INCORPORATION PROCEDURES
Guidelines for Approval of Names

· Reservation of name

· Name Approval Request Form

· may check names on BC Online

· Form of Name

· Registrar’s Discretion as to Names

· Register 

· Name Approval Procedure

· Extraprovincial Names

· Name Not to Suggest Government Connection

· Subsidiary of Corporation outside BC

· Name Not to suggest connection with Crown or Royal Family

· Name not to be objectional on public grounds

· Well-known or established names

· Identical or similar names not available

· Miscellaneous restricted or prohibited words

· Federal companies are not subject to name approval even if identical to a name in the corporate registry

· Internet names

Memorandum
· General rule

· Content Required

· Form of Memorandum

· Subscribers

Articles
· definition

· provisions in Table A (p.16-17)

· other provisions to include

Registration

· Requirement

· Issuance of certificate of incorporation

· Effect of Registration

Post-Registration Procedures

· company will:

· Initial Proceedings of Subscribers

· Initial Proceedings of Continuing Directors

· Initial Proceedings of Members

Company = company incorporated under the BC Company Act

xtra = extraprovincial company

Guidelines for Approval of Names

· must be pre-approved by the registrar of companies

· Reservation of name

· registrar may reserve a name for incorporations of a company, register an extraprovincial company, or gegister a change of name of a company for a period of 56 days from the date of reservation

· if company intending to amalgamate, a reasonable extended period so company mat proceed w/ procedure of amalgamation

· Name Approval Request Form

· submit three names in order of preference to avoid repeated requests

· w/ prescribed fee

· may check names on BC Online

· Form of Name

· Generally should have:

· distinctive element; 

· enables the public to distinguish one company from another

· use initials, personal name or a geographic location

· may use numbers (next incorporation number);

· may use the year of incorporation, or when commenced business

· followed by a descriptive element

· nature of the business of the company (e.g. Muffler Service)

· may use full name or two last names

· the last word of its corporate name must have a corporate designation (Ltd, Inc., Corp.)

· specially limited company: must have these and following “Non-Personal Liability” or “NPS”

· Registrar’s Discretion as to Names

· Register 

· may disapprove of a name for a good valid reason resulting in:

· a company not being incorporated;

· an extraprovincial company must not be registered; or

· a corporation must not be continued.

· Length of discretion:  before incorporation or registration and extends to when name selected or changed

· order a company or xtra company to change its name approved by register if:

· another corporation has the same name or resembles the name and is likely to confuse or mislead.

· Name Approval Procedure

· registrar 

· checks names against the corporate name register

· check formalities of name

· Extraprovincial Names

· special consideration is given by registrar if incorporated in another jurisdiction for period of time, if a somewhat similar name is requested in BC

· written undertaking not to object

· Name Not to Suggest Government Connection

· not use the name government, authorized, commission, certified etc unless received written consent from the Protocol and Events Branch.

· Subsidiary of Corporation outside BC

· where a company is a subsidiary or affiliate of an existing corporation in another jurisdiction, the words BC must be in brackets before “Ltd” (for e.g.)

· Name Not to suggest connection with Crown or Royal Family

· requires written consent or if it is a well-known, long standing reference

· Name not to be objectional on public grounds

· e.g. vulgar expression

· Well-known or established names

· not use names so well known it would be against policy to grant (e.g. trademarks) unless consent is given by the holder of the trademark

· Identical or similar names not available

· if name may be likely to confuse or mislead, but is not identical, with another name of a corporation the registrar may ask for a change of name unless the current named corporation consents.

· Miscellaneous restricted or prohibited words

· require consent from government etc

· Federal companies are not subject to name approval even if identical to a name in the corporate registry

· Internet names

· business on the internet should ensure that the name qualifies as a corporate and internet name.

Memorandum
· General rule

· one or more individuals may form a company by subscribing their names to a memorandum and by complying with Part 2 of the Company Act

· Content Required

· name of the company

· description of the authorized capital

· number of shares authorized, the par value of each share (if applicable) or a statement that the shares are w/o par value

· if both types, the par value shares must be a class of shares distinct from the no par value shares

· if classes of shares with special rights or restrictions,

· the information may be set out in the memorandum or articles;

· specify any restrictions on the business of the company (unlikely)

· any other provisions.

· Form of Memorandum

· strictly adhere to Company Act

· Subscribers

· one or more individuals may for a company by subscribing their names to a memorandum and by complying w/ Part 2 of the Company Act

· must agree to be a member of the company

· are the first directors

· must satisfy the residency and qualification requirements (s.109-114)

· full names, resident, address, occupations, kind, class of shares and number taken must be shown

· articles and memorandum must be signed by each

Articles
· definition

· set out the rules for the company’s conduct; usually towards management

· provisions in Table A (p.16-17)

· other provisions to include

Registration

· Requirement

· the following must be forwarded to the registrar of companies:

· memorandum and articles;

· notice of offices; and

· prescribed fees.

· Issuance of certificate of incorporation

· registrar may also require corrections that do not comply

· Effect of Registration

· the memorandum and articles are binding contracts among the members and the company

Post-Registration Procedures

· company will:

· acknowledge incorporations and the certificate;

· approve a seal (if any)

· approve the issue of a share certificate for the subscriber’s share;

· fix the number of directors;

· appoint continuing directors; and

· accept resignation of subscribers as directors.

· Initial Proceedings of Subscribers

· subscribers complete aspect of organizing the biz

· allot and then issue the shares that the subscriber subscribed to

· shares must be paid before issued

· replace the directors with continuing or permanent directors

· subscriber appointed as permanent director is valid only if

· consented to act as director in writing; or

· if elected or appointed at a meeting at which they were present and did not refuse to act as a director

· resigning as a director becomes effective when the resignation is delivered to the registered office or upon the date specified

· method of administrative actions – completed by written consent to resolutions signed by all subscribers

· if one subscriber, resolution must be in writing

· Initial Proceedings of Continuing Directors

· initial meeting (or written consent resolution) of directors is 

· to approve the allotment and issuance of additional shares and 

· share certificates

· to appoint officers, fix quorum for director’s meetings

· determine fiscal year end, and 

· confirm location for the records office and registration office.

· Initial Proceedings of Members

· company may, by ordinary resolution of its members, set reasonable restrictions regarding hours of inspection at its records office

· pass at a meeting or consented to in writing

· if there are to be no auditors, a written waiver of their appointment from holder of all the issued shares is required

· the corporate records must include the minutes of the meeting of the members or the consent resolutions meeting signed by all directors
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