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SIMPLE REORGANIZATIONS
INSTRUCTIONS FOR USE OF THE INDEX
DELETE THIS PAGE AFTER READING THE INSTRUCTIONS
1. There are two separate forms of indexes for corporate reorganizations.  After canvassing several paralegals preparing documents for reorganizations, we have decided to provide them both.  This one (called “Simple”) is geared to projects carried out by one or two people.  The other one is geared for more complex reorganizations with a team working on the project – which is often the case in large law firms.  
2. To facilitate the creation of this index, we suggest that you copy the tables for the appropriate transactions (e.g. transfer and allotment of shares) from Alf or any other programme you are using for the assembly of documents.
3. This index works better when the documents are printed and placed in a tab in a binder with tabs separating each item, and then the paper originals signed in person and filed in paper format in the physical records books or scanned and uploaded in electronic format to the virtual records books.  
4. Follow the instructions from the accountants as to the use of Step v. Tab and change them as appropriate.
5. For consistency and clarity, we have used the words “Share Certificate(s)”.  However, you should select the terms “Share Certificate” or “Acknowledgement of Issuance” to reflect the situation.  For example: when cancelling an existing share certificate, use that term.  When allotting new shares, especially if you are dealing with virtual records books, change the “Share Certificate” to “Acknowledgement of Issuance” instead.  
6. When the documents are signed (and presumably there are hard copies), scan the documents in each tab separately, naming each for example “Tab 01 – Incorporation of X” and then combine them into one document.  This way, the combined documents will have each tab bookmarked separately.
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	CLOSING AGENDA


Effective Date:		
Closing Date:			
Location of Closing:		

Parties Involved:		


Chartered Accountants

	DEFINED TERMS


The following terms shall be abbreviated herein as follows:


	ESCROW ARRANGEMENTS


All documents, instruments and monies delivered hereunder shall be tabled contemporaneously and held in escrow pending completion of all deliveries herein provided.  The escrow shall be released upon mutual agreement of all parties to the transactions and the documents, instruments and monies, if any, shall be considered to be delivered in the order outlined on this Closing Agenda.

	CLOSING DOCUMENTS


No.	Description of Document


Creation of Class “” shares
Alteration to authorized share structure by  
Special Resolution;
[bookmark: _Ref184701559]Form 11
Notice of Articles (when filed and received from Registrar of Companies)

Creation of the  Family Trust 
Trust Agreement
Promissory Note from the  Family Trust to  for $

 
Stock dividend of  Class “”  shares with a par value of $ each as follows:

	Shareholder of 
	Number and class of shares held
	Number of Class “D” shares issued as stock dividend

	
	
	

	
	
	


0. Consent Directors’ Resolution of Share Certificate No.  for   shares in the name of 
0. Share Certificate No.  for   shares in the name of 
Share Certificates:

	Share Cert.
No.
	Shareholder
	Number of Class “D” shares issued as stock dividend

	
	
	

	
	
	

	
	
	




Incorporation 
Incorporation Agreement
Form 1 Incorporation Application
Articles
Incorporation Application 
Notice of Articles 
Certificate of Incorporation No. BC0


Organization 
Subscription and issuance of:
·  Class “” to 
·  Class “” to 
Consent Incorporator’s Resolution
Consent to Act as a Director and Officer of 
Consent Directors Resolution
Consent Shareholders Resolution
0. Share Certificate No.  for   shares in the name of 
Share Certificates:

	Share Cert. No.
	Name of Shareholder
	Number and Class
of shares

	
	
	

	
	
	


Registered and Records Office Agreement
 (cannot be done until Form 11 in Tab 1(b) been filed with the Registrar of Companies)
If several classes of shares exchanged for several classes of shares
Section 85 Rollover: Transfer of shares in :
:  Class “” shares for  Class “” shares of .
:  Class “” shares for  Class “” shares of 
If only one class of shares being exchanged for one class of shares:
Section 85 Rollover: Transfer of   shares from  to   in exchange for   “” of  with a redemption price of $ each
0. Section 85 Agreement between  and 
0. Section 85 Agreement between  and 
Note: Instructions to include price adjustment clause in the S. 85 Agreement – the Special Rights and Restrictions attached to the Class “” shares (created in  already have a price adjustment clause)

Consent Directors’ Resolution 
Application for Transfer 
Instruments for Transfer for Share Certificates:

	Share Cert. No.
	Name of Shareholder
	Number and Class
of shares

	
	
	

	
	
	


New Share Certificates:

	Share Cert. No.
	Name of Shareholder
	Number and Class
of shares

	
	
	

	
	
	



Consent Directors’ Resolution
Share Certificate No.  for   shares in the name of 
New Share Certificates:

	Share Cert. No.
	Name of Shareholder
	Number and Class
of shares

	
	
	

	
	
	




Consent Directors’ Resolution
Note: 	check if there is a Shareholder’s Agreement and if it has to be amended.
 

Section 86 Rollovers – Exchange by  of Class “” for Class “” Preferred, shares 
Section 86 Agreement between  and 
Consent Directors Resolution authorizing the Section 86 Rollover and the exchange of shares as follows: 

	Shares being surrendered
	Shareholder
	New shares

	Old Share Cert. 
	Class 
	No. of 
shares
	
	New 
Share
Cert
	Class
	No. of 
shares

	
	
	
	
	
	
	

	
	
	
	
	
	
	


Surrenders of Share Certificates:


new share Certificates:

	Share Cert. No.
	Name of Shareholder
	Number and Class
of shares

	
	
	

	
	
	


Resolution of the 

(Cannot be done until Form 11 in Tab 1(b) been filed with the Registrar of Companies)

Redemption of  Class “” shares owned by  
Notice of Redemption;
Surrender of Share Certificates:

	Share Cert. No.
	Name of Shareholder
	Number and Class
of shares

	
	
	

	
	
	


Consent Directors’ Resolution (include Promissory Note)
Promissory Note;
Agreement offsetting amount owing under Promissory Note in Tab 8(d) against advances made by  to 

Promissory Notes
[bookmark: _Ref109110001]Promissory Note – from  to  $
Enabling Resolution of 


Transfer of  Class “” shares  from  to  pursuant to section 73(1) of the Income Tax Act:
0. Deed of Gift
Application for Transfer
Instrument of Transfer for Share Certificate No.  for   held by 
Waiver and Consent
Consent Directors’ Resolution
0. Share Certificate No.  for   shares in the name of 
Share Certificates:

	Share Cert. No.
	Name of Shareholder
	Number and Class
of shares

	
	
	

	
	
	



 (at 11:59 p.m.)
Amalgamation of  and  as  (Vertical short form)
Consent Directors’ Resolution of 
Affidavit of  with respect to 
Affidavit of  with respect to 
Consent Shareholders’ / Directors’ Resolution of 
Consent Directors’ Resolution of 
Form 14 – Short Form Vertical/Horizontal Amalgamation Application
electronically filed copy of Form 14
Certificate of Amalgamation
  (at 11:59 p.m.)
 (amalgamated company)
Organization 
Shareholders’ Resolution
Post-Amalgamation Consent Directors’ Resolution
Consents to Act as Directors and Officers of:


Consent Shareholders Resolution
0. Share Certificate No.  for   shares in the name of 
Share Certificates:

	Share Cert. No.
	Name of Shareholder
	Number and Class
of shares

	
	
	

	
	
	



Shareholders’ Resolution (Waiving appointment of an auditor)
Registered and Records Office Agreement

Amendment to Shareholders’ Agreement of 
 Amending Agreement 
Agreement to be a party to Shareholders’ Agreement:
Enabling Resolutions of:





Allotment and Issuance of Class “”  shares for $ per share to:
	
	
	
Subscriptions by:


Waiver 
Consent Directors’ Resolution 
0. Share Certificate No.  for   shares in the name of 
Share Certificates:

	Share Cert. No.
	Name of Shareholder
	Number and Class
of shares

	
	
	

	
	
	


Updated Registers

Central Security Registers
Registers of Directors
 Transparency Registers 
{Name of Company}} Repeat for each Company where there is a shareholder change
Individuals who have become new Significant Individuals:


Transparency/Shareholder Questionnaire.  
When Questionnaire(s) completed – Notice to Individual Who Becomes a Significant Individual (to be signed by an authorized signatory of the company)
Significant Individuals who have ceased as such:


Notice to Cease as a Significant Individual (to be signed by an authorized signatory of the company)
Current Significant Individuals:


Document8
