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INDEX

Accountant – Appointment (First Directors Resolution)   3-14 Annual General Meeting (AGM)
Acknowledgment of Issuance   5-28 •  Business to be Transacted at   6-12
•  General Notes    5-24 •  Minutes of AGM  6-40
•  Form of Acknowledgement   5-29 •  Notice of AGM   6-34
Acknowledgment of Repurchase   11-16 •  Shareholders Resolution (Deferring or Waiving)   6-44
Address – see “Prescribed Address” •  Shareholders Resolution in Lieu of AGM   6-32
Adobe Acrobat   Appendix B – 21-3 •  Waiver of Notice of AGM   6-38
Affidavit Annual Maintenance – see topics in Chapter 6
•  Amalgamation   16-42 •  Statement of Account   6-22
•  Initial Affidavit of Applicant – Restoration   17-34 Annual Reference Date and Period – Explanation   6-4
•  of Director – on Dissolution   18-46 Annual Report – BC companies – Explanation   6-5
•  Solicitor/Legal Assistant (Publication and Appendix to Letter Outlining Changes (Transition)   20-29

Delivery of Notice) – Restoration   17-40 Applications
•  To Obtain a List of all Shareholders   5-30 •  Extension of Limited Restoration 17-23(a)
•  Continuation of Alberta ULC into BC   15-29(a) •  Transfer   9-16
Agreements •  Restoration/Reinstatement   17-24
•  Amalgamation    16-30 Appointments – see topic on person appointed (e.g. auditor)
•  Assignment and Assumption (Dissolution)   18-42 Approving Contract or Agreement – Resolution   19-12
•  Incorporation   2-30 Articles   2-28
•  Indemnity – Solicitor as Director and/or Officer  7-34 •  Alterations to the Notice of Articles and the Articles   13-8
•  Registered and Records Offices   4-22 •  Definition – see Glossary
•  Repurchase of Shares   11-22 •  Document   2-32
•  Resolution approving Contract/Agreement   19-12 •  Articles (in Transition chapter)   20-86

Asking for a Clearance Certificate (Form TX19)   18-58•  Resolution ratifying Agr. (already entered into)  19-10
Asset Dividends – see “Dividends”•  Share Purchase   9-12
Assignment and Assumption Agreement (Dissolution)   18-42Allotments of Shares – see Allotments – Chapter 8
Assumed Name Undertaking (Extraprovincial Company)   14-24•  Directors Resolutions (Authorizing Allotment)   8-10
Attorneys – Extraprovincial companies•  Receipt for Payment   8-12
•  Explanation   14-4•  Subscription for Shares   8-6
•  Authorization   14-5•  Waiver   8-8
•  Change of Address   14-5Alterations to the Notice of Articles and the Articles   13-8
•  Resignation   14-5/66Amalgamations – Chapter 16
•  Revocation of Appointment   14-5•  Affidavit   16-42
Auditor(s)•  Agreement – Explanation   16-7
•  Notice of Appointment as Auditor (on Organization)   3-20•  Agreement (document)   16-30
•  Waiving Appointment of – Shareholders Resolution   6-34•  Effect – Explanation   16-10
Authorization to Obtain Corporate Records – Change of•  Explanation   16-2

Registered and Records Offices to your law firm   4-16•  Horizontal Short Form
Authorized Share Structure (see also “Authorized Share•  Explanation   16-5 Structure – changes to”) – Chapter 13•  Procedure   16-15 •  Explanation –  general   13-3•  Post-amalgamation – Procedure  16-11 •  Explanation –Incorporation   2-3•  Regular Authorized Share Structure – Changes to

•  Explanation   16-7 •  Altering Identifying Name of Class or Series   13-40
•  Procedure   16-16 •  Certificate of Officer  (Reduction of capital of a co.)   13-44

•  Requirments for all amalgamations   16-9 •  Changes – Explanation   13-5
•  Short Form Amalgamations •  Change Shares with Par Value into w/o PV   13-36

•  Explanation   16-3 •  Change Unissued Shares w/o Par Value to w/ PV 13-38
•  Procedure   16-15 •  Consolidating Shares   13-28

•  Unlimited Liability Corporation    16-12 •  Conversion of shares   13-69
•  Vertical Short Form – Explanation •  Creating New Classes or Series of Shares   13-20

•  Explanation   16-3 •  Deleting/eliminating a Class or Series of Shares   13-34
•  Procedure   16-16 •  Decreasing the Par Value of Shares   13-30

•  Without Court Application    - Procedure   16-17 •  Eliminating any Class or Series of Shares   13-34
•  Withdrawal of Applications – Explanation 16-10 •  Establish max No. of Shares for a Class or Series  13-24Annual Directors’ Meetings •  Fractional Shares   13-46•  Explanation   6-9 •  Increasing the Par Value of Shares   13-32•  Minutes of – see “Minutes” •  Increase, Reduce or Elim. Max. No. of Shares   13-22•  Resolutions in lieu of – see “Resolutions”
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•  Reduction of Capital    13-42 •  Use of Name   12-8
Consolidating Shares   13-28•  Separate Class Resolution    13-18
Continuations – Transfer of Incorporation – Chapter 15•  Shareholders Resolution Approving Changes   13-14
•  Continuation into British Columbia   15-4•  Subdividing Shares   13-26
•  Continuation out of British Columbia   15-6BCOnLine   Appendix B – 21-7

Benefit Companies (explanation)   1-9 and 2-11 •  Explanation    15-3
Board of Directors – see “Directors” •  Unlimited Liability Companies   15-7
Bonus – also see “Dividends”   10-3,  10-16 Contract – see “Agreement”
Borrowing – Resolution   19-14 Conversion of Shares (For Another Class) – Special Rights and
Business – Definition    1-1 Restrictions   13-69
Business Number   1-9 Corporate Designation (Name) – see “Incorporation”  2-16

Corporate OnLine Appendix B – 21-7•  Explanation   2-9
Corporation – definition – see Glossary•  Request (Form 1)  14-25
Corporations Canada (CBCA) – “Continuations”CBCA – Canada Business Corporations Act – see Continuations
Cumulative Dividends – see “Dividends”in and from CBCA
Customer Profile – Creating and Using   Appendix B – 21-10Canada Business Corporations Act – see “federal jurisdiction “and

“CBCA” in “Continuations” Date and Time Stamp (Policies for)    5-32 also see Procedures/
checklists in each chapterCancellation and Retention of Shares – Explanation   11-6

Declaration of Partnership and Business Name   1-1Cancellation of Regn – Extrapro. Companies – Explanation   14-7
Declaration of Transmission   9-28Capital – Definition – see Glossary
Declaration of Trust    19-8Capital Dividend – see “Dividends”
Deemed Dividend – see Chapter 11 – Directors ResolutionCasual Vacancy –  see “Directors”/“Directors Resolutions”  7-6, 7-26
Delay of Dissolution Request   18-10 and 21B-52Central Securities Register
Descriptive Element/Name – see “Incorporation”   2-18•  Central Securities Register (on Transition)   20-4
Director, Corporations Canada (CBCA) – see Continuations and•  General Notes    5-15

“Letters to Other Parties”•  Individual per Shareholder   5-18
Directors and Officers – Chapter 7•  Per Class – all Shareholders of that Class   5-16
•  Addresses (prescribed - on Transition)   20-4Certificate of Incorporation – Explanation   3-2
•  Application to remove self as Director or Officer –Certificate of Good Standing (to order)   21B-57

explanation   7-8Certificate of Incumbency   19-2
•  Casual Vacancy – Explanation   7-6Certificate of Officer (Reduction of Capital)   13-44
•  Cessation of – Explanation   7-7Certified copies of documents to be obtained from BC Registry
•  Change of Directors Procedure – Chart   7-17Services   21B-61

Certified True Copy of Resolution   19-4 •  Consent to Act –Precedent   7-18
Changes – see topic (e.g. Name Change) •  Definition – see Glossary
Charter – Definition – see Glossary •  Disclosable Interest   7-11
Checklists – see “Procedure/Checklist” in relevant chapter •  Disclosure Statement   7-42
•  Inspection of Records   21-A-8 •  Election of – Explanation   7-5
•  Records Book Review  (due Diligence)  21-A-1 •  First Directors (incorporation) – Explanation  2-5, 7-5
Clearance Certificate – see “Asking for Clearance Certificate •  If no Directors in office – Explanation   7-8
Common Shares – see “Authorized Share Structure” and •  Increasing the Board – explanation   7-6

Definition – see Glossary •  Indemnification of Directors and Officers   7-13
Community Contribution Companies (explanation) 1-9 and 2-11 •  Indemnity Agreement –Precedent   7-34Company •  Liability of Directors and Officers – Explanation   7-9•  Definition – see Glossary •  Limited liability   7-10•  Explanation   1-4 •  Loss of quorum – explanation   7-7Companies Act – Definition – see Glossary

•  Number of Directors – Explanation   7-3Company Act – Definition – see Glossary
•  Personal Qualifications for Election – Explanation (andCompany with Similar Name – see “Consent of Company with

“Consent to Act as a Director”)   7-4Similar Name”
•  Prescribed address – Explanation   7-3Completing Party – Explanation   2-6
•  Qualifications – see Director – “Personal Qualification forCommunity Contribution Companies (explanation)   1-9

election”   7-3Confirm Reservation of Co's Name (see “Letters to Client”)   2-22
•  Residency requirements – Explanation   7-3Conflicting Name – see “Company with Similar Name”
•  Resignation – Precedent   7-20Consent Resolution – see “Resolutions”
•  Restriction on Powers   7-13•  Definition – see Glossary
•  Share qualification – Explanation   7-5Consents
•  When the Sole Shareholder and Director dies   7-46•  Act as a Director   7-18
Directors Resolutions – see “Resolutions”•  Act as an Officer   7-28
Disclosable Interests•  Company with Similar Name   2-28
•  Definition – see Glossary•  Creditor (to Amalgamation)   16-22
•  Explanation – also see “Directors”   7-11
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Disclosure Statement   7-42 Fixing Records Book – see Evin Ross website “Fixing Records
Books”.•  Directors Resolution approving – see Resolutions -

Forms (Precedents of Forms) – see Appendix – Forms IndexDirectors
Fractional shares   13-46Dissolutions – Chapter 18
Future date/future effective filings   21B-7•  Involuntary   18-2
General Meeting – Definition – see Glossary•  Voluntary (by Request)   18-4
Head office – Extrapro. CompaniesDissolved Company’s Records (Retention)   18-5
•  Explanation   14-7Distinctive Element – see “Incorporation”   2-18
•  Change   14-7Distribution on Winding-Up and Ranking of Shares

Special Rights and Restrictions   13-73 Horizontal short form amalgamation – Explanation   16-6
Dividends – Chapter 10 Inactive Companies (records on dissolution)   4-6
•  Definition – see Glossary •  Letter Advising on Dissolution Options   18-18

Incorporation – Chapter 2•  Directors Resolutions – Declaring a Capital Dividend and
Authorizing its Payment   10-12 •  Agreement   2-30

•  Directors Resolutions – Declaring a Cash Dividend and •  Information Form   2-14
Authorizing its Payment    10-10 •  Professional Practices   2-23

•  Directors Resolutions – Declaring a Stock Dividend and Incorporator
Authorizing its Payment     10-14 •  Explanation   2-5

•  Directors Resolutions – Declaring Management Bonuses •  Resolutions on Organization of Company – see Resolutions
and Authorizing their Payment   10-16 – Miscellaneous   3-8

•  Directors Resolutions – Declaring an Eligible Dividend and Incumbency  – see “Certificate of”   19-2
Authorizing its Payment   10-18 Indemnification of Directors – see “Directors”

•  Directors Resolutions – Ratifying and Confirming Payment Indemnity Agreement (Directors)  7-34
of a Cash dividend   10-8 Indemnity – Lost Share Certificate   19-32

•  Dividend Sprinkling   10-4 Insider – definition – see Glossary
•  Asset Dividend (In Specie)  10-2 Insolvent
•  Eligible Dividends – Explanation 10-2 •  Definition – see Glossary
•  Notice of Eligible Dividend   10-22 •  Explanation in “Dividends”   10-2

Inspection and copies of Records – see “Records”•  Participation  – Special Rights and Restrictions  13-55
Instrument of Transfer   9-20•  Receipt – Eligible Dividend   10-24
Invoices – see “Statement of Account”•  Waiver   10-6
Issuance of Shares – see “Allotments”Due Diligence Record Book Review 21-A-1
Joint ownership – Definition – see GlossaryEffective Date – see Auth. Share Structure – Explanation section
Joint tenancy – Definition – see GlossaryElectronic Copies   5-11
Letters to Client (see also “Transmittal Letters” and Reports”)Error/Rectification - see “Directors Resolution Rectifying Error”
•  Confirm Filing of Forms w/ Registrar – Extrapro Co   14-56Escheated Land – Explanation   17-3
•  Confirm Reservation of Company’s Name   2-26Escrow – Definition – see Glossary

Escrow Agreement   19-22 •  Confirm no further Annual Reports are to be Filed –
Extrapro. Companies   14-58Exceptional Resolution – definition – see Glossary

Explanations for each topic – see relevant chapters •  Confirm no further Annual Reports will be Filed   18-24
Extension of Time – see “Dissolution” •  Dissolution Procedure – Advise and Seek Inst.   18-20
Extraprovincial Companies – Chapter 14 •  Dividends – Report to Accountants or Client   10-30
Extraprovincial Companies (on Transition)   20-11 •  Enclosing Letter from Registrar Advising of Pending
Extraprovincial Company – see Glossary Dissolution from Registrar   18-26
Facilitator – Definition – see Glossary •  Forwarding Account from Alberta or
Federal Jurisdiction – see ‘CBCA” Sasktatchewan Agent     14-72
Financial Assistance – Resolution   19-16 •  Forwarding Special Resolution on Transition   20-64
Financial Statements •  Involuntary Dissolution – Report to client   18-62
•  Explanation   6-6 •  Name change – Forward Documents for Signature   12-16
•  Minutes of Directors Meeting approving   6-28 •  Optional Changes to Articles and Forwarding Transition
•  Resolution Approving   6-26 Documents   20-72
•  Waiving the Production and Publication – see “Resolutions Letters to other parties

– Shareholders” •  BC Gazette (Queen’s Printer) (Restoration)   17-28
Financial Year End •  Company or Foreign Entity (w/ Notice of Appl. for
•  Changing financial year end – Resolution   19-6 Restoration)   17-26
•  Explanation (Annual Maintenance)   6-6 •  Director, Corp. Canada (CBCA) (Continuation into BC)
First Directors 15-24
•  Explanation   2-5 •  New Solicitor – Change of Registered and Records Offices
•  Resolutions  on organization of Company – see Resolutions from your law firm to another law firm   4-34

– Miscellaneous   3-10 •  Other Law Firm (Enclose Records Book for Review)   4-38
Fiscal Year End – see Financial Year End •  Other Law Firm (Requesting Records Book)   4-18
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•  Registrar of Companies (Requesting Consent to •  Articles (NOA)   2-38
Restoration/Reinstatement)    17-38 •  Eligible Dividend   10-22

•  Registrar of Companies (Requesting Restoration)    17-70 •  Redemption – Deemed Dividend   11-46
•  Solicitors in Foreign Juris. (Continuation into BC)  15-22 •  Redemption and Waiver of Notice   11-30
•  Solicitors in Foreign Juris. (Continuation Out of BC)   15-56 •  Restoration/Reinstatement   17-24
•  Solicitors in Foreign Juris. (Requesting Notice of •  Retraction   11-46

Discontinuance)   15-48 •  Shareholders’ Meeting (to be held)   19-36
•  Registrar – Restoration    17-44 •  Waiver of Notice of Annual General Meeting   6-38
Liability of Directors and Officers – Explanation   7-10 NUANS Preliminary Searches    21B-56
Limited Partnership   1-3 NWPTA
Limited Restorations – see “Restorations” •  Description    14-60
List of Shareholders   5-9 •  Registrations:
List of all Shareholders – Affidavit of Applicant to Obtain   5-30 •  General explanation   2-10
Location – see “Registered and Records Offices” •  B.C. Companies ð NWPTA Partners   14-60
Login   Appendix B – 21-6 •  NWPTA Partner ð British Columbia   14-61Lost Records   5-34 •  Registrations and Filings   21B-68Lost Share Certificate

Offer of Repurchase   11-12•  Directors Resolution   19-34 Officers – see also “Directors”•  Indemnity   19-32 •  Appointing Officers and/or Accepting their Resignations –•  Statutory Declaration   19-30 Directors Resolutions   7-32
Management Bonuses – see “Dividends”   10-16 •  Appointment/Directors Mtg – Annual Maintenance   6-46Mandatory Changes to Articles (on Transition)   20-5 •  Appointment / Resolution – Annual Maintenance  6-44Maintenance of Records – see “Records” •  Consent to Act   7-28Maintenance requirements – Extrapro. Co’s – explanation   14-6

•  Explanation   7-9Meetings – see also “Minutes”
•  Indemnity Agreement – see “Directors”Member – see “Shareholder”
•  Liability of Directors and Officers   7-10Memo to Client about Tax  Registration   3-32
•  Qualification – see “Directors”Memorandum – Definition – see Glossary
•  Resignation   7-30Minutes of
Off-Site Storage – see “Records”•  Annual General Meeting (actually held)   6-38
Optional Changes to Articles (on Transition)   20-8•  Definition – see Glossary
Options Worksheet for Clients Confirm Changes Required•  Directors Meeting (Appointing Officers) – Annual   6-46

(Transition)   20-77•  Directors Meeting (Approving Financial Statements)   6-28
Order – Restoration   17-42•  Meeting of Shareholders (actually held)   19-40 Ordinary Resolution– Definition – see Glossary and seeMistake – see “Error” “Resolutions of Shareholders”Name Change – Chapter 12 Organization – Chapter 2•  Consent to Use of Name   12-8 Overview – Chapter 1

•  Directors Resolution (Adopt New Share Certificate)   12-18 Par value – see “Shares” and “Authorized Share Structure”
•  Directors Resolution (Choose a New Name as Authorized Parent Corporation– definition – see Glossary

by the Shareholders)   12-14 Pari Passu– definition – see Glossary
•  Ordinary or Directors Resolution (Adopting or Changing Participating – see “Dividends” and “Special Rights and

the Translation of Name)   12-12 Restrictions”
•  Reservation – see “Electronic Filings” Partnership – see also “Limited Partnership”    1-2
•  Special Resolution (Authorize the Change of Name)   12-10 Password – Corporate Online   4-5
Name of Company (see also Translation of Name and Name •  Changing   Appendix B – 21-11

Change) •  Creating   Appendix B – 21-11
•  Explanation on incorporation   2-2 Post Restoration Rollovers (on Transition)   20-10
•  Similar Name – see Consent of Company with Similar Powers of Directors – see “Directors”

Name   2-28 Praecipe – see “Requisition”
Name Reservation Pre-Existing Companies
•  Explanation: Incorporation and Name Change  2-18 •  Definition – see Glossary
•  Procedure   21 Appendix B – 21-25 •  Pre-1973 Companies (on Transition)   20-6
Name Translation – see: “Translation of Name” Pre-existing Co. Provisions (on Transition) – Explanation   20-10
New West Partnership Trade Agreement – see NWPTA Pre-Existing Reporting Company (on Transition)   20-7
Non-Participating shares – see “Dividends” Preferred Dividends – see “Dividends”
Notices of: Preferred Shares – see “Authorized Share Structure”
•  Alterations to the Notice of Articles and the Articles – •  Definition – see Glossary

explanation   13-8 Prescribed Address – see “Directors”
•  Annual General Meeting   6-36 Private company– Definition – see Glossary
•  Application for Restoration   17-24 Procedure/Checklist for each topic – see relevant chapters
•  Appointment as Auditor (Organization)   3-20 Professional Practice Co’s  (see Incorporation of)   2-2, 2-23
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Promissory Note   19-19 •  Location – Explanation   4-2
Proprietorship – see “Sole Proprietorship” •  Transfer by Agent to Residence of Director or Officer   4-6
Private companies – see Glossary and 1-8 •  Changes from your law firm to another law firm –
Proxy Transmittal Letter to the New Solicitor 4-36
•  Definition – see Glossary •  Changes from your law firm to another location –not a law
•  Form   19-38 firm – Directors Resolution   4-28
Public Companies – definition – see Glossary and 1-8 •  Changes to your law firm
Publish – Explanation   6-3 •  Authorization to Obtain Corporate Records   4-16
•  Definition – see Glossary •  Directors Resolution   4-20
Quorum – see “Directors” •  Ltr to Other Law Firm (Request Records Book) 4-18
Rateably– definition – see Glossary •  Registered and Records Offices Agreement   4-22
Ratifying Agreement (already entered into) – Resolution   19-10 Register of Directors   5-12
Receipt for Payment  (Allotments)   8-12 Registrar– Definition – see Glossary
Recognition Documents – see “Tabs” in Records Book Registration and effect of registration – Extraprovincial
Record Date – see Definitions Companies – Explanation   14-2
•  in “Dividends”   10-4 Registration Requirements – Extrapro. Co. – Explanation   14-2
•  in Annual Maintenance   6-3 Registration of BC Company in Alberta/Sask Post – Restoration
Records – Chapter 5 – Information  17-58
•  Copies of   5-9 Regular amalgamation – Explanation ….16-8

Reinstatement of Extrapro. Co. – see Restoration Chapter•  Denial of access or copies – remedies 5-9
Removing Director – Resolution   7-24•  Explanation   5-3
Reports to Client – see also “Letter to Client”  3-24•  Inspection and Copies of Records – Explanation   5-8
•  Amalgamation….16-68•  Inspection   21-A-8
•  Continuation to CBCA    15-78•  List of records to be kept   5-3
•  Continuation Into BC    15-50•  List of Shareholders    5-9
•  Change of Name    12-20•  Maintenance   5-3
•  Dissolution (Voluntary) –    18-66•  Off-Site Storage  – Explanation   5-9
•  Dividends – Bonuses   10-30•  Persons entitled to inspect   5-8
•  Filing of Forms with Registrar   14-56•  Records Book; Maintenance of Records – explanation   5-5
•  Incorporation and Organization   3-24•  Signing Authority – explanation   5-11
•  Involuntary Dissolution   18-62•  Time for Inspection   5-8
•  Name Change   12-20Records Book – see “Records chapter”

Record Book Review •  New Act – Changes – Extraprovincial Companies   20-38
•  Due Diligence Records Book Review   21-A-1 •  Registration in BC – Extraprovincial Company   14-26
•  Fixing Records Book – see Evin Ross website “Fixing •  Reinstatement of Extra-Provincial Company   17-78

Records Books”. •  Restoration of BC Company    17-74
Records Office – see “Registered and Records Offices” •  Transition   20-70
Redemptions (see also “Repurchases”) – Chapter 11 •  Transfers and Transmissions   9-44
•  Directors Resolution (Approving Redemption)   11-36 •  Voluntary Dissolution    18-66
•  Explanation   11-5 Reporting Company– Definition – see Glossary
•  Notice of Redemption and Waiver of Notice   11-30 Reporting Issuer– definition – see Glossary
•  Notice of Redemption as Deemed Dividend   11-44 Reporting issuer equivalent– definition – see Glossary

Repurchase of Shares – see “Redemptions” – Chapter 11•  Redemption as a Deemed Dividend – Resolution 11-40
•  Acknowlegement of Repurchase 11-16•  Redemptions – Special Rights and Restrictions   13-63
•  Agreement   11-22•  Redemptions and retractions (difference between)   11-5
•  Directors Resolution (Approving Repurchase)   11-26•  Surrender of Share Certificate   11-34
•  Explanation   11-4•  Waiver and Consent (Redemption)   11-32

Reduction of Capital •  Offer of Repurchase   11-12
•  Resolution   13-42 •  Special Resolution (Rateable Repurchase)   11-18
•  Certificate of Officer   13-44 •  Waiver and Consent   11-14
Registered and Records Offices – Chapter 4 Request (Asking) for a Clearance Certificate (Form TX19)   18-58

Requisition – Restoration•  Addresses (on Transition)   20-3
•  Commencing proceedings   17-30•  Agreement   4-22
•  Requesting Court certified copy of Order   17-42•  Applications to Transfer or Eliminate   4-6
Reservation of Name – see “Name of Company”•  Appointment on Organication   3-17
•  Confirm Reservation of Co's Name – Letter to client   2-26•  Bulk Address Changes when a law firm moves to another
•  Procedure   21 Appendix B – 21-24location   4-42
Residency Requirement – see “Directors”•  Changes – Explanation   4-2
Resignations of•  Elimination by Agent   4-6
•  Director   7-20•  Explanation on Incorporation   2-3
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•  Officer   7-30 •  Series – Designating shares in   13-80
•  Attorney   14-74 •  Sale Approval   19-50
Resolutions – Directors •  Transfer – Approval   9-22
•  Allotment authorization   8-10 •  Transfer – Purchaser Co. (Auth. Shares Purchase)   9-26
•  Amalgamation: Holding Co. (Vertical Short Form)  16-24 •  Transfer – Vendor Company (Auth. Shares Sale)   9-24
•  Amalgamation: Primary Co. (Horizontal Short Form)  16-26 •  Transfer from the Deceased Directly to the

Beneficiaries/Heirs-at-Law   9-38•  Amalgamation: Subsid. Co. (Horizontal Short Form)  16-28
•  Transfer from the Personal Representative to the•  Amalgamation – Authorizing Affidavit    16-38

Beneficiaries/Heirs-at-Law   9-34•  Amalgamation – Post   16-56
•  Translation of Name – (also Ordinary Resolution)   12-12•  Annual General Meeting – Deferring or Waiving   6-42
•  Translation of Name – Adopting or Changing (Ordinary or•  Appointment of Officers

Directors)   12-12•  Annual   6-44
•  Transmission from Deceased to Personal Rep.   9-32•  and Accepting their Resignation   7-32
Resolutions – Miscellaneous (see also Resolutions – Directors•  Approval – see specific (sale, purchase, etc.)
and/or Shareholders)•  Bonuses (Management) Declare / Authorize Payment 10-16
Resolutions – Shareholders (Special and Ordinary):•  Bonuses (Management) Declare / Authorize Payment 10-16
•  Amalgamation – Post    16-64•  Borrowing   19-14
•  Amalgamation – Regular    16-40•  By-Laws approval – CBCA)    15-64
•  Annual General Meeting – Deferring or Waiving   6-44•  Continuation into BC  (Adopting Articles)    15-34
•  Annual General Meeting – In Lieu of   6-32•  Contract or Agreement Approval   19-12
•  Appointment of an Auditor – Waiver – Annual  6-34•  Deemed Dividend – Redemption as   11-40
•  Appointment of an Auditor – Waiver – Organization   3-18•  Designate Shares in Series   13-78
•  Authorized Share Structure – Approving Changes to   13-14•  Directors Appointment - Casual Vacancy   7-26
•  Class – see also “Separate Class”•  Disclosable Interest – Approval   7-44
•  Continuation out to CBCA)    15-62•  Dissolving Company   18-34
•  Continuation out to Foreign Jurisdiction   15-58•  Dissolving Company with no Issued Shares   18-48
•  Definition – see Glossary•  Dissolving Wholly-Owned Subsidiary   18-38
•  Director – Removing   7-24•  Dividend (Capital) – Declare / Authorize Payment   10-12
•  Directors – Elect, Appoint, Accept - Resignations   7-22•  Dividend (Cash) – Declaring / Authorize Payment   10-10
•  Dissolving Company   18-32•  Dividend (Cash)– Ratify / Confirm Payment   10-8
•  Dissolving Company: Wholly-Owned Subsid (Ord.) 18-36•  Dividend (Eligible) – Declaring/Authorize Payment    10-18
•  Dissolving Company (Ordinary)   18-30•  Dividend (Stock)– Declare / Authorize Payment   10-14
•  Export from CBCA into BC)   15- 26•  Financial Assistance Approval   19-16
•  Financial Statements: Waive production / publication  6-30•  Financial Statements – Approval   6-24
•  Inspection of Records Hours   3-18•  Financial year end  (change) 19-6
•  Name Change – Authorizing (Special Resolution)   12-10•  Financing Approval   19-54
•  New Share Certificates – Issuance on Alteration  13-78•  First Directors Resolutions   3-10
•  Number of Directors – Determining and Electing and•  Incorporators   3-8 Appointing Directors and/or Accepting Resignations)•  Issue New Share Cert. Auth. Share Structure Change 13-78 7-22

•  Lost Share Certificate   19-34 •  Post-Continuation into BC    15-40
•  Name change –  Adopting New Share Certificates   12-18 •  Rateable Repurchase   11-18
•  Name, Choose New as Authorized by Shareholders)   12-14 •  Reduction of Capital   13-42
•  New Share Certificates – adopt on Transition   20-46 •  Replacement Articles and Removing Pre-existing Company
•  Officers – Appoint and/or Accept their Resignations   7-32 Provisions – Authorizing on Transition   20-58
•  Officers appointment –Annual   6-44 •  Sale Approval (s. 301)   19-52
•  Parent Company – Dissolution   18-40 •  Transition – Ordinary - Authorize   20-42
•  Post-Continuation into BC    15-42 •  Resolution Rectifying an Error   19-46
•  Post-Continuation – CBCA    15-76 •  Separate Class   13-18
•  Post-Restoration Transition – authorizing    17-80 •  Special Rights and Restrictions – Creating/Deleting   13-48
•  Purchase and Financing Approval   19-54 •  Translation of Name – Adopt / Change (Ord.or Directors)
•  Ratifying Agreement (already entered into)   19-10 12-12
•  Rectifying an Error   19-46 •  When the Sole Shareholder and Director dies   7-46
•  Redemption – Approval   11-36 Restorations – Chapter 17
•  Redemption as a Deemed Dividend   11-40 •  Time Limitation for Restoration    17-4
•  Registered and Records Offices – Change from your Law •  Full and Limited Restorations  17-5

Firm to Another Location – not a Law Firm   4-28 •  Post-Restoration Transitions for Pre-existing Co’s   17-8
•  Registered and Records Offices: Change to your firm   4-20 •  Notice of Application for Restoration    17-24
•  Repurchase – Approval   22 Retraction (see also “Redemption”) – Chapter 11
•  Retraction – Approval   11-44 •  Directors Resolution (Approving Retraction)   11-50

3/21 © 2003    l    Gabrielle Komorowska and Diana Haynes    l    ALL RIGHTS RESERVED
Published by EVIN ROSS PUBLICATIONS Ltd.    l    www.evinross.ca



            Guide to Corporate Records Chapter 21 – Appendix G  7

•  Explanation   11-5 •  Definition – see Glossary
•  Notice of Retraction   11-46 •  Distribution on Winding-Up and Ranking of Shares   13-73
•  Special Rights and Restrictions   13-46 •  Dividends (Participation)   13-55
•  Waiver of Notice   11-48 •  Explanation – general and changes   13-7
Restriction on Share Transfer •  Explanation on Incorporation   2-4
•  Discussion    9-4 •  Miscellaneous   13-70
•  Right of 1st Refusal: Special Rights and Restrictions 13-59 •  Redemptions   13-63
Seal •  Restriction on Share Transfer (Right of 1st Refusal)   13-59
•  Explanation   5-10 •  Retractions   13-66
•  Resolution Adopting on orgnization   3 – 15 •  Series   13-62
Searches – Company   Appendix B – 21-22 •  Variation of Rights   13-69
Security/securities– definition – see Glossary •  Voting Rights   13-53
Series –Special Rights and Restrictions   13-62 Special Separate Resolution– Definition – see Glossary
Service of Docs. on Registered Office in legal proceeding    4-7 Statement of Director or Authorized Signatory
Set-up of Company – see Organization – Chapter 2 (Continuation In)   15-25(a)
Share allotments – see “Allotments” Statements of Account – Annual Report and Maintenance   6-24
Share Certificates Statutory business hours– Definition – see Glossary
•  Back – Instrument of Transfer   5-26 Statutory Declaration – Lost Share Certificate   19-30
•  Directors Resolution Adopting New Share Certificates on Stock Dividend – see “Dividends”

Transition   20-62 Subscription for Shares   8-6
•  Face   5-24 Subdivision of Shares   13-26
•  General Notes – Explanation   5-21 Subsidiary– definition – see Glossary

Surrender of Share Cert. – Repurchases and Redemptions   11-32•  Replacing Bearer Share Certificates    5-23
Tax Registration  – see Memo to Client about   3-12•  Surrender of (on Redemption)   11-34
Tenants in Common– definition – see Glossary•  Uncertificated shares    5-20
TILMA (Trade, Investment and Labour Mobility Agreement)•  Unlimited Liability Companies   5-23

replaced by NWPTA (New West Partnership TradeShareholders Meeting (to be held) – Notice of   19-36
Agreement)Shareholders – Minutes of Meetings – see “Minutes”

Trademarked names – see “Incorporation”   2-19Shareholders Resolutions – see “Resolutions of Shareholders”
Transfer of Incorporation – see “Continuations”Shares – see also “Share Certificates”
Transfers and Transmissions – Chapter 9•  Cancellation and retention of shares – on redemption –
•  Explanation...9-3explanation   11-6
•  Application for Transfer   9-16•  Conversion of Shares (for Another Class) – Special Rights
•  Directors Resolution (Approving the Transfer)   9-22and Restrictions   13-69
•  Directors Resolution of Purchaser Company (Authorizing•  Definition – see Glossary

the Purchase of Shares)   9-26•  Explanation   5-20
•  Directors Resolution of Vendor Company (Authorizing the•  Ranking of Shares – Distribution on Winding-Up – Special

Sale of Shares)   9-24Rights and Restrictions   13-73
•  Instrument of Transfer   9-20•  Transfer – see Restriction on Share Transfer
•  Share Purchase Agreement   9-12Signing Authority   5-11
•  Waiver (Right to Share Certificate)   9-36Similar Name – see “Consent of Company with Similar Name”
•  Waiver and Consent   9-18Societies (Transition under the New BC Societies Act – see Evin
Transition Points for each topic – see relevant chapters andRoss website “ Supplement Transition under the New BC Societies
Transition chapterAct”:
Transitions – Chapter 20•  Highlights
•  Appendix to Letter Outlining Changes   20-29•  Comparison – Society Act to New Act
•  Central Securities Register (on Transition)   20-11•  Checklist
•  Definition – see Glossary•  Preliminary Letter to Clients
•  Directors’ Addresses (on Transition)   20-4•  Suggested Amendments to Bylaws
•  Extraprovincial Companies (on Transition)   20-12•  Model Bylaws (Societies Regulation 2015, Schedule 1)
•  General Explanation   20-2•  Authorization for Transition
•  Mandatory Changes to Articles (on Transition)   20-5•  Special Resolution Amending or Replacing Bylaws
•  Optional Changes to Articles (on Transition)   20-8•  Directors’ Resolution Authorizing Filing of Transition

Application •  Ordinary Resolution (Authorizing Transition)   20-52
Sole Proprietorship   1-1 •  Post Restoration Rollovers (on Transition)   20-10
Special Act Corporations   1-8 •  Pre-1973 Companies (on Transition)   20-6
Special majority– Definition – see Glossary •  Pre-existing Company Provisions (on Transition)   20-10
Special Resolution – see “Resolutions of Shareholders” •  Pre-Existing Reporting Company (on Transition)   20-7
Special Rights and Restrictions •  Reg. and Records Office Addresses (on Transition)   20-3
•  Conversion of Shares (for Another Class)   13-69 •  Timing (Transition)   20-11
•  Creating or Deleting – Shareholders Resolution   13-48
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•  Transition Appl. Containing Notice of Articles – expl.   20-4 •  Letter No. 2 to Company with Questionnaire and Draft
Transparency Register   5-56•  Translation of Name (on Transition)   20-7

•  Transparency Register (Form)   5-58Translation of Name
•  Notice to Individual who Becomes a Significant•  Explanation on Incorporation   2-20

Individual  5-60•  On Transition   20-8
•  Notice to Individual Who Ceases to be a SignificantTransmissions (see also “Transfers of Shares”) – Chapter 9

Individual   5-62•  Explanation    9-5
•  Letter No. 3 to Company with Notice to Individual who•  Declaration of Transmission   9-28

Becomes or Ceases to be a Significant Individual for•  Directors Resolution (Transfer from Deceased directly to
signature by the Company   5-64Beneficiaries /Heirs-at-Law)   9-38

•  Letter No. 4 with Notice to Individual who Becomes or•  Directors Resolution (Transfer from Personal
Ceases to be a Significant Individual   5-66Representative to Beneficiaries/Heirs-at-Law)   9-34

•  Letter No. 5 to Company Preparing its own Transparency•  Directors Resolution (Transmission from Deceased to
Register with Directors Resolution    5-68Personal Representative)   9-32

•  Directors Resolution re: Transparency Register   5-70•  Waiver (Right to Share Certificate)   9-36
•  Notice of Location    5-72Transmittal Letters to clients–Forwarding Documents (for
•  Letter for updating information   5-74Signature when applicable)
Trust Declaration of    19-8•  Allotment Documents   8-14
ULC – see “Unlimited Liability Company”•  Amalgamation Documents for signature   16-44
Unlimited Liability Company (ULC)•  Annual Report   6-22
•  Explanation   1-3•  Continuation to CBCA – Documents for Signature   15-70
•  Incorporation   2-10•  Corporations Canada (Continuation Out of BC)   15-72
•  Share Certificates – Statement on   5-23•  Federal Corp. for Signature – Continuation into BC   15-36
•  Transforming a Limited Liability Company into an ULC•  Annual Report –Extraprovincial Company   14-30

•  Explanation   13-83•  Annual Resolutions   6-50
•  Procedure/Checklist   13-85•  Appointments; Resignations -- of Directors / Officers   7-38
•  Shareholders’ Resolution   13-90•  Authorized Share Structure Changes Documents   13-80

•  Transforming an ULC into a Limited Liability Company•  Continuation into BC Docs for CBCA Corporations   15-36
•  Explanation 13-83•  Continuation into BC – Documents for Signature   15-38
•  Procedure/Checklist  13-85•  Continuation out of BC – Documents for Signature 15-70
•  Shareholders’ Resolution   13-92•  Dissolution Documents for Signature   18-60

Unanimous Resolution – Definition – see Glossary•  Dividend Documents   10-26
Uncertificated shares   5-20•  Miscellaneous Forms – Forwarding for Signature –
Vacancy – see “Casual Vacancy – Directors”Extraprovincial Company   14-54
Variation of Rights/Special Rights and Restrictions   13-70•  Name Change – Documents   12-16
Vertical Short Form Amalgamation – Explanation…. 16-4•  Organization documents   3-22 Voting Rights – Special Rights and Restrictions   13-53•  Overdue Documents for Signature (Dissolution)   18-28 Waivers of (and Consents to):

•  Post-Amalgamation Documents   16-66 •  Allotment   8-8
•  Post-Continuation Docs for Signature - into BC  15-46 •  Auditor – Appointment of (on Organization) –
•  Records Book (and Seal) Shareholders’ Resolution   3-18

•  to Client   4-32 •  Dividend entitlement   10-6
•  to new Solicitor   4-36 •  Financial Statements – Production and Publication of  (see
•  to other Law firm for Review   4-38) Resolutions of Shareholders)   6-30

•  Repurchase and Redemptions Documents   11-54 •  Notice of Annual General Meeting   6-36
•  Resolution – Change of Registered and Records Offices •  Redemption Notice and Waiver of Notice   11-32

from your firm to another location not a law firm    4-30 •  Repurchase (Rateable)   11-14
•  Resolution and Reg. and Records Office Agmt – Change of •  Retraction Notice   11-48

Registered and Records Offices to your firm   4-26 •  Right to Dissent (Continuation Out of BC)   15-66
•  Setting Out Requirements for Registration – Extraprovincial •  Transfer of shares    9-18Company   14-16 •  Transmission – Right to Share Certificate   9-36•  Solicitors in Foreign Juris. (Continuation out of BC)   15-74 Winding-Up – Distribution on, and Ranking of Shares – Special
•  Transfers and Transmission Documents   9-40 Rights and Restrictions   13-77
Transparency Register Worksheet for Clients Confirming Changes Required – Options
•  Explanation   5-36 on Transition   20-56
•  Procedure/Checklist   5-38 1

•  Memorandum to Company   5-40
•  Letter No. 1 to Company Seeking Instructions    5-48
•  Questionnaire   5-52
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