
make, For instance, the CBCA requires that you
file eoch year an annuat return {Form 22 - see
Appendix H of this guige} and also nforin the
Corporations Dirgctorate of any changes m your
boaed of directars andjor focation of your regis-
tered office (Forms 3 and 6 = wee Appendixes C
and D of this guide]l You wll also Ue required to
file separate meome tax returns for yourselt and
your epmpany, which may legd 1o on metegne
your ongoing professional vosts Your company s
also required W0 masntain certain Corporale
reeords {see Section 4.1, Corporate Records, of
this guide).

e processod witff complete security,

iy ey ¢

The most consenient woy to file forms required
by the Carporations Directorate s vig the
Internet, thraygh the Corporations Dirgptorate
Elgctronic Filing Centre [httpy/fstrategis.geeal
corporations), This method hgs mony
gifvantages: itis lpss cxpensive {the incorpory -
tion and annualreturn filing foes are lower
when pard an-ling thap whes gaid through oy
other megns), it isconvement fyaucan file from
the uffice or honse 24 hours o doy, sevendays
weeklyanditis fost {you receve innetu e
aekrowledgment of your filing, and there is
wsuolly same-=day or next=ifoy processingl. And
theee’s no need to wosry ubout an-ling
paynents using your MosterCord® or Visa™ =
theStrategs Spcwre Oneline Blectronc
Lomumerce Systen ensures tiat oif transpctons

Furthier, you will tikely be requirgd to register
YOUE company iy any province or terntony where
you catry i buwingss. Registration s different
fram incorporation. While 5 company may be
incorpotated only aice, ity Be registered i
any numbee of jursdeclions to carry on business
You should contact the locadl corporate low
admamisteation office in eaclsb province or temtory
i which oo plasr to Carey o business (o delers
mine what fitmg regurenionts you will have
to fulfil,

HEQUIRED: DIRECTORS, GFFICERS
AND SHAREHOLOERS
Although a vorporation s g tstingt fegat entity,
it does not have & physical presence. 3t must act
thraugh people. There are theee main types of
persons whis may have an inlerest i g parkcyiar
enrgaration gl through whom s acte

& directurs

© plicery

* sharehldars

Indwviduass may Boid more than gne posdon
i company Far example, the sane pesoe may
te o shareholden o doector and an offices, o
euen the role shareholder, direetor and oificer.

The duectors are responsibie for supenvising
the management of the company's business,
Your eompany's articles of incorpotion wilk
specify the number or minimum gad Dyixinum
numbers of directors. Yo ojust bave ¢ feast ane
girectar
{CBEA seetions 6, 102, 105}

Dfficers may hold positmns in the company
such as president, chvel executive officer, segre-
tary and chief financial officer. They are appointed
by the board of Crectors, The duties of the
campany’s officers are normally Tound in itg
By=favws, I genenl, the divéctors assign the pificers
the respansibility to manage and execute the
doy-tosday busimess of thi comoration
{CRCA seetion 121)

Shareholders, who own the company, make
decisions by passing resofutions, usually at
meetings (see Secnoy B3, Sharcholdery
Meztings, of this quide], One of the most inpor-
tant decisions that shareholders moke 15 the
eleetion of directors,

Fyauare cansifering a buginess venture ivalving
more thun one individugl [fellow sharehalgées),
think ghout olitaining legal advice on enténng
wto o sharehalder ogrecment, Shoreholder
ggresmuentsoanbe gsefulin establishing the
rules by which the shareholifers moke decisions
and, mastanpe: e otly, in resohang disputes
among themselves. Whide this smyevt is beyond
the scope of this gude, Section 84, Sharehokior
Apreements, toviews these documentsanrvery
geraryt térms

Sl i
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eorporating

m i‘anmi;n *;w hisve e chioice of 13 provingis
and teratariat jrisdienans Ang ore fedpel junie-
dvon of tocormonstion. White company law
gt sn Capads are guile sl mestpon-
tish uncer the CBCA does ifer vertain distingt
AT

HEIGHTENED NAME PROTECTION
One of the rensans most often given by aur

alienits for chogaing Tedural incorpotation s the

fehtened name profecton provaded 1o federat
cargorating, seen 4 o7 impattnt element of
the 6t o gamy o business throughout
Canada: While every thogrporating ;uégmm it
Lanada weesrs porental corporate names (see
Sectione 29, Choose & Nare, of this quide); the
Teved o soruling vaties O provinge o privinge
ang fom teniore to ity AL the
Lomporatons Drestorste, we opsy e moit
stnagent of tests tefore granting the Hight t use

i padicutse oame What does ths stangencsy

g b vou, e clent? It 5 o guatantes Miat
ahce youe eorpuration obtainy s name, that
name Fas B protected status second only to
Witk protection,

& retited herelit ig the consiitutionat rght of
o CBEA commpany to ey on busieess anywhere
m Lanada. *Canying on lusiess® irdudds the
Fignt o 6050 w16 vour £y aame, 41T carporas
tons, nclading CBOA corparations, may e
segied By 0 IOVR0E or Teritony o rdiste do
cary o busatess within its borders, and to regis:
ter ity s for exelusve use st that
fpeitie oF lerdare 1F you sie anvarborited

| unier ane prownce’s o temitory's legilation and
tater gilsh i& expand voor bipnes fyamsilen o

ceftipany name similar (o yours may already b in
use in that ther provinge or temtory, Only with
CBOA incorparation ¢an you be assurtid of bein
obig 1o perate uoder your COMYORILIONG Dwn
waime thegughout Carada, oth row and Jatee

LOCATION FLEXIBILITY

m@zﬁ;argiéﬁﬁ. gotder the CEUA offes febiiity
not avatable under othee gurisdictions. For
instance, the CHEA does uot sef fustighans
fegarding the provinte of temiory when your
Frat office s iocated, your corporate seoands am

mgmned and youe anraal general meetings

are heid. Yoa-tan even hold your megtings.eleg-
fronmalty or gutsaie-of Canata o you weh,

HIGR-GUALITY SERVICE
The Corpiratans Birectarite tikes great pride o
s custamen sgrace standads. Tumarauidtiney
for various services Such as mcorporation are o
matter of public recond, as are the Corparavion
Directotate’s results i reaehing such stamiards.
Asn servics provider i g comprtiter markel,
the Comorsuons Dirgetorate & Awayy pursuing
vy fo make ise¥ more docesshle and canven:
Rt AeClts, Bar-prample, 5 now alltes elients
apory T Servee et it you to serst date

ments, pay Tees, ANE reeone dosuments and

ackngwledgments Back frare the Diector under
the CBOA, via the isxzemétf

'Iheficaim. Businiess Envircnment inifotive
wiltensie thgk the Corpararions Direptosates
asefaseqs vourcompiter Visibour Welssito ot

srations
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wivaived o stashing ot aperting & Lomprritan.
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ant electronte formats (Bitpadftateginguen]
coeparat ps) (See the Contaers section it the
ek uf tis quide for a st of these matena's]
{inits m;wﬁ;éif sforaviton kity an miwt aspects
of the CHCA, 0% vt 45 poligy statements and
guidelines clarifymi the position of the Diectar
undee the CHCA on vanowi o mm aue Ao
seaitabie.

Eew mteeidieare vontisuagily ing propianed
int ponsultation with ¢hents 1 afion g great
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gt Ty ﬁiﬂﬁﬁpéﬁg rtey Seeviops, palices and
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Qrce you have desided o !ﬁﬁﬁﬂmmte. thre are sonie simple steps you mszst take toset up T
N your company, Federal mygmmhms ] {ﬁrmﬁf‘w filing aiticles of in‘ *
ar ?;qmramns Directorate. Ia il lmg out these basie forms, you will need to mak' :
it ame o mebuwesa; mmtmnufmgzstmd office, who will sme as.dnrecmr&

 Appiendix A of this quide cammns ] sampmf me Yo Amms of lnco 10 razxcm r:omp!ctad
b far o Baee type of company with ;mtv ofie clnss of shares. Appendix B of this gui it pro-
b faz ftmrmmer aamp{;: ofg mmpﬂcgctf Fnrm % but fm # x;ompanywrth th; c!asscs Of share& : »' faris

Aﬁd,zxmz fmmﬁ mmt arcampany the articles S mc:orpora tzan'

o Farm 3 = Natice nf R&glsmn::i fo‘cc; ot Fotice nf t:ﬁange m‘ chlstmd OIt'ce, (sccf
Agxmfmfsx t‘i‘ of this quide for a sample}, ‘

o Firm e ﬁmmc of ﬁ»rectm Natice of Change of Dm:ctnrs or Nom:e: of Change u?
Adﬂfe%;s o a Present f}mmx {see Appcndxx b nf tms gurde; fora samp e)

o Tp amx,mraw unger the ﬁﬁt:fso you' must com:ctty f:nmpret& the thiree forms. all br:areng
guginal sigratares {you may use copes of the fgrm; th:msclve& £ Icng 35 the
: ,gs;?f;}‘;mf{;ﬂt(!‘ origiral]. Deliver them fothe Curpqrétmﬁ% Directorate at Lh:. ﬁdd:ess listed
in the tczist.uw sechitis at the back of this guide. The ﬁammauoﬁa D:rcf:lnmc w:ii keip
U gne docaments on file and et a copy 10 you with *ﬂ:w certificate of mcmporatmm it i v
will glg uiiﬁtﬁﬁ wur chmpany a tf:rpmatmrx numbt:r, wfuch will apmr ;;n the certifi czme | o V_: —
oof ;msf;;g;mfmn Your business is iscorporated as nf tﬁtr date of ymr“ cemﬁcate of
mm:pmﬁzm :

You may _x:s& the Mren tbquired foing by fmtmfe o mmngh the Cc;rgmauam .
% Ditgetarate tlmmrmmmg} Centre. All forms. must be submitted to shek,Cmporatmm :
Birectorate 4:;&{3;14:?@ forms nust bear original signatures. Forms submitted ﬂlcétmn'iéaﬂy :
o nat equite o' sigrature, hut you must maintain & paper eopy, manually signed, i the
rocnds of the corporatian, : ' T
- JEBCA sections 20, 254 (1), CBCA Reqummns. 10.1-10.8)

21 Ghnysea ‘\dmv S

2o bevate Yoy Rvgza!m r#d“ﬂh "

. free anformanon kits on the mmrpmazmn progess, which include blank adpié;s uﬁ th -
- repjerert farms, are avadable from the Corporations Dirégtorate theough auchb gite of it
papes copy Fram our heatt office (see the Cantaets section at the back of this gmﬂe)

o \mmx Ih SEFIT 141 ‘aimn !rsmft*r ,
2% Choose Your eectars

T s e LT 2o SerAny Restrnctions v ‘&au\mm »
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Choose a Name
{Forms 1, 3 and 6)

FORM 1, ITEM 1

Eyery corporation needs a name, In otder to pro-
tect the public and avoid confusion, this name
must be-distinet from the riames of all ather cor-
porations, All Canadian junsdictions regulate
carporate ndmes to ensure that the public is not
misled by confusingly similsr carporate names,
The degree of serutiny differs from ane jurisdic-
tion to anothier The Cﬁrpmaticns Direetorate

applics the most rigarous-of standards far name

granting in Canada.

The Corporations Directorate hns preparedd
brochure, Choosing a Name, ond the Name
Granting Guidehnes, reference documents con-
taining greoter detor to hielp you choose
pame foryour corporation [see the Contocts

WHAT*S IN A NAME?
A corporate name generally confaing three
clements:
* & distinctive clement (pérhaps a sumame
or other unigue term)
o 3 deseriptive dfement: [e.q, Manufacturing,
Consulting, Trading]

o g mandatory Tegat element {e.9. Corp., Ing.,
Ltd ).

section at the back of this guide),

NAME REQUEST

In order to sée if your name of choice is available
for registration under thie CBCA for your exclu-
sive use anywhere in Canada, you must obtain a
Canada-biased name starch called o Newly
Upgraded Automated Name Search (NUANS)
report, You will have to ask a search hause to
provids you with this report, which, on average,
costs about $75.

ooy

A searelrhouse s an independent,

business that can verify theavailability ofyour
corporate name choice. See the Yellow Pages of
your telephone directory under "Searchers of

1S THE NAME ACCEPTABLE?

You ot your search house will then submit the
resulis of the NUANS search, along with your
articles of incorporation, 1o the Corporations
Direotorate far review to determing if the name
requested is available, Vanous tests dré used, as
explained in detail in the Nome Granting
Guidelmes. Some of these tests are described
below:

¢ Daes the proposed name contain any
worils or phirases that are prohibited?
Examples: “Parlioment Hill,®
“RCMB" *Covperative," *Afr Canpda,”
“United Nations.”

* Is the proposed name voscene?

s 1s the proposed nane 1do general?

Is it only v geagrophical name such us
North West Inc., aronly an individual's
name such as Joe Smith Ine.?

* |5 the proposed name so-similar to the
trade-mark ot official mark of another
corporation that buth names appeaf to
refer to the same busingss? Or is it S
simifar that s appears to be related to the
othier business?

SMALL BUSINESS GUIDE 1D FEDERAL INGORPORATION

private sector

¢ Dovs the proposed carparation have a
foreign affiltate with a similar name?
Ifsa, it may be necossary to pravide written
consent of the foreign uffiliate and add
an-element to your proposed name (o
distinguish it, sueh as ABBA Consulting
Conada Inc.

IF YOUR NAME IS REFUSED

Clients at times have been surprised by a refusal
tt granta name, particularly if the NUANS report
appears to Indicate that there ate no similar
names already in existence. The Corporations |
Direttorate sometimes must teject & proposed
corporate name simply beceuse It has Insuffi-
cient -background information on which to base
4 name granting decision. If the name you have
chosén is rejected your articles-of incorporation -
will be returned ta you, along with a request for il
you to explain the name more Tully, To help
clients propose-acceptable company names, the
Corparations Directorate has developed 2
Corporate Name Information Form, The additional
information you provide in this form when
requested Lo do so is often enough to persuade
the Corpardtions Dircetorate of the uniquencss
of your chosers name. If riot, you will {hen have
to choose an alternate name and obtain « nuw
NUANS report, at additiona; expense,

PRE~APPROVAL OF NAME
If you are uncertain about the availability of the

nara¢-you have chosen, you may - od along your 1f§

NUANS repert to the Corporations Directorale :
foia name decision fetter it advance of filing §

visur articles of incarporation lwithout paying H
the filing fee) 1f your name choice is accepted, 1)

the letter will reserve it for 90 days while you
prepare the articles of incorporation. If the name |
choice i5 not accepted, you will e spared the
effort aud expense of compifing and subrutting - !
the articles 6fincaenngation fruitiossly,

-4




NUMBER NAME
It Ts not always necessary to order and file a
NUANS report. You may instead ask the
Corporations Directorate to assign a number for
your corporation (cig. 1234567 Canada Ltd)) at
the time your articles of incorporation are
processed. Many SMEs and: holding companies
choose this.option when a corporate name js not
important, thus ensuring faster processing and
saving the expense of ordering a NUANS teport,
Another possibility is to apply for & number
name now and later submit a NUANS report

- along with articles of amendment for a change
“dn name, together with the -appropriate fee,

Some of our clignts choose this-option when

‘they want ta be incorporated quickly, and reallze

" thigre may be @ delay in finding a sultable name

FORM 3, ITEM 1 AND FORM 6,
ITEM 1

- Restate your name request in Forn 3,item 1, and

i
- forms, For now, you will Teave item 2 blank,

Form 6, item 1. IF the Corporatians Directorate
approves your name choice, it will assign-a-cor-
poration number to be inserted in item 2 on bath

- (CBCA sectians 10~12; CBCA Regulations 12-28)

Locate Your Registered
Office

(Forms 1 and 3)

FORM 1, ITEM 2

A CBCA company must have a registéred office
within Canada, The purpose of the registered
office is to establish a location whete official
forms and notices can-be defivered to the com-
pany. A post office box may nat be-used as.a reg-
istered office address,

Name the province or territory in Canada
where the registered office is to be located, Do
not set out a speeific civie address in Form 1. 1f
your comipany changes addresses within the
province ¢r territory, you can submit a Form 3
indigating anly the chiange of addrass, far which
no filing fee is required. (If you file articles of
amendment later to indicate a change In the
pravince or territory; there will be a filing fee)

FORM 3, ITEMS 3,4, 5 AND 6
Copy the location information fraim Farm 1, item 2,
to Form 3, item 3.

Provide the civie address of your registered
office in Form 3, item 4 and the malling address
if different from that of registered office,

Since thigis your first company address, sims
ply note "nok apphcable” or “nfa" in items §
ond & of Form 3, which are (o be filled in when
you shange your registered office address.
{CBCAsections 19, 173; CBCA Regulations -
Forms 1 gnid 3]

Describe Your Shares
(Farm 1}

FORM 1, ITEM 3

Anincorporated business can issue shares, which
reéprésent ownership Interest in the corporation
and-give the holder a say in how the companyis
being run through the rights attached to the

snares, Yor must specify inyour-articles of Incor- -

poration how many -classes of shares and the
maximum number (usually unlimited) for cach
¢lass your company is authorized to issue: Unless
you otherwise specify here, one share entitles the
holder ta vote at shareholders’ meétings,

Shares are property, much like a car or house,
The shares and the rights that go-with them {you
may often hear the phrase “rights that are
attached to the shares’) can he transferred
(sold), provided that the transfer Is made in
accardance with any-conditions or restrictians
that apply to the particular shares, discussed fut-
ther below

Under the CBCA any "pérson” may hold shares
inany-conipany, In-addition to an individual, the
definitionof "person” includes legal entities
that are not individuals, such as trusts, mutual
funds and other corporations,

YNIGE o i

CLASNES OF SHARES
Shiares in general have threg inherent rights:
* the right tovote
» tiie right 1o receive dividends (if any have
bieen declared by the board of dircetors)

* the right to. reqeive the property of the
corporation remaining after ity dissolution,

CUUCUBMITTING ARTICLES OF INCORPORATION
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The CBCA permits a company fo distribute
these three rights arong more than one class
{type) of shares. They can be distributed in any
combination, so long as all three Aghts.are being
assigned. In other words, looking at all of the
share classes together, each of these three fun-
damental figh's is assigned to at least one class
but not necessarily to all,

Appcndike'sA arid B of this guide illustrate how
different closses of shares con be named and
described In the artieles of incorporatian,

LA e F D IRy S

There i5 no Iimit on the pumber of classes of
shares you sef-out in the articles of incorpora-
tion. Clagses may be assigned aames such as
preferred or common, or they may simply be
alphabetized such as Class A, Class B, tte
Articles of incarporation with more than one
class of shares often provide for unlimited
common and preferred shaees, as shown in the
sample in Appendix B-of this guide. The common
shares have the right to-vote, the right to receive
dividends behind the preferred shareholders, and
the right to share in the praperty upon dissolu«
fion, The prefereed sharés have no vating rights
but are given the right to receive dividends and
to share in the property o dissolution ahead of
the common shates, If there 15 no difference
between the shares lie, only one class is
deseribed m the articles), they are wsually
reforred to as common shares,

These differences in rights can be useful if
you have investors with gifferent objectives,
Often voting shares are issued to the person(s)
actually running the company (control shares),
while special or preferred shares may be issued
to partners or investors who dre not involved in
running the business but who have dnvested
money in the company with the expectation of
grofit-and income {investment shares). Thus, the
common shareholder (having votes) runs the
company (with the power to elect directors,
approve all major activities, ete) but may be
éntitled to dividends only after the preferred
shareholder (the investor) is pald dividends,
[CBCA sections 6,24, 26, 42,43, 140: CBCA
Regulations — Form 1)

In inost new corporations, it is probobly not
necessary to ereate different closses of shares
on-incorparation. If the compony (5.0 suceess
and itis detecnined later thot o moré comiplex
share structure is needed, professional udvice
shauld be sought to make sure that the best
struciure hosbeen chosen ond that the changes
to yonrarticles (colled "articles ol amendment”)
qre propérly prepared.

Vgt s
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Set Qut Rest‘;jictions on
Share Transfer
(Fornt 1)

FORM 1, ITEM 4
When you ar¢ incorporating your company, you

must decide whether or not to place restrictions

on the transfer of your company's shares. |
Restrictions on the transfer of shares permit the

shareholders and directorst6 control who holds -

sharés in your company, because they limit the
ability of sharcholders fo resell their shares, But - !
the main reasont to place these in your articles
Is to ensure that your company is a private
company and so will not have to comply with the
registration and prospectus filings requirements
and otherrelated: procedures set out in the CBCA
and provineiallterritorial securities law.

Restrictions on share transfer are one of

theee resteictions required for o company to bea
privafe company. The remaining two are dis= ‘
cussed in Section 2.7, Other Provisions: Private |
Company Restrictions/Other Clauses, of this 5
quide,

The most common share iransfer restction §

provides that shares cannot be transforred by a2

sharehalder without the prior consent, by way of 1§ :

resolution, of the board of directors ar of a i
majority of the sharcholders fsee Schedute | of
Appendizes A and B of this guidel, 4

You should riote that you have to make ref- |
erence to these restrictions on the share certifi- |
cates issued to shareholders in your company i
[CBCA seetions 6, 49)




Choose Your Divectors
{Farms 1 and 6)

FORM 1, ITEM §

Set out the number-of directors. of the corpora~
tion. We recommend you specify a minimum and
maximum number of directors, as shown In

~ Appendixes A and B of this guide, asa range pro-

vides more flexibility than a fixed numbér and
may avaid the expense of having to submit arti-
cles of amendment should you decide fater to
change the fixed number,

FORM 6, ITEMS 3, 4 AND 5

You must Jet the public and the Director under
the CBCA know the identity and residential
addresses of the directors of the company. The
Corporations Directorate will review your Form &
to ensure that your company has one of more

directors and that more than 25 percent of the:

directors dre otdinarily resident in Canada. If
the coeporation has less than four directors,
then at least one must be 4 resident Canadian,
Corporations in sectars subject to ownership
restriction {like dirdines and telecommunications)
pr corporations in cgrtain cultural sectors (like
book retailing, videa, film distribution) must have
o majority of resident Canadian directors, The
number of directors listed in Form 6, item 3,
must be within the range indicated in Form 1,
iter 5,

Since you are forming a new corporation,
wihich has no previous directors, item 4 is not
applicable (insert “nfa"). Then restate the names
and addresses of the current directors in item 5.
{CBCA sections 108, 106; CBCA Regulations —
form 6]

Set Any Restrictions
on Activities
(Form 1)

FORM 1, ITEM 6

Set out the restrictions; if any, on the company's
business activities, Most companies do- not pro-
vide any: restriction and siinply wiite "none” in
the space provided,

Other Provisions:

Private Gompany
Restrictions/Other Clauses
{Form 1)

FORM 1, ITEM 7
In addifion to the restrictions on share transfers
noted in Farm 1, item 4 many companies adopt
the two remaining “private company restric-
tions They are inserted in the articles of
Incarporation to ensure that your company is a
pivate campany, and so will not: have to camply
with the registration and prospectus filings
tequitements and other related procedures set
out in the CBCA and provincialfterritorial
segurities faw,

rixr

Mastsmall businesses are-private companies,
and virtually oll start avt:that way: Therefore,
private campany restrictions should appearin
the ariginal articles af incarparation of almast

To be & private company, you must restrict
the number of shareholders in yopt company to
50 or fewer (not including employees). This is
done by adding a clause to this effect in your
articles of incorporation (see Schedule It of
Appendixes A and B of this guide).

To be a private company, you cannot offer
shares to the public. You must add a clause to
this effect also in your articles of Incarporation
(see Schedule I of Appendixes A and B of this
guide),

TUSUBMITTING ARTICLES OF INCORPORATION




P § i id

Note thot olthaughshore transfer restrictions
oresetoutinoseparate item inyourarticles of
incorparatian, all three types of restrictions
must.appear faryour company to-quolify os o
private compony.

L at i

If you later decide to offer shares publicly,
these restrictions will have to be remaved by
submitting articlés of amendment and paying
the-appropriaté filing fee, However, you will have
the comfort of knowing that all previous share
fssuances were valid, since there was no-need to
comply withi registration and: prospectus requice-
ments under securities law.

Sign Your Articles of
Incorporation

{(Farms 1, 3 and 6)

Articles of incorporation are signed by the li.cor-
porator(s), who is {are} competent, at least
18 years of age and not in a status of

‘bapkrupt. [ncarporators may — but need not ~

be directars or shareholders of the company after
it is organized.

In addition to signature(s), Form 1 requires
the names and addresses of all incorporators.
Forms 3 and 6 require only oné signature, along
with the date and position of the informant,
Once you -are incorporated, Forms 3 apd 6 and
your annual retuen (Form 22} can be signed by
your lawyer, sccountant or anyone-whao has the
relevant knowledge of your corporation and who
is authurized to sign these documents by your
company's directors.

{CBCA subsection 262,1(2))

All three formis must be submitted to the
Corporations Directorate, either by traditional
means ot electronically. Each form must bear
arlginal signatures, unless submitted electroni-
cally, in which case the paper copy, manually
signed, is to be maintained in the records of the
corporation,

(CBCA sections 5-9)

Remit the Filing Fee
The filing fee must be submitted to the

Corporations Directorate along with the three
required forms. |t may be paid by cash,
MasterCard®, Visa® ar cheéque made payable to

the Receiver General for Canada in the amount

of the applicable filing fee. Filing fees are Jower
when paid on-line {by MasterCard® or Visa®
only) than.when paid through any other means,
In the spring of 2001, the fees were reduced to
$200 when submitted on=line and $250 for alf
other means. When payment is ‘made through
the Corporations Directorate Electronic Filing
Centre, the Strategis Secure On-Line Electranic
Commerce System ensures that on-line credit
card payments are procéssed with complete
secufity.

(CBCA Regulations — Schedule Il
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‘CHAPTER 3

& 'Your newly formed corporatlon should hold ll:S F rst meetlng of dlrectors (called an organrzatlonal 'neetmg); o
( poratron The orders of busrness of an organrzatlona

o ‘ ..eetrng are usually to appoint: of'f'cers i ‘
: ;-:lssue shares. make bY-laws. aPPOrnt an audrtor Ul‘ltll tho f' rst mectlng of shareholders and make bankmg‘;f, i
‘"?Jarrangcments ) : : | o

c (CBCAsectron 104)

: The CBCA does not specrf cally requrre an organrzatlonal meetrng of shareholders Rather. the statute "equrres‘ : L

lat the rst annual meetlng of shareholders be: called wrthln 18 manths followmg rncorporatlon. After
the fi rst meetrng, the directors: must call an annual’ meetrng not later than 15 months after its last meetlng i
and not more than 6 months after 1ts F nancral year end.

- (CBCAs. subscctron 733{1))

In practi'ce, ma‘ny cor‘pdr‘é'tlonls’ \
following the dlrectors orgamz \
corporation's by-laws and (”'
Rather than hold an actu: g
resolution lnstead 1f 50, the resoluﬂon mu:t be slgned by all of the votmg shareholders of the company
(CBCA sections 133 142) : ; ‘ v

en) warve the audlt requnrement and name the corporatrons accountant, ‘
many small co'npames conduct this initial business through wrlttEn

Appendrx Eof l.‘hIS gwde prowdes sample organlzatronal resolutlons that you can modrfy to surt the purposes" '
of your own com pany = k

“CONTENTS .
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Elect Directors

The first director(s) of the corporation is (are)
named i Form 8 - Notige of Dircetors or Notice
of Change of Divectors, which is filed with your
articles of incorporation. These directors hold
offiee fram the date the certificate of incorpora-
tign 4. issued by the Corporations Dircgtorate
until the first mecting of sharcholders, at which
tme the shareholders will efect directors {o
reglace the first diecctors,

Direetors elected must not object to their
clection f they are present at the meeting. If
they are not present at the meeting, they must
either aet as & dirgetor or consent ity writing 10
their election before the clection or within
10 days thereafter,

The people elected 1o the board of directors ot
the Frst direetors’ ond shureholders’ meeting
may be the sume people fisted i Form 6, which
was submitted with yowr articles of incorpori~
tion. If new inthividuals are elected to-the board,
yiur company must file.a nésw Form 6 indicating
the chunge of directors within 15 days follow-
ing thatelection,

B N R D

The company's direetors are responsibile for
the gverall supervision of the affairs of the cor-
poratian, They approve the company's financial
statements; make, amend and repeal by-laws;
authonze the issuance of shares; and call dnd
eonduct dueetors' and sharekolders' meetings.
The directors in turm usually appoint officers,
who are responsible far the day-to-day opera-
tions. I small, peivate corporation, one individ-
uat may act ay sale shareholder, direetor and
officer,

For certain company activities, shareholders
must give their appraval. For others, the directors
{and officers, if the directors have authorized
them} zan take inportant decisions in 4 corpas
ration without sharcholder approval, In this

sense, sharcholders rely on directors and officers
(together referred to as the "management”) of
their corporation to operate the rompany's-day-
to-day activities In a way that protects the
shareholders’ investment.

At the first meeting of shareholders and at
each following annual general meeting at which
an ¢'ection is required (depending on the length
orterr of office the shareholders choose), sharg-
holders wlect directors, These dircetors will hold
office for a term expiring no later than the close
of the third annual general megting of shares
halders after such election, If no térm is stated,
the directors hold -office until the next annual
general meeting of sharcholdurs, Once a diree-
tor's term-has ¢éxpired, subject to what you have
put in your company's by~laws, that individual
dan be re~clected as a directon
(CBCA sections 2, 102, 103, 106, 113]

WHO .CAN BE A DIRECTOR?2
A director must be:

* at least 18 years ald

* ¢ sound mind {mentally competent)

* an individual {a corpuration cannct

be a‘director)

* not ina status of bankrupt,

In addition, at least 25% of the directors of a
corporation must be individuals who are ardinar-
ily resident in Canada. If the corporation has less
than four dircctors, then at least one must be o
resident Canadian, Corporations in sectars sub-
ject to ownership restrictions (tike airlines and
telecommunication) or corporations it certain
cultural sectors (like book retailing, vides, film
distribution] must have a majority of resident
Canadian directors. You should keep this in mind
when electing dircetors, and also when filling
vacancles. There is no requirement for-a director
{0 -hold shares in the corporation, nar i¢ there any
restriction against their holding shares,

(CBCA scctions 2, 105)

FILL YOUR BOARD OF DIRECTORS
Your company-must have at least on¢ director In
your arlicles of incorporation (Form 1, item 5),
you wiil have specified the number of directors
your.company is 1o hive, either a fixed nuntber
ara range (say, from one to ten),

It somatimes happens that because of death,
resignation or disqualification of a direefor or
directors, there 1 @ vacaney on the board of
directors, If this occurs, provided that the nume
ber of directors clected constitutes @ quorum |
(the minimuny numbier of directors required to be
present ot 4 medting, as specified m your com-
pany's by=laws], the board may exereise all povs
ers of directors. Also, $he directors rematmng on
the Goard may fill the vacangy 2r vacanews an
the board.

{CBCA subsections 106(7}, (8]]

The directors may also wish ta ncrease ther
number or change the mummpm numtice of
direclors, To do su, they will need approval of the
sharehat-7ers to amend the articlus of ingorpora-
tion. Alternatively they may appoint additionat
directors between onnual general meetings, if
this provision is made initem 7 of the articies of
incorparation (see Schedule I of Appedixes A
and B of this quide).

Strareholders may decide that, For any varoty
of reasons, they want to remove a director they
hat previously elected, This is 3 simple proce-
dure: it generaly requires the approvat of 4
majority of the votes represented ot 4 megting of
shateholders called for the purpo.e of removing
the director.

{CBCA sections 2, 106, 108, 109, 111}
3 ition o

oy e

e i apaii e g

If the fompositi board af dieetors
clianges, either through the filling of o vaconey
ar the removal of a directon, yourcampany nus(
file Farm 6 - Notice of Directors or Notice of
Change of Directors within 18 days following
that chiange,
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Appoint Officers
Once elected, one of the first activities
underfiken by directors 15 *he appoitment of
officers of the carporation. The officers desigriated
can e presdent; secretary of any other office
you wish. These officers take responsibility for
the day=to-day operations of the company

The CBCA daes not impese any restrietions on
who canbe anofficer of your corparation, other
than to retuire officers to be individuals, Officess
iy or may et be sharehalders, and they my or
may not also be dircetors of the corporation.
There s fo reason why the same individual
cannot et a% a dirccton, officer and shores
holder simyltaneously. In fact, Tor many smalt
bosinesses, one indivdunt is the sele dwector,
officer and shayreholder
{CECAsections 3 131]

Appoint Auditors

At ihe organizational meeting, ddirectors can also
appoint the company’s. first suditor(s), who will
hotd offiee until the first shareholders® meeting;
theruafter the shareholders appoint the auditors.
Once the sharcholders meet, however, the share-
holders may chaose to waive the audit require=
ment, provided that alf vouing and nan«vohiny
sharghiolders ngree. Most companies will retain
the services of an accountant {o prepare the
finangial statements.

A conipany must keep up-to=date financial
statements. Copies do not have to be filed with
the Diréctor under the CBCA unless the corporas
tion distabutes-its shares to the public (that it
1% isted o0 g securities exchange),

{CBCA sections 104, 160=163; CBCA
Regulotion #9)

Al Tinanzip! stotements must be prepared in
ateordance with Generally Accepted-Accaunting
Prnciptes, 25 set out i the CWA [Caradian
Institute of Cnartered Accountants} Handbook -
Avcountitg and modified Tram time to 4ime.

Copies of your fancial statements mist be
given to the shareholders. at least 21 days before
your company s anhual gererst meeting eachyear,
[CHCA sections 185, 182, 158, 189; CBLA
Regulations 44, 46}

Issue Shares

Qne of the first corporate aetivities undertakes
by o conipany fallowing incorporation & the
issuance of shares, Persons become shareholders
when a company “ssues” shares e that person’s
name, o ecords a fransfer of previously owned

shatesto.  son Generally, unless you prowi
differently in your articles of weomanaton o
by-laws, shipes can be wsued whenever, 1o
whomever and for whatever value the board of
directors of your company decides.

Issutng shares 1% not complicated. Quegtors
can decide to $5ue shares by maority vote. The
direetors’ decision {called 5 resaiution) {o 1wsue
the shares must be recorded i the company’s
mnute books. A share ¢unnot be Ssued untd
full consideration {payment) for that shire o
actually received by the corporation. This cansd:
eration i gereralty o the Torm of maney
although it can also be wn the nature of serviees
o property given to the company The cansider-
ation paid for the shares; o whatever foro &3
been agreed to by the directors, 1 the il -
ual’s investment in (he garpaatan,

Once 3 hare has Geen whued, he sharshider
i% entitied to g share cervficate. This ceshifeate
must state the corporation’s RamMe, 45 568 gut
the arfictes of wearporation, 1t 3lso must 40 aut
the aare of the sharebalder and the numbee and
olass of shares o represents. Finglly, o yogr arte
cles of weorporation contum 1esAELons tn the
transdoe of shares i your compaty oy do mo
sl companies; see Section 27, (ther
Pravsions. Prvate Company Restrictionsf{ther
Clauses, of s quidsl, theee must be a
reference 1o these restnetions an tbe cha
eertificate il

Skates are iwsued without nomeal or shase
whiue, No monetary value & set out on the
certiticate
{CBCA sections 6, 25, 26,48, &)

T TORGANIZING YOUR COMPANY
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Make By-Laws

Asumple biy-love s presented in Appendix Eof

Vs vy Al wand 1o make sore by-faws for the
gt operationsof your company. By-laws are
basicilly an agreemint between the company
and o5 shaecholders, setting wut the nides by
whith the corporaban will fungtion, For exam-
i, you maz wish your campany 1o have some
rtes that are not dealt with in the CBCA, For
sume niles, even if they are covered inthe CBCA,
v oty wesh W modify them,

For example, the CBCA permits corporations
to spenify in theit by-laws that dirgetors oan
attend thrector meetings and that shareholtlers
can atiend sharcholder meetings and even vole
by telephone o elegtromeally The Dy-Tivs
penmit prvate companies 1o specify ey than
21 gays Tor notice of gn annual meeting,

ths guidde. You may moethly it 1o suit the néeds
of your company

For another example, the CBCA provides that
the tocation of sharenolders’ meetings can be set
by the dhteetor:, uiléss the tydaws setout a dif-
ferent tuie One possibibity o5 that shareholdets'
meetings witl alvays b held at the registered
office of the corpotation.

By-taws can also modify other poviers Givin
to the dieectars of the company under the CBCA,
For exampte, instead of the diectars having thi
salg authonty 1o Bsue shares, the by-laws could
ke Al share wsuances subject to sharehotder
approvat.

SIALL EUSiNESS GUitE 16 FERERAL INCORPORANION

By<laws con also deal with matters Sugh a5
the appomntaent, qualification and duties of the
offivers of the company. Detals could spelt out
Wit sets the sfanes for dircctors and officers,
the procedure for-calling deettors’ and share-
teders’ meatngs, and what minimum oumber
of prople have o be present ot meetings to
cetablish quorim for busaess 10 be legally trans-
acted. Oiber topies oftets o in by-laws
include the date of the corporation’s financint
year-tnd, hanking srangements, demnifica.
tion provisians dnd salary o ather remunération
of directars and officers. Somi companies also
adopt w particalar se of rules of conduct for
directory” and sharcholders’ meetings, such ay
Roberss Rules of Qrder.

Unigss your by-laws provide differently, the
directors have the power to make, sepeat and
amend by-taws. All by:laws and by-law clhanges
{inchuding repedl} require shareholder approvat,
This appraval most be receved atthe fisst requ-
tar meetivg of the shireholders aftee the by-law
has been passed by the diectors. Ever though a
ty<aw does Aot recgive approval it that
date of angingl pasaing by the directors. For &
campatty with ofily one sharebiolderfdirector]
officer, meglings Gre not necessary, and these
approvats may be done through wntten reselu»
tion only {see Appendix £ of this quide}.

{CBCA sectons 25, 103, 104, 104, 121, 125, 132,
139 141)
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Gomplying With the CB(

Urcw your COMBaRY is st o afd properdy omomzed, there gre a few simple steps To take each year To énsure
that your campany iaysn camphanee with the CRCA,

This sectiaon deais anty wath Biings under the CBCA You will also have to make other Blings o behalf of your
carporitio; far example, to the Canady Customs and Revenue Agency Tn addition, companies must comply
vaith registeation rerurements i the pravince(siftermitorylies) i which fhey carry on business activitiés, These
repstrations often areorequited withuy @ Tow woeks aftes incorparation: You should gommunicate with the
approprste provinsalieeatonal authonty in this regard.
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Corporate Records
Your company 15 required 10 keep tertain corpo=
rate records ot the registered office of the cor-
poration or slsewhére 1 Canada as set oud i
your by-laws. These reeords may be examined by
the shareholders and creditors, sucis ag suppliess,
of the company on request, These records are:

a griicles, by-lows ang 3-copy of aay ungiis

mous shareholder agreements

« minutes of meetings and sesalutions of
sharkholders

o copies of Form § - Notice of Direetors or
Notice ¢f Change of Diccctors that have
been fited

* 3 share requster showing theoames and
addresses of alt shiareholders and-detadls of
shargs Held.

{CBCA seetivns 2027, 50)

Although youare not réquired by maintoing
migute bookvnder the CBCA, you will often
hear this term. Corporute records are commonly
mointained i single book referred to.os the
annute-bookof the corporation, These ore ovail-
abiegtieqolstationers ond search-houses.
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Duties and Liabilities of
Management

Because of the scope of the authority that is
given to directors and officcrs, the law Imposes @
witle range of duties and liabilities on the man=
agers of a corporation: These duties arfse under
the CBCA, other federal snd provincial/territorial
statotes ant, historically, through court decie
sions. Ingeneral, these dutices reflect the position
of trust that management holds in relation to
the company and its owners, the shareholders.

Arsong the most important of the duties set
out i the CBCA is the duty of care, This duty
requires diréetors and officers ta-aut honestly, in
good faith and in the best interests of the com-
pany. They must excrcise atleast the level of care
ang difigence that a reasonable person would
pxercise s comparable circumstanices, This duty
makes it clear that dueetors and officers must
act in the interests of the company, as opposed
to thewr own persenat nigrest,

Directors and officers may not avoid hiability
beeause they did not know what the company
was dowsg. In other words, there is o positive
obligation on each director and officer 1o be
wfermed of what 15 gowng on within the scope of
tas of fiee authonty, and to make sure that what
vy being done 15 1egal and in the best interests of
the company. In doing so, the CBCA permits
direeturs to rely on the reports of experis, such ag
financial statemente or legal opinions, in certain
circumstances. Nor are duedtors liable of they
exercise the same degree of gare, diligence and
skidl that a reasonable prudent persan would
have ezércised in comparable cirgumstances.

The CBCA alsa seuks to avoid conflicts
hetwetn the mterests of the company and those
of the directors or officers. For instance, ditectors
and officers are required to disclose i woting
any personal imterest they may have in & con-

A A R s AR R TR

tract with the corporation. Failure to disclose
could be grounds for g court to set aside the cote
tract’ upon application by the company or a
shareholder. The CBCA also imposes certain §pee
aifie liabilities; Tor instance, direptors are persons
ally fiable for up to six months’ worth of ungaid
wages to employees of the company dnd for any
unpaid source deductions,

Because of the extent of habiuty imposed an
the directors and officers of your company, you
may want to consider sonm means of protection
For instance, your corparmtion may purchase
insurance for directors ang officers aganst any
ligbility for which they betome responable when
acting as & director ar officer. The compaiy may
also indemnify (1e. compensate for loss; promise
to pay for any costs incurred by & person in cer-
tairs crumstances) 155 diregtors and offigers for
rosts they have {o pay, exeept where the drector
ar officer has failed to act honestly and 1n the
company's best wterests. The cotporaton may
¢yen advance funds (o directors tachelp them pay
defence casts as they mre meuered, though these
costs must be paid hack to the corporation o the
direetor is not sgecessful in defond ng himself or
herself.

{CBCA seetions 118-124)

Directors must at all times remain free to
assess what is i the best iterests of the com-
pany and 1o get-on this assessment, For thus ey
son, directors cannat prepare an agreement
among themselves i advanet o how thiy wall
act i & qven future siluation.

However, il of the shareholden of the vom.
pany may enter 80 ¢ usammous sharcholder
agreement that teansfers some or all of the
directors' responsibilities and powers to the
sharetiotders. i power i transferred away from &
dirertar, that director vannot be responsible for
not exercising that gower. (Unanimous share
holder ageeements are diseussed in more detad
it Section 5.4, Siareholder Agreemonts, of thus
quide
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Meetings of Your Board of
Directors

Since directors are responsible for overseeing the
aperations of the company, there are inany-occas
sions whew o directors' meeting may be neces-
sary. After the initial organizational meeting,
boards of directars.of most companies mecton a
fegulat basis, such a5 monthly, quarterly oréven
angually, depending on the needs of your tom-
pany, o oversee the operations of the business,
Directors may also riced th meet to-conduct spes
cial busingss, For example, diréetors’ meetings
are required to replace retised directars or offi-
cers, make by-laws, issue shares or recomment a
sighificant change in the way the corporation
conduets s business, Dircetors must alse meet 1o
call the annual general mceting of shurcholders
and to approve financia! statements. Immedis
ately after the annual general mecting of
shargholders, the directors just elected megt to
appoint officers far the coming year,

Meetings of the board can be held whenever
and wherever the board wants, unlass the by-
{aves or arficles of your company say differertly,
A tuoruny of the directors must be present and
at least 25% of them must be resident in
Canada.

[CBCA sections 103, 104, 110, 114, 117)

The CBCA perntits directors to conduct business
byusingsigned resolutions insteod of holding
getual meetings. This con be very usefuling
sl ustriess having only o few tirectors

for eveirone), Meetings can olso be held entirely
by telephione ar elevtronicolly, or ottended by
ane of more directors by telephone or electronis
cally if the by-taws permitgnd so long as ot
parbiciposts in the meeting con conyrunicate
fully.

S i St B Hn s 8 e R A £

Annual General Meetings of
Shareholders '
Annual general meetings are meetings of the
shareholders of the corporation, which must tip
held each year during the company's existence,
The directors of a company must call the first
annual general meeting within 18 months.of its
date of incarporation, and somé corporations
hold' this meeting following the organizational
meeting of dircetars. After the first meetinig, the
corporation tnust hold a ganeral meeting within
15.months of its previous anhual general meeting
and-within 6.months of its financial year end.

At the annual gentral meeting of share-
holders, provided 4 guorum is jiresent, the
shargholders appoint auditors, elect directors,
review financial statements and raise any other
business they wish to address,

i3

Appentix G ol thisguide provides ¢ sample
noticeof an annnatgeneral meeting to be-held,
together with o somple of the minutes of sucho
megting, The ogendaond the proceedings con
bie modified roim:this sumple aecording to the
circumstgnees for your own company 4 énsure
that all of the required business is conducted,

" s T T T T e

Thie gnnwal general meeting should be held at
the place in Canada where the registered office
15 situated or in.a-place outside Canada specified
i your company's by<laws or such nther glace as
the directors determine, Your company must
send natice of the time and plact of the meeting
to sharcholders entitied ta vote not tore than
G0-and not Tess than 21 days before the date of
the meeting. For example, if the meeting is to
take place on May 20, the notire should not be
sent sooner than March 31 nor later than
Agril 30, This notiee can be pravided clectroni-
caily to shareholder who consent to receiving it
glectronically and who designate a system for
receiving it and +f the by<laws or articles do not

Section 136 of the CBEA }Jerrhits’ shareholders

pravide otherwise. (CBCA Part XXJJ Unless the
articles of incorporation otherwise provide, eacl
share of the company entitles the holder of the
share to.tine vote.

fowaive notice of meetings fattendance is
generally deemed to be waiverof notice]. This
isusefulfor companies having only odeor
two shoreholders. Furthermore, if alt of the
sharcholders of wearporation entitled ta vote
signa written resolution dealing with items
usnally covered at the:meeting, no meeting is
necessary.

A shareholder entitled tovote has the rightto
appoint @ proxy holder to-attend and vote at
any shareholders’ meeting on behalf of that
shareholder. For.o company having 15 or more
shareholders, special rules apply, For example,
management would hiave to send a form of proky
and management proxy circatar alodg with
notice of a meeting, but these rules are beyond
the scope of this guide (see Seetir 5.3,

Shareholders” Meetings, of this guide for more

infarmation on shareholders’ nivetings in private
companies),

(CBCA sections 132, 133, 135, 136, 139, 140;
CBCA Regulations 32-36)
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Common Filing
Requirements

The table below illustrates the CBCA filings you
will, or may, be required to make. Note that the
list does not address many possible changes o
your prticles nor requirements specific to public
companies.

ANNUAL RETURN
Every corporation must submit an annual return
{0 the Corporations Directorate using Form 22 —

Annual Return (see Appendix H of this gulde for

a sample form cotrectly filled out), either by tra-
ditional means or electronically through the
Corporations Directarate Electronic Filing Centre,
The annual return contamns information
such as:
» the corporation’s taxation year-end date

* changes in directors’ or registered office
address

o whether the corporation has 15 or more
shareholders.

Annual returns must be filed within six months
of the taxation year-end of your company,

Industry Conoda and the Cariade Customs and
Revenue Agency permit you to file-your annual
return information tagether with your
carporate income tax teturn using Schedule 80
to the T2 Corporate Incoine Tox Return, Since
Junuary 1,1999, the date for filing your annual
return has-changed to within six montlis of the
toxation year-end of yaur corporation, the sume
dute by which your corporate income tax return
must be filed,

An annual return filing feg must be submit- )
ted to the Corporations Directorate along with
your annudl return. i may be paid by cash, i
MasterCard®, Visa® or cheque made payable to - (i

the Receiver General for Canada in the amount |

of the spplicable filing fee, The annual return _5 )

COMMON FILING RFQUIREMENTS
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Event or Occurrencc Actnon chulred Form CBCA Reference

The comp’any changes the civie Notify the Director under the Form 3 519

address of its registered office within -~ CBCA within 15 days after the {see Appendix C of this guide)

the province or terntory in Canada change {no fee required)

wheree its head office is tacated

The company changes the cvic Submit articles of amendment and  Forms 3 and 4. $5. 19 and 173(1){0)

address of itsregistered office outside
the province or territory in Canada
where its head office is focated

notify the Director under the CBCA
within 15 days after the change
(fee of $200]

{articles of amendment)

The company changes directors,
within the minimum and maxi-
imum nunmbers provided in Form 1

Notify the Director under the
CBCA within 15 da s after the
change {no fee required)

ﬁorm 5
(see Appendix D of this guide)

5. 106, 113

The company: changes directors
ant changes the minimum andfor
maximum numbers provided in
Form 1

Submit articles of amendment and
notify the Dirgetor under the CBCA
within 15 days after the change
{fer of £200)

Forms 4 and 6
(articles of amendment)

“ss, 106, 112, 113, 17301)(m]

There is a change in the names
or residential addresses of the
company’s dircctors

Notify the Director under the
CBCA within 15 days after the
change (no fee required)

Farm 8
{see Appendix D of this quide)

5 113

Annuaﬂy k

File an annual tetura with the
Director under the CBCA within six
months of its taxation year-end
(fee of $20 when paid on-line
through the Corparations
Dirgctorate Electronic Filing
Centre; fee of $40 when paid by
any other means)

Form 22
(see Appendix H of this guide)

s, 263; Regulations Sehedule 1

Note: Fees maybe paid by-cosh, MﬂstctC‘ard‘ Visa* o t‘beque made payable to the Receiver General for Conada' ’

e
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filing fees are lower when paid on-line (by
MasterCard® or Visa® only) than when paid
through any other means, Fees are now $20
when Submitted on-line and $40 for all other
means. When payment is made through the
Corporations Directorate Electronic Filing
Centre, the Strategis Secure On-Line Electronic
Commerce System ensures that on-line credit
tard payments. are processed with complete
security,

[CBCA section 253; CBCA Regulations ~
Schedufell)

A complete list of current fees is availoble from
the Carporations Directorate ~ seetiie Contocts
section at the back of this guide,

CERTIFICATE OF COMPLIANCE
Yau may be required at some point In time to
provide to-a supplier, banker, ete. g certificate of
campliance for your company, A certificate of
compliance is issutd by the Director under the
CBCA at the request of the company. or another
interested party, It states that the company in
yuestion has paid all fees, sentall forms required
urider the CBCA, and existed-as of a:specific date,
Theneed for a certificate of compliance usy-
ally arises in the context of a financing transac-
tion such as a foan, Another example is when
soméone is making a substantial equity invest=
ment and wants assurance that your corpordtion
has not been dissolved,

A K€ R e GBS R

ADMINISTRATIVE BISSOLUTION ‘AND
REVIVAL

Itis important to. comply with the filing require-
ments set olt in this section, especially the
annual return,

In the case of repeated or persistent nen-
compliance with the Act er non-payment of fees,
the Director-under-the CBCA ¢ould dissolve your
carporation, which would end-its existence, This
may happen, for example, if your company
fails to file its annual return (Form 22 = sée
Appendix H of this-guide fora sample),

Notices from the Corporations Directorate
pertaining to non-compliance under the CBCA
are sent to the address on record, If @ response is
not received, perhaps because the notices cannot
be deliveréd due to the corporation's failure to
submit the correct address in Form 3, the
Ditector under the CBCA. could proceed with a
dissolution, even though the corporation does
not want to be dissolved.

The Corporations. Direetarate will make sev-
eral attempts to-have the company correct any
filing. deficienclies by sending-out natices of non-
compliance {provided, of course, that it has the
coreget mailing address on file), If the company
still does not comply (for example, by filing the
outstanding form(s) after votice has been sent);
the Director under the: CBCA will Issue-a centifi-
cate of dissolution, and the corporation will
cease to exist.

For a corporation to become re-activated, it
will ‘have to ‘go through a procedure kfiown
as revival, 1t will have to remedy the non-
compliance, file articles of revival and remit the
preseribed fee for revival,
(CBCA sectinns 209, 212-214)

An information kit detoiling oll the required
steps fora revival is ovailable from the

Cornorations Directorate {see the Contocts
stevion at the-back of this guide).

There are additional circumstances under
which the Director under the CBCA has the
power to.dissolve corporations. Alternatively, the
Director under the CBCA ‘may seek compliance
through civil court action for specific acts of
non-compliance:

COMPLYING WITH THE COCA







A person who owns s

e An achve company fmust have at Ieast one class f shares and at least one: shareholder. Shareholders have hmlted habillty if the‘ T

"-"’corporatron. and generally are nothab|e for th g ompany‘s debts.Qn the other hand shareholders generally do not aetlvely runv g
E j'the corporatlen ; B R ‘ '

~n many smaH busrnesses, the sharehofders, drrectors and offi cers are thesame people, A shareholder wh S also a durector of E e

Shareholders
hares ina corporahonl is called a shareholder. Generally speakmg and unless 1he artrcles of mcorporatron, ¥ : i

: ;prowde otherwrse (Form 1, |tem 3); each share in'the corporatlon entnt!es the holder to one vote. The Iarger th:“numbe of shares
o held the iarger the number of votes 2 ,shareholde enerally a’n exercuse. ,': ‘ e

o offi cer does assume certam liabrlitres. as desenbed in Seetmn 432, Dutnes and Lrabrlitues of Management of thrs gurde. [

ca change of name; a

' orpdr‘ate records, and are entitled to receiy

e

“BCA sections 21,106, 1

g. .Sha}reholde’r_é ‘elect directors; appr
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Shareholders

A person who owns shares in a corporation is-called a shareholder. Generally speaking and unless the articles of incorparation

provide otherwise-{Forni 1, item 3), each share in the corporation entitles the holder to one vote. The larger the: number of shares
held, the larger the number of votes a shareholder genérally: can exercise.

An active company must have at least one:class of shares and at least'orie shareholder;: Shareholders have limited liability in the
corporation, and gengrally are not liable for the company's debts. On the other hand, shareholders generally do ot actively run
the corporation.

In many small businesses, the shareholders, directors and officers:are the same people. ‘A sharehalder whois also a director or
officer does assume certain llabilities, as described in Section 4.2, Duties and Liabilities of Management, of this guide.

The CBCA provides shareholders with access to certain information abaut the corporation. For example; shareholders are enti-
tled to inspect (and copy) the corporate records, and are entitled to receive the company's financial statements at leas  days
before each annual general meeting. Shareholders elect directars, approve by-laws and by-law changes, appoint the auditor
of the corparation (or waive the audit requirement) and approve certain-major or fundamental changes to the cotporation, its
structure and business. These changes include matters such as a sale.of alf or substantmlly all of the assets. of the business,
a change of name, and articles of amcndmem altering share nghts or creatmg new classes of shares

{CBCA sections 21,106, 155, 159, 162, 163; 773) ; :

5.1 Becoming and Ceasing to Be a Sharcholder

Sharcholder Resolutions

o
T
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Shareholders’ Meetings

Sharcholder Agreements




Becoming and Ceasing to
Be a Shareholder

A person hecomes @ sharehaldeér by acquiring
shares from the compasy or an existing share-
hiolder. The basic ways of becoming a-sharcholder
are:

¢ purchasing shares that have not previously
heers ssued by the company (referred to
a5 “buying shares from treasury”), cither
o incorporation or later

* buaying shares in the company from an
existing shareholder (in accordance with
the terms set out in your articles) and
Hhaving the company register the transfer.

A person ceases to be a shareholder ance his
or her shares are sold either to a third party or
back ta the company (all in accordance with the
articles of your corporation}, or when the com-
pany is dissalved.

{CRCA sections 25, 48, 49, 76, 213)

Shareholder Resolutions
Broadly speaking, sharehalders exercise most of
their influence over how the corporation is rup at
shareholders’ meetings througtt resolutions.

Note that the term "resolution” can take on dif-

ferent meanings depending an the context:

o written record of decisions taken in licu of
ari organizational meeting (sce Appendix E of
this guide)

* adecision made at an annual or special meet=
ing-based on the required number of votes in
favour by shareholders entitled ta vate (see
Appendix G of this guide]

g dacument signed by all shareholders in licu
of a meeting of shareholders.

There are two main types of sharcholder

tesolutions:

* Ordinary. resalutions: require a simple
majority (50 pereent plus 1) of votes cast
by shareholders, Examples arg decisions
sharcholders take on a reqular basis,

such as ¢legting direetors and appointing
auditors.

Special resolutions: must have the
approval of two thirds of the votes cast,
Examples are unusual activities such as
changing the corporation name, selling all
or substantially all the company's assets
or changing the primary line of business
{i.e. important quéstions that affect the
company as a whole),

{CBCA sections 2, 142)
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Shareholders’ Meetings
Shareholders usuplly exercise their influence
over haw the corparition is run at shareholders'
mectings (see also. Section 4.4, Annual General
Meetings of Shareholders, of this guide). The
CBCA and your company's articles and by-laws
set-out rules about meetings, including minimum
notice perlods and who can attend and vole, in
order for the decisions {resolutions) taken at the
meeting to be binting, these detailed tequirg-
ments must be met, Specifie additional rules apply:
for companics with 15 or mare shareholders,
which are not dealt with in-this guide.

Inasmall business, the same one or twa peaple
may be acting as directors, officers orid shares
holders, and meetings will not necessorily accur.
One-or two=person companies aften prefer
to use writtenresolutions rather than hald
o'formal ineeting. If everyshareholder signs
awritten record setting out the terms of the
necessary-resolutions; then a shoreholders'
meeting need nat be held.

A shareholder's ability to attend and vote at |

a megting depenss on the rights attached to the
class of shares that person 1§ holding. As.a geénx
erat rule, sharcholders entitled to vote at a meet-
ing are entitled to artend the meeting, (While the
CBCA provides hiolders of non«voting shares the

right Lo attend certain meetings and vote on cer- {3 '

tain fundamental issues, @ diseussion of these
issues is beyond the seape of this guide)
(CBCA sections 132~ 135, 140)




"CALLING A SHAREHOLDERS'

- MEETING

" Directars have the duty to call meetings of vot»

ing shareholders and, i spegial cireumstances,

_ of all shareholders. Shareholders wha own 5 pee~

- cent of the 1ssued voting shares of & company

~tan tequire the directors to call a meeting of

« sharcholders. Sharcholders’ meetings dre nor

mally eilled by the dirdetars of the corparation,

- The board 15 required 'bv the CBCA to cal pin

annual general meeting within 15 manths of the
preceding one and within G months of the finan-

' cigl year€nd,

i [CBCA sections 133, 143)

i In practice, many éompo)xieé étr}zd to yhofd‘?w
annual meetings around the some Lime

“eachyear _

Directars must send out the notice of meets
“ings to shareholders within the tme frame set
put in the CBCA or s modified by your by-laws,
A shareholder ¢an waive natice of a meeting.
| Attendance at the meeting 1 cansidered waiver
: of natice, unliss the sharcholder atlends the
megting 1n complain about impropee natice,
| The notice for 2 special miseting fsee next
-section) not oy must state the time and place
] af the mueting, but also muyst provide the sharg-
B holders with enough information 1o know in
* advance what they vail-be asked to consider and
[ vote on at the mecting,

Bl [CBCA sections 2, 132-136)

e S ke A e S A b2 SRS

g

P ——r T

 SHAREHOLDERS® MEETING
REQUIREMENTS

A quorum of sharcholders tust be present or
 represented at the mueeting, or oo Guswess can
i be conducted that is binding on the company. A
;'qum‘um s the minimgm aumber aof votes
‘ required 1o be represented at the meeting, wivch
3 arimajority unless yaur by-taws provide o fower
ot higher quorum,

‘; {CBCA seetions 139 141)

S R L T

Thie company musk keep a wation record of
the meeting, The recond usually meludes wior
mation such as where angd whes the mpetng
was held, who attended and the results of any
voting: These reords are commonly refered to
ay minutes and are kept in the carpomtion’s

minute book,
[CBCA sections 20, 21, 143}

{Falt shareholiees sign o writien resplution =ef-
tingoub theterms of their rosolutions isteat of
holding g meating, theseols should be kept i
yauemingte baok,

Under the CBEA, there are two speeifie types

of shatcholders' areetings:

& Annuil-general mectings: Under the
CBCA, your company must kol an gonual
general mesling within 18-months of s
Incorporation, Gad tersafior within
15 maonths of the previous snnuat general
meeting and valhin 6 months of s tiogns
cial year end. At o annuil generd! meet-
ing, the following four iteims wmust e on
tHe agenda:

=gunsidoration of the fitancial
stotgments

= pppotment of the auditor
{untogs ) shardiptders have agreed
aot to-appoink o swbtord

«pfevtion of directon

=y pither Busingss matiers that
S g,

Af!ihm:gh the ferm gy other Busimss” is quite

vuiue, dirretors connat dehberately feave i
itemoff the agend fwkich would bave the
effecr of proventingy shureliokion Trom prepars
ing for the discusson] and then bty the
mgtter upras “ier basiness " Batier fivs o4 the
Plece on e ggenda far shareleldens to ke
and disvuss niatters of canceen te thpm.

Byt

# Specinl meatingss Meebugs of the
sharehiifers may s e called to deal
wuth specific Guesthions oF saues, such as
whether to approve & furdamiong!
change fwg. charge of sume} ot the
dirpetons of thie campany are propasing,
Generally, the directors with ¢4l a specia!
meeting of the sharttioldors whin They
want otk wparkivular ity ordes
vaith 3 spestsl icsecrequining shareho'der
appravh, such g anendments t arbicles.

{CBCA sockion 143

As o vary geenyd wie of thumb, ardiary
resolulions are sequired ot annual generst
mgehings, and spewial sesolutiony are reguined
#t speeial moetings.

i & often comvenient 10 combune sperat
meetings with annuak geneet meetings Under
the CBOA, this process is affowed, bit notice of
the meetng must clearly indicate that theee
will be spediat husingsy to considen
{CBCA sections 2, 132136, 139, 140-142]
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Sharcholder Agreements
A sharehplder agreement « 2R ggrotownt
gntered into by Some, and osually ot of the
starehaiders of 3 corporation. The agreement
st g o whiting, and must be signed by the
shrehoiders whi 3 & party 1o« While sharg.
wotder sgreements are spevific to-each enmpany

anit 5 shareholders, most of these documents.

de anith the sarme basi S5y
Tre CHEA a%oves shareholders 10 foter intp
wntien agreements that resiint the powens of
fhie dirertors th Mmanage 0F WpEVEE the Mane
syt of thee corporation of whole o in et
Haswitver 1t extent i sharehnitiers astume
the walits, powers and dutiey of directors, they
iy assame the inliiies of droctors W the
same extent For example, i thy shareholders
agsume the diteetnsy dutics 16 pay oificers their
wages. i thsy oy alal v 0 assume he
freesona? Batuity To pav these officies os mugh g5
§x months wiges iF the Comatation dnes nut
meet this otigation
The felationship. smony shareholders i o
st eamming ionds inhe very b ke S oot
- peredip, witle esch person hawing & sayn the gg-
mbany imma&idtmﬁéﬂ% Tl compdiy will ue
making, Olwioudly, o sharcholder syreenment &
RO REREStAny 0 O TORESHR Comsalion
Howser, you may ongidee eotenng oG 8
stpreliider agreemen if you have more (has
ark sharekalder, of whess you vwint W beng in
‘ather isvestons 9% your busmess giows.

MANARGEMENT OF THE COMPANY
AND RELATHONS AMONG
SHAREHOLBERS
Uaer thie CBOA, 1n the absence of o sharehaider
aureement, the oard of diectors hag -cor ol
aver the managenent of the company: Because
dirgetors arg elected by ardingny resphiton of
W shareholdess, if one of them bas more than
50 percent of the votes, that shareholder alone
gin aviste who will 5 on the board. In & smalt
rarparation, maonty shareholders (those itk o
Setalt syake i the companyl fay oot feel ade.
guatehy protected by a boaed oF duecors elected
by a taity shareholder and ay want 1o
nEgwate @ﬁmmmr agreenent o g
closely protéet theis investatent i the company.
A yery twmm shargholder agreement pros
yision e g stk company gives all the shase.
Boldery the rght W s on e boandof dirscton,
or nminate a epresentative for that purose
Earh-sharehnider agrees i the document tovate
s ar biee sharey i such o way That each gne &
epresented on (e Board, thus dnsurieg all
shretinlders an eiual megsure of conteot
Swarenoider agreements may alin aide
i pertann sigmiteant Jodsions fegquite o higher
fewel of sharehalder apprasat than s set ouk in
e CBOA For exumple, av agreseent might iro-
side thart @ devisson 10 sel the Business must be
approver wnammousty by ol shareholders,
wheseas tie CBUA requires onty i speciat resoly-
tion fapproval iy two Hyeds of shareholders],
Sharehotiier agreenients My ot rules direets
ey Rove the Tatyre alikgations. of [he tompiny
will bie shasetd or Goaded . Say each shareholder
avested F minimal amount t get the business
goiny, loaking 1o tank foans o other credit for
growth. Thie sharehaldurs may agree that, when
other means of rasisg funds are nat availalys,
each shareholder will cantbute more funds to
{he company on 3 firo rita basis. This means seo-
ply thak the sgtent of & sipreholiers obligation
o furd the comparaton venutd be determingd by

tho extentof that sharchnlders ownershig interest
{the pereentage of shares held) in dhe company:
So, theee equal partoers starting @ campany
fwith equal shares held Gy tachl might sgn &
shareholder agreemuont that each wall be
responsitle to fund oie tird of any fiture obli.
gations.of the company through the purthage of
minte shares

Otherpules offen fovad mshﬁremmmgmﬁw
mints govers the fulurg purchase of shires ina
compity whee a fanding s needed. 16 such
case, the sharcholders could agese to matnta
1he same feccentage of hioldings among them-
sgives. Three equal partners could gree that ny
shares {i the corporatiohe will e i
the conmsent of il shareholdersfdirectars. In Al
absence of such 4 provision, two shareholdersf
directons could wswe shares Bys At ordinary of |
specatt eesalution [because they contioh e
thirdds of the votes) to themselves withp
inclding or requiring the permission of the fhird
sharehalderfiiretor,

RESTRICTIONS OR PROHIBITIONS
ON SHARE TRANSFER o
Héstrictions-on share transter are used fa enabile
shareholders to control wha will become g

sharehofder in ther company,

agrccmmf mstt:ad ofi
poration, shorehiolders
without thecompony
umendment; Natg th

ifigy to fite urticles af
ese e separate ﬁctm ]

pwamﬁn a8 pafmf‘the private mmmny resLr
tion see Section 2 & Set i?t:: Restrictions an

QOf course, the most effective way 1o ensul
ownership control is @ provision - profibiting
shate transfers entiegly, of for 1 certain mzm&iiff
tienie fsuich 4 five years) Because this is such any
exlrame measure, however, it s rarely soen. '
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Asother provision @5 the nghtof first refusal,
whteh:hasically States that-any sharehnlder who
s 4 G0 s or hibe shares musk fisst offer
those shares 16 the other thareholders of the
- gompisy biofore selting tiem o gn oitsde gty

Snarhalder agreements may also set out
L otules Tor the trangter of shires when cordain
| events pocye, such % the death, resigiation, dise

migsal, personat bankeuptey or dworee of o

arehiotder, Thir restrictions can inglude detailed
* plans governing whon a shaccholder can of myst
seli by m»;égr shires, o wWhat baprens fo those
shres after the individual shareholder has Teft
The sharehalder agreement, far gxample, may
eqie: thist the shares b fransferred to the
semgimny shorgholdérs or 4o the corporation,
L utlen b faw market wilue, These provisions ate
o coraptes, el yaale st optmechanisos for {he
franster, mauding ootwe and how the wansfer
atige will e fuitded. Operators of smalt busi-
nesses wher onter info ngreements with Hus spe
; of et rovision sometimes purchase tife insue-
#e to ﬁmd‘ the payment ohifigations of the
~party who will b+ purchasingthe shares.
- Other shareholder agraement provisons may
- include nonscompettion:clauses, confidentiatity
agreements, dispute sesolutior mechamsims and
; ~ffplaits xeﬁﬁﬁ'ﬁmj how the shargholded arree-
8 foent wself 15 ta be amended or teentinated.

Shoreholdeeagreements aré wilpriary: iyou
choose tohave oae, the shoreholderageeement
shouddreflectthy poctealir meeds ofyoureon
oty o fisshoreholders, White uidoulitedly
the best gdviee s L keep your gyreement o3
simpleus possile, we steongly suggest et yay
cansultyour professionl govisors before s -
ingyany sharehoider ugreement

SPECIAL AGREEMENTS
The CHCA also deals speeificalipwith twopastio
ular-tyies of sharcholder agrepments:
y agrenients: The CBCA provides
ehalders may, g watlten agree
ment hetwedn twe or more shareholders,
ggeee of how Hieir wspective sharswill
bt votid-on any pasticular matter
Shareholders ooyl enter into an agree-
iitent solely for the purpe of determin
iy, Tor wstanee, b they will vote thie

shores 10 elpet duectars. Shareholders sty

s deeide totaglade a poofing provisus
it i Yordger sharehoider dgresment.
{CBOA sybseeten MEBIH]

& Unanimous shareholder agreements: The
CHCA ko permits ali of the shareholders
of the company, in @ watien agreement,
@ transter g% or sanie ot tie powess of
thie ditectors to he shairehiofdens Whpre
thete s only gne shareholde it pemon
gy sign 2 wetten dectargtign tha has
thg-same effeet as & unaninitgs sha:
Folder agreentent: The werding ost e
VLY precise an agrepmient sigard by alf of
the shaeehialiers does vz 5y the defisition
of o goanutous shareholder anrppmient
if 1v-does et deat with the Transter of
poveeis, god the respunsiutiie fhatgo
along with tem, from e directors 1o
the sharchulden.

{CBCA subseetron MGI2N
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WHO CAN FURM A ﬁﬁ“ﬂ?ﬁi’?l\ﬂfiﬂ?

‘One o more conpetent indiidunts wio are
M3 years oF age or oider ani whe ate oot in
# stous of bunkmpt may form a corpor-
tign under  the  Conode  Business
Corpsrations Act (CBCAL. Similarly, one or
mase companies o “hodies corporate” may
inEsrpote 8 mmm:iifg; These porsors are
called incorporators. An wcamarator fidi
widuat-or corpuration] may frm a-corgora~
‘Yionwhose sharéhoalders, officers s diree-
b are oYCE Prrsons, o fiay sérve g% thi
sole-diregior, officer and shureholdor of the
commpany Ay intorporator iy alio TespOns
e for organizationat procetfures, Suth 8
iling the aticles of incorporation and des-
ighating the first directors,
A campany oie e meprpoated wader
tive v oF oy ong pursdicton, Yo st
decifie whether 1o moorporate fderaily

yeder the CHCA, or under the v of 2

provinee or dettitry msttat of the CBCA,
Reguuentonts vany anif you- shoul eon-
“fagt the ggrii;x?lmﬁéw uhnler wisichiyimg wish
th incorporite Tor precise detants. T
» Ayitle cntaing sﬁizizmimn spegific o éﬂf:
CRCA, e federal Tegistation qavemning
ingorporatian:

WHAT KINDS OF BUSINESSES CAN

INCOHPORATE UNDER THE CBCA?
Rimgsr gy type of Business miay IBeato-
rafe under g (:B(’A Hriwever, Batking

ISHAANGE, DA AT Anek TRust RUMDBITES, 1S

with s note-grofe clparations, g meor
orated under different statutes

ﬁ\m arg g restrmimm Brel o minge
munt company size-on me businesses thyt
gy incorporate writldr - BLA. Waile al
proviaces and territories Have similar legis-
fatian for companics optrating within their
bovders, only the CRCA is national in seape.

Many small Gusinesses incorporating
urider the CBUA have the intention {either

" mov O sometime in the futyre) of operat-
iy i o t%mn ahe priviste oF teratong
They choose-to incorporate unter the CBUA
e i prder o &impiﬁ:ﬁ; thesr business relie

“ons fater i they decide t eapand opets-
tions o grv larer

SHOULD t INCORFORATE?
Tilis deiends ai ytur paskeulsr stuahon
The most comtnon fares of s s a0
ki are the sate proelanig, partage-

ship-ang eorteatnn. Bk ool trse Torme

of busmoss bas st advantages and dis-

aivatdanesy, ang Hie e it anirspb ot fore

gennge Wil

ﬁegmﬁ B A parhaiat T
Same of the hoeneles of jooummrging we
ser onut o Septne 13, Berefils of
}gmrmmg;ﬁ@ of i fusde The gule
CRutusiEs o RCOMIIten S S Bk
tpsaen under the THOR

DO | NEED TO HIRE A LAWYER T0

 INCORPORATE?

Ko, &tawver maw pusnde viteble givier,
tiat s 101§ equirgmen) for vtegntion

SHALE SHSINEVE GUthE 14 LEDEAAL INCURPORATION

1R 1 DECIDE TO' INCORPORATE, WHAT
NEXT?

 Contaets seeton g1 e ek nf this gusde

 congemenee. You may modity the campl

HOW LONG DOES |1 TAKE T4 6ET
INCORPORATE DY

iy ot usiness B Hee dags howerk

R T
Chle anohse thenugh the

-effer sery expethest b ’amwm o ke
iyl «MM

HOW MUCH DOES 1T £O%T 10
INCORPORATE?T

Fodterat ootpirations afe Sornel when your :
il articies of incotparation Witk mmgm;
Canada’s Conpargtans Dueatorate, and o
certificare:l incorporation is issued Flbaat
the Bark forms artomipmyng S Rl
andh send theas t the GGt fsted m the -

Samptes of poreoetly fited forms ore indtude
1o the Anpendines ot guite for ¢

1§10k YOUE TN SPOTHTT ST ROeh:
By forg o5 the Tobity are Bilkd ¢
aid the apneoptiote tee 14 g, the I

- der the CBOR valt st 3 cortifieate o8

WG,

Ye Eerporation, Dreclorate opewates dur-
Ve g iy e e IREoIpERton k
by i ﬁﬁ% you

x}mmmmzb Eierpronio Frng Centre, we mh '

§

Fitiog Jees dr arieies o incorrratal
under W CRCA are wer whien pad ore s

iy Hagh when g M tlm'smu,ra swp‘f «»;rm

megs, B gop o ‘ ]
it e gias Fl‘;:*’f;ﬁ 9l BT means. g
sfibitige, e gt e-mg;zz:eg e



refjuesl & umbendd nae, you wil e
Yo Hle 3 BUANS nome sedreh sepent fee
Section £, Chosse » Name, ¢ thus goidel,

i [thar-Gosd s apmne
mareiv 75 per wenrehl DF eoitse, i you
ot legal advive whin t‘anzpit@wm your
».mzt!ea af ineorpoestie, thirs wiiEbe g
Fessmrat fies w addden 1 e Sy foe,

1O GED A CORPORATE

LSEALY
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’aw*&;ﬁr RO gai seppter
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outhde 44 ey, You shemi e
i ol eepnaite K ainisteition
e et v O Fer
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whidh eiigations sy be placed an yow
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whﬁk:’iv: my be ohigined froor an inde-

ation Gnder T E:’EEA W not
 retjited  Yave & Sent. 1 yau wish B '

ECAN | GET MORE INFORKATION
GRUGRATENGY

Tre- Conigery seetion ol o Mk of this
guille sanlging maiinyg wiifesies, phgee
ks - ooy oostact Btanmitan of
Keipwlediale oofpoiate Sueaiatinm in oy
oifoey whe van septnd b i SpRodie
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| Glossary. o

Annual Retarns Form 22 under the CBCA [see
Appeedic B of this quide], This form 1s ot to be
confused with annpal financ) statements ar
annat reports

Artices of Incgrporation: Farm 1 under the
CBCA fsee Appendixes A and B of this guidel.
T ieenrpurte under he CBCA, you must cor-
rectiy amplete Forim 1, together with Farm 3
antt Forme 6 [see Appendmes € and O of this
guel. ab Degrng anginal signatures, txeept
when sent clectronicaly {see Chapter 2,
Subrthing Arficles of Idcosporation, of this
gule] and detiver them to the Carparations
Directorate at the address histed i the
foprarts seetion at the back of this quide or
giectimrally The Corporations Directorate wil
Feeg the doguments on file and retura 3 copy
tiy you vath your céntificate of incgeporaton.
The artacles, shien filed, create your compra-
tion, and set gut imgortant matters such s the
number of dinetors ond types of shares a
corporation vt have, This form {as ave gt
forns referred to i this quided s avaable from
the Corporations Directorate through s
Agtorated Fax Information Service, from ity
Web site or by maii [sée the Contacts seetion
At vhe back of this guidel

By=Laws: Basicaily, the agreement between the
campiny and its shareholders setting out the
wternal sults by whuel the corporation wilt
function. Trese often deal with matters such s
meetings of durectors and shareholders fsee
Appendix T of this quude]

Corporations Dit¢ctorate: The branch of
Insdystey Canada that adminsters the CBCA,
and the office with which aft fitings, sucl ay
getecies of incomporaton, gre made

Director: An mdividual elected &y the share-

Bojdefs} o supervise the management of 3
corporation. Togethér, alt diregtors of 4 conv
pany aré refeered (o as the "boand of directors”
A3 federal corporations are required to have
pite or more desctors, 3 majorty of whom
must be ordinandy resident i Canada.

Director Appointed under the CBCA: The indi-
vidual appointed by the federgt Minmister of
Industey under the provisians of the CBCA (o
intependentty admimster the statute. Ths indi
vadugl is referred to gy thie “Diccetar under the
CBCA"

Dissolution: The uct of ending the cxistence of a
corparation, under certain circumstanees, by
fiting the required documents with the
Corpprations Directorate Your company could
also be dissolved by the Dircctor under the
CHCA for farture to comply wath the Temsiation
lsee "Agmnistrative Dissolubon snd Revivat in
Section 4.5, Common Frimg Bequirements, of
this gurde}

Dividend: Tre share of profit payable to share-
woldess on thesr shaes.

Federal Incorparation: Incorporation under the
CBCA ratter tham under a provinciat or Lerstn
na! statute

Incorgorations The act of establishing g corpo-
ration by Sing the requared documents.

Indemnity: Compensaton for 10gs; a promsse 1o
pay Tor costs incurted By @ person w cerfan
urcumstances

Officers An indwidual appomted by the duee-
torlsh of @ corporation to manage the day-to-
tlay busingss of @ company, such s president,
vice president, secrefary, freasurte, ete. The
apsitonof officer s distmet from that of diree.
tor {sce abovel, although one indwidual i
stnall corgoration very piten occupes obls
pusitions.

SMALL BUSIHESS AUIDE FO0 FEDERAL INCORPORATION

Private Company: In gensgral; & company that
does et sell s shares to the public be i nof
fistedt on a stoek exchange]. The transter (sale)
of shares in the company & restncted m some
way, such as by the requirement that the direc-
tors or sharchaliders have to opprove ia
atbainee a0y transfer of shigres,

Quorums The stated minimuny number of people |8
entitied to attend a meetmg who must be pres- 8

ent for businras to be pondueted. Company by»
lawe. may specfy the minimim oumber of
directors who must e present at a meeting of
the buard of direstors o the minsmum number

of <hareholders who must be present at a [

shargholders’ meeting if not, the CBCA sets put
QUOTHMS

Resolution: & statement of a decision reached
esther by directors-or by sharehniders of 5 come
pany. A resolution may be whtien if alt parties
agree and sian i, or may be made orally in a
meehng on the Baws of 3 number of votes cast
and then recarded m the minutes Anordinary
resplytion s one passed by 3 majotity of the
votes ast, whde o speeiat resolultion s one
passed by a miaorty of notiess than twe thirds
ot fhe votes vast

Share: Amegiure of awrership of 2 corppration,

Some peopie refer to T nare cortificate as o
stock Skares are gehinquened from securities,
which gee any fype of mvestment mstrument,

mectading Lhares,

Sharcholders An owner sn a corparation; a per-
son holding shares in g corporation. Beeause
gty actwite L0 Ay elechay diuenttes,

mst be dane o appecned by sharehoiders, an

actwe corporaton seust have at teast one

sharehatder.
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" Bénomination soclale da a 10cHt.

ABBA Consulting fnc,

1. N‘T!Rv: province ortmmoq in Canada wh«v the reghi tered offe by
shtuated

... FORMI. .
ARTICLES 'OF INCORPORATION:

it et R

‘ SETITUT
(SECTIONG) C{ARTICLES):

i R T

Nime of the:prevince or Cerritory fn Canada

3o The'classes and any: m-xlm.wnmnh«nﬂham lhu the:
corporstion iy authortred m hive!

An unlimited numbir of common shires

Catégories lhw, ' “d’u-uom q@hgxw‘mt-amhl

4 ~'Mpku6m; lf'any. on'share mmﬁn

See sttachod Sehedule T

‘Rostrictions sur be transfert des actons; s;ﬁ 7lltu

% e M - (or

and rraxiny nutrber) of directon
Hiodmum of ¥, muximuni of 10
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[ ﬁﬂl*dom. H:any, on the §_mlvigu ngu corporation; ray carry on
Hone

Ut stes imposces al’qez‘kk‘tvcwug de lasockd, V'itya teu

772 Other provisions,  any
Sea attached Schedule 11

"Abtres ’éﬁywml‘[l'" ¥ abiey

B« Incorporutors « Fondsteurs

 Nome(s)« Nordy) o :?.;:*L;“ o Signatiee
Jang Smith 5Ja Any Streec! Anytnwn N MIA 576 (J. Smith)
roa wum«mm. LSE ou.\m Auuswe w musﬁns smnmr Filed » mpo;h
Corporation Noy.+ N de la sockété
TR EO I e - S e “‘mam'

APPENDIXES




30

The pight to transfer shares of the Czorporaticn shaH ‘b’e re»st,:rict.e.‘d in
that no sharsheVder shall be entitled to transfer any share or shares of
the Corporation without the apnroval of:
{a)  ‘the directors of the Corporation expressed by resolution passed by
the vates cast by & majority of the directors of ‘the Corporation at
a meeting of the board of directors or signed by a1l of the direce
tars of the Corporation; OR
(b} the shareholders of the Corporation expressed by resolution passed
By the votes cast by a majority of the shareholders who voted in
réspect of the resolution or signed by all shareholders entitled to
vote on-that resolution. ,
Rcstr:cf:ons on share transfer oré normally I/mlted to'the conscnt of the d/rectors and/or the
shareholders. If you wish your company ta be g private company (referred to in the CBCAos o
“non-distributing corporation”) and thus riot have to comply with:prospectus filings or other
related procedures set out fn the CBCA of provincialftertitorial seeurities rules; it is nécessory
to include inyour articles a réstriction-on the tronsfer of shares. Mariy compaies.olso include
"private company-réstrictions™ similar-to those in sample Schedule Il 6ii-the next pagé for the
purposcs of prownc:al/tcrrrtorlcl sccum/es rcgulallan

e
o
I
3
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o The CBCA allows for o numbcr of prows:ons that may be mcluded in: thc artlclc.' of lncorpora tion.

You moy also choose to-include clauses to sutisfy requiremients of ather legisiation {such: os the
restriction on.the number of shareholders and any distribution of shares to the public, which are
aimsed at éxcluding the company: from regulation by securities laws) or institutions (the limits on
barrowing powers specified below are often included to sa tisfy leriding institutions), These provi-
sions are optional, 0nd the ones below provide sample wording used for the most commonly
accurring feutures.

SCHEDULE II TO ARTICLES OF INCORPORATION
Other provisions:

(a) The number of shareholders in the Corporation, exclusive of
employees and former employees who, while employed by the Corporation
were, dand following the termination of that employment, ‘continueg to
be, shareholders of the Corporation, is limited to not more than
fifty, two or more persons who are the joint registered holders of
otie or more shares being counted as one shareholider.

(b)Y Any invitation to the public to subscribe for Securities of the
Corporation is prahiibited.

(¢} 1T authorjzed by by-Taw which s duly made by the directars and
gonfirmed by ordinary resolution of the shareholders, the directors
gf the Corporation may from Lime to time:

(i} -borrow money upon the credit of the Corporatfon;

(i1)  issue, reissue, sell or pledge debt obligations of the
Corporationy and

{§11) mortgage, hypothecate, pledge or otherwise create @ security
frterest in a1l or any property of the Corparation, owned of
subsequently acquired to secure any debt obligation of the
Corporation.

Any such by-Taw may provide for the delegation of such powers by

the directors to such officers or directors of the Corporation to

such extent and fa such manner a$ may be set out in the by-law.

Nothing herein limits or restricts the borrowing of money by the
Corporation on bills of exghange or promissory notes made, drawn,
gecepted or endorsed by or on behalf of the Corporation.

(d) The directors may appaint one or more directors, who shall hold
affice far a term expiring not Yater than the close of the next
annual general meeting of shareholders, but the total number of
directors so appainted may ndt exceed one third of the numbér
of directors elected at the previous annual general meeting of
shareholders,

APPENDIXES
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Sample Articles of Incorporation: Two Classes of Shares

". tndustry Canada: - Industre Canada

. FCRM' | FORMULE |
Canada Biilreit . Lol crnadienne dur ley ARTICLES OF RHMCORPORATION STATUTS CORNSTITUTIFS
Corporations Act. “SocKths: paractioms (SECTIONG) ©T(AKTICLE 6)
TR e B e 9o Lot
ABBA: Consulting Tnc.
T n; mheumﬁuwyh Canada where the reghtered office 1 Lo i ou 16 terviiire 2 Canada of s1¢ st lo shige social
R 4
Naine of the pravinge or territory in Canada
3 = The, chnn and any Praxhnum rmrvb« of: ;ham that the. Cutég des ot e b el d’actons que.la sn&é&i.an :ulofhé-‘ F

sorporation b authorzad 1o fisua érrmttre;

An untimited number of Class A and an unlimited number of CTass B shares
with the rights, privileges, restrictions and ctonditions set aut on Schedule A
attached.

AT Rervicdons, any, on share transfers. Restrictions bur ie u:mlm des ;;t!én&, s‘in,vy a Beu. i »

See attached Schedule |

§ = Fimbor (or minkvaim and rraxieram pumber) of diroctor Toimbre (o0 rombre ninknal et masival) & adminktrateon

Minimum of "1, maximum of 10

g Restrictions,. #f ‘any, on'the business. the corporation may ¢any. nn Limites , vie Alactivité: ak deta mcléd, s'Ryaley
Hone
1= Oxther provisions, W any i ) Aum‘dhp:omlttom, sy atieu

Ses attached Schedule I1

"8 = kxoiporaton « Fondateurs

Narne{s) + Nomi(s) ' Adresse g:l"m f:‘:’vfn Slgmmn
Jane Smith. 555 Any Street, Anytown ON MI1A 5T6 (J. Sm]th)
‘FOR wurmamu.w: mvwkuuncz wmnsreus SEAENDW ‘ mfbtp;‘k
Corporation No. /N de ta sockité ’

e sttty T . y e o Uana,d.ii
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SCHEDULE A Tb ARTICLES OF INCORPORATION — SHARE RIGHTS
1. The holders of Class A shares are entitled:

(a) to vote at al) meetings of shareholders except mentings
at which only holders of a specified c¢lass of -shares are
entitled to vote;

(b)  to receive the remaining property of the Corporation upon
dissolutiony and

(c) subject to the rights and privileges attaching to the Class B

shares, to receive dividends as and when. declared by the
board of directors of the Corporation.
2. The holders nf Class B shares are entitVed:

(a¥  in priority to the holders of Class A shares and from the
funds ‘declaréd for the payment of dividends, to receive a
maximum annual, preferéntial and non-cumulative: dividend

“based on the prime Tending rate of the bank of the
Corporation at the date of ‘the dividend less one percent (1%)
as applied to the amount added, in respect of these shares,
to the stated capital account majntained for the Class B
shares, the date and terms of payment of such dividends to be

" determined by the board of directors; and

{b)  upon dissotution of the Corporation, to repayment of the
amount paid for such share (plus any declared and unpaid
dividends) in priority tc the Class A shares, but not to
participate any further in profits or assets of the Corporation.

3. The holders of Class B shares shall not be entitled to vote-at
meetings of the shareholders except as otherwise specifically
provided for by the terms of the Canada Business Corporations Act.

33
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" SCHEDULE I TO ARTICLES OF INCORPORATION

The right to ‘transfer shares of the Corporation shall be restricted in
that no shareholder shall be entitled to transfer any share o shares of
the Corporation without ‘the approval of:

(a) the directors of the Corporation expressed by resolution passed by

the votes cast by & majority of the directors of the Corporation at

a meeting. of the board 'of directors or signed by all of the
directors of the Corporation; OR

{b) the shareholders of the Corporation expressed by resolution passed
by the votes cast by a majority of the shareholders who voted in
respect of the resolution or signed by :all shareholders entitled to
vote on that resolution. ‘

Restnctlans an share transfer are narmally Irmlted ta the cansent daf the dlrectars andlor the
sharehalders. If yau wish yaur campany ta be g prlvate campany. (referred tain the CBCA asa
“nan- dlstrlbutmg corparatlon *) and thus nat have ta camply’ with praspectus fi Ilngs ar-ather

related pracedures:set Gt in-the CBCAar pravincialterritarial securities rules; it is necessary

ta include'in yaur articles a:réstrictian an the transferaf shares. Many. campames alsainclude
“Private campany restrictians’ srm:lar to those in.sumple Schedule Il on the next page far the
purposes af prawncral/terrrtonal securmes regulatlan

SMALL BUSINESS GUIDE TO FEDERAL INCORPURATION
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The cBcA ullows fora number of prowsmns ‘that may,@)e mclud ‘the art:cles of in corporatlon
)meﬂwamMmMWMMuMMMWmWMMMwMMﬂMMMMﬁanM
restriction-on the number of shareholders and dny distribution ofshares to' the public, which-gre
aimed atexcluding the company.from reguildtion by securities laws) or institutions.(the limits
on-horrowing powers specified below are often included to satisfy lending mstltutlons) These
provisions'are optianal, and the ones below provide sample wording used for the most commonly
occurring features.

s

SCHEDULE II'TO'KRTICLES OF INCORPORATION
Other provisions:

(a) The number of shareholders in the Corporation, exclusive of
employees and former employees who, while émployed by the
Corporation were, and following the termination.of that employment, -
continue to be, shareholders of the Corporation, is limited to not
more than fifty, tWo or more persons who are’ the: joint registered
holders. of one .or more ‘shares being counted as one: shareholder.,

(b)  Any invitatfon to the public to subscr1be for securities of the
Corporation is prohibited.

(¢) If authorized by by-Taw which js duly made by the -directors and
confirmed by ordinary resolution of the shareholders, the djrectors
of the Corporation may from time to time:

(1) borrow money dpon the credit ofb the Corporation;

(ii) issue, reissue, sell or pledge debt obligations of the
Corporation: and

(iii) mortgage, hypothecate, pledge or otherwise create a securjty
interest in all or any property of the Corporation, owned or
subsequently acquired to secure any debt obligation of the
Corporation.

Any such ‘by-law may provide for the delegation of such powers by
the directors to such officers or directors of the Corporation to
such extent and in such manner as may be set out in the by-Taw.

Nothing herein Timits or restricts the borrowing of money: by the
Corporation on bills of exchange or promissory notes made, drawn,
accepted or endorsed by or on behalf of the Corporation.

(d) The directors may appoint one or more directors, who shall hold
office for a term expiring not later than the close of the next
annual general meeting of shareholders, but the total number of
directors so appointed may not exceed -one third of thé number
of directors elécted at the previous annual general meeting of
shareholders.
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Sample Form 3 — Notice of Registered Office or Notice of
Change of Registered Office

I l Inauauycnnadub ndgsine Canada

Coanuda fiusiness  Lolcanadianing yut s
Cdrparations Act S0Cintes par aciioay

FORM 3
NOTICE OF REGIS TERED.-QFFICE OR

(SECTIDN 19)

ko iie

£ TTRAme BT ARG CIpaTelan - OANGMIALKIA SOCIbIE

ABBA Consulting Ing,

B e ]

FORMULE )

AVIS DE-DESIGNATION. OU

£ Garpatatinn A RIGEWTRRE

NOTICE OF CHANGE OF ADDRESS OF REGISTERED OFFICE DE CHANGEMENT D'ADRESSE DU'SIEGE SOCIAL -

{ARTICLE 10).

(leave blank}

T HiRemee o1 CTIARIT I CIRSGA whOTR INE 16qRIGIEd BIIAC 15 SHUAIEd 10110 DO LR DIDSVIER Gy 15 QIIIGNE 4 EABAAN UD §6 UL 1o 80 SIUETE] 16 SR GE ARFIL
mw‘,mg) ‘lnm PIYNEY O TERMEOrY MUty ke the same oy Ine anp Iited ia {4 goiL-Egnespondie ¥ provingk e oy au-teEHLOIE DHUE QAR Iy sTatik )
v AfiKley

Namg of the province o territery in Ganada

oima i e i
4.

L

123 Ay Straet
Sufte 595
Anytown O M2T 1P9
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#.0. Box 555

Anytown ON

H2T 1P9
CAUTION: Addiess ofrdgivigiay viticg imuyl bie o Wl he pravice o (ERiory tha iy Jevealind poine AiHsIEy 41 088 1. gIheswise art amgadmuny (o (he Ariigiey

T FeQUHE, YING Al 4 in aditin 4G ks Torm. (iew paragtaph LIIE) W of the AtL}
AViS Cradterse du iitge so OBl gy siluer dask-iy himyed ug le pravince v du Terntone eidiqud dens sy 518kl b Wdubrigue 3. Sidn. L lsutmuditice Jeg
stotaly en dEpoani ta fatmute &, on plad g T prEsEati (aomuie tvou Talinga 123161 ) de leLaif

S lTEeTve NS BT CRInGS "D ate ds prive d aier i e ——" [ T

n/a
R rvanus Addieyy ab Hegivinted d!hu » AQTRLYE précadenie du Yege u??m

n/a
Hate ’ SIrATaNE T Canaviy 41 Lh qualie o8

director oir Incorporator or

o i atithorized ggent or offiger
(o1 frepartmanial Uye ol PHrlEd Hame - Hgm Eh 18ias moukdey . )

T
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Sample Form 6 —Notice of Directors or Notlce of Ghange
of Directors

I*. Nidustey Ganadd  midustiie Cihads _FORM:6 FORMUL!Z;!‘. ‘
O 1 I
d - P |
Comntations Al Eokistes faf actiang OF GIRECYORS OR NOTICL OF OES AOMINISTRATEURS O AVIS DE
CHANGE OF ADDRESS-OF A/ CHANGEMENT D'ADRESSE D'UN
“PRESENT OIRECTOR ADMINISTRATEUR ACTULL
uccnows‘na ANOI!:U)] IARTICLES Y08 £T113{)]
VITRARE AT THe G ATRETaIRR - UARRMIMaIGR ADT IR B6IEaTE T o R T R R Y i st
ABBA Cansutting Ing, - (leave blanky
3o e dnfiwing presans Ued  adirary 0[9 LA i vmaﬁm Mv-am kil drymn; -qnmmmgw; el mhm antiie
o z':;%:;':::‘s:wm » SRR oo a8
Jang Smith Jitee 1797 555 Any Stroet yos
Anytown ON: MIA- 6T6 «
John Nick Jdane 1297 123 Anobher Avenoe yos
Anytawn ON NIE 47

€ VKo Tatw ny e ARAY ERAN L 1R be et Terh oF O Cars atinn « Lok Re/SnRans Svaptey BRECH VIS E BUF SlmmBratei 68 14 [t YoriEe

Simg Nom m,‘f,‘:,&,':;&';‘}wm Rengintnr Adlress - Kiisser SEmsin
24
§ o Fhe durctaey a1 IS EBIERIATRER- REN A8 - TBS RAMTARITINTE 'lll":if Pi# A0LIEIE Sy r B
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‘ oty - Woms THfpstvegie Fater Kenestit ROy ‘ Wi Bésndentit Addi
tAme - Hom 1 Bate drerdrie an vigues Anfmu immmlwnmtmmn Nalivike afleste (vdesti
Jang Smith Fen. 1/02 555 Any SLreeL 171 How Strept
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Sample Organizational Resolutions

seal of the Corporation, £ any,

RESOLUTIONS OF THE DIRECTOR(S) OF ABBA CONSULTING INC.
The undersigned, being the director(s) of ABBA CONSULTING INC., Kereby
signlsy the following resolutions:

DESIGNATION QF OFFICES
RESOLVED that the Corporatfon shall have (is.aChaicofthie Bosrd, s {00 or
more.Vice Presidents, aSecretary andlor 2 Treasurer) and may have one or more. assistants

to those and to any other office hersafter designated by the bodrd of
directors.

The abovc rcSo!uuon shoutd Spccd' callydcsignate anly rhose aff' ccs that are Intcnded ta be usc(t

| DUTIES AND POKERS OF OFFICERS

RESOLVED that the officers of the Corporation shall exercise the follow.
ing dutiés and powars: '

1. The Chatie of the Board shall, when présent, preside at 17 meebings
of ihe board of directors.

2. The President shall, when prasent, preside ot all meebings of the
board of directors in the absence of {he Chair of the Board and at all
meetings of sharcholders and shall be responsilile for the mansgement of
the business and affairs of the Cerporation,

3. The Vice President, or, if more than ong, the Vice PFregidents, shal)
assist the Pragident in the perforsance of the President’s dutfes and, in
order of senfority as determined by the board of directors, may performs
the duties and exercise the powers of the President during the absence or
tnabitty to act of the President. If a Vice President perforws any such
duty or exercises any such power, the dbsence or inabyility of the
President shall be presumed with respect therefo.

4, The Secretary shall give, or cause Lo be given, a1l notices required
to be given Lo shaceholders, directors, auditors and members of

comiif tfees of the board of directors. The Secrctary shall attend meetings
of the board of directors and of the shareholders and sha¥l enter or
cause to be entered in books kept for that purpose minutes of all
procecdings at such meetings. The Sécretary shall be the custodian of

the stamp or mechanical device generally used for affixing Lhe corporate

SMALL BUSINESS GUIOE 10 FEDERAL INCORPORATION
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5, The Treasurer shall keep or cause to be kept full and dgcurate hooks
of account in which shall e recordaed @11 ceceipts. and disbursements of
the Corporgtion and, unger the direction of the board of directors, shal)
control the depostt of money, the safekeeping of securities and the
disbursemont of the funds of the Corporation. The Treasurér shall render
at account of the financial position of the Corporation to the board

of directors at each meeting of the board of directors, or whengver
ptherwise vequired by the bbard of directors.

6. Officers shall, in additfon to those prescribed by this resolution,
perform such dutfes and exercise such powers of management of the
business and affafrs of the Corporatfon as may from time to Lime be
prescribed by the board of directors: An assistant to any afffcer shall
assist such officer in the performance of such officer's duties and may
perform the duties and gxercise the powers of such offiger during the
absence or inability to act of such officer. If an assystant performs any
such duty or exercises any such power, the absence or inability to sct
of such officer 5ha11 be presamed with re$pect thereto,

The abovuesolution should deal onfy with those offices that have‘ been dcs:gnatad, Ifsome offices

are designated ot o later time, the duties and powers of those posa(ions should be set out at that
umc . .

APPOINTMENT OF OFFICERS
RESOLVED that:

fhameY....... 5 appainted Chairman of the Board of the Corporation.

[pame) ... ¥s appainted President of the Corporation.

(oame)...... 1§ appotnted a Vice President of the Corporation.
‘zﬁmﬁmiu?ﬂﬂ t% appointed Secretary of thé Corporation.

(name) ... 15 appointed Treasurer of the Corporatian.

ATFENOIKES
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EXECUTION OF DQOCUMENTS
RESOLVED that deeds, fransfers, assigoments, contracts, obligations,
certificates and obhor mswuments may be signed on behdlf ¢f the
Corporation by . (any dires Ao directors ot officers). ., of the
Corporation. In addition, the directors may from time to time direct
the manner Yo which and the person or persons by whom any particular
jostrument or class of instruments may or shall be signed.

{name.of class of shares). SHARE CERTIFICATES

RESOLVED that the fnrm of certificate annexed hereto s approved and
adopted as the form of certiftcate for the _f{nameofclass).. shares fa the
capital of the Corporation.

BANKING RESOLUTION

RESOLVED that the banking resolution, in the form required by tie
) . v & ¢opy of which is adnexed berelo as Schedule B,
is hereby approved

ln's;r:tl\ the .dnprop(_l'btc‘- form of banking résolution, which is provided by your bank, here.

FINANCIAL YEAR-END

RESOLVED that the financial year of the Corporafion shall end on
wedlm)........ 0 eaCH yedT.

APPOINTMENT OF AUDITORS

RESOLVED that __.(name)l... . Chartersd Accountants, are appainted
auditors of the Corporation fo hold ¢ffice wntil the first annual general
meeting of shareholders at such remuneration as may be fixed by the
directurs.

Ifyou:t dec:d¢ to dispense with the audit requirement (which requires the agrcemcnt ofall
shareholders), delete the parogroph above and include the paragraph approving on.sccountant
found in thc somple Orgqnfzononaf Rcsoﬁltmns of the Shorcholdc({s) below ‘ :
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CORPORATE SEAL |

RESOLVED that the corparite sea1 of the Corporation 1s in the form
fmprassed herebn,

Thcrc isno requ:remcnr fora corpomuon fo have a corparate seal, If yau decide not to have one,
yau should om:t thfs rcsolu uon

-QATED,,Q; wamaa ,
Shareholder

SUBSCRIPTION FOR ONE COMMON: SHARE

T0: ABBA Consulting Inc,

The undersfgned hereby subscribes for one common share in the capital of
the Corporation and-tenders herewith the sum ‘of -$1.00 in full. payment of
the subscription price for such share.

The undersigned hereby requests that the said share be allotted to the
undersfgned, that such share be issued as fully paid and non-assessable

and that & certificate representing such share be jssued in Lhe name of
the undersigned.

DATED . fdlmhy) ..
—{slagatire) . ..
Shareholder
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RESOLUTION OF THE DIRECTOR OF ABBA CONSULTING INC.
The undersigned, being the sole director of ABBA Consulting Inc,, hereby
stans the foltowing resolution:

ALLOTMENT AND ISSUANCE OF SHARES T0 . (name)__

RESOLVED thaty
1. The subseription of . f(hamel.. . for one common share in the

aapftai of the Carporation, which subsecription is annexed hereto, is
accepted.

2. The consideration for the allotment and Tssue of the sald common share
subscribed for as aforesaid fs fixed at $1,00.
3. Ope- common share in the ¢apital of the Corporation is allotted to

4, The Corporation baving received the sum of $1.00 tu Full payment of
the subscription price for the satd common share, such share {s issued
and shall be held as a fully paid and non-assessable share dnd a
certificate therefor shal) be issued to ____ (name). . . .

DATED __(d/mM) .
——fsionoture),
Director

?
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ORGANIZATIONAL RESOLU]IONS OF "THE SHAREHOLDER(S) oF
o ABBA CONSULTING INC.

ELECTION OF DIRECTOR(S)

RESOLVED that the following person(s) are hereby elected directors of the
. Garporation for the ensuing year or until their successors have been duly
- elected:

- {namel

- dname)

APPOINTMENT OF ACCOUNTANTS

| RESOLVED that:
2 1. Pursuant to the Canada Business Corporations Act, an auditor of the
Corporation sha)) rot be appointed; and

2y e Inames). . are hereby appointed accountants of the Corporation
 to hold office until the first annual general meeting of the sharetiolders
! or until their successors have been duly appointed at such remuneration
¢ as may be fixed by the directors; the directors being hereby authorized
to fix such renuneration.

The undersigned, being @11 the shareholders of the Corporation, hereby

. gonsent, by their signatures, to the foregoing resolutions pursuant to
the provisions of the Canada Business Corparations Act.

" DATED __(mi_

(ianature)
Shareholder
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Sample By-Law |
T  BY-LAW NO. 1
ABBA CONSULTING INC.

A by-law relating generally to the transaction of the
business and affairs of ABBA Consulting Inc.
(hereinafter referred to as the “Corporation™)

DIRECTORS

1. Calling of and notice of meetings: Meetings of the board shall be
held at such place and time and on such day as the President, Vice
President or Secretary or any two directors may determine. Notice of
meetings of the board shall be given to each director not less than 48
hours before the time when the meeting is to be held. Each newly elected |
board may without riotice hold its first meeting for the purposes of
organization and the appointment of officers inmediately following the
meeting of shareholders at which such board is elected. .
2, Votes to govern: At all meetings of the board, every question shall
be decided by a majority of the votes cast on the question; and in case
of an equality of votes the chair of the meeting (shallfshall not [choose onell
be entitled to a second or Gasting vote.

3. Interest. of directors and officefs generally in contracts: No director |
or officer sha1i Be disqualified by his/her affice from GOntracting with f
on beha1f of the Corporation wfth any director or officer or in which
any- director or officer {s fn any way interested be 1iable to be voided
nor shall any director or officer so contracting or being so interested
be Tiable to account to the Corporation for any profit realized by any
such contract or arrangement by reason of such director or officer
helding that office or of the fiduciary relationship thereby established; |
provided that the director or officer shall have complied with the
provigfons of the Canada Busines§ Corporations Act.

SHAREHOLDERS' MEETINGS

4, Location and quorum: Meetings of shareholders shall be held at the
registered office of the Corporation or elsewhere in the municipality
fn which the registered dffice is lTocated orf, if the Board shall so
determine, at some other place in Canada or, if all the shareholders
entitled to vote at the meeting so agree, at some place outside Canada.
At any meeting of shareholders; a quorum shall be (any numberyou decide) i
persons present in person and each entitled to vote thereat fand holding i
or representing by proxy not less than [(any numberyou decide) percent of the ¢
votes entftled to be cast thereat],

A o R oy A Tt
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INDEMNIFICATION
5. Indemnification of directors and officers: The Corporation shall
indemnify a director or officér of the Corporation, a former director or
officer of the Corporation or a person who acts or acted at the
Corporation’s request as @ director or officer of a body corporate of
which the Corporation s or was a sharehdlder or creditor, and his/her
heirs and legal representatives to the extent permitted by the Canada
Business Corporations Act.
6, Indemnity of .others: Except as otherwise required by the Canada
Business Corporations Act and subject to paragraph 5, the Corporation may
from time to time indemnify and save harmiess any person who was or is a
party or is threatened to be made a party to any threatened, ‘pending or
completed activity, suit or proceeding, whether civil, criminal,
administrative or investigative (other than an activity by or in .the
right of the Corporation) by reason of the fact that he or she is or was
ari-employee or agent of the Corparation, or is or was serving at the
request of the Corporation as a director, officer, employee, agent of or
participant in another body corporate, partnership, jofnt venture, trust
or other enterprise; against expenses (including legal fees), Judgments,
fines dnd. any amount actually and reasonably incurred: by him/her in
connection with such actfvity, suit or proceeding if he/she acted
honestly and in good faith with a view to the best interests of the
Corporation and, with respect ‘to-any criminal or administrative activity
or proceeding that is enforced by a monetary penalty, had reasonable
grounds for belfeving that his/her conduct was Jawful. The termination
of any activity, suit or proceeding by Jjudgment, order, settlement or
conviction shall not, of itself, create a presumption that the person
did not act honestly and 1n good fajth with @ view to the best interests
of the Corporation and; with respect to any criminal or administrative
getivity or proceeding that 1s enforced by a monetary penalty, had no
reasonable grounds for believing that his/her conduct was lawful.

7. Right of indemnity not exclusive: The proyisions for indemnification

contained in the by-laws of the Corporation shall not be deeined exclusive

of any other rights to which any person seeking fndemnification may be
entitled under any agreement, vote of shareholders or directors or
otherwise, both as to activity fn his/her official capacity and as to
aetivity fn another capacity, and shall continue as to @ person who. has
¢eased to be a director, officer, employee or agent and shall inure to
the bepefit of the heirs and Tegal representatives of such a person.

TTAPPENDIXES
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46 .
8, No 1iability of directors or offfcers for ceptain matters: To the
extent permitted by law, no director or officer for the time ‘being of
the Copporatidn shall be Tiable for the acts, receipts, neglects or
defaults of any other director ar officer or employee or for joining 4n
3 any receipt or act for conformity or for any Yoss, damage or expense

e ‘happening to the Corporation through the insufficiency ar deficiency of
: title to any property acquired by the Corporation or for or on behalf of
the Corporation or for the fnsufficiency or deficiency of any security nijs
of upon which any of the moneys of or belonging to the Corpordtion shall:
be placed aut or invested or for any loss or damage arising from the
bankruptey, insolvency or tortious act of any person, firm or body
corporate with whom or which any moneys, securities or other assets
belonging to the Corporation shall be Todged or depositéd or for any
toss, conversion, misapplication or misappropriation of or any damage
resulting from any dealings with any foneys, sécurities or other assets
belonging to the Corporation or-for any other loss, damage or misfortune.
whatever that may happen in the execution of the duties of his/her
respective office or trust or in relatidn thereto unless ‘the same shall
happen by or through his/her failure to act honestly and-in good faith
with a view to the best interests of the Corporation and in connection
therewith to exercise the care, «diligence and skill that @ reasonably
prudent person. would exercise in comparable circumstances. If any '
director or officer of the Corporation shall be employed by or shall
perform services for the Corporation otherwise than as a director or
officer or shall be a member of a firm or a shareholder, director or :
of ficer of & body corporate that is employed by or performs services for .
the Corporation, the fact of his/ter being a director or officer of the .
Corporation shall not disentitle such diprector or officer or such firm
or ‘bady corporate, as the case may be, from recefving proper remuneration JES
for such services. |

i e e
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BANKING ARRANGEMENTS, CONTRACTS, ETC.

9. Banking arrangements: The banking business of the Corporation; or any
part thereof, shall be transacted with such banks, trust companies or
other ‘financial institutions as the board may designate; appoint or
authorize from time to time by resolution and all such banking business,
or any part théreof, shall be transacted on the Corporation’s behalf

by stuch one or more officers and/or other persons as the board may
designate, direct or: authorize from time to time hy resolution and to
the extent therein provided.

10. Execution. of instruments: Contracts; documents or instruments in
writing requiring execution by the Corporation shall be sighed by any
(any number you decide) officers or directors, and all contracts, documents or
instruments in writing: so §igned shall be binding upon the Corporation
without any further authorization or formality. The board is authorized
from time to time by resolution to appoint any officer or officers or
any other person or persons on behalf of the Corpordtion to sign and
deliver efther contracts, documents or instruments in writing generally l
or to sidn either manually or by facsimile signature and deliver specificill
confracts; documents or instruments in writind. The term “contracts, dac»%‘
uments or instruments in writing" as used in this by-law shall include iI§
deeds, mortgages, charges, conveyances, powers of attorney, transfers and ik
assignments of property of all kinds (including specifically but without |
Timitation transfers and assignments of shares, warrants, taads, deben-
tiires of other securities), proxies for shares and other securities and
a1l paper writings.

|
§
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MISCELLANEOUS

11. Invalidity of any provisions of this by-law: The invalidity or
unenfarceability of any provision of this by-law shall not affect the
validity or enforceability of the remaining provisions of this by-Taw.
12. Omissions and errors: The accidental omission to give any notice to
any shareholder, director, officer or auditor or the non-receipt of any
notice by any shareholder; director, officer or auditor or-any error in
any notice not affecting the substance thereof shall not invalidate any
activity taken 4t any meeting held pursuant to such notice or otherwise
founded thereon.

INTERPRETATION

13. Interpretation: In this by-law and all other by-laws of the
Corporation, words Jmporting the singular number only shall include the

plural and vice versay words importing the masculine gender shall include

the feminine and neuter genders; words importing persons shall include
an individual, partnership, assoc¢iation, body corporate, executor,
administrator or legal representative and any number or aggregate of
persons: “articles” include the original or restated articles of

- jncorporation, articles of amendment, articles of amalgamation, articles

of contfnuance, articles of reorganization, articles of arrangement and
articles of revivaly *board" shall mean the board of directors of the
Corporation; “Canada Business Corporations Act” shall mean Canada
Business Corporations Act, R.S.C. 1985, c¢. C-44 as amended from time to
time or any Act that may hereafter be substituted therefor; and “meeting
of shareholders” shall mean and include an annual general meeting of
shareholders and a special meeting of shareholders.

APPENDIXES
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REPEAL

The :h:xi clouse should be includedbnly ffpréviéps ‘b‘y-yilaw'sure befng reploced. ‘ » ‘

14, Répea]: By-Laws No. _ {numberl of the Corporation are repealed as of 1l
the coming into force of this by-law, provided that such repeal shall not:|
affect the previous operation of any by-law so repealed or affect the .
validity of -any act done or right, privilege, obligation or 1iability
dequired or incurred .under or the validity of any contract or agreement
made pursuant to any such by-Tlaw prior to its repéal. A}l officers and
persons acting under any by-law so repealed shall coptinue to act as if
appointed by the directors under the provisions of this by-law or the
Canada Business Corporations.Act until their successors are appointed.
DATED. {dimfy)

(signature)

President

——[signature)
Secretary
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RESOLUTION OF THE DIRECTORS“AND SHAREHOLDERS OF
' ABBA CONSULTING: INC.

RESOLVED that the foregoing By-Law No. 1 is made a by-1aw of the
Corporation. '

The dindersigned, being all the directors of lﬁgqugﬁgnl y hereby sign
the foregoing resolution.

DATED ___(dmi) _
Director

Director

. (sianature)
Director

RE‘SOLVE_D that the foregoing By-Law No. 1 of thé hy-Taws of ‘the

Corporation is hereby confirmed.

The undersigned, being all the shareholders of {corporation) , hereby
sign the foregoing resolution.

DATED ___(dim)
[signature)
Shareholder

—(signature}
Shareholder

—(signature) ___
Shareholder

APPERDIXES




Sample Notice of Annual General Meetmg and Mmutes of
an Annual General Meeting

i s ]
The Natice and Minutes belaw provide suggested warding and format thatyou can adaptito your
business:at its first sharchalders' annbol general meeting for theelection af directors and the
appointment of officer(s), outlitar(s) and accountant(s). Alternotively; you can proceed by way of
written resalution instead, as shown in-Appendix E.

NOTICE OF ANNUAL GENERAL MEETING ABBA CONSULTING INC.
NOTICE IS HEREBY GIVEN :that the annua) genera) meeting of the holders
of . [name.of ¢lass of shares) - ‘Shares of ABBA Consulting inc. (the

“Corporation") will be held at .__faddress) . on . (dlmly) - . at the hour |
of _._ftime) . 1in the forenoon, for the purpose of; |

(1) . receiving and considering the annual report and financial
statements for the year ended _fd/m) . and the report of the
duditors thereon;

(2) electing directars;
(3) appointing auditors; and

(4)  transacting such furtheér and other business as may properly |
come before the meeting or any adjournment thereof. ‘

Dated this __(dl_. day of _(m) _ 19 __ () _.

ON BEHALF OF THE BOARD OF DIRECTORS

Secretary

SMALL nUSi,N"s"ss, BUIDE YO FEOERAL INCORPORATION.




MINUTES OF ANNUAL GENERAL MEETING ABBA CONSULTING INC.

Minutes of the annual general meeting of the shareholders of ABBA
Consulting Inc, held at __(address) . on ___(d/mhd . at the hour
of __{time) . in the forenoon ___(localtime) .

1. Present in Person
(name)
{namge)
(ngame)
{name)
(name)
2. Représented by Proxy

being all of the shareholders of the Corporation.
3. Chatr and Secretary

- The President, {name) + assumed. the Chair and
the Sderetary, (name) , acted . as Secretary of the meeting.

4, Gonstitution of Meeting

A1l of the shareholders of the Corporation being present in person or
represented by proxy and all the shareholders, directors and auditors of
the Corporation having been sent notice of the meeting in the manner
raquired by law, the Chatr declared the meeting properly constituted for
the transaction of busfness,

5, Fingncial Statements

The Chair presented to the meeting the balance sheet of the Corporation
as at . (dimly} . , and the other financial statements of the
Corporation for the financial year ended on such date. At the request
of the Chafr, the Secretary of the meeting thien read to the meeting the
auditor’s report, Following the reading of the auditor's report, the
Chair invited questions and comments from the floor and, there being
norig, thé Chair proceeded to the next ftem of business.

6. Election of Directors

The Chiadr stater that 1t was now in order to proceed with the election
of directors. On motion duly made, seconded and unanimously carried, the
following resolution was passed:

- RESOLVED: v (names of directors)
are hereby elected directors of the Corporation to hold office for
the ensuing year or until thelr successors are elected or appointed,
whichever occurs first,

OR
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6, Election of Directors

The Chafr stated that 1¢ was now in order to proceed with the election

of directors and declared the meeting open for nominations. The Fo1lowing
were nominated as directors of the Corporation for the ensuing yedr or f
until their suctessors ave elecked or appoiated, whichever tecurs fivst: :

_(name)
_{name)
_(name)

There belng no forther cor other nominations, the Chair declared the
nomfnations closed and directed the Secretary of the meeting to-cast a
single ballot for the election of the foregoing persons ds directors of -
the Corporation for the ensuing year or until: thefr successors are
elected ar dppointed, whichever occurs first. Such ballot having been
cast, the Chair ddclared the foregofing persons to have been elected |
directors of the Corpordtion for the ensuing year or until their :
successors are alected or_appcinted; » ~r1
7. Appointment of Auditors ‘
0n motion duly made, seconded and unanimously carried, the fo)llowing
resolution was passed:

RESOLVED: (namgs)

Chartered Accountants. are heraby appointed the auditors of hhe
Corporation to hold office until the close of the next annual general
meeting of the shareholders or until a successor is appointed, at such
remuneration as may be fixed by the directors, and the directors are
hereby authorized to fix such remuneration.,

OR

7. Appointment of Accountants 7

The Chair stated that the Corporation meets the conditions referred to in
section 163 of the Candda Business Corporations Act (the “A¢t") dand that
all the shareholders of the Corporation have consented in writing that
the Corporation: be exempt from the requirements of section 160 of the
Act. On motfon duly made, seconded and unanimously carried, the following
resolution was passed:

RESOLVEQ: {names) are hereby
appointed the accountants of the Corporation to hold office until the
close of the next annual general meeting of shargholders at such
remuperation: ds may be fixed by the directors, apd the directors are
héreby authorized to fix such remuneratton.

SMAiL BUSINESS QUIDE TO FEDERAL INCORPORATION




8, Confirmation of Proceedings :
0i-motion du1y ‘made, . secdnded and unanimoﬂsly carried the following:.
resolution was passed:

RESOLVED: a)l by-laws, resolutions, contracts, acts, and proceedings of
the board of directors, sharehdlders and ¢fficers of the Corporatian

enacted, passed, made, dong or taken since ... [(dateoflast meetidg) .o

as the same are set forth or referrgéd to in the minutes of the
Corporation or in the financial statements submitted to the shareholders
of the Corporation on this date are hereby approved, ratified, sanctioned
and confirmed.

9, Termination

ll  There befng no further business, on motion duly made, seconded and
- unanimously carried, the meeting was terminated.

President

(Hanature)
Secretary

s e R S SR
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ﬁ For information on other materials available regarding incorporation under the CBCA, Including fees,
lease calf the Corporations Directorate, General Enquities at:

Corporations Directorate
Thie following free informatian kits.and documents are available from the Corporations Directorate:

Conada Business Carparations Act Incorporation Kit

Amalgamation Kit

Amendment Kit

Cantinuance (Impart) Kit

Continuance {Export) Kit

Dissolution Kit

Exemptions Kit

Norse Granting Guidelines (see also the brochure Choosing a Name)
Nome Policy Compendium

Tn obtain the abuve kits or documents, write to-or calls

Publication and Information Unit
Corporations Directorate

Industry Conada

8th Floor, Jean Edmonds Towers South
365 Laanier Avenue West

Otinwa ON K1A 0OC8

Tet.: (613) 941-9042

Fax: (613] 941-0601

Automated Fax Information Service:
(6131 941-0199 or [613) 9410200

Tncse documents are also-avaitable on the Internet at the following address;

httpyfsteategis.ge.ca/corparations

Teh: (G13] 9410042

- Or contact ane of our regional offices:

* British Columbia (Vancouver)
Tel.: (604) 666-0675

* Quebee (Montréal)
Tels {514) 496+1797

« (ntario (Toronta)
Tel: (416) 9542714

CONTACTS
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Other Federal Government Resources of Interest to

Small Businesses

ABORIGINAL BUSINESS CANADA (ABC)

Aboriginal Business Canada targets small businesses in particuldar and is increasing its emphasis on
supporting proposals, that involve the expansion of domestic and: export markets, Aboriginal tourism,
technplogy adoption and enhancement, and youth entreprencurship. Both financial and non-

finaricial sssistance are available.
Tel.: {613) 9544064
Web site: httpy//strategis.ge.cafabe

BUSINESS DEVELOPMENT BANK OF CANADA (BDT)

The Business Development Bank of Canada’s network of 84 branch offices across Canada promotes -
the creation and development of small businesses through specialized-financing for commercially '
viable enterprises. The BDC has also initiated o number of business counselling, training and mentar- |
ingy strvices 1o meet the needs of small businiess ot each stage of your business’s development.

Toll-free: 1-888+INFO-BDC {1-888-463-6232)

CANADA BUSINESS SERVICE CENTRES (CBSCs)

Canada Buginess Service Centres have been established in each provinee and territory to-provide small §
bysinesses with a single access paint for quick, aceurate and comprebiensive information on federat,
provincialfterditorial and municipal government programs services and regulations. Information offi- ,
cers can eithier provide you with the required information or diréet your 10 the best-source. J

Alberta Tel.: (780) 422-7722
British Columbia Tek: (604) 7755525
Manitoba Tel.; (204) 984-2272
Newr Brunswick Tel: (506) 444-6740
Newfoundland Tel.s (709) 772-6022
Narthwest Territories Tel,: (867) §73-7958
Nova Seotia Tel.1 (902) 426-8604
Nunavut Tel.: (867) 979-681%5
Ontario Tel.: (416) 954+INFO (4636)
Prince Edward sland Tel.: (902) 368-0771
Quebec Tel.: (514).496-INFO (4636)
Saskatchewan Tel.: (306) 956-2323
Yukon Territory Tel.: (867) 633-6257

Web siter http://www.cbsc.org

Toll«free: 1-800+272-9675
Toll-free: 1-B00-667~2272
Toll-free: 1-H00-665-2019
Toll-free: 1-800-668-1010
Toll-fre: 1-800+668~1010

Toll-free: 1-800-661-0599°

Toll-free; 1-800-668-1010
Toll-free: 1+877-499-5199
Toll-free; 1-800-567-2345
Toll-free; 1-800-668-1010

Toll-free: 1-800-322-INFO (4636)

Toll-free: 1-800-667-4374
Toll-free; 1-800+661-0543

SMALL BUSINESS dUH)E‘ 10 FEDERAL THCORPORATION
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COMMUNITY FUTURES NDEVELOPMENT CORPORATIONS (CFDCs)
Community Futures Development Corporation services can provide you with:

s-counselling and advisory strvices to help with the establishment, expansion, competitiveness
andd stabitization of your business

* fingacial assistance in the form of loans, loan guarantees orequity investments 10 help you in
the greation or maintenance-of long-terny employment in yaur community,

Tel.: {403] 4954164
Toll-frees 1-888-338-9378
Web site: hitp:/wwwi.communityfutures.ca

REGIONAL DEVELOPMENT AGENCLES

The federat government Has set up four regional development agencies to address the regional needs
of small businesses, The agencies complement the work of the government's financiaf institutions and
do thekind of logil fevel economic development, mentoring and programy distribution work for which
private scetor fimancial institutions are not equipped.

Each agency works witht other federal departments, with provincialfterritorial and municipal govern=
ments, and with. the private sector to provide you with access to capital, markets, information- and
skills. development. The agendies also provide assistance with the development of innevatians and
technologies and, in some cases, with tauriso.

ATLANTIC CANADA QPPORTUNITIES AGENCY (ACOA)
Tel: {506) 851-2271

Toll-free: 1-800-561-7862

Web sites http://www.acoaica

CANADA ECONOMIC DEVELOPMENT FOR QUEBEC REGIONS
Tel.: (514) 283-6412
Web site: http://www.dec=ced.ge.ca

FENERAL ECONOMIC DEVELOPMENT INITIATIVE IN
NORTHERN ONTARIO (FEDNOR)

Tel.: (708} 671-0711

Toll-free: 1-800-461-4079

Web sites hitp:/ffednoritge.ca

WESTERN ECONQMIC DIVERSIFICATION CANADA (WD)
Tel.: (780) 4954164

Toll-free; 1-888-338-0378

Web site: http:/fwd.geea

CONTACTS




SMALL BUSINESS LOANS ADMINISTRATION
The Smalt Business Loans Administration is designed to help acw and eiasting smalk businesses with
annual gross revenues not exceeding 85 million (excluding farming and charitable of religious enter-
pnises) o dhitain teem foans front chartered banks and other lenders in-order Yo finante the purchase
and improvement of fixed assets. The Administration also provides for the sharing of loan losses, if
any, between the lenders and the federat government. The Toans are made directly by approved lendérs
to small bustnesses.

TeL: (613} 954-6540

Fax: {673} 952~0296

Web site: https//strategis.ge.cafesbfa

STRATEGIS

Strotegis i5 Cansda's business and consumer site, It can provide you with easy, direct access to 4

Industry Canada’s extensive expertise and wformation rwesources. The information on Strategis will

hielp you make eritical decisions about opportunities for growth, cxplore new markets, find partoers,

form atliances, find and develop Aew technologies or processes, or assess the risks of new ventuees.
Web site: https//strategis.ge.ca

WOMEN'S ENTERPRISE INITIATIVE (WEI)
Women's Enterprise Centres have been established in Alberta, British Columbia; Manitaba and
Saskatchewan with funding from Western Economie Diversification Canada to provide loan finane-
ing ard support {o women entrcpieneurs.

Tol. (780) 495-4164

Toll-frée: 1-888-338-9378

SMALL BUSINESS GUIDE TQ FEDERAL INCORPORATION
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~ Small Business Tax Requirements and Services

BUSINESS NUMBER AND INTEGRATED SERVICES

‘The. Business Number (BN}, which has been mandatory since January 1,-1897, is a new number

systemithat replaces the multiple numbers you formerly used to deal with the federal government,

It gives you a unique identifier that remains unchanged; no matter how miany or what types of accounts

you have, To register a new business; or for more information on the other services below, call:
Toli~free: 1-800-959-5525

GOODS AND SERVICES TAX (G5T)
The Canada Customs and Revenue Agency (CCRA) has implemented a number of initiatives to
simplify your payment of the GST:
* GST Electronic Fifing and Remitting Program

The CCRA has implemented a.new. electronic-option to file your GST return and to remit

paymentsusing Electronic Data interchange technology.

Teli1.(613) 952-8746

Web sites https//www.ccra=adre.gc.cafeservices/gsthst=edifindex-e.htmb

* GST Simplified Accaunting Méthod ~ Quick Method
This is a simplified-accounting option to help small businesses calculate the GST they owe,
without having to track the GST they pay or to'claim GST input tax credits. Businesses with
worldwide annual taxable sales. (Including zero-rated sales) of $200:000 or less, including GST
and annual taxable sales of all associated businesses, can use this methad, with some
exceptions.

SCIENTIFIC RESEARCH AND EXPERIMENTAL DEVELOPMENT (SR[Q‘ED)
INVESTMENT TAX CREDIT

An investment tax credit is-available forsmall businesses engaged in scientific research and experi-
mental development. If you have never filed a claim for the SREED nvestment tax credit, the CCRA
has.a service to help you. The service also makes you aware of the incéntives to file, includiﬁg‘ the
niew.18-month filing deadline. ‘

SIMPLIFIED RETURNS AND CLAIMS

Incorporated businesses are required to submita T2 corporate tax return, If your business has gross
revenives of $500 000 or less and no taxable income, you can submit a T2 Short retuen. This two-page
return reduces the time it takes to complete the form.

CONTACTS







" l*l Industry Canada  Industrie Canada P
¢ Canada Business. Loi.canadienne surles i FO?QM: ! . FORMULE 1
Lusiness G lenne sur. ARTICLES OF INCORPORATION STATUTS CONSTITUTIFS
Corporations ‘Act. LES INGORFOI ] TS 1

: Corporations . sociétés par actions (SECTION 6) ‘ (ARTICLE 6)

1 «~Name of the Corporation - — o Dénohﬁn_atibh sociale de Ja. société

2 The -pr%vince or territory in Canada Where-the registered office'is La province. ouvl'ev'te(ritoire au Canada ot est situé le sidge social-
i situate ) )
'

3:--The classes and any maximum-number of shares that the Catégories el le 'ﬂbfhbr‘e makim‘al‘d'actibhs due’ la éociété ast autorisée &

corporation is authorized to:issue émettre

4.-.- Restrictions, if any, on share transfers Restrictions sur-le‘transfert-des actions, s'il v a lieu
;(
k 5 = Number {or minimum and: maximum: number) of directors Nombre (ou:nombre minimal et maximal) d'administrateurs
l

6 -+ Restridlions, if any, on the busihess the co}pogation may carry-on Lyirnﬁes imposdes a I'activitéd commerciale de la société, s'il'y a liey
7 «"Other provisions, ifany Auties. dispositions, s'il y a lieu

8 --.Incorporators - Fondateurs v

I Address (iynclud,ing postal code) .
Name(s) - Nom(s) Adresse (inclurele code postal) Signature

!
{

FOR DEPARTMENTAL USE ONLY - A L'USAGE DU MINISTERE SEULEMENT Filed - Déposée

Corporation No. - N° de la société

1C' 3419 (2001/11)




Canada Business Corporations-Act

Articles of: lncorporatioh
FORM 1
. ‘INSTRUCTIONS

Geneml

It yois require more information in ‘order 1o complete -Form 3, you May wish
to consult the Incorporation Kit and-*Fe Name' Granting Compendrum o the
Name: Granting Guidelines.

An electronic Form- 1 can be filed and payment made on-line at the
Corporations, Directorate Electronic Filing Centre
hitp; [Istra‘iegss,gc.calcorporatmns or you-can send it 1o the mailing-address
provided below.

ftem 1

Set out the. proposed. corporate: name ‘hal complies with sections 10 .and
12 -0l ithe. Act. Articles: of incorporation must be accompanied by. a
Canada- -blased NUANS search report dated not more than ninety (90) days
priof ‘to: the teceipt of the articles by ‘the Director. On: request, a number
name 'may -be assigned under subsection 11{2) of the Act, without 2
séarch,

ltem; 2
Sét ‘out the fame of ihe: provinté or territory within:Canada where the
registered office is'to. be siiuated,

ltem'3.

Set -out ‘the details required by paragraph-6{1Mc) of the .Act, including
delails of the nghls. privileges, restrictions-and conditions attached to each
class. of shares, All shures must-be without.nominal or par: value and must
comply with the: provisions of ‘Part 'V of the Act.

“item .4

Ui resmcuons are’ 1o -be placed on the right to. transter ‘shares of the
corporation, set oot & statement to this effect and- the nature of such
restrictions;

hem 'S

Siate the number.of directors. If cumulative voting 1s permitted, the nomber
of directors must be invariabie; otheiwise it is mandatory to specly a
mimmum and- maximum number of directors.

Yem 6

Il-restnctions ore 1o be placed: on the business the corperation may carry

out, 6t out the restiictions,

ltem:7

Set-out any provisions; permxned by the Act or Regulations-1o:be set-outin
the ‘by-laws of the corporauon, that ‘are 10 form. part -of the articles,
including any prc»vmpnvc rights or cumulativeé voting provisions.

ftem: 8
Each mcorpolalor must state his: or her name: and residential address, and
affix his. or her signature. It an mcorporator is.a body.corporate; that name

shall_be the:name of the body .corporate, the address shall be ‘that of its

registeréd office, and the articles shall be signed’by a person authorized: by
the:corporation,

Other Documents

The' articles. must be accompanied by a Nouce of Registercd Ottice or
Notice: of ‘Change of Registered Office {Form 3}, and a Notice ot Directors,
Notice of Change ol.Directors or-Notice of .Change %t Address. of a-Present
Director {Form 6). Note that a Form 6 must be sent 1o the Director within
fifteen (15) days of any change of the directors or of receiving '@ notice of
cl:\m}‘ge of address of a difector in ‘accordance with subsection V13(1) of
‘the Act,

Other Notices

if 2 proposed corporation is to-engage in

a) ihe construction or-operation of a pipeline for the transmission of oil or
gas a5 defined in.the National Energy Board Act, or

b} the ‘construgtion of operation of a commodity pipeline as defined in the
Canada Transportation-Act,

rhe incorporaor shall inform the tdinistér of the Departinent of Agency’ that
regulates such business.

The information you provide in this. document is collected under the
authority ‘of the Canada Business: Corporations. Act and-will -be stored in
peisonal inlormanon bank number CCA/(P:PU- 093, Personal-information that
“ yourprovide is. protected under the prowswns of ‘the Privacy Act:. However,
public. disclosure  pursuant o section 266 of the Canads Business
Corporations Act'is-pewmitied understhe Privacy Act.

The complated documerits and. foes. payable to. the Receiver Ganeral for
Canada aro-to.ba sent to:

The Ditector, Canada Business Corporations -Act:
Jean Edmonds Towers, South

9th Floor

3685 Laurier Ave. West

Ottawa, Ontario

K1A.0€8

IC 3419:(2001/11) p;2

Loi canadienne sur les sociétés par actions:

Statuts constitutifs
FORMULE 1
INSTRUCTIONS

Généralités

Si- vous- désirez obtenir. de plus amples informations. afin de compléte: la
formule 1, veuﬂlez consulter ‘le' Recueil -d‘information sur la consmuuon,
I'Enoncé d’octroi des dénominations. ou: Ies Lignes directrices pour I octron des
dénominations.

La version éleéctropique-de: la, lormule b peut &tre déposée auprés du directeur
et'le paiement effectué par ' enuem»so du:Centre de dépét. électronique de.la
Direction: générale des corporauons hitp: Ilslralegis.gc calcorporations: ou
vous. pouvez envoyer le:document a J'adresse indiquée au bas de’cette page,

Rubnque 1

Indiguer une: dénomination: sociale: qui satisfait aux.-exigences 'des. articles 10
et 12 de ia Loi. Les_ statuts constitutifs. doivent. &tre accompagnés d'un
rapport_de:recherche NUANS couvrant le: Canada, dont 13 ‘date- remonte 3

¢ quatresvingt:dix {90) jours ou mpins avant la date de réccpuon des; statuts par

le: directeur. ‘St un numéro matricule est demandé-enguise de dénommation
sociale,. il peut &tre assigné; sans recherche préalable;, en vernu du paragraphe:
11(2) de-1a- Loi. _ :

Rubrique 2
Indiquer:le nom de la province-ou du territoire ‘au Canada oU-le siége social. se,
sitbera.

Rubrique 3

Indiquer les: détails requis par I'alinéa 6(1)c) de: la Loi, v compris:les détails
des droits, priviléges, ‘restrictions. et ‘conditions. attachés 3. chaque catégorie
d’actions; Toutes les actions doivent: &tre:sans valeur:nominalé ni saps valeur
au pairet doivent-étre conformes aux dosposmons dela:partie V de ‘fasLof.

Rublique 4 ’
Si-le droit de transfert-des actions de fa société doit. étre: resuemt, inclure Gne

.déclaration 3 cet effet et indiquer |2 nature de cés restrictions:

Hubnque 5

indiquer - le: nombre d‘administrateurs. Si un vote cumuiatif -est prévu, ce
nombre doit &ire fixe; autrement, il- est -obligatoire de spécifier un -nombre
minimal et maximal d*administrateurs.

Rubrique 6
Si-des. limiias doivent étre imposées: 3. 1'activité: commerciale de:la socuété les
indiquer.

Rubrique 7

Indiquer les dispositions- que Ja-Loi ou le-réglement permet.d'énoncer dans les:
rég!ements admimstrau(s de la 50ciété et ‘qui doivent faire partie: des ‘statuts,
y ccompris - les dispositions relatives au: vote ‘cumulatif ‘ou aux. droits de
préemption. .

Rubrique 8

Chaque fondateur doit donner son nom, son adresse: domm:luaxre et apposer
sa signature. Si un. fondateur est une personne morale, fe nom-doit dtre calui
de la personne morale; |'adresse doit- étre celle de son: sidége social ‘et les
statuts doivent étre signés par une personne autorisée par la société,

Autie documents

Les statuts doivent étre accompagnés d'un Avis .de dé5|gnauon du_siége
social ou Avis-de changement du: siége social (foymule 3) et d'une liste des
administrateurs,: Avis de changement des administrateurs o0 Avis. de
changement d’'adresse :d’un-administzateur actuel” (formula 6). Une formule 6
doit. 8tre envoyée au directeur dans les quinze (15} jours stivant sait la
réception: de ['avis de changement .d’adresse d'un. administrateur soit tout
changement dans 1a composition du conseil d*administration conlormément
au paragraphe 113(1) de la Loi,

Autees avis
Si la société projetée dou effectuer ;

a) la- construction ou. explona(lon d'un: pipeling pour.le ‘transport du pétrole:

ou du gaz tel que dé(mi par-la Loi-$ur1'Office national de:l'énergie ou

b} la construction ou ‘exploitation d'un productoduc tel que défini par la Loi
sur les transports au Canada,

les fondateurs doivent informer le ministire fesponsable du ministére ou de
Yagence qui réglementa ces amlepnses.

Les fenseignements que vous fournissez dans ce document sont recueillis en:
vertu. de 1a- loi canadienne: sur les sociéiés. par--actions, €t seront
emmagasinés dans le fichier de renseignements personnels MCC/P-PU-093,
Les renseignements personnels: que. vous. fournissez sont protégés par les
dispositions de ‘la- ‘Loi sur la protection’ des renseignements: personne/s‘
Cependant, la dlvulgauon au publuc selon les termes:- de I'article :266 de la Loi
canadienné sur les sociétés par-actions: est pesmise en-veru de la Loi surla
protection des renseignements: personnels.

les. dacumoms complétés. et les dra:fs payables au receveur général du
‘Canads doivent &tre 2nivoyés: au ;

Directeuir, Loi canadienne sur fes Sociétés par actions
Tours Jean Edmonds, sud

9iéme d1age

365, av. Laurief ouest

Ottawa {Ontario)

K1A 0C8
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I*l Inddstry Cahéda Industrie-Canada

Canada Business - Loi canadienne sur les
Corporations Act sociétés par actions

5

FORM 3

NOTICE OF REGISTERED OFFICE OR

NOTICE OF CHANGE OF ADDRESS OF REGISTERED OFFICE

(SECTION 19)

FORMULE 3
AVIS DE. DESIGNATION ou
DE CHANGEMENT D'ADRESSE DU SIEGE SOCIAL
(ARTICLE 19)

v

1 -~ Name‘of the Corporation - Dénomination sociale de la-société

2 -+ Corporation No. - 'N® de Ja société

.

3 -+ Province or termorv in Canada where the:registered:office-is situated’(or to: be

situated). (This:province or térritory must be the' Same as the-one listed.in

the - Articles,)

La province ou Je territoire au:Canada ol se situe: fou se situera) le.sidge social,
ill-doit correspondre a la province ou au territoire lndsqué dans:les statuts:)

4 .~ Street address of Registered Office » Adresse Givique: du’sisge social,

{and mailing ‘address, if different from that of registered office): - (si 1'adresse postale dilfére de celle du 'si¢ége social)

CAUTION: Address of. reg»s(ered office"must be within:the province or:territory thatis.described inthe Amcles at Item 3; otherwise an:amendment tothe Articles
is.required, using Form 4,-in addition tgthis form (see paragraph 173(1) b} of the Act).

AVIS: L'adresse du siége social doit'se situer dans les limites de la province ou'du territoire indigué dans les.statuts a la rubrique ‘3. Sinon,-il faut modlfler les
statuts en. déposam la-formulé 4, eniplus de la préseme formuile {voir I"alinéa 173!1) b) dé la Loi).

& -« Effective Date-of Change - Date de prise d'effet

6 -- Previous Address bf'Regis:t'eréd Office - Adresse précédente du siége social

Date

Signature

7 -- Capacity of < En qualité:de

For Departmental Use Only
I'usage du ministére seulemeit

Filed

Déposée

Printed Name - Nom en lettres moulées

IC 3420 (2001/12)
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Canada Business Corporations Act

Notice of Registered Office or
Notice of Change of Registered Office
+ FORM 3
INSTRUCTIONS

General

If you require more information inorder to complete: Form 3,
you may wish to consult the Incorporation Kit, the
Qmendment Kit, the Amalgamation Kit or the Continuance

it

An electronic Form ‘3 can be filed on-ling at the Corporations
Rirectorate Electronic Filing Centre
httpi//strategis.gc.calcorporations ar you can-sénd it to the
mailing address.provided below,

Complete Items 1,3 and 4 for new corporations,

Complete ltems 1 to 6 for changes. Note: Where requited
by the Act, the changes being repofted by the filing of this
Form must'be authorized by the director(s],

Item 1 ,
“The full-legal name of the corporation.

Item 2 , )
Complete. only in the case of change of registered office.

tem 3

Set out. the provmce or terrifory in Canada where the
reglstered dffice is situated (or will be situated) as indicated
in the Articles of tlie corporation.

tém: 4
The full address at whlch the registered oifice is to be
situated or to which it is to be changed.

ftem 5
-The date when the change of registered ‘office is to take
effect.

itern 6
The previous address of the registered office, it any,

Item 7
Indicate the capacity of the signing person. Form 3 must be
signed by one of the following persons:

I

a director of the corporation

an authorized officer of the corporation

‘an incorporator if it is a-new corporation

an-authorized agent: an individual that has relevant
knowledge of the corporation-and who is authorized by the

dlrectors

+

%

]

Completed document is to be sent to:

The Director, Canada Business Corporations Act
Jean Edmonds Towers, South

9th Floor

365 Laurier Ave. West

Ottawa, Ontario

K1A QC8

IC 3420 £200012) 1.2

Lol canadienne sur les sociétés par actions

Avis de désignatios ou
de changement du siége social
FORMULE 3
INSTRUCTIONS

Généralités S ;

Si vous désirez obtenir de plus amples informations afin de
complétar la- formule 3, veuillez consulter le Recueil
d’information sur {a constitution, le Recuell d'information sur
les modifications, le Recueil d'information sur les fisions oule
Recueil d'information sur laprorogation / importation,

La version. dlectronique de la formule 3 peut étre déposée
auprés du. directeur par l'entremise du Centre de dépét
électromque de la_ Direction générale des corporations

http: //strategm gc.calcorporations ou Vous pouvez envoyer le

document 4 ['adresse indiquée au bas de cette page.

Remplir les rubriques 1, 3 et 4 pour les nouvelles sociétés,
Remplir les rubriques 1 & 6 si des changements sont
survenus, Nota: ; Lorsqu'exigé par la Loi, les changements
rapportés par e dépdt de cette formule doivent étie autorisés
parles administrateurs.

Rubrique 1
La dénomination sociale compléte de la société,

Rubrique 2

A remplir seulement dans le cas d'un avis de changement du
sidge soclal,

Rubrique 3
Indiquer la piovince ou le tarritoire ol est situé {ou ou se
bnuem) le sitge social, tel qu'il est indiqué dans les statuts de
la société.

Rubrique 4
L'adresse compléte du siége social ou celle o0 il doit
désormais étre situg,

Rubrique 5

La date-a laquel!e le changerment du sid¢ge social doit prendre
effet,

Rubricie 6
L'adresse ‘précadente du sigge social, le cas échéant,

Rubrique 7 ‘ ; _
Vetillez indiquer la qiralité du signataire, La formule 3 doit étre
signée par une des personries suivantes :

- un administrateur de la soclété

un dirigeant autorisé de la société

un: fondateur de-la société sl s'agit d’une nouvelle société
un agent autorisé :-.un partvcuher ayant une connalssance
suffisante de la société et qui a 'autorisation des
administrateurs

[

.

.

Le-document coniplété doit étre erivoyé aur !

Directéur, Loi canadienne sur les so¢iétés par actions
Tours Jean-Edmonds, sud

9ieme étage

365, av. Laurier ouest

Ottawa (Ontario)

K1A 0OC8
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k I I * Industry Canada:  Industrie Canada: ' FORM 6 ol FORMULE 6

Canada Businass Lol canadionn sut los NOTIClE OF omec;oas LISTE DES ADMINISTRATEURS,
NOTICE OF CHA __AVIS DE CHANGEMENT
,  CorporatiansAGt - ‘soclétés par.actions OF DIRECTORS OR: NOTICE OF DES. ADMINISTRATEURS OU AVIS DE
CHANGE OF ADDRESS OF A CHANGEMENT D'ADRESSE D'UN
PRESENT DIRECTOR * ADMINISTRATEUR ACTUEL
ISECTIONS 106 AND 113(1)} [ARTICLES 106 ET 113(1)]
1« Nama of the-Corporation - Dénomination sociale de-la société 2 = Corporation No, s N*da ta socfmd'

3 » Tho following -porsons hecame-difectors-of ‘this coiporation.~ Les parsonnes suivanies sont-davenuos administeataurs-da la prisonte socidié

Effoctive Date dantinl Add o fhustdont Canadian « YiN
Daté d'entrde on vigueur Residential Addrass - Adresse domicilialie kA gediik:

Narne + Nom -Adsident conadien + OIN

P

{4 The {ellowing. persons ceased to be difectors. of this corporation - Les. personnes suivantes. ont cessé d'éttn administrataurs de 1o présante socidte

Name.~ Nom Bato S"L‘:ﬁt‘é/:&é\lf?guuur Residential Addiess » Adrasse domiciliaire

L : - :
5« The directors.of this.corporation now are - Les administrataurs de la présanta soclété sont maintenant

. . . ) o Rosident Conadian « Y/IN
Name - Nom Residential Address - Adresse domiciliaire Résident canatien « OIN

6 ~ Change of addiess of a present ditactor « Changamum d adréssa.d'un ndminisumnur actuel

g l N No EHeclch Date : Former Residential Addrass New Restdentiol Address
} bme: = NOm Date d'entrée an vigtiour Adresso dem|ciliaira précédante - ‘Nouvelle-adrosse rdsldantiel
Date Signatute : ‘ 7 +- Capacity of « Ed qualiid de

i ilk

{ : -
: i' For Departmarital Usa Only Printed Nama-- Nof an lettres mouldes

Bl i A lusage du ministére seulement _
g Fl!ljad w > P
Fiael Canadi
st ™ | - ana
i

'IC 3103 (2001/12)
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Canada Business Corporations Act

_ Notice of Directors, "
v Notice of Change of Directors or
Notice of Change of Iéd ress of a Present Director

o M6
INSTRUCTIONS

General L

If you require more information in order to complete Form 6,
you may wish fo consult ‘the Incorporation Kit, the
Amendment Kit, the Amalgamation Kit or the Continuance

Kit. T , .
An electronic Form: 6.can be filed on-ling, at the Corporations
Directorate Electronic Filing . Centre
http://strategis.gc.ca/corporations or you can send-it to-the
mailing address provided below,

Complete itemns 1-and 5 for new corporations, . ;
Complete items 1 through 5 for changes. Note: Where
_required by the Act, the changes being reported by the filing
of this -form must be authorized by the director(s) or
shareholderl(s). S

tem 1. , - .
-Set-out the full legal name of the corporation,

Item. 2 :

Always :set out the corporation number when filing. a Notice

of Change of Directors or a Notice of Change of Address of
a Present Director (Form 6).

tem 3,4and6&

With:-respect fo each director, . _

{a}.set out first given name, initial_and family name;

(b set out full -residential address {not business address),
including postal code; , o
(¢} refer to the definition of “resident Canadian" in the
Canada. Business Corporations. Act and Capada_Business
Corporations Regulations {dogs not apply to [tem 6).

Item 5 , , ;
A corporation shall have one or more directors. However,

under cetuin circumstances all directors may have resigned

or have been removed without replacernent. (See section
109(4) and 109(6) of the Act.)

Signature

ftem 7
Indicate the capacity of the signing persop. Form 6 must be
signed by one of the following persons:

- -a-director of the corporation X

- an authorized oificer of the corporation

- -an incorporator if it is-a.néw corporation

- an .authorized agenti an individual that has relevant
knowledge of the corporation and who: is authorized by
the directors

The:information you provide in: this' document is collected
Gnder the authonity of the Canada Business Corporations
Act and will-be. stored in personal information bank, number
IC/PPU-048.. Personal .information that you. previde s

rotected . under the provisions. -of “the Privacy  Act.

owever, public disclosure. pursuant to section 266 of the
Canada Business Gorporations Act is. permitted under the
Privacy Act,

Completed-document is to be sent-to}

The: Director, Canada Business Corporations Act
Jean Edmonds Towers, South.
9th Floor :
365 Laurier Ave. West
Ottawa, Ontario
1A 0C8

1C 3103 (2003112) p.2

Rubrigue 3, 46t 6

b). donner. I'adresse compléte: de son domlcile. (rion son

circonstances: particuliéres, il se peut que tous les

) . Liste des administrateurs, o
Avis de changement des administrateurs ou avis de
changement d‘adresse d’un administrateur actue}

: E 6
INSTRUCTIONS

Généralités o ]
Si vous désirez obtenir de plus. amples. informations: afin de
campléter la formule 6, veuillez. consulter le Recueil
d'informaiion sur la constitution, le- Recueil d'information sur{
les-modifications; le Recueil :d’information sur les fusions: ajnsi
quo Je. Recuejl d'information sur la prorogation / importation,
La- version électronique de la formule 6 peut €tre déposée
auprés: du directeur par l'entremise du Centre de dépm!
électronique ._de la Direction générale des corporations
http://strategis.gc.ca/corporations ou vous pouvez envoyerle |
document & I'adreésse indiquée au bas decette page. i

Remplir les rubriques 1 et 5 pour lgs nouvelles: sociétés, :
(Remplir {es rubriques 1 4 5 si des changements sont |
survenus.) Nota : Lorsqu'exigé par la Loj, les .changements-
rapportés: par le dép6t de cette formule doivent étre autorisés g
par les administrateurs oules actionnaires. ;

Rubrique: 1 . ) ; o
Indiquer la-dénomination sociale compléte de la société,
Rubrique-2' , ) S )
Indiquer: toujours: le numéro de. la. société Jors -de-|'envoi d'un |8
Avis de changement des administrateurs. ou d'un avis de.
changement d'adresse d'un administrateur actuel (Formule 6),

En ce qui- concerne chaque administrateur ; :
a) indiquer son prénom, ses initiales et -son nom:de famille;

adresse d*affaires) en incluant |e code postal; o
c) consulter la définition de "résident canadien™ dans la Lo/ et
le Réglement sur les 'sog/é(és/:ar actiops de régime fédéral (ne
s'applique pas 4 la rubrique 6). ‘

Rubrique 5 e i
Le conseil. d'administration d’'une société doit se composer §
d'un  administrateur ou: plis, Toutefois, dans = des

administrateurs ‘aient démissionné ou soient révoqués sans -
étre remplacés. (Voirarticle 109(4) et 109(5) dela Loi)

Signature

Rubrique 7 , ) ;
Veuillez indiquer |a qualité du signatajre. La formule 6 doit étre
signée par upe des personnes suivantes :

un administrateur de la société

un dirigeant autorisé-de la'société ,

un fordateur de [a société s'il s'agit d'une nouvelle société
un agent autorisé : un particulier ayant une connaissance
stffisante de la société et qui a |'adtorisation des
administrateurs

T

Les renseignements que vous -fournissez dans «ce document |
sont recuelllis en vertu de la Lo/ canadienne sur les sociétés
par actions et seront emmagasinés dans le fichier de |
renseignements personnels 1C/PRU-049, Les renseignements. I8
personnels. que vous folurnissez sont protégés  par les§
dispositions de la Lo/ sur la_protection des renseignements §
persopnels. Cependant, la. divulgation -au public selon les
termes de l'article 266 de la Lo/ canadienne sir les sociétés
par-actions est permige-en vertu de la Lo/ sur/a protection des
renselgnements personnels.

Le document complété doit étre envoyé au :

Direéteur, Lol canadienine sur les sociétés par actions
Tours Jean Edmonds, sud

Oiémie étage |

365 av. Laurier ouest

Ottawa (Ontario)

K1A 0C8
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l | Induﬁ'?fv“Cahada Industrie Canada : FORM 22 FORMULE 22
‘ Canada-Business
Corporations Act

1 Seo Instriictions: on-the Reverse Side « Volr los Instructions au verso

Lol canadienne: sur los ANNUALRETURN BAP.PORT ANNU‘EL
sociétds par actions ' (section 263) . larticle 263) _
. |Fiting-for Yoar « Dépot pour 'anndo

B

R

§|' 1 -~ Corporation Namo and Registerad - Offico Address « Dénomination sociale do:la-seciéié at.adresse du sidge social 2.+ Corporation:No, » Ne deila sp‘cl&td
3.+ Business No, « N> d'entreprise
(and:mailing:addrass, il ditferent-from that:of registetad oftice) + (ainst quo I'adrosse-postalo’st olle:ditldre do coll dis sidge socil) 4.<Taxntion \“ﬁm ‘ M bed
Fsrdn’ I'apnéo
) d'lmnosl(ion_ i |
B 6+ Main Types.of Business » Calégoarias: ptincipalas d'activitd-commerciale
6+ Has-tharo boen a change of directorns)? ) i ) 7'+ HasAhere bedn'a change of registered office?
! Est-ce qu'il'y 8 eu un changemont-d'administratou(s) 7 . Estece quiiiy-o.gu in-changement-dii-sidge social 7
D'Yos «Oui " ‘DvNo + Non i : D Yes - Qui D No» Non
If yos, has Form 6:bgen: « Si aul, Ta formulo-6 a-t:alle é16 ¢ I-yds, has Form 3 bean: + Si oul, la-tormile 3 a-tsalle:4ré ;
D ‘Filgd-» Déposdo D Attached - Annoxée D Filed:» Déposde [:] Attached'» Annexde
‘ . R 9'---|s the-Corporation a-distributing: corporation or i
8+ Dateof Last:Annual Moeting > a.repotting issuer? . S El Yus: No
Date de [a-dernidra assemblée annuclla La socjé1é est-ello-une socidid ayant fait appgl -~ oui Non,
) ] ay public ou un émetteur assujett- 7 i
100+ 1] yos, dojrys the: corporation heve mora than. 60 shareholders? : Ve .
Si-oui, la société-a-t-elle 50 actionnaires ou plus ? s D Yes - Oul D No - Non
{| 11 ++ Does the Corporation-have in place: o unanimous ‘shareholder agreement refarred to in siibsection 146(1} ol the Act that fostricts
the.powers of tho-directors? > Yas No
La société disposest-olle d'une: convention unanime das-actionnaires visde -au paragraphg 146{1):de la Loi'qui rastreint les Oul t—JNon

S pouvoirs des administrateurs ?

E11

12 -« Jurlsdictions in which the corporation is carrying: on business - Provinces. ot territolres ol Ja sociéld oxerce sos activitds
H|Prov.iTerritory:Provi/Tarritoire

Address of tho principal placo of business or anddrass for service + Adressa principate de la-socldtd ou adresse aux:fing do signilication

Data

Slgnature Printad Nama « Nom cn lattres moulées 13 »+ Capacity of = En-qualité de

}l |FOR DEPARTMENTAL USE

ONLY - A L'USAGE DU MINISTERE SEULEMENT

" IDate Received
Date deo réception
C

Validation Key Code.~-Codg clé ‘ ‘Chieque « Chaate Amount » Mantant

Canadi




Canada Business Corporations Act

ANNUAL RETURN '
 FORM 22
INSTRUCTIONS

General

I accordaned ‘with seciion: 263 of the Conada: Business Carporations: Act
and with ‘section 5 of the Canada. 8usiness  Corporations ‘Regulations
120011, a: corporation must submit to- the: Direciof dn annual-return with: the
requited fees within ‘6 months of its taxation year-und as defined by. the
Income Tax.Act, Faes 5to payablo Vo the Beceiver Genoral for Canadi.,
An:glectronic Formy 22 con -be filed: ond: ‘payment made ondine at the
Corpotations Dirsctorats Electronic: Filing - Centra
-htspilistiategis.ge.cal/corporations or yeu ¢an send 1t 1o the mailing address
provided below:

ltum 4 )
State the date of the. corpofation's taxation yeai end as delined by the
dncome Tax Act.

ltems

State. the main busingss, or businesses of the corpojation, indicating,
’E"h"?‘cpfﬁs'bk‘" the corporation’s. standard “industrial classification cade
ASLC.CL

Item 6 .

Indicate. whether there has. beon any change of directors singe the fast

annual refutn and whether a' notice of change of directors. (Form 6) has

been filed, Note that undar subsection-113(1) ot tha Act a-notico of chiange

of ‘directors. must ba filed within iftaers (151 days of a.change of-ditectors

" Note that where required by the Act, the chinges ‘being reported. by the
fling of this Forny must be authonzed by the dickcior(st or sharoholders,

(tem 7: ) i .

indicate whether there has bean any change of registered office since the
last annual reiuin and if a-notice nf change of registered ottice IForm: 3) has
been filed. Note that under subsection 19(4) of -the Act a notice of change
‘of* ored office must be filed within (ifteen (15) days alter a change of
tegistered offica. Note that wheie.tequired by the Act, tha changes being
'?‘norg:d‘.db’: the filing of this Fofm must be autherized by the director(s) ar
sharcholders, o

llem:8 ‘ i
Indicate the date of the fast annual meeting.

Item 9

Indicate: whethar the corporation is a "distnbuting corpotation®, as delined
in subsection 2( 1) of the Acti ) )
Note: i a cofporation is noi a distibuling caipotation and his less than 50
shargholders, 1 is not required 10 send a (ot of proxy {s. 149(21,

lem 19

Indicaté: whather o tinanimous shaseholder agreement is in place. Pursuant
10 subsection 146(1}, ‘a “uoanimous: shareholder agreement”™ 154 -written
agteement among, all the shareholders. of a carporation that festnets, in
whiole orin part, ‘the powers of the difectors 1o manage ar supervise the
marlagcmem of the business and affairs of the corparation by giving to ths
shaieholders. certain powers usually-conferréd (o the board of difectots.

ltem 12

For ¢ach provinciallserritonal jurisdiction in which the gorporation is carrying
on business, including the aperanon of an entetprise, O possesses an
immoveable veal fight, othet -than a prior claim: or hypothec, state the
addiess of the phincipal place of business ot addtass for setvice. Including
the city and ‘the postal code. i there-is nov-enough reom, please atiach a
pece ol paper with the additional information. A corparationis presumed. (o
be’ “cartying on business™ W jt has an- address n the province/teritory ot
having: there; ‘either direéily of thiough tha agency ol o represemative
acling undor a_general mandata, an establishmant, a post olfice box ot the
use of ‘a telephone linu, or cairying out in the province/teiritory any act {or
the purpose of profit, This inlormation 1s being collected as part ol an
imtiative: which: may eventually eliminate the need 16 register iy each.
province o tefatory in which the corporation: carries on business. ‘At this
timg; the fding of forms is s1il! requited at the provingial leval.

Hem 13 ]
Indicate the-capacity of fhe signing person Form 22 must-be signed by oiie
of thé-following persons:

» a director of the corporation

- -an-authorized officar-of tha-corporation

« an authorized agent; an individual that has:-televant knowledge of the
corporation and who s authorized by the directors

Tho completed. document and fees payable to the receiver General for
Canada are to be sent to}

The Diractor, Canada Business Corporations Act
Jean Edmonds Towets, South
Othi ‘Floor )
365 Laurier Avo. Wast
Outawa, Ontatio
A.0C8

o1 hy facsimile at (613) 941,0999

IC 2580{2001/1%) o, 2

Lo 'éana&i'&;nhé;.su; lessociétéspnr acnons
RAPPORT ANNUEL
FORMULE 22 -
INSTRUCTIONS

Généralités :

En verti de: I'article: 263 da la-Lof canadienne surles soclétés par-actions et
de Varticle § du -Réglement sur les sociétés par: actlons de régime fédéral
{2001], toute -sociétd doit soumettre au diracteur -Un rapport annuol- -
accompagné des droits faquis d ! ] fin de {'année
{inancidra, Les droit }

La.varsion dlacironique de'la

paiement ¢ffectud: par Ientra .
Ditection générale des corporations. http://strategisigc.co/corporations ou
vous. pouvez gnvoyer ig documant & 'adresse indiquéa-au bas de cette page,

Rubrique-4 » i . i
Dooner la-date de lo tin de I'annéy: d'imposition de la socidrd tello qu'alle ost
définie dans 1a Lof de I'lmpdt sur le revenu,

Rubrlquo 5 i . ) :
Donner fa: oui lgs principales: aciivités. de la société en utilisant, si- pogsible, le
code de classification des activités: dconomiques,

Rubriqua 6 :
Indiqueér s'il. v a eu un changemant dos administratours: depuls: lo: dernier
rapport annuel ¢t st un avis de changement des administiateurs: (formule G)'a
é1é déposé, En vertu du patagraphe 1:13(1) de la Loi, un avis da changement.
des adminstrdteurs doit dtre fourni dans. les- 15 Jours suivant-un.changemani,

Nota * Lorsqu'oxigé par fa Lol les: changements. fapportés :par o dépdt. de

catte formufe doivent ‘Gtfe autonsés  par les administrateurs ou Jes:
actionpaitgs.

Rubrique 7 . ;
Indiquer s'it v @ eu up changement du sidge-social depuis le demier rapport
anntiel ¢t si un avis de changement du siége social (formule: 3) a.616 déposé.
En. veriu -du paragraphe 19(4) do la Lo/, "un -avis:de changement du.siége
social doit ¢ire fourni dans. les 15 jouts suivant un changement. Nota ¢
Lorsqulaxigé ‘par la- Lo/, les changements rapportés paf le dépOt-de cetta
formule dovent &lte autonsés. par les.adiministrateurs ou les actionnalras,

Rubrique: 8
Indiquier ja date de la dernidre assemblée annuelle.

Ruhiique 9
Indiquet 51 ln. socidté ést une "sacidtd ayant falt appal au public™ 1el que défin
au paragraphe 2(1) de 1a-Loi, .

Nota: Si-la socidté n'aest pas une socidté-ayant fait appel au public ot siclle:a
mains de 50 actionnaires, ellé n'est pas tenue d’envoyer la formulalie de
procuration: larticle: 14912)f,

Rubrique 11

Indiguer si o socidtd est a
wisée & I'articin 146111 de fa.Loi Une convention unanimo
une ontente derte hant tous les actionnaires: do la société ot qui restroj

toul -ou on-paftier les. pouvoirs des. administrateurs da gérer les activitds
commetciales et les affaires Intemnes do lo société ou d'en. surveiller la: R
gestion, en donnant aux actionnaires certains pouvelrs: qui- sont normalement
conférés aux administratetsrs:

Rubsique 12 . )
Pour chague provinca / territoire ol Ja: socidtd axerce ses activités, incluant:
I"explonation. d’une entreprise, ou y posséde ‘un droit- réel immobilier autre
qu'und prionitd ou une: hypothdque, indiquer I'adresse principale-de la socidté.: |
ou: I*adresse pour fin de- signification incluant lo: nom do la_villg ot ie codo
postale, S'il n'y a pas suffisnmment d'espace; veuillez joindre. una feuille
supplémentaire. contenant _ V'information additionnelle, Une sociétd  ast
présumée exercer une activité ou exploitei une: entreptise si-elle possdda una
adresse dans [s- province/1erritoire ou qui; par lie e ou par I'ontreprisa de B
son teprésentant agissant en vertu d'un mandat. géndral,. posséde: un §
diablissemaent :ou un casiar postal ou dispsse d'une ligne té(éphoniqua dans la
provincé/territoire, ou y accomplit un acte dans le bui d'sn tirer un profit,
Cette nloimation est demandde 3 la suite d'une initiative qul - polrrait
éventuellement  diiminer  {'obligation dfenreFls(remﬁn! dans  -chaque -
plovince/territaire ol la sociétd eXerco ses aclivitds. Pour 'instant, le dépdy B
des formules. au niveau provingial est éncore-obligatoire. :

Rubrique 13 B ) :
Veuillez indiquer. 1o qualité du signataire, La formwle 22 doit due signée par

une des. persannes suivantes :

« un-administrateur de la socidtd

< on-dirigeant autorlsé de la société: ) .

= un agent autorisd ¢ un particulier ayant une connaissance suflisante de la
sociatd-et qui a I'attoiisation dés adminisirateurs

Lo document compléié et los droits payables au receveir-général dii Canada
doivent étre envoyés air: )

Ditecteur, Loi canadienne sur les sociétds par actions
Tolirs Jean Edmonds, sud

Siéme élage

365, ave Laurier ouest

Otiawa: (Ontatio)

KiA 0C8 v )

ou-pat téldcopieui ou (613) 9410999










