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° he or she dies;

. he or she resigns — a director’s resignation is only effective at the time a written
resignation is delivered to the company or to a lawyer for the company or on the date
or upon the occurrence of an event specified in the resignation, whichever is the later
(s. 128(2));

) he or she is removed by the company — a company may remove a director before the
expiration of the director’s term of office by:

. a special resolution of the shareholders; or

o if the Articles provide that a director may be removed by the vote of less than
a special majority of shareholders or may be removed by some other method,
by the resolution or method specified (s. 128(3)).

If the Articles provide that the shareholders holding a class or series of shares of a company
have the exclusive right to elect one or more directors, a director so elected or appointed may
only be removed by a special resolution of the holders of that class or series of shares. However,
if the Articles provide that a director may be removed by the vote of less than a special majority
@ of the shareholders of that class or series or may be removed by some other method, a director
may be removed by the resolution or method specified (s. 128(4)).

Loss of Quorum

A quorum of directors is the minimum number of directors who must be present (in person
or by conference telephone) at a meeting of directors in order for business to be conducted.
A quorum may be defined:

o in the Articles of the company;
. by resolution; or
. in a Shareholders’ Agreement.

When the number of directors in office falls below the number required to form a quorum

as a result of one or more vacancies that may occur among the directors, section 134 of the

Act provides that the remaining directors may do one or both of the following:

@ appoint as directors a sufficient number of individuals that, when added to the
number of remaining directors, will constitute a quorum; or

(b) call a shareholders’ meeting to fill any or all vacancies among the directors and to
conduct such other business, if any, that may be dealt with at that meeting.

When there is a loss of quorum, the directors must not take any action until a quorum has
been obtained (s. 134(b)).

A person appointed as a director under (a) above, will hold office until there is a sufficient
number of directors, elected or appointed to constitute a quorum:

. under the Memorandum or Articles of the company; or
. by the shareholders (s. 131 — Vacancies among directors) or (b) above; or
. pursuant to section 132 of the Act (Vacancies among class or series directors).

not then re-elected, his or her term of office expires.
@ For a definition of “special majority” see Appendix D — Glossary.
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If no Directors in Office

Sometimes, when a company is sold and the entire Board of Directors resigns or the sole
director of a company dies, the company is left without directors. )

The appointment of the directors may be effected by a unanimous resolution of all of the
shareholders who carry the right to vote, or, if there are no voting shareholders, by a
unanimous resolution of all the shareholders, or if no shares have been issued, by all of the
incorporators or the subscribers, as the case may be (s. 135(3)).

Section 135(1) of the Act also provides that if there are no directors, an individual may be
empowered by the shareholders, incorporators or subscribers, as the case may be, to call a
meeting of the shareholders, incorporators or subscribers, whereby enough directors to form
a quorum can be appointed. The new Board of Directors must consist of no more than the
number of directors who may be appointed at an annual general meeting under the
company’s Articles.

The individual noted in s. 135(1) may be empowered by a written document signed by those
shareholders holding in the aggregate more than half of the (voting) shares of the company,
or if no shares have been issued, a written document signed by more than half of the
incorporators or the subscribers, as the case may be (s. 135(2)).

Applications to Remove Self as Director or Officer

Section 127.1 allows a person who claims not to be a director, but is recorded as a director
in a company's Notice of Articles, on notice to the company, to apply to the Registrar to alter
the company's Notice of Articles to remove the person's name and any address of the person.

Section 129 allows an individual to bring an application to Court to have himself or herself
removed as a director or officer of a company. Such an application may be brought by an
individual who:

° did not consent to act as a director or officer, or

. may have acted as a director or officer of the company, but the records of the
Registrar do not reflect the correct dates of the individual’s appointment and
cessation as a director or officer of the company.

We have included the process for an application directly to the Registrar pursuant to Section
127.1 (pages 48-56) but not the application to the Supreme Court, pursuant to Sectin 129
which is beyond the scope of this Guide.

Director Change (Form 10)

Within 15 days after a change in its directors or in the prescribed address of any of its
directors, a company must complete and e-file with the Registrar a Director Change (Form
10) (s. 127(2)).

Form 10 must also be filed in order to:

. correct the name of a director (for example, to include the middle initial);

. correct the spelling of the name of a director; and

@ When the sole director who is also the sole shareholder dies - see explanation in the Transfers and
Transmission chapter and notes opposite the Shareholders’ Resolutions on page 22 and 47
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. advise the Registrar of any legal change of name.

Any correction of the spelling of a director's name is considered by B.C. Registry Services
as a legal change of name and that is what should be selected when filing Form 10.

Since the names and addresses of the directors are shown in the Notice of Articles, the Notice
of Articles must be altered by the Registrar to reflect the changes shown in the Form 10.
When completed, the Registrar will forward a certified copy of the Notice of Articles as
altered to the registered office of the company or any address specified on filing of the form.

OFFICERS

Section 141(3) states that a person who is not qualified to become or act as a director of a
company pursuant to section 124 is not qualified to become or act as an officer of the
company.

There are no requirements in the Act for a company to have officers, or that the president be
a director of the company. However, the Articles of the company may provide that the
company must appoint officers and they may provide what the officers’ specific duties are.
The qualifications for an individual to act as an officer are the same as for a director.

In order to make the explanations in this Guide easier to understand, we have provided
separate Resolutions, Consents to Act and Resignations for directors and officers. If the
election and appointment of directors and officers are concurrent, the resolutions may be
combined in a Directors Resolution, however, generally a Shareholders Resolution (page
22) is required for the election of the directors (i.e. the shareholders must elect directors,
unless a director dies, resigns or is removed (See section 122), or the appointment of
additional director(s) falls between annual meetings and follows the constraints of section
128). When the Shareholders change directors, a separate Directors Resolution (page 32)
should be prepared for the appointment of any officers (since it is the directors who appoint
the officers).

Under the Act, there is no procedure for advising the Registrar of the appointment of, or
change in, officers between Annual Report filings. If officers are appointed at the time of
incorporation, the earliest notice of such appointment will be on the first Annual Report
filed a year after the company’s incorporation. Similarly, if there is a change in officers
during the year, the change can only be shown on the next year’s Annual Report filed on
the anniversary date of the company’s incorporation. The Registrar will not accept any form
or letter to show changes in officers between Annual Reports. For those reasons, many firms
choose not to include Officer information in the Annual Reports.

LIABILITY OF DIRECTORS AND OFFICERS

Directors and officers have a fiduciary duty to manage the affairs of the company in a manner
consistent with its best interests. This fiduciary duty is owed to the company. A fiduciary
duty is founded on trust and confidence and any breach of this duty may make the director
or officer personally liable to the company.

Subject to s. 157 of the Act, directors who vote for, or consent to, a resolution that authorizes
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the company to undertake certain transactions, are jointly and severally liable for any amount
paid or distributed as a result of such resolution and not otherwise recovered by the company
(s. 154(1)). The transactions that could result in such liability are as follows:

. carrying on business or exercising any power that the company is restricted by its
Articles or Memorandum from carrying on, and as a result of which the company
has to pay compensation to any person;

. paying an unlawful commission or discount;

o paying a dividend if the company is insolvent or such payment renders the company
insolvent;

o purchasing, redeeming or acquiring shares of the company when the company is
insolvent or such action would render the company insolvent; and

o making a payment or giving an indemnity if the indemnification is prohibited under
s. 163.

Subject to s. 157, a director is also liable to the company or any shareholder or beneficial
owner of shares if par value shares are issued at a value less than the par value of the share
or if shares are issued and not fully paid for (s. 154(2)). A director or officer is not liable
under s. 154(2) if the director did not know and could not reasonably have known that the
value of the consideration for which the share was issued was less than the issue price set
for the share (s. 154(4)).

And a director is not liable under sections 154(1) or (2) if the director’s dissent to a resolution
is recorded in the minutes of the meeting or the director delivers to the company or mails by
registered mail a notice of dissent in writing (s. 154(5)). On receipt of such written notice
of dissent, the company and the secretary of the meeting must certify the date and time of
receipt on the notice.

As noted above, s. 157 of the Act places some limitations on the liability of directors. It
provides that a director is not liable under s. 154 if the director relied, in good faith on:

) financial statements of the company;

o a written report of a professional such as a lawyer, accountant, engineer or appraiser;

) a statement of fact represented to the director by an officer of the company to be
correct; or

. any record, information or representation that, although forged, fraudulently made or

inaccurate, would, if genuine and accurate, have provided reasonable grounds for the
actions of the director.

Section 157(2) also provides that a director is not liable under section 154 if the director did
not know and could not reasonably have known that the transaction or resolution was
contrary to the Act.

If a director or officer of a company knowingly permits the company not to display the
company’s name as required by section 27, and a member of the public suffers loss or
damage as a result of being misled by that contravention, such director or officer is
personally liable for such loss or damage suffered (s. 158).

Also, pursuant to s. 192, if a director or senior officer of a private company divulges
confidential information in connection with a transaction relating to any security of the
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private company and does so for the benefit or advantage of himself or herself or any
associate or affiliate and the information might reasonably be expected to materially affect
the value of the security, subject to some exceptions enumerated in sections 192(3) and (5),
the director or officer will be held liable to compensate any person for any direct loss
suffered.

As well as their fiduciary duty to the company and their potential liability under the Act,
directors and officers may also become liable under other statutes. A few of the many
statutes that provide for joint and several liability of directors are:

. the Employment Standards Act — liability for up to two months outstanding wages
owing to employees;

o the Income Tax Act — liability for failure to withhold employee’s income tax,
employment insurance and CPP contributions;

o the Environmental and Land Use Act — liability for certain environmental violations
of the company or in the use of any lands that the company holds; and

) the Securities Act — liability for violations of the insider trading rules.

Directors may also be held liable under certain provisions of the Criminal Code if they have
knowingly aided and abetted in committing an offence.

DISCLOSABLE INTERESTS

Directors and senior officers of a company must disclose their interest in any contract or
transaction with the company which is material to the company (s. 147). This disclosure
requirement prevents directors from making secret profits or taking advantage of corporate
opportunities for their own profit. For example, if a person is a director of a company that
manufactures widgets (Company A) and this same person owns a substantial interest in
another company (Company B) that owns land which Company A has agreed to purchase so
that a widget factory could be built, this person (the director of Company A) would have to
disclose to Company A his interest in the transaction before the sale took place.

There are several exceptions to this rule:

. if the transaction arose before the coming into force of the Act and the transaction
was not disclosable under any of the former Companies Acts that were in effect on
or after the date on which the disclosable interest arose;

. if both the company and the other party to the transaction are wholly owned
subsidiaries of the same company, or if either the company or the other party is a
wholly owned subsidiary of the other; or

o if the director or officer is the sole shareholder of the company or of a company of
which the company is a wholly owned subsidiary.

The “other party” as noted above and as used in s. 147 of the Act means an organization of
which the person in question is a director or senior officer or in which the person in question
has a material interest (s. 147(3)).

Pursuant to s. 147(4), no disclosure of interest is required if the transaction relates to:
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o security granted by the company for moneys loaned to the director or senior officer
for the benefit of the company;
o an indemnity or insurance for the indemnification of directors or officers of the
company;
. the remuneration of the director or senior officer in that person’s capacity as director,

officer, employee or agent of the company;

. a loan to the company and the director or senior officer has a material interest in or
is to be a guarantor of some or all of the loan;

o a transaction with or for the benefit of an affiliate of the company and the director or
senior officer is also a director or senior officer of the affiliate.

Section 148 of the Act provides that a director or senior officer is liable to account to the
company for any profit that accrues to the director or senior officer as a result of a transaction
in which the director or senior officer holds a disclosable interest unless:

o the disclosable interest was disclosed before the coming into force of the Act and
was approved as set out in the former Companies Acts or is approved under s. 149 of
the present Act;

o the director or senior officer disclosed the interest and, if a director, abstained from
voting on any resolution relating to the transaction;

o the director or senior officer disclosed the interest and the shareholders of the
company passed a special resolution consenting to the transaction;

. the company entered into the transaction before the director or senior officer became

a director or senior officer of the company; or

) all of the directors have a disclosable interest, then any or all of the directors may
vote on a directors’ resolution to approve the transaction.

As well, pursuant to s. 150(1), the court may order that a director or senior officer not be
held liable for a disclosable interest in a transaction if that transaction was fair and reasonable
to the company (s. 150(1)(2)).

In addition to the disclosure of interest provisions set out above, if a director or senior officer
holds any office or possesses any property or interest that could result in the creation of a
duty or interest that materially conflicts with that individual’s duty or interest as a senior
officer or director of the company, the director or officer must disclose the nature and extent
of the conflict (s. 153). For example, if an individual is a director or senior officer of a
company that relies on contracts with the local municipal government and that individual is
elected or appointed to some position in the municipal government, there could be a conflict
of interest, and the director or senior officer would have to disclose that position to both the
company and to the municipal government.

INDEMNIFICATION OF DIRECTORS AND OFFICERS

Under the Act, a company may indemnify directors or officers for any liabilities or expenses
incurred as a result of acting as a director or officer of the company (s. 160).

However, a company may be prohibited from indemnifying a director or officer if:
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) it is prohibited from giving an indemnity by its Articles;
o the director or officer did not act honestly or in good faith;
o the director or officer did not have reasonable grounds for believing that his or her

conduct was lawful; or

) the indemnification is for an action brought against the officer or director by the
company (s. 163).

If the company refuses to provide the indemnification, the director or officer may apply to
court for an order that the company indemnify the director or officer (s. 164).

To help cover the cost of such indemnification, a company is entitled to purchase and
maintain director’s or officer’s liability insurance (s. 165).

RESTRICTION ON POWERS

By way of its Articles, a company may restrict the powers of its directors and it may transfer
those restricted powers to some other person or persons (s. 137(1)). If the powers to manage
the business and affairs of a company are transferred to one or more other persons, such as
the shareholders of the company, those persons will have all the rights and powers of the
directors, but they will also have the duties and liabilities of the directors with respect to
those powers (s. 137(2)). Section 137 of the Act permits the Articles to function in much
the same way as a unanimous shareholders agreement under the Canada Business
Corporations Act.

If a person who is not a director performs some of the functions of a director, then that person
will be bound by the sections of the Act relating to the powers and duties of directors (s.
138). However, there are several categories of persons who are exempt from this section:

) persons who perform the functions under the direction or control of a shareholder,
director or senior officer of the company;

. a lawyer, accountant or other professional who provides professional services to the
company;

o a trustee in bankruptcy; and

o a receiver, receiver manager or secured creditor.
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10.

PROCEDURE/CHECKLIST

Receive instructions from the client to change, add or remove a director, directors,
officer or officers of the company

Note: If only the prescribed address of a director or officer is changed — proceed to
Step 12 — prepare the Director Change (Form 10). At many firms, the
supervising solicitor signs the Notice if it is only for a change of address of a
director

Make sure that all of the requirements for electing or appointing the person(s) as
director(s) or officer(s) are complied with (e.g. age, number of directors, share
qualification, etc. — see Explanation above)

Check the Articles and Shareholders’ Agreement (if any) for any provisions
regarding the appointment of directors and officers

If applicable prepare:

. a Consent to Act as a Director (page 18)
. a Resignation of Director (page 20)

) a Consent to Act as an Officer (page 28)
. a Resignation of Officer (page 30)

Check the following to determine the applicable resolution or document to be
prepared:

) if directors are being appointed or are resigning or there is a change in the
number of directors — Shareholders Resolutions (page 22)

o if a director is being removed by special resolution — a Special Resolution
(page 24) or Notice of Meeting (see the Miscellaneous chapter) if an
extraordinary general meeting will be held

o if there is a casual vacancy —Directors Resolutions electing and appointing
the new director and, if applicable, accepting the resignation (page 26)

) if an officer resigns, is removed or is appointed — Directors Resolutions
(Appointing Officers and/or Accepting their Resignations) (page 32)

Prepare a Director Change (Form 10) (page 40)
Prepare an Indemnity Agreement, if applicable (page 34)

Prepare a Disclosure Statement, if applicable (page 42) and a Directors Resolution
(Approving a Disclosable Interest) (page 44)

Prepare the Transmittal Letter (Forwarding Documents for Signature) (page 38)

Diarize the file for the return of documents from the client
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Upon receipt of the signed documents:

11. Date and time stamp any documents required to be date/time stamped (including all
resignations of directors) when received by the law firm — see the Records chapter

12. E-file the Director Change (Form 10) (see Appendix B — Electronic Filings)

13. Diarize the file for receipt of the certified copy of the Notice of Articles, as altered,
from the Registrar

14. File the signed documents in the Records Book as follows:

Tab in Records Book Documents

Charter Documents Certified copy of Notice of Articles, as
altered

Directors’ Minutes/Resolutions Directors Resolution

Indemnity Agreement®

Consents/Resignations Consent to Act as Director/Officer

Resignation of Director/Officer

Shareholders’ Shareholders Resolutions
Minutes/Resolutions

Disclosures Disclosure Statements
Documents Filed with the Director Change (Form 10)
Registrar

15. Update your database if you have one
16. Record the changes in the Register of Directors

17. Report changes to the company and the company’s accountants (if required)

@ Alternatively, this agreement could be filed under Documents Approved by the Directors, if it is not
your firm’s policy to file such agreements in the Records Book with their enabling resolutions.
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DIRECTOR CHANGE

B (j Registr'}f BC Company

FORM 10 DIRECTOR CHANGE

Business Corporations Act, section 127

M,

cormnia - Services

Telephone: 1877 526-1526 Mailing Address: PO Box 9431 5tn Prov Govt Courier Address: 200 - 940 Blanshard Street
www.bcrag.ca Victoria BC VBW 9V3 Victoria BC VaW 3E6

DO NOT MAIL THIS FORM to BC Registry Services unless you are instrected to do so by £ of Information and Protection of Aet (FOIPPA

registry staff. The Regulation under the Business Corporations Act requires the electronic Personal information provided an this form is collected, used and
version of this form to ke filed on the Internet at www.corporateonline.gov.be.ca, disclosed under the authority of the FOIFPA and the Business
Covporations Act for the purposes of assessment. Questions
regarding the collection, use and disclosure of personal
Filing Fee for paper filing: $20.00 infarmation can be directed to the Manager of Registries
9 ; pebe ISI . S Operations at 1 877 536-1526, PO Box 9431 5tn Prov Govt, Victaria |
If you are instructed by registry staff to mail this form to the Corporate Registry, submit this BC VAW 93

form with a cheque or money order made payable to the Minister of Finance, or provide
the registry with authorization to debit the fee from your BC Online Deposit Account.
Please pay in Canadian dollars or in the equivalent amount of US funds,

INCORPORATION NUMBER OF COMPANY

BX name oF company

[ oATE OF CHANGE DIRECTORS
YYYY/MM/DD

EX FuLL NAMES OF NEW DIRECTORS
FIRST NAME MIDOLE NAME LAST NAME

H FULL NAMES OF PERSONS WHO HAVE CEASED TO BE DIRECTORS
FIRST MAME MIDDLE NAME LAST MAME

I 0ireCTOR NAME(S) AND ADDRESSIES) - Enter the full name, delivery address and miailling address (if different) of ALL of the company's directors as at
the date of change noted in Box C. The director may select to provide elther (a) the delivery address and, If different, the malling address for the office
at which the individual can usually be served with records between 9a.m. and 4 p.m, on business days or (b) the delivery address and, if different, the
mailing address of the individual’s residence.The delivery address must not be a post office box. Attach an additional sheet if more space is required. A
Community Contribution Company must have at least three directors.

FIRST MAME MIDDLE MAME LAST NAME
DELIVERY ADDRESS Ty " PROV/STATE COUNTRY FOSTALCODE/ZIPCODE
MAILING ADDRESS oy PROV/STATE COUNTRY POSTALCODE/ZIPCODE

E CERTIFICATION - | certify that 1 have relevant knowledge of the company, and that | am authorized to make this filing.

NAME SIGNATURE DATE SIGNED prvy sim 0oy

X |

FORM 10 COM (ALG 2017
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SHAREHOLDERS RESOLUTIONS
OF
{NAME OF COMPANY}
(the “Company”)

WHEREAS:
A. {NAME OF DECEASED}® (the “Deceased”) died on {Date of death}.

B. The Deceased left a Will dated {date of Will} in which s/he appointed {NAME OF
PERSONAL REPRESENTATIVE}® as Executor of her Will.

or:

B. ®The Deceased died intestate and {NAME OF PERSONAL
REPRESENTATIVE}® is the only intestate heir of the Deceased.

C. The following person(s) has/have consented in writing to act (a) director(s) of the
Company:

®{NAME OF PERSONAL REPRESENTATIVE}
®{NAME OF PERSONAL REPRESENTATIVE}

RESOLVED THAT:

1. ®{NAME OF PERSONAL REPRESENTATIVE}, be appointed as a director of
the Company to hold office until the next annual reference date of the Company or until such
person ceases to hold office if sooner.

or:

1. @The following persons be appointed as directors of the Company to hold office until
the next annual reference date of the Company, or until such persons cease to hold office if
sooner:

{NAME OF PERSONAL REPRESENTATIVE}
{NAME OF PERSONAL REPRESENTATIVE}

2. @The number of directors of the Company be increased/decreased from {number}
to {number}.

Dated effective: {Date}®

{NAME OF PERSONAL REPRESENTATIVE}
Personal Representative of {(NAME OF DECEASED}

{NAME OF PERSONAL REPRESENTATIVE}
Personal Representative of {(NAME OF DECEASED}
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PROCEDURE/CHECKLIST
APPLICATION TO REMOVE ONESELF AS ADIRECTOR (S. 127.1)

This application is to be used for an individuals who are listed as directors on the Notice of
Articles of a company but they did not consent to their appointment or they have resigned
as a director and the company has failed to file the Notice of Change of Directors with the
Registrar within the time allowed by the Act.

1. Receive instructions from the client to assist in filing an application to the Registrar
to have the client’s name and address removed from the Notice of Articles as a
director of the company for which you are not acting as registered office and do not
have a password.

Note: if you act for the company, use the procedure on page 14 of this chapter.

2. Make sure that all the requirements for the person resigning as a director are
complied with s. 128 of the Act.

3. Prepare a Resignation of Director (page 20) or provide Notice to the company that
the director has not consented to act and should not be listed as a director of the
company

4, Attend to signature of the Resignation of Director by the client

5. Deliver the resignation to the registered office of the company

6. Diarize 15 days for the company to file a Notice of Change of Directors with the
Registrar

If the company fails to file the change of directors within the required 15 days, then prepare:
@ Notice of Application for Removal of Oneself as a Director (page 51)
(b) Application to Remove Oneself as Director (Form 54) (page 50)
(©) Statutory Declaration (page 54)

7. Attend to execution with the client
Upon receipt of the signed documents:

8. Deliver the Notice of Application for Removal of Oneself as a Director (page 51)
to the Registered office

9. Diarize 60 days for the company to respond/file a Change of Directors with the
Registry

10. Submit the Application to Remove Oneself as Director (Form 54) and Statutory
Declaration (page 54) to the registry via email or mail

11. On receipt of confirmation of the filing with the Registrar, report changes to the client
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APPLICATION TO REMOVE ONESELF AS DIRECTOR
(Eorm 54)

General Notes
Section 127(1) requires that:

“A company must, within 15 days after a change in its directors or in the
prescribed address of any of its directors, complete and file with the registrar a
notice of change of directors in the prescribed form.”

Section127.1(2) requires that:

“On an application under subsection (1), subject to subsection (3), the registrar must
alter the company’s notice of articles to reflect the change...”

This form should be used to remove the name of a director from the Notice of Articles where
the Registrar is satisfied that the person is not a director of the company.

Preparation

The instructions printed in the form are complete, however the additional explanations set
out below are included for those items that may be confusing.

Item D This should not be the date of resignation of the director but the date that
the director advised the company they should not be listed and the
company has failed to file a change of directors

Item E Review the Statutory Declaration and ensure that all the required items
listed in Item E are included

Item H Complete the delivery method on the second page of the form (not
shown)
Processing

Once the document has been prepared, checked and approved by the supervising solicitor,
make two copies: retain one copy for your file and arrange to have the form and the statutory
declaration sworn before a notary or lawyer.
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NOTICE OF APPLICATION TO REMOVE ONESELF AS DIRECTOR

General Notes
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Section 127.1(2) of the Act requires that an individual applying to the Registrar to be removed
as a director may only apply after he or she provides to the company notice of his or her
intention.

Preparation

@ Insert the name of the company.

@ Insert the company’s recognition number.

® Insert the name of the person applying for removal as a director.
@ Insert the name of your city or municipality and the current date.
Processing

Make sufficient copies so that you have:

o one copy for the file
. one copy to be mailed to the company

. one copy to be attached to the Statutory Declaration (page 54).
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NOTICE OF APPLICATION TO REMOVE ONESELF AS DIRECTOR

To:

®{NAME OF COMPANY (the “Company”
@Incorporation No.

TAKE NOTICE that an application will be made to the Registrar of Companies to remove
@ as a director of the Company from the Company’s Notice of Articles

Dated at @{City}, British Columbia, this @{Day}of {Month}, {Year}.

®
{NAME OF DIRECTOR BEING
REMOVED}
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STATUTORY DECLARATION
In Support of an Application to Remove Oneself as Director

For an explanation of the documents required to remove oneself by an individual as a
director, see page 48.

Preparation

@® Insert the full name, occupation and address of the declarant (that is the person
making the Declaration).

@ Remove if the declarant never consented to act as a director OR insert date
resignation was delivered to the company.

©) Insert the steps the declarant has taken to have the company remove him or her from
the company’s Notice of Articles

@ Insert the day and delivery method used to notify the company that the declarant is
incorrectly listed as a director of the company.

® Insert the reason why the declarant is not considered a director under the Act.

Processing
Attach exhibits as required.

Arrange to have the Statutory Declaration sworn before a lawyer or notary.
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CANADA ) IN THE MATTER OF {NAME OF COMPANY}
) (the “Company”) AND IN THE MATTER OF

E%OL\LG:\'A\'SIEAOF BRITISH ) REMOVING {NAME OF DECLARANT} AS A
) DIRECTOR OF THE COMPANY FROM THE

TOWIT ) COMPANY’S NOTICE OF ARTICLES

I, {Name of declarant}®, {Occupation}®, of {address}®, DO SOLEMNLY

DECLARE THAT:

1. I am incorrectly listed as a director of the Company.

2. @ On Of{insert date}, | resigned as a director of the Company by delivering my
resignation to the Company, a copy of which is attached as Exhibit “A” to this
declaration.

3. ®I have contacted the registered office of the Company to request the filing of a
change of directors or
On {insert date}, | further requested my removal as a director of the Company by
email / mail to {insert name and position of person in the company}.

3. @O0n {insert date and deliver method}, | provided notice to the Company of my
intent to file an application with the Registrar of Companies to remove me as a
director on the Notice of Articles of the Company, and a copy of the Notice is
attached hereto as Exhibit “B”.

4, ®1 am not a director of the Company because | have resigned_or

I never consented to act as a director of the Company
and I wish to be removed from the Notice of Articles of the Company.
5. I make this Declaration in support of an application to have myself removed as a

director of the Company from its Notice of Articles.

I MAKE THIS SOLEMN DECLARATION conscientiously believing it to be true

and knowing that it is of the same force and effect as if made under oath.

DECLARED before me at {City},
Province of British Columbia, this

day of

, 20

{NAME DECLARANT

A Commissioner for taking Affidavits
in British Columbia

N N N N N N N



56 Directors and Officers Guide to Corporate Records

2/25 ©2003 e Gabrielle Komorowska and Jullia Kadow e ALL RIGHTS RESERVED
Published by EVIN ROSS PUBLICATIONS Ltd. e WWW.evinross.ca





