
It is important for business owners, 
directors, offi  cers and managers of 
a company to maintain accurate 
corporate records in their corporate 
minute book.

Minute books are meant to 
serve as the offi  cial source of all 
corporate records. Th ey should 
contain such documents as the 
articles of incorporation/amend-
ment/ amalgamation, corporate 
bylaws, and minutes of share-
holders’ and directors’ meetings. 
Ensuring the minute book is up-
to-date helps to ensure that all vital 
corporate documents are in one 
place. Th is way, such documents 
can be easily found, retrieved and 
consulted when and if needed.

Th e minute book should prop-
erly identify the shareholders of 
the company, and document all 
share issuances and transfers. Th e 
minute book must also properly 
identify the decision makers of the 
corporation (i.e. directors and of-
fi cers), when such decision makers 
were elected/appointed and when 
they ceased their functions. Th e 

corporate records should properly 
demonstrate that the directors and 
offi  cers were granted their author-
ity to act. Th e minute book share 
ledgers and shareholder, director 
and offi  cer registers should be up-
dated each time there is a change. 
Th ese registers will oft en be used 
to quickly identify who the direc-
tors, offi  cers and shareholders are, 
or were, on any given date.  

A minute book that is accurate 
will also show the offi  cial standing 
of the corporation. Such informa-
tion will be vital to facilitating 
many corporate transactions, such 
as a potential sale of a company. 
For example, shareholders are 

required to approve the sale of a 
business. If share transfers and/or 
issuances were never documented, 
or improperly documented, it 
may be diffi  cult to quickly and 
accurately identify the current 
shareholders in order to obtain 
their consent to the sale. If your 
company’s minute book is out-of-
date, a generally straight-forward 
transaction may become lengthier 
and much more expensive. 

Th ere may also be times when 
third parties will need to examine 
your minute book. For example, in 
the case of an audit by the Canada 
Revenue Agency (“CRA”), the 
minute book can help to establish 
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eff ective dates for tax purposes, 
and can serve as a record of bo-
nuses and dividends the corpora-
tion has paid out. Th e CRA may 
disallow dividends if the appropri-
ate resolutions are not prepared, 
signed and included in the minute 
book. Th e Workplace Safety and 
Insurance Board may also exam-
ine the book to assess compliance 
under the Workplace Safety and 
Insurance Act.

Having an out-of-date minute 
book can have both practical and 
legal implications. Practically 
speaking, and in addition to those 
implications already discussed, if 
a company is being sold, the buyer 
will likely require a legal opinion 
relating to various corporate mat-
ters. Such opinions will not be able 
to be draft ed until all corporate 
documents have been properly 

executed and the minute book has 
been updated accordingly. Having 
an up-to-date minute book can 
help avoid any such delays related 
to the legal opinion. An out-of-
date minute book and improperly 
kept corporate records may also 
cause delays in obtaining fi nanc-
ing.

Moreover, if the minute book is 
missing documents demonstrating 
that certain directors and offi  cers 
have been properly elected or ap-
pointed, their authority to make 
decisions may be subject to chal-
lenge. 

From a legal perspective, a cor-
poration that fails to comply with 
requirements to maintain certain 
corporate records may be found 
guilty of an off ence and liable to a 

fi ne. 

If your corporate minute book is 
not up-to-date, there are methods 
of rectifying such defi ciencies in 
the corporate records. A corporate 
lawyer will be able to perform a 
proper review of your minute book 
to identify any defi ciencies and 
will be able to prepare the neces-
sary documentation to resolve any 
problems. Ensuring your minute 
book is properly updated now may 
help prevent any future delays and 
expenses associated with updating 
your corporate records.    
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