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References to sections are to provisions of the Insurance Companies Act (sometimes referred 
to as the ‘‘IC Act”) unless otherwise indicated by the abbreviation ‘‘FCAC Act” for the 

Financial Consumer Agency of Canada Act, ‘‘OSFI Act” for the Office of the Superintendent 
of Financial Institutions Act or PRM Act for the Protection of Residential Mortgage of 

Hypothecary Insurance Act. References to Regulations are by SOR (Statutory Orders and 
Regulations) number and references to Guidelines and Bulletins are by letter and number and 
by date of issue. Those references are accompanied by the page numbers (in brackets) at 
which the relevant Regulations, Guidelines or Bulletins are to be found in this book. 

A 
ACCIDENT AND SICKNESS 

INSURANCE 
. definition, Sched. 
. separation of accounts, s. 447 
. society, issue by, s. 542(4) 

ACCOUNTING 
. Accounting for Financial Instruments 

Designated as Fair Value Option, 
Guideline D-10, June 2006 (rev. Feb. 
2007, October 2009 and July 2010) (p. 
1079) 

. general ly  accepted  accounting  
principles 

. .  annual return, s. 667(3), (4) 

. .  annual statement, ss. 331(4), 
349(2), (3), 887(4), (5) 

. financial instruments designated as 
fair value option, Guideline D-10, 
June 2006 (rev. Feb. 2007, October 
2009 and July 2010) (p. 1079) 

. structured settlements, Guideline D-5, 
April 1998 (rev. April 2022), Effective 
Jan. 2023 (p. 1082) 

ACQUISITION OF A SIGNIFICANT 
INTEREST IN A COMPANY OR AN 
INSURANCE HOLDING 
COMPANY, see also SIGNIFICANT 
INTEREST 

. approval process 

. .  certifying receipt of application, ss. 
422, 949 

. .  compliance procedures, ss. 435, 
436, 959, 960 

. .  deemed approval, ss. 426, 953 

. .  directions if failure to comply, ss. 
432–434, 956, 957 

. .  factors considered, ss. 420(1), 
947(1) 

. .  general, ss. 419, 946 

. .  national treatment of foreign 
subsidiary, ss. 420(2), 947(3) 

. .  notice of decision to applicant, ss. 
423, 425, 950, 952 

. .  representations by applicant, ss. 
424, 425, 951, 952 

. .  terms and conditions, ss. 421, 948 

.	 by-laws of a mutual company to 
prevent, s. 427 

. constraints upon, ss. 407(1), 927(1) 

. constraints upon registration, ss. 408, 
927(1) 

.	 converted company, ss. 407(3)–(18), 
407.02, 407.03, 407.2 

.	 exemption for certain purchases, ss. 
407(3), 408.1, 409, 410, 438, 927(3), 
935, 936, 937, 961 

. presumption, s. 437 

. suspension of voting rights, ss. 418, 
945 

ACQUISITION OF CONTROL OF A 
COMPANY OR AN INSURANCE 
HOLDING COMPANY, see also 
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ACQUISITION OF A SIGNIFICANT 
INTEREST IN A COMPANY OR AN 
INSURANCE HOLDING COMPANY 

. approval requirement, ss. 407.1, 932 

. suspension of voting rights, ss. 418, 
945 

ACQUISITION OF SHARES IN A 
COMPANY BY GOVERNMENTS 

. definition of agent, s. 406.1 

. restriction, ss. 428, 955 

. suspension of voting rights, ss. 
430(2)–(6), 955 

ACT (the IC Act) 
. application of, ss. 14, 13, 656 
. duty to comply with, ss. 166(2), 795(2) 
. exemptions by cabinet order for the 

Crown, s. 1016.7 
. security certificate reference, s. 91 
. sunset provision, ss. 21, 707 
. violation does not invalidate action 

taken, ss. 16, 702 

ACTING IN CONCERT 
. beneficially owned shares, in respect 

of, s. 9(1), (2) 
. designation by Superintendent, s. 9(4) 
. exceptions, s. 9(3) 

ACTUARY 
. access to records and information, ss. 

366, 628 
. actuarial practices to be applied by, ss. 

365(2), 629(2) 
. adjustable policies 
. .  report on fairness of criteria for 

changes to, s. 165(3.3), (3.5); 
Guideline E-16, January 2023 (p. 
1783) 

. .  report on fairness of changes to, s. 
464.1(1), (1.1); Guideline E-16, 
January 2023 (p. 1783) 

. annual statement, report on, s. 
331(1)(b), 887(1)(b) 

. appointment, ss. 357, 547(2), 623, 
660(1); Guideline E-15, Aug. 2003 
(rev. Nov. 2006, Sept. 2012 and 
August 2023) (p. 1086) 

. appointment  at  first  directors’  
meeting, s. 49; Guideline E-15, Aug. 
2003 (rev. Nov. 2006, Sept. 2012 and 
August 2023) (p. 1086) 

. audit committee, meeting with, s. 
203(3) 

. auditor’s reliance upon, ss. 346(3), 
641(3) 

. ceasing to hold office, ss. 361, 626 

. chief agent, report to, ss. 630, 631 

. civil liability, ss. 370(2), 632(2) 

. definition, s. 2(1) 

. directors, report to, ss. 368, 460 

.	 foreign company generally, ss. 2(1), 
623–632 

. foreign fraternal society, report on, s. 
579(1) 

. independent actuary 

. .  report on amalgamation, s. 247(2) 

. . 	  report on assumption reinsurance 
agreement, ss. 254(4.1), 587.1(6) 

. .  respons ib i l i t i es  and  dut ies ,  
Guideline E-14, Feb. 2002 (rev. 
Jan. 2004 and Jan. 2010) (p. 1897) 

. management of participating accounts 

. .  report on fairness of policy re, s. 
165(3.2), (3.5); Guideline E-16, 
January 2023 (p. 1783) 

.	 material adverse effects, report on 
matters having, s. 369 

. officers, report to, s. 369 

.	 opinion on participating account 
allocation methods, ss. 457–460 

.	 opinion on participating shareholder 
account allocation methods, ss. 83.05– 
83.08 

. participating policies 

. .  report on fairness of dividend 
policy, s. 165(3.1) 

. .  report on fairness of proposed 
dividends, s. 464(2), (2.1) 

1978 



In
de

x 

Index 

. peer review, Guideline E-15, Aug. 
2003 (rev. Nov. 2006, Sept. 2012 and 
August 2023) (p. 1086) 

. policy liabilities 

. .  report on valuation, s. 367 

. .  valuation, ss. 365(1), 365.1, 629(1) 

. privilege of statements, ss. 370(1), 
632(1) 

. provincial company, s. 660(1) 

. qualification, ss. 2(1) (definition of 
‘‘actuary”), 359.1, 359.2, 624.1; 
Guideline E-15, Aug. 2003 (rev. Nov. 
2006, Sept. 2012 and August 2023) (p. 
1086) 

. reliance on report of, s. 220 

. replacement actuary, duty of, ss. 364, 
627(2), (3) 

. report of, ss. 145(1)(c), 331(1)(b), 367 

. resignation, effective date, ss. 361(2), 
626(2) 

. revocation of appointment, ss. 360, 
625 

. society 

. .  application of the Act’s provisions 
re actuaries, s. 547(1) 

. .  recommendation re by-laws, s. 
542(3) 

. .  valuation of benefit funds, ss. 
57(1), 542.02 

. statement of reasons for resignation, 
ss. 368, 627 

. Supe r i n t end en t  may  r equ i r e  
information from, s. 674(3) 

. vacancy, filling, ss. 362, 626(3) 

ADEQUACY OF ASSETS, see ASSETS 

ADEQUACY OF CAPITAL, see 
CAPITAL 

ADJUSTABLE POLICY 
. criteria for changes to 
. .  directors duty to establish, s. 

165(2)(e.2), (3.4) 
. .  report of actuary on fairness of, s. 

165(3.3), (3.5); Guideline E-16, 
January 2023 (p. 1783) 

. definition, s. 2(1); SOR/2010-234 (p. 
1017); Guideline E-16, January 2023 
(p. 1783) 

. report of actuary on fairness of 
changes to criteria, s. 464.1(1), (2); 
Guideline E-16, January 2023 (p. 
1783) 

. .  access by adjustable policyholders 
to, s. 464.1(2), (3); SOR/2010-234 
(p. 1017) 

ADMINISTRATIVE PENALTIES, see 
PENALTIES 

ADVERSE CLAIM, see SECURITIES 

AFFAIRS 
. definition, ss. 2(1), 700(1) 

AFFILIATE 
. corporate name, use by company or 

foreign company, ss. 43, 575(2) 
. definition, s. 2(1) 
. definition for compulsory acquisition 

purposes, s. 307(1) 
.	 definition for insider purposes, s. 

288(1) 
. production of information by, ss. 671, 

997 

AFFILIATED PERSON 
. affiliation, circumstances constituting, 

s. 170, 170.1; SOR/92-326 (p. 726) 
. board composition, s. 171(1), (2) 
. committee composition, ss. 203(2), 

204(2) 
. date of determination, ss. 171(3), 

188(2) 

AGENCY 
. defined, s. 2(1); FCAC Act, s. 2 

AGENT, see also ELIGIBLE AGENT 
. defined for purposes of ownership 

rules, ss. 406.1, 926 

AMALGAMATION 
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. amalgamation agreement, ss. 246– 
250, 858–862 

. application for approval, ss. 245, 247, 
250, 857, 859, 862 

. constituting an acquisition of a 
significant interest, ss. 407(2), 927(2) 

. contents of amalgamation agreement, 
ss. 246(2), 858(2) 

. cross ownership of shares, ss. 246(3), 
858(3) 

. horizontal short-form, ss. 249(2), 
861(2) 

. joint application to Minister, ss. 250, 
862 

. letters patent, issue and effect, ss. 251, 
252, 863, 865 

. notice of application, s. 250(2) 

. notice of meeting to approve, ss. 
143(1), 767(1) 

. objections to, rules governing, SOR/ 
92-306 (p. 1051) 

. order to commence business after, s. 
52(4) 

. report of independent actuary, s. 
247(2) 

. shareholder  and  pol icyholder  
approval, ss. 248, 860 

. transitional provisions, ss. 253, 866 

. vertical short-form, ss. 249(1), 861(1) 

ANNUAL FINANCIAL STATEMENT, 
see ANNUAL STATEMENT 

ANNUAL INFORMATION RETURN, 
see INFORMATION RETURN 

ANNUAL MEETING, see also 
MEETINGS 

. annual statement to be placed before, 
ss. 331(1), 887(1) 

. time for holding, ss. 141(1), 765 

. .  extension of, s. 141(2), (3) 

ANNUAL RETURN 
. actuary’s report, s. 667(2) 
. auditor’s report, s. 667(3), (4) 

. definition, s. 2(1) 

. filing obligation, s. 665(1), (2) 

. other returns, s. 664 

. recognition of financial assets and 
liabilities re structured settlement 
annuities, Guideline D-5, April 1998 
(rev. April 2022), Effective Jan. 2023 
(p. 1082) 

.	 valuation of policy liabilities, s. 
667(1), (2) 

ANNUAL STATEMENT 
. accompanying  information,  ss.  

331(1)(a.1)–(e), (3), 887(1)(b), (c) 
.	 accompanying reports, ss. 331(1)(b), 

(c), 887(1)(b), (3) 
.	 accounting principles to govern, ss. 

331(4), 887(4); Guideline D-10, June 
2006 (rev. Feb. 2007, October 2009 
and July 2010) (p. 1079) 

. actuarial practices to be applied in 
valuing policy liabilities, ss. 365(2), 
887(5) 

. annual meeting, placing before, ss. 
331(1), 887(1) 

.	 approval by directors, ss. 332(1), 
888(1) 

.	 contents, ss. 331(2), (3), 887(2), (3); 
SOR/2010-233 (p. 731) 

. copy to Superintendent, ss. 335, 891 

.	 default re distribution, effect, ss. 
334(3), 890(3) 

. definition, s. 2(1) 

. distribution, ss. 334, 890 

. dividend policy re participating 
policies, s. 331(3)(a); SOR/2010-234 
(p. 1017) 

. error in, ss. 355, 910 

.	 management policy re participating 
accounts, s. 331(3)(a); SOR/2010-234 
(p. 1017) 

. publication, ss. 332(2), 888(2) 

. recognition of financial assets and 
liabilities re structured settlement 
annuities, Guideline D-5, April 1998 
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(rev. April 2022), Effective Jan. 2023 
(p. 1082) 

. reissue if in error, s. 355(3) 

. report of actuary, s. 331(1) 

. report of auditor, ss. 331(1), 349, 
887(1) 

. subsidiaries, list of, ss. 331(3)(b), (6), 
887(3)(a), (6) 

. waiver of right to receive, ss. 334(2), 
890(2) 

ANNUITIES 
. accounting for when purchased for a 

structured settlement contract, 
Guideline D-5, April 1998 (rev. April 
2022), Effective Jan. 2023 (p. 1082) 

. issuance included in life insurance, s. 
12(6) 

. property and casualty company not to 
issue, s. 448 

. society may issue if authorized to 
insure life insurance risks, s. 542.05 

APPLICATION OF ACT, see ACT (the IC 
Act) 

APPLICATION TO RECTIFY 
RECORDS 

. generally, s. 375 

. powers of court, s. 375(3) 

APPOINTED ACTUARY, see ACTUARY 

APPROPRIATE PERSON FOR 
ENDORSEMENT OF SECURITIES 

. definition, s. 114(1) 

. determination, s. 114(2) 

APPROVALS 
. confidential undertaking, s. 1016.31 
. deemed, ss. 1019, 1019.1(6) 
. matters to be taken into account, s. 

1016.1 
. multiple, s. 1016.5 
. publication of notice of intention to 

apply for, s. 1016.6 

. revocation, suspension or amendment 
of, s. 1016.3, 1016.4(4) 

. right to make representations, ss. 
1016.3(3), 1016.4(3) 

. terms and conditions, s. 1016.2 

. undertakings, ss. 1016.2, 1016.31 

APPROVED MORTGAGE INSURER 
. designations for the purposes of 

mortgage insurance protection, PRM 
Act s. 4, 5, 6 

ASSESSMENTS AGAINST INSURERS 
. expenses of the Superintendent in 

administering the FCAC Act, re, 
FCAC Act, s. 18; SOR/2001-474 (p. 
838) 

. expenses of the Superintendent in 
administering the Insurance 
Companies Act, re, OSFI Act, s. 23; 
SOR/99-182 (p. 905); SOR/2016-297 
(p. 732) 

. expenses of the Superintendent in 
taking control or acting as a 
liquidator of an insurer, re, ss. 686– 
692 

ASSETS, see also INVESTMENTS 
. adequacy 
. . 	  foreign companies, s. 609; SOR/ 

2002-450 (p. 741); Guideline A 
(Minimum Capital Test) (property 
and casualty companies), Effective 
Jan. 1, 2024 (p. 1572); Guideline A 
(life companies), Effective Jan. 1, 
2024 (p. 1332) 

. . life insurance capital adequacy test, 
Guideline A, Effective Jan. 1, 2024 
(p. 1332) 

 

. .  mortgage insurer capital adequacy 
test, Guideline A, Effective Jan. 1, 
2024 (p. 1655) 

. .  property and casualty companies, 
s. 516; Guideline B-5, Effective 
Jan. 1, 2019 (p. 1099) 

. . 	  restriction on cash dividends, ss. 
83(4), (5), 761(4) 
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. .  restriction  on  purchase  and  
redemption of shares, ss. 75(2), 
754(2) 

. .  restriction on reduction of capital, 
ss. 79(2), 757(2) 

. .  restriction on transfer of business, 
ss. 255, 867 

. converted company, limitation on, s. 
59.1 

. custody, see protection of 

. protection of, SOR/92-353 (p. 1031); 
SOR/94-81 (p. 1028); Bulletin E-10, 
Dec. 1996 (p. 1974) 

. sale of all or substantially all, ss. 254, 
867 

. taking control by Superintendent, ss. 
679–685 

. total assets, definition, s. 2(1) 

. transactions with a single person, ss. 
512, 569 

. transactions with related parties, s. 
527 

ASSETS IN CANADA 
. accepted value of, s. 611(4) 
. assets to be vested in trust, ss. 581(1), 

(2), (4), 582, 611; SOR/2002-450 (p. 
741) 

. definition, s. 2(1) 

. exclusion from, ss. 599(1), 606(1) 

. inadmissible assets, s. 612 

. investment limitations, ss. 615–620 

. related party transactions, acquired 
through, ss. 621, 622 

. release of, ss. 650–654 

. securities lending not permitted, 
Guideline B-4, Feb. 1997 (p. 1904) 

. securities permissible, s. 582 

. taking control by Superintendent, ss. 
679–685 

. trustee for, s. 611 

ASSETS VESTED IN TRUST, see 
ASSETS IN CANADA 

ASSOCIATION 

. definition, s. 571 

ASSUMPTION OF POLICY 
LIABILITIES, see TRANSFER OF 
BUSINESS 

ASSUMPTION REINSURANCE, see 
TRANSFER OF BUSINESS 

ASSURANCE ON CAPITAL, 
LEVERAGE AND LIQUIDITY 
RETURNS, Guideline, Nov. 2022 (p. 
1119) 

AUDIT COMMITTEE 
. approval of annual statement, ss. 

203(4), 829(4) 
. approval  required  when  chief  

financial officer to act as actuary, s. 
359.2(1) 

. auditor’s attendance at meetings, s. 
353 

. calling directors’ meeting, ss. 203(5), 
829(5) 

. calling meetings of, s. 355 

. composition, ss. 203(2), 829(2) 

. duties, ss. 203(3), 829(3) 

. establishment, ss. 165(2), (3), 794(2), 
(3) 

. meeting with actuary, s. 368 

AUDITOR 
. access to information, ss. 347(1), (2), 

642, 903(1), (2) 
. accounting principles to be applied in 

preparing financial statements, ss. 
331(4), 349(2), 887(4) 

. actuary, reliance on, ss. 346(3), 641(3) 

. annual return, report on, ss. 641–644, 
667(3), (4) 

. annual statement, report on, ss. 
331(1), 349, 887(1) 

. appointment, ss. 49(1), 50(4), 337(1), 
633(1), 660(1), 739(1), 740(2), 893(1) 

. attendance at meetings, s. 343 

. audit committee 

. .  calling meeting of, ss. 354, 909 
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. .  meeting attendance, ss. 353, 908 

. .  meeting with, ss. 203(3), 829(3) 

. ceasing to hold office, ss. 341(1), 
637(1), 897(1) 

. chief internal auditor, meeting with, 
ss. 354(2), 909(2) 

. civil liability of person providing 
information to, ss. 347(3), 903(2) 

. conduct review committee, meeting 
attendance, s. 353 

. definition, s. 2(1) 

. designation of member of firm of 
accountants, ss. 338(3)–(5), 342(3), 
634(3)–(5), 638(3), 894(3)–(5), 898(3) 

. directors’ statement, report on, ss. 
350, 906 

. disqualification order, ss. 339(2), 
635(2), 895(2) 

. duty to resign, ss. 339(1), 635(1), 
895(1) 

. error in financial statement, ss. 355(2), 
910(2) 

. examination by, ss. 346(1), 641(1), 
902(1) 

. e x t e n d e d  e x a m i n a t i o n  a t  
Superintendent’s request, ss. 348(1), 
(2), 643(1), (2), 904(1), (2) 

.	 foreign company generally, ss. 634– 
649 

.	 independence, ss. 338(2), 634(2), 
894(2) 

. information return re, ss. 549(1), (2), 
661(2), (3), 668, 994 

.	 privilege of statement, ss. 356, 646, 
911 

. provincial company, s. 656(1) 

. qualification, ss. 338(1), 634(1), 894(1) 

. reliance on report of, ss. 220, 845 

. remuneration, ss. 337(2), 893(2) 

. replacement auditor, duty of, ss. 345, 
640, 901 

. report of, ss. 145(1)(b), 331(1)(b), 349, 
769(1)(b), 887(1)(b), 905 

. resignation, effective date, ss. 341(2), 
637(2), 897(2) 

. revocation of appointment, ss. 340, 
636, 896 

. society generally, s. 547(1) 

. special audit, ss. 348(2), 643(3), 904(3) 

. statement of reasons for resignation, 
ss. 344, 639, 900 

. subsidiaries, audit of, ss. 352, 907 

. Superintendent, report to, ss. 348, 
643, 904 

. Supe r i n t end en t  may  r equ i r e  
information from, ss. 674(3), 1000(2) 

.	 transactions, report on certain, ss. 
351, 645 

.	 vacancy, ss. 340(3), 342, 549(2), 
636(3), 638, 661(3), 668(2), 896(3), 898 

AUTHORIZED CAPITAL, see CAPITAL 
and SHARES 

B 

BACKGROUND CHECKS 
. on directors and senior management, 

Guideline E-17, Feb. 2008 (p. 1129) 

BANK ACT 
. certain provisions to prevail over the 

IC Act, ss. 24(2), 420(3) 
. conversion of a company to a bank, 

ss. 39, 40 
. f inancial  consumer  protection  

framework, SOR/2021-181 (p. 844) 
. pub l i c  ho l d i n g  r e q u i r emen t  

exemption, s. 414(1) 

BASEL COMMITTEE ON BANKING 
SUPERVISION, Guideline D-10, June 
2006 (rev. Feb. 2007, Oct. 2009 and July 
2010) (p. 1079) 

BEARER 
. definition, s. 2(1) 

BEARER FORM 
. definition, s. 2(1) 
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BENEFICIAL OWNERSHIP 
. definition, s. 2(1) 

BILLING, NEGATIVE OPTION, SOR/ 
2012-23 (p. 1013) 

BOARD OF DIRECTORS, see 
DIRECTORS 

BODY CORPORATE 
. amalgamation to form company, ss. 

245–253, 857–866 
. application for continuance as a 

company by an insurance holding 
company but not by a federal credit 
union, ss. 32–38, 719–725 

. control of 

. .  for insider purposes, s. 288(2) 

. .  generally, s. 3 

. definition, s. 2(1) 

. holding body corporate, s. 4 

. substantial investment in, s. 10(1)–(4) 

BONA FIDE PURCHASER OF A 
SECURITY 

. definition, s. 85 

. duty to register transfer to, s. 137(3) 

. reclaiming possession against, s. 126 

. title in security, s. 108(2) 

. transfer, right to registration, s. 130 

BOOKS AND RECORDS, see 
CORPORATE RECORDS 

BORROWERS 
. disclosure to, ss. 479–487 

BORROWING, see SECURITY 
INTEREST 

. related party, from, s. 526(1) 

. restrictions on, ss. 473, 476, 542.1; 
SOR/92-277 (p. 956); SOR/92-281 (p. 
744) 

BORROWING COSTS, see COST OF 
BORROWING 

BRANCH BUSINESS, see FOREIGN 
COMPANY 

BRANCH SECURITIES REGISTER, see 
SECURITIES REGISTER 

BUSINESS, see ORDER TO COMMENCE 
BUSINESS OR INSURE RISKS 

BUSINESS AND FINANCIAL 
PRACTICES 

. authority to establish standards, s. 
1021(1)(g) 

. culture and behaviour risk, Draft 
Guideline, February 28, 2023 (p. 
1173) 

. in tegr i ty  and  secur i ty ,  Draft  
Guideline, January 31, 2024 (p. 1300) 

. operational resilience and operational 
risk management, Draft Guideline, 
October 31, 2023 (p. 1719) 

BUSINESS AND POWERS, see 
COMPANY and CORPORATE 
POWERS 

BUSINESS GROWTH FUND 
. definition, s. 490(1) 
. general constraints on investments, ss. 

551.1, 968 

BUSINESS PLAN 
. incorporation, relevance re, s. 27 

BUSINESS TRANSFER, see TRANSFER 
OF BUSINESS 

BY-LAWS 
. a c c e s s  by  s h a r eho l d e r s  and  

policyholders, ss. 262(6), (7), 870(4), 
(5) 

. amalgamated company, ss. 246(2), 
858(2) 

. amendment, ss. 197–199, 238–244, 
825–827, 851–856 

. approval  of  shareholders  and  
policyholders, ss. 50(4), 197(2), 
740(2), 825(2) 
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. classes of shares, authorizing, ss. 65, 
744 

. conferral of power on company, 
unnecessary for, ss. 17, 703 

. continued company, ss. 37, 724 

. corporate records, ss. 261(1), 661, 
869(1) 

. deemed  by - l aws ,  f o rmer -Ac t  
company, s. 201(1) 

.	 duty to comply with, ss. 166(2), (3), 
795(2), (3) 

. filing with Superintendent, ss. 548(3), 
669, 995 

. former-Act company, ss. 199, 201 

. no shareholder or policyholder 
approval, effect where, ss. 197(4), 
825(4) 

. non-compliance with, asserting, ss. 20, 
706 

. participating shares, ss. 83.02(3), 
83.03, 238(2.1), (2.2) 

. policyholder voting on amendment, s. 
240 

. policyholder with voting rights 
entitled to a copy, s. 262(7) 

. power of directors to make, ss. 49(1), 
197(1), 238, 739(1), 851 

. pre-emptive right, provision for, ss. 
72, 751 

. p ropo sa l  by  s ha r eho ld e r  o r  
policyholder, ss. 198, 243, 826 

. redemption price for shares, ss. 75(1), 
754(1) 

.	 register of companies or societies, 
copy to be kept in, s. 670 

. shareholder voting on amendment, ss. 
239, 852 

. shareholder with voting rights entitled 
to a copy, ss. 262(6), 870(5) 

.	 shares in series, authorizing, ss. 66, 
745 

. society, s. 548 

. vacancies in board, filling, ss. 184, 812 

C 

CANADA BUSINESS CORPORATIONS 
ACT 

. continuance 

. .  of a body corporate as a company, 
ss. 32–38 

. .  of a company as a body corporate, 
ss. 39–41 

CANADA GAZETTE 
. alternative publication, s. 1015; SOR/ 

2003-31 (p. 1043) 

CANADIAN AND BRITISH INSURANCE 
COMPANIES ACT 

. application of IC Act to bodies 
corporate incorporated under, s. 13 

. certificates of registry under, ss. 52(2), 
444(2), 446, 573(4), 588(2), 590 

. deposit of securities under, s. 52(7), 
581(3), 659 

. former Act company, definition, s. 
2(1) 

. former Act society, definition, s. 2(1) 

. repeal, s. 761 

. shares not fully paid, application 
where, s. 69(2) 

CANADIAN FINANCIAL 
INSTITUTION 

. assets in Canada, holding for foreign 
company, s. 611 

. board committees of subsidiary, s. 
165(3) 

. definition, s. 2(1) 

CANADIAN RESIDENCY 
REQUIREMENTS, see RESIDENT 
CANADIAN 

CANADIAN SOCIETY, see SOCIETY 

CAPITAL 
. adequacy 
. .  guidelines re, ss. 515(2), 608(3), 

992(2) 
. .  insurance holding company, s. 992 
. .  life company, ss. 515, 608 
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. .  life insurance capital adequacy test, 
Guideline A, Effective Jan. 1, 2024 
(p. 1332); Guideline (public 
disclosure requirements), Effective 
Dec. 31, 2018 (p. 1328) 

. .  mortgage insurer capital adequacy 
test, Guideline A, Effective Jan. 1, 
2024 (p. 1655) 

. .  parental stand-alone (solo) capital 
framework, Guideline, September 
30, 2023 (p. 1777) 

. .  property and casualty company, s. 
515; Guideline A, Effective Jan. 1, 
2024 (p. 1572) 

. . 	  regulations re, ss. 515(2), 610, 
992(2) 

. . 	  restriction on cash dividends, ss. 
83(4), 761(4) 

. .  restriction  on  purchase  and  
redemption of shares, ss. 75(2), 
754(2) 

. .  restriction on transfer of business, 
ss. 255, 867 

. .  supporting asset securitization, 
Guideline B-5, Effective Jan. 1, 
2019 (p. 1099) 

. by-law to change, ss. 238, 851 

. c a p i t a l  r e t u r n s ,  a s s u r a n c e  
expectations, Guideline, Nov. 2022 
(p. 1119) 

. crypto-asset exposures (insurance), 
regulatory capital treatment, Draft 
Guideline, July 31, 2023 (p. 1830) 

. management, Guideline E-18, Dec. 
2009 (p. 1926); Guideline A-4, 
Effective Jan. 1, 2023 (p. 1824) 

. minimum initial, s. 57(1) 

. ratio 

. .  internal target, Guideline A-4, 
Effective Jan. 1, 2023 (p. 1824) 

. .  minimum, Guideline A (property 
and casualty companies), Effective 
Jan. 1, 2024 (p. 1572); Guideline A 
(life companies), Effective Jan. 1, 
2024 (p. 1332); Guideline (public 
disclosure requirements), Effective 
Dec. 31, 2018 (p. 1328) 

. .  supervisory target, Guideline A-4, 
Effective Jan. 1, 2023 (p. 1824) 

. reduction of 

. .  liability of directors, ss. 216(2), 
841(2) 

. .  recovery of distributions by way of, 
ss. 80, 758 

. .  requirement to maintain adequate 
capital, ss. 515, 608, 992 

. .  restriction on, ss. 79(2), 757(2) 

. .  special resolution for, ss. 79, 757 

CENTRAL SECURITIES REGISTER, 
see also SECURITIES REGISTER 

. access to, s. 271(3)–(7), 879 

. definition, s. 2(1) 

. requirement to maintain, s. 271(1), 
879 

CERTIFICATE OF COMPANY 
. authority to sign, s. 1012(1) 
. evidence in proceedings, s. 1012(2) 

CHARGE CARDS, see CREDIT CARDS 

CHIEF AGENCY 
. change, s. 587 
. definition, s. 571 
. place of, ss. 579(2), 581(1) 
. publication of place of, s. 585 
. records location at, s. 647(3) 

CHIEF AGENT 
. actuary’s report to, ss. 630, 631 
. auditor’s report to, ss. 644, 645 
. background checks, Guideline E-17, 

Feb. 2008 (p. 1129) 
. change of, s. 587 
. definition, s. 571 
. disqualified from serving as actuary, s. 

624.1 
. disqualified persons, s. 678.3(4) 
. duty to appoint, s. 579(3) 
. power of attorney 
. .  accompanying application for 

order to insure risks in Canada, s. 
579(1) 

. .  contents, s. 579(2) 
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.	 publication of list naming, s. 585; 
SOR/2003-31 (p. 1043) 

. removal of, s. 678.4(1) 

. residence requirement, s. 579(3) 

. Supe r i n t end en t  may  r equ i r e  
information from, s. 674(3) 

. suspension of, s. 678.4(4) 

CHIEF EXECUTIVE OFFICER, see also 
OFFICERS 

. annual statement 

. .  signature as evidence of board 
approval, s. 332(1)(a) 

. appointment, ss. 205, 678.1(2)(b), 830 

. authority to serve as actuary, s. 359.1 

. report of actuary to, s. 369 

CHIEF FINANCIAL OFFICER, see also 
OFFICERS 

. authority to serve as actuary, s. 359.2 

CHIEF OPERATING OFFICER, see also 
OFFICERS 

. authority to serve as actuary, s. 359.1 

CLASSES OF INSURANCE 
. annuities, restrictions upon, ss. 448, 

473(1) 
. compensation association for, ss. 449, 

591 
. composite companies, no new, ss. 445, 

446, 589, 590 
. definition, ss. 2(1), 12(1) 
. list of, Sched. 
. particular 
. .  general, s. 12(2) 
. .  liability, s. 12(5) 
. .  life annuities, s. 12(6) 
. .  marine insurance, s. 52(6) 
. .  personal injuries and death, s. 

12(4), (5) 
. .  property, s. 12(3) 
. publication of list naming, s. 585; 

SOR/2003-31 (p. 1043) 

. separate accounts for life and accident 
and sickness insurance risks, ss. 447, 
451, 590(2) 

. specification in order to commence 
business or insure risks, ss. 58(1), 
59(1), 583 

. specified, restriction to, ss. 443, 573(2) 

CLIMATE RISK MANAGEMENT, 
Guideline B-15 March 2023 (p. 1137) 

CLOSED-END FUND 
. definition for investment purposes, s. 

490 

COMMENCEMENT OF BUSINESS, see 
ORDER TO COMMENCE BUSINESS 
OR INSURE RISKS 

COMMERCIAL LENDING 
. limit, ss. 503, 504, 562, 616; SOR/92

274 (p. 914); SOR/2001-373 (p. 757); 
Guideline E-2, June 1992 (p. 1153); 
Guideline E-2A, Sept. 1993 (p. 1158) 

COMMERCIAL LOAN, see also LOAN 
and INVESTMENTS 

. definition for investment purposes, ss. 
490, 613; SOR/2001-373 (p. 757) 

COMMISSIONER 
. defined, s. 2(1); FCAC Act, s. 2 

COMMITTEES, see also AUDIT 
COMMITTEE and CONDUCT 
REVIEW COMMITTEE 

. appointment by directors, ss. 202, 828 

. audit committee, ss. 165(2), 203, 
794(2) 

. conduct review committee, ss. 165(2), 
204 

. information return, list of each 
director’s committees, ss. 661(2), 
668(1), 994(1) 

. limits on authority, ss. 207, 832 

. resolution in writing by, ss. 193.1(3), 
821(3) 

. validity of acts, ss. 212(3), 837(3) 
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COMMON SHARES, see SHARES 

COMMON-LAW PARTNER, s. 2(1) 

COMPANY 
. acquisition of a significant interest, ss. 

407–410, 413(2), 419–426 
. acquisition of shares by governments, 

ss. 428, 430(2)–(6) 
. actuary, ss. 357–370 
. adequacy of capital or assets, ss. 515– 

517 
. amalgamation, ss. 245–253 
. annual return, ss. 665(1), (3), 667 
. annual statement, ss. 331–335 
. asset transactions with a single entity, 

s. 512 
. assets, adequacy, s. 516 
. auditor, ss. 336–356 
. borrowing costs, ss. 479–487 
. business and powers, ss. 440–489 
. by-laws, power to make, ss. 197–201, 

238–244 
. capital 
. .  adequacy, s. 515; Guideline A 

(property and casualty 
companies), Effective Jan. 1, 2024 
(p. 1572); Guideline A (life 
companies), Effective Jan. 1, 2024 
(p. 1332); Guideline (public 
disclosure requirements), Effective 
Dec. 31, 2018 (p. 1328) 

. .  initial, s. 57(1) 

. .  structure generally, ss. 63–139 

. classes of insurance, restrictions re, ss. 
443–449 

. c om p e n s a t i o n  a s s o c i a t i o n ,  
membership, s. 449 

. composite companies, no new, ss. 445, 
446 

. compulsory acquisition of shares, ss. 
307–316 

. continuance, ss. 32–38 

. corporate governance generally, ss. 
140–439 

. .  culture  and  behaviour  r isk  
management, Draft Guideline, 
February 28, 2023 (p. 1173) 

. .  opera t iona l  r e s i l i ence  and  
operational risk management, 
Draft Guideline, October 31, 2023 
(p. 1719) 

. corporate  name,  ss .  42–48.1 ,  
238(1)(i.1), 278 

. corporate powers, s. 15 

. corporate records, ss. 261–270 

. credit cards, power to issue, s. 440(2) 

. debt obligations and preference 
shares, restriction on issue, ss. 473, 
476 

. definition, s. 2(1) 

. demutualization, s. 237; SOR/99-128 
(p. 975) 

. deposit taking, restriction on, s. 467 

. derivative action, ss. 371–374 

. directors and officers, ss. 165–223 

. discontinuance, ss. 39–41 

. distributing, s. 2.1; SOR/2006-305 (p. 
814) 

. examination, s. 674 

. federal credit union, definition, s. 2(1) 

.	 fiduciary activities, restriction on, s. 
466 

.	 finance leasing, restrictions on, ss. 
475, 478 

. financial statements, ss. 330–335 

. former Act company, definition, s. 
2(1) 

. guarantees, restriction on, ss. 474, 477 

. head office, s. 260 

. incorporation, ss. 22–31, 42–48 

. information return, ss. 664, 668 

. insiders, ss. 288–295 

. integrity or security 

. .  disposition of shares where threat 
to, s. 432.1 

. .  foreign company, protection, s. 
574.1 
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. .  policies and procedures, ss. 15.1, 
574.1, 657.1; integrity and security, 
Draft Guideline, January 31, 2024 
(p. 1300) 

. .  provincial company, protection, s.
657.1 

. investments 

. .  combined equity and real property 
limit, s. 508; SOR/2001-396 (p. 
915) 

. .  consumer and commercial lending 
limit, s. 505; SOR/2001-368 (p. 
752); SOR/2001-396 (p. 915) 

. .  divestment order, s. 510 

. .  equity limit, s. 507; SOR/2001-396 
(p. 915) 

. .  policy, standards and procedures, 
s. 492; Guideline B-1, Jan. 1993 (p. 
1816); Guideline B-2, Aug. 2003 (p. 
1321); Draft Guideline B-2, 
Effective Jan. 2025 (p. 1811) 

. .  portfolio limits, ss. 502–509 

. . 	  real property limit, s. 506; SOR/ 
2001-396 (p. 915) 

. .  substantial, ss. 493, 495–501; SOR/ 
2001-366 (p. 729); SOR/2001-385 
(p. 835); SOR/2001-404 (p. 961); 
SOR/2003-67 (p. 897); SOR/2003
68 (p. 900) 

. letters patent 

. .  amendment, ss. 224, 225 

. .  content, s. 28 

. .  effect, s. 31 

. .  notice of issue, s. 29 

. .  terms and conditions, s. 28(4) 

. life company, definition, s. 2(1) 

.	 liquidation and dissolution, ss. 376– 
406 

. main business, s. 440 

. meetings, ss. 49, 140–163, 189–196 

. mutual company, definition, s. 2(1) 

. mutualization, ss. 226–236 

. natural person powers, s. 15 

. networking, s. 442 

. order to commence business, ss. 52–62 

. organization meetings, ss. 49–51 

. partnerships, restriction on, s. 472 

. property and casualty company, 
definition, s. 2(1) 

. prospectus, ss. 296–300 

.	 public holding requirement, ss. 411– 
417 

. receiver, restriction on, s. 471 

.	 reinsurance, s. 444; Guideline B-3, 
Dec. 2010 (p. 1910); Draft Guideline 
B-3, Effective Jan. 2025 (p. 1918) 

. related party transactions, ss. 517.1– 
539 

. remedial powers in relation to, ss. 
675.1–691 

. residential mortgages, restriction on, 
s. 469; Guideline B-20, October 2017 
(p. 1877) 

.	 securities activities, restriction on, s. 
468; SOR/92-280 (p. 1054) 

. securities registers, ss. 271–277 

. security interests, restriction on, s. 470 

. segregated funds, ss. 451–455 

.	 shareholders and policyholders, ss. 
140–163 

.	 shares of, held or dealt with by the 
Crown, s. 1016.7 

. status and powers, ss. 15–21 

. transfer of business, ss. 254–259 

. trust indenture, ss. 317–329 

COMPENSATION ASSOCIATION 
. compulsory membership, ss. 449, 591 
. designation limitation, s. 591(1.1) 

COMPETITION ACT 
. IC Act not to affect, ss. 439, 962 

COMPLAINANT, see also DERIVATIVE 
ACTION 

. definition, s. 2(1) 

COMPLAINTS 
. customer, regulations re, s. 489 
.	 information  on  contacting  the  

Financial Consumer Agency of 

1989 
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Canada, ss. 487, 605; SOR/2001-372 
(p. 758); SOR/2001-373 (p. 757) 

. m em b e r s h i p  i n  c o m p l a i n t  
organization, ss. 486.1, 604.1 

. officer or employee responsible for, ss. 
486(1), 604(1) 

. procedures re, ss. 165(2)(f), 486, 604 

COMPLIANCE AGREEMENTS 
. penalties for non-compliance, FCAC 

Act, ss. 19–31; SOR/2002-101 (p. 843) 

COMPLIANCE WITH THE ACT 
. company, etc., ss. 674(1), 1000(1); 

Guideline E-13, November 2014 (p. 
1851) 

. consumer provisions, s. 698 

. directors, officers and employees, ss. 
166(2), 794(2) 

COMPOSITE COMPANIES 
. no new, ss. 445, 446, 589, 490 

COMPULSORY ACQUISITION OF 
SHARES, see also OFFEREE; 
OFFEROR and TAKE-OVER BID 

. generally, ss. 307–316.1, 884 

CONDUCT REVIEW COMMITTEE 
. auditor’s attendance at meetings, s. 

353 
. composition, s. 204(2) 
. duties, s. 204(3) 
. establishment, s. 165(2), (3) 
. nomina l  t ransac t ion  cr i t e r ia ,  

establishing, s. 522 
. preferred terms of financial services 

offered to officers or spouses, 
approval of, s. 529(4)–(6) 

. reports, s. 204(5), (6) 

. size, s. 204(1) 

CONFIDENTIAL INFORMATION, see 
CUSTOMER INFORMATION 

.	 Commissioner obtaining re financial 
institution, protection afforded, 
FCAC Act, s. 17 

. Supe r i n t enden t  ob ta in ing  r e  
company, etc., protection afforded, 
ss. 672, 998; OSFI Act, s. 22 

. use for insider’s benefit, s. 295 

CONFLICT OF INTEREST — 
DIRECTORS AND OFFICERS 

. continuing disclosure, ss. 213, 338 

. contract or transaction between 
company and director or officer, ss. 
214, 839 

. disclosure of interest, ss. 211, 836 

. failure to disclose 

. .  court application to set aside 
contract or transaction, ss. 215, 
840 

.	 procedures to resolve, ss. 165(2), 
794(2) 

. voting restrictions, ss. 212, 837 

CONFLICT OF INTEREST — 
TRUSTEES 

. ineligibility as a result of, ss. 320(1), 
611(2) 

. effect, s. 321 

. elimination of, s. 320(2) 

CONSUMER AND COMMERCIAL 
LENDING 

.	 limit, ss. 505, 562, 617; SOR/92-274 
(p. 914); SOR/2001-368 (p. 752) 

CONSUMER COMPLAINTS, see 
COMPLAINTS 

CONSUMER LOAN, see LOAN and 
INVESTMENTS 

CONSUMER PROVISION 
. definition, s. 2(1); FCAC Act, s. 2 
. penalties for contravention, FCAC 

Act, ss. 19–31; SOR/2002-101 (p. 843) 

CONSUMERS 
. prescribed group of, SOR/2008-167 

(p. 1025) 

CONTINUANCE 
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. application for, ss. 32–33, 719–720 

. effects of, ss. 37, 724 

. letters patent 

. .  copy, ss. 36(1), 723(1) 

. .  effect, ss. 35, 724 

. .  notice of issue, ss. 36(2), 723(2) 

. objections to, rules governing, SOR/ 
92-306 (p. 1051) 

. order to commence business after, s. 
52(3) 

. shares issued before, ss. 71(3), 750(3) 

. transitional provisions, ss. 38, 725 

CONTINUED COMPANY 
. central securities register, s. 271(2) 
. corporate powers, ss. 38, 725 
. first insider report, s. 289 
. nominal or par value shares, ss. 63(6), 

(7), 742(3), (4) 
. order to commence business, s. 52(3) 
. records, ss. 261(3), 869(3) 
. share certificates, s. 91 
. shares, ss. 64(4), 743(3) 
. stated capital account, ss. 71, 750 

CONTROL 
. affiliated entities, s. 6 
. deemed control, s. 3(2), (3) 
. determination for 
. .  compulsory acquisition purposes, 

s. 307(2) 
. .  insider purposes, s. 288(2) 
. .  purposes of the Act generally, s. 3 
. .  related party purposes, s. 518(8), 

(9) 
. .  substantial investment purposes, s. 

495(6); SOR/2003-244 (p. 834) 
. .  WTO Member resident purposes, 

s. 11.1(2) 
. divestment order, ss. 510, 567 
. guidelines re, s. 3(4); SOR/2002-162 

(p. 889) 

CONVERSION INTO COMPANY 
WITH SHARES, see 
DEMUTUALIZATION 

CONVERSION INTO MUTUAL 
COMPANY, see MUTUALIZATION 

CONVERSION OF SHARES, see 
SHARES 

CONVERSION PROPOSAL, see also 
DEMUTUALIZATION 

. definition, s. 236.1 

CONVERTED COMPANY, see also 
DEMUTUALIZATION 

. definition, s. 2(1) 

. ownership restrictions, ss. 407–410 

. total assets of, s. 59.1 

CONVERTING COMPANY, see also 
DEMUTUALIZATION 

. definition, s. 236.1 

CORPORATE NAME 
. affiliated entity, s. 43 
. ‘ ‘ a s s u r a n c e ” ,  ‘ ‘ a s s u r a n c e s ” ,  

‘‘insurance” or ‘‘lifeco” use of in, s. 47 
. change of name, ss. 46, 224, 225, 238, 

544.1, 851(1) 
. company documents, in, ss. 278, 880 
. discontinued company, s. 39 
. foreign company name, ss. 575–578 
. French or English form, ss. 44(1), 

733(1) 
. identification by name other than 

corporate name, ss. 44(3), (4), 578(2), 
733(3), (4) 

. outside Canada, ss. 44(2), 733(2) 

. prohibited names, ss. 42, 730 

. publication, ss. 278, 780 

. reserved name, ss. 45, 48.1, 734 

. restriction on, ss. 47, 729 

. subsidiary, ss. 48, 736 

. use in connection with securities 
transactions, SOR/2001-410 (p. 1012) 

CORPORATE POWERS 
. amalgamated company or society, ss. 

253, 866 
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. ancillary businesses, s. 441(1), (1.1) 

. business in Canada, ss. 15(3), 701(3) 

. business outside Canada, ss. 15(4), 
441(1)(d), 701(4) 

. capacity of natural person, ss. 15(1), 
701(1) 

. continued company, ss. 38, 725 

. insurance holding companies, s. 963 

. main business, s. 440 

. outsourcing business functions, s. 528; 
Guideline B-10, May 2001 (rev. Dec. 
2003 and March 2009) (p. 1748) 

. societies, s. 542 

CORPORATE RECORDS 
. access by Commissioner, s. 696 
. access by Superintendent, s. 674(3) 
. board minutes 
. .  access by shareholders and voting 

policyholders to declarations of 
interest by directors, ss. 213(2), 
238(2) 

. central securities register 

. . 	  access by shareholders, voting 
policyholders and creditors, s. 
271(3)–(7), 879 

. conversion from one form to another, 
ss. 266(2), 649, 874(2) 

. custody after dissolution, s. 406 

.	 destruction of converted records, ss. 
266(3), 649, 874(3) 

.	 destruction on dissolution, ss. 387, 
396(1) 

. foreign company records, ss. 647–649; 
Guideline E-4, July 2021 (p. 1231) 

. foreign records, ss. 268, 649, 876 

. form of records, ss. 266(1), 649, 874(1) 

. former-Act and continued companies, 
s. 261(3) 

. generally, ss. 260–269, 649, 869–878 

. information processing, ss. 268, 649, 
876 

. optionholder lists, ss. 264, 872 

. outside Canada, ss. 253, 268, 649, 866, 
876 

. protection, ss. 267, 649, 875 

.	 records to be kept, ss. 193.1(2), (4), 
261, 549.1, 821(2), (4), 869 

. rectification of, ss. 375, 916 

. regulations re, ss. 270, 549.1, 649, 878 

. retention, ss. 269, 649, 877 

. shareholder lists, ss. 263–265, 871–873 

CORPORATE SEAL 
. adoption of, ss. 279(1), 881(1) 
. validity of instrument where no seal, 

ss. 279(2), 881(2) 

COST OF BORROWING 
. advertising, disclosure in, ss. 483, 

601.2 
. calculation, ss. 481, 600; SOR/2001

102 (p. 762); SOR/2001-103 (p. 782) 
. complaint procedures re, ss. 486, 487, 

604, 605; SOR/2001-373 (p. 757) 
. credit cards, disclosure, ss. 482(1.1), 

(2), 483, 601(2), (3), 601.2 
. definition of cost of borrowing, ss. 

479, 598 
. disclosure, ss. 480, 482–484, 599, 601, 

602; SOR/2001-102 (p. 762); SOR/ 
2001-103 (p. 782); SOR/2013-209 (p. 
1021) 

. exemption from cost of borrowing 
provisions for certain reinsurance 
companies, ss. 489.3, 607.2 

. loans, additional disclosure, ss. 
482(3), 601(4) 

. policy loans, ss. 473, 484, 602 

. prepaid products disclosure, SOR/ 
2013-209 (p. 1021) 

. rebate on prepayment, ss. 479.1, 598.1 

.	 regulations re, ss. 479.1(3), 485, 
598.1(3), 603 

. renewal statements, ss. 482.1, 601.1 

COURT 
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. annual meeting, application for 
extension of time for calling, s. 
141(2)–(4) 

. appeals to Federal Court from 
Minister’s decisions, s. 1022 

. auditor’s appointment, application to 
resolve dispute re, ss. 161, 782 

. conflict of interest, application where, 
ss. 215, 840 

. contribution, application to compel, 
ss. 217(2), (3), 842(2), (3) 

. corporate records, application to 
rectify, ss. 375, 916 

. definition, s. 2(1) 

. definition for liquidation purposes, ss. 
376, 917 

. derivative action, ss. 371–374, 912– 
915 

. direction, application to enforce, ss. 
433, 678, 957 

. directors election, application to 
resolve dispute re, ss. 161, 782 

. dissenting offeree, application by, ss. 
313–315 

. enforcement of terms and conditions 
of letters patent of amalgamation, ss. 
251.1, 862 

.	 indemnification, application for, ss. 
223, 848 

. l i qu ida t i on  and  d i s so lu t i on ,  
supervision, ss. 385–398, 925 

. meeting, order calling, ss. 160, 781 

. proposal, application re, ss. 148(2)– 
(4), 771(2)–(4) 

. quorum, order varying, ss. 160(2), 
781(3) 

. restraining order, s. 1031 

. sanctions for violation of the Act, s. 
1027 

. winding-up  application  during  
Superintendent’s control, s. 684 

COURT OF APPEAL 
. definition, s. 2(1) 
. final order, appeal of, s. 1032(1) 

. leave required, s. 1032(2) 

CREDIT BUSINESS PRACTICES 
. regulations re, SOR/2009-257 (p. 802) 

CREDIT CARDS 
. complaints re charges, ss. 486, 487 
. consumer protection, SOR/2021-181 

(p. 844) 
. disclosure of charges, ss. 479, 480(1), 

482(2) 
. disclosure in credit card applications, 

s. 482(1.1) 
. power to issue, s. 440(2) 

CROWN 
.	 exemptions for by cabinet order, s. 

1016.7 

CUMULATIVE VOTING, see VOTING 

CUSTODY OF ASSETS OR 
SECURITIES, see ASSETS 

CUSTOMER COMPLAINTS, see 
COMPLAINTS 

CUSTOMER INFORMATION 
. records, s. 261(2) 
. regulations re, ss. 489, 607; SOR/97

11 (p. 807) 

CUSTOMERS 
. power to make regulations re dealings 

with, ss. 488.1, 606.1; SOR/2009-257 
(p. 802) 

CYBER RISK MANAGEMENT, 
Guideline B-13, July 2022 (p. 1936) 

D 

DATA PROCESSING, see CORPORATE 
RECORDS 

DEBT OBLIGATION, see also 
SUBORDINATED INDEBTEDNESS 

. definition, s. 2(1) 

. related party, issue to, s. 526(1) 

1993 
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. restriction on issue, ss. 468.1, 473, 476, 
542.1; SOR/92-277 (p. 956); SOR/92
281 (p. 744) 

DEMUTUALIZATION 
. closed  block  of  part ic ipat ing  

policyholders, Guideline E-16, 
January 2023 (p. 1783) 

. conversion to company with shares 

. .  mutual property and casualty 
insurance company with only 
mutual policyholders, SOR/2015
167 (p. 985) 

. .  mutual property and casualty 
insurance company with non-
mutual policyholders, SOR/2015
168 (p. 995) 

. distribution  prohibited,  except  
through conversion, s. 237.2(1); 
exception, s. 237.2(2) 

. eligible policyholders 

. .  approval by, s. 237(1.1)–(1.5) 

. .  definition, s. 236.1; SOR/99-128 (p. 
975) 

. general, ss. 237, 237.1, 237.2; SOR/99
128 (p. 975) 

. letters patent of conversion, ss. 236.1, 
237, 237.1 

. notice of meeting to approve, s. 143(1) 

DEMUTUALIZED COMPANY 
. purchase of shares of, ss. 407(4), (5); 

SOR/99-128 (p. 975) 

DEPOSIT OF SECURITIES 
. application for return, ss. 52(7), 

581(3), 659 
. use of foreign depositories, Bulletin E

10, Dec. 1996 (p. 1974) 

DERIVATIVE ACTION 
. application to court, ss. 371, 912 
. conditions precedent, ss. 371(2), 

912(2) 
. costs, ss. 374, 915 
. discontinuance, ss. 373(2), 914(2) 

. indemnification of director or officer, 
ss. 221(2), 846(2) 

. notice to Superintendent, ss. 371(3), 
912(3) 

. powers of court, ss. 372, 913 

. shareholder approval of breach, effect 
of, ss. 373(1), 914(1) 

DERIVATIVE INSTRUMENTS OR 
DERIVATIVE FINANCIAL 
INSTRUMENTS, see DERIVATIVES 

DERIVATIVES 
. capital adequacy test, treatment for 

purpose of, Guideline A (life 
companies), Effective Jan. 1, 2024 (p. 
1332) 

. margin requirements re non-centrally 
cleared, Guideline E-22, April 2020 
(p. 1543) 

. sound practices, Guideline B-7, 
November, 2014 (p. 1202) 

DIRECTIONS OF MINISTER OR 
SUPERINTENDENT 

. compliance generally, ss. 1003, 1004 

. ownership restrictions, ss. 432, 433, 
955, 957 

. production of information, s. 997 

DIRECTORS 
. actuary, meeting with, s. 368 
. additional directors, appointment by, 

ss. 188.1, 815 
. affiliated, ss. 170–171, 192.1 
. annual statement, approval of, ss. 

332(1), 881(1) 
. appointment of officers by, ss. 205, 

206, 830, 831 
. audit committee, ss. 165(2), 794(2) 
. authority, ss. 20, 706 
. background checks, Guideline E-17, 

Feb. 2008 (p. 1129) 
. by-laws, power to make, ss. 49(1), 

197, 238, 739(1), 851 

1994 



In
de

x 

Index 

. calling first shareholders’ meeting, ss. 
50, 740 

. ceasing to hold office, ss. 180(1), 
807(1) 

. class vacancy, ss. 187, 813 

. c o n d i t i o n s  f o r  e l e c t i o n  o r 
  
appointment, ss. 173.1, 800.1 

. conduct review committee, s. 165(2) 

. conflict of interest, ss. 211–215, 836– 
840 

. contribution from others voting for 
unlawful act, ss. 217, 219(6), 842, 
844(6) 

. court review of election, ss. 161, 782 

. cumulative voting for, ss. 176, 803 

. definition, s. 2(1) 

. delegation by, limits on, ss. 207, 832 

. disqualified persons, s. 168, 678.1(4) 

. dissent of, ss. 194, 822 

. duties 

. .  of care, ss. 166, 795 

. .  provincial company, s. 660 

. .  specific, ss. 165(2)–(5), 794(2), (3) 

. .  to manage, ss. 165(1), 794(1) 

. election of, ss. 161, 175, 782, 802 

. employee directors, ss. 172, 799 

. fees, ss. 208, 519(2), (3), 833 

. financial statements 

. .  approval of, ss. 332, 888 

. .  error in, ss. 355, 910 

. first directors 

. .  described, ss. 30, 717 

. .  term of office, ss. 51, 741 

. indemnification by company, ss. 221, 
223, 846, 848 

. information return re 

. .  content, ss. 549(1), (2), 661(2), (3), 
668(1), 994(1) 

. .  presumption where named in, ss. 
20, 694, 706 

. insurance against liability, ss. 222, 847 

. investment policies, establishment by, 
ss. 165(2)(h), 492, 794(2)(d), 968 

. liability 

. . employee wages, ss. 219, 844 

. .  generally, ss. 216, 841 

. . offences of body corporate, s. 1028 

. limit on affiliated directors, s. 171 

. limit on employee directors, ss. 172, 
799

. limitation of action against, ss. 218,

843

. meetings

. .  dissent, ss. 194, 822 

. .  electronic, ss. 193, 830 

. .  first, ss. 49, 739 

. .  minimum number, ss. 189(1),
816(1) 

. .  minutes, record of, ss. 261(2), 
969(2) 

. .  notice, ss. 189(3), 190, 195(2),
816(3), 817 

. .  place, ss. 189(2), 816(2) 

. . quorum, ss. 191, 818 

. . record of attendance, ss. 195, 823 

. .  requested by Superintendent, s. 196 

. .  resident Canadian majority, ss. 
192, 819 

. .  resolutions, record of, ss. 193.1(2), 
261(2), 821(3), 869 

. minimum number, ss. 167(1), 178(2), 
238(1), 796(1) 

. no shareholder or policyholder 
requirements, s. 169 

. notices to, s. 1008 

. number, determination, ss. 173, 
188.1(3), 238(1), 800 

. policyholders’ directors, ss. 173(2)–
(5), 181(3), 186, 188.1, 238(1) 

. powers

. .  cessation on liquidation, s. 388(1) 

. .  limits on delegation, ss. 207, 832 

. .  order restraining exercise, s. 387 

. .  suspension when Superintendent 
takes control, s. 683 

. proposal re nomination, ss. 147(4),
770(4) 

. proposing liquidation, s. 381 

. qualifications, ss. 796 

. re-election, eligibility for, ss. 177, 804 
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. reinsurance risk management policy, 
approval and oversight of, Guideline 
B-3, Dec. 2010 (p. 1910); Draft 
Guideline B-3, Effective Jan. 2025 (p. 
1918) 

. related party transactions, ss. 517.1– 
539 

. reliance upon professional statements, 
ss. 220, 845 

. removal of, ss. 181, 678.1(4)(b), 678.2, 
1006(4)(b), 1007 

. remuneration, ss. 200, 208, 833 

. resolution in writing, ss. 193.1, 821 

. residency requirement, ss. 167(2), 192, 
796(2), 819; SOR/2003-185 (p. 887) 

. resignation, date, ss. 180(2), 807(2) 

. return of, ss. 549, 668, 994 

. security interests, policies re creation 
of, s. 542.07 

. shareholders’ directors, ss. 83.02(3), 
173(2)–(5), 181(3), 186, 188.1, 238(1) 

. statement of reasons for resignation, 
ss. 182, 183, 809, 810 

. stress testing, role in, Guideline E-18, 
Dec. 2009 (p. 1926) 

. Supe r i n t end en t  may  r equ i r e  
information from, ss. 674(3), 1000(2) 

. term of office 

. .  first director, ss. 51, 741 

. .  general, ss. 174, 801 

. unaffiliated requirement, ss. 170, 171, 
192.1 

. vacancies, ss. 179(3), (4), 181(5), 184– 
188, 661(3), 668(2), 806(3), (4), 808(3), 
812–815 

. validity of acts, ss. 209, 212(3) 

. void election or appointment, ss. 178, 
179, 805, 806 

DISCLOSURE TO BORROWERS, see 
also COST OF BORROWING 

. by non-insurance entities, s. 991 

DISCONTINUANCE 
. application, ss. 39, 726 

. cessation of application of the Act, ss. 
40, 728 

. withdrawal of application, ss. 39(4), 
726 

DISSIDENT’S PROXY CIRCULAR, see 
PROXIES 

DISSOLUTION, see also LIQUIDATION 
. application for letters patent, ss. 380, 

570.07 
. continuation of action by or against 

company, ss. 400, 570.24 
. creditor not found, ss. 402, 570.26 
. Crown vesting of property not 

disposed of, ss. 403, 570.27 
. definition for prospectus purposes, s. 

296 
. letters patent of, ss. 380, 384, 398, 

570.04, 570.08, 570.22 
. l i ab i l i t y  of  per son  r ece iv ing  

distribution, ss. 401, 570.25 
. records, custody of, ss. 406, 570.3 
. remaining property, entitlement of 

participating shareholders, s. 83.11 
. unclaimed money, ss. 404, 570.28 

DISTRIBUTING COMPANY, see also 
DISTRIBUTION TO THE PUBLIC 

. determinations respecting, s. 2.1(2), 
(3) 

. regulations respecting, s. 2.1(1); SOR/ 
2006-305 (p. 814) 

. restriction on transfer of shares, s. 
92(2) 

DISTRIBUTING INSURANCE 
HOLDING COMPANY 

. determinations respecting, s. 2.1(2), 
(3) 

. regulations respecting, s. 2.1(1); SOR/ 
2006-305 (p. 814) 

DISTRIBUTION TO THE PUBLIC 
. application  of  trust  indenture  

provisions, s. 318 
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.	 restrictions on transfer of shares, s. 
92(2) 

DIVIDENDS, see also POLICY 
DIVIDENDS 

. changing rights to, ss. 238(1), 851(1) 

. declaration generally, ss. 83, 761 

. liabilities of directors, ss. 216(2), 
841(2) 

. limitation upon declaration, ss. 83(4), 
(5), 761(4) 

. order restraining payment, s. 375(3) 

. participating shares on, s. 83.09 

. record date for payment, ss. 142(1)(a), 
766(1)(a) 

. share 

. .  pre-emptive right inapplicable, ss. 
72(2), 751(2) 

DOCUMENTS, see also ELECTRONIC 
DOCUMENTS 

. director, presumption from return, s. 
1009 

. execution by one or more persons, s. 
1007.1 

. issued by director or officer, ss. 20, 
706 

. no deemed knowledge if filed, ss. 19, 
705 

. no public notice if filed, ss. 19, 705 

. receipt, presumption of, s. 1010 

. sending of notice or documents 

. .  personal delivery, s. 1008 

. .  prepaid mail, s. 1008 

. .  service on companies, s. 1011 

. Superintendent, production to, s. 671 

. undelivered notices, s. 1010(2) 

. verification of, s. 1014 

E 

EARTHQUAKE EXPOSURE 
. sound practices, Guideline B-9, Feb. 

2013 (p. 1220) 

ELECTRONIC DOCUMENTS 

. application of Pt. XX (Documents in 
Electronic or Other Forms), s. 1037; 
SOR/2010-241 (p. 816) 

. conditions for use of, ss. 1037–1040; 
SOR/2010-241 (p. 816) 

. consent, s. 1037(1.1) 

. content and form of notices and 
documents, s. 1046 

. definitions for purposes of Pt. XX, ss. 
1034, 1043(2) 

. electronic signatures, s. 1044 

. .  secure form, s. 1043 

. exemptions from notice requirements, 
s. 1047; SOR/2010-236 (p. 833) 

. information systems 

. .  definition for purposes of Pt. XX, 
s. 1034 

. .  designation  by  addressee,  s.  
1037(1)(a); SOR/2010-241 (p. 816) 

. notice, s. 1037(1.1) 

. registered mail requirement, where, s. 
1042 

. regulations re, ss. 1037(2), 1045; SOR/ 
2010-241 (p. 816) 

. sat is fact ion  of  mult iple  copy  
requirement, s. 1041 

. statutory declarations and affidavits 
in electronic form, ss. 1043, 1044 

. use not mandatory, s. 1036 

ELECTRONIC VOTING, see VOTING 

ELIGIBLE AGENT 
. definition, ss. 406.1, 926 

ENTITY 
. definition, s. 2(1) 

EQUITY 
. definition, s. 2(1); SOR/2001-380 (p. 

832) 

EQUITY INVESTMENTS 
. combined limit with real property, ss. 

508, 566, 620, 983; SOR/2001-396 (p. 
915) 

1997 
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.	 limit, ss. 507, 565, 619, 982; SOR/ 
2001-394 (p. 907); SOR/2001-396 (p. 
915); SOR/2001-397 (p. 927) 

EXAMINATION OF INSURERS AND 
INSURANCE HOLDING 
COMPANIES 

. access to records, ss. 674(3) 

. frequency, s. 674(1), (2) 

. power of Commissioner, ss. 696, 697 

. power of Superintendent, ss. 674, 675, 
1000 

. purpose, ss. 674(1), 1000(1) 

EXCHANGE 
. definition, s. 561 

EXECUTIVE COMMITTEE, see 
COMMITTEES 

EXTERNAL COMPLAINTS BODY 
. confidentiality, FCAC Act, s. 17 
. conflict of interest and ownership in, 

FCAC Act, ss. 14-16 
. definition, FCAC Act, s. 2 
. grant or gratuity in, FCAC Act, s. 16 
. interim assessment, FCAC Act, s. 18 

F 

FACTORING ENTITY 
. definition for investment purposes, s. 

490(1); SOR/2001-388 (p. 837) 

FAIR VALUE OPTION, Guideline D-10, 
June 2006 (rev. Feb. 2007, October 2009 
and July 2010) (p. 1079) 

FEDERAL COURT 
.	 appeal from Minister’s decisions, s. 

1020(1) 
. powers on appeal, s. 1020(2) 

FEDERAL CREDIT UNION 
. conflict of interest and ownership in, 

OSFI Act, ss. 19-21, FCAC Act, ss. 
14-16 

. definition, s. 2(1) 

. restriction on amalgamating, s. 857 

. restriction on continuing as company 
or insurance holding company under 
the Act, ss. 32, 719 

FEES, see SERVICE CHARGES 

FIDUCIARY 
. definition, s. 2(1) 
. endorsement of security by, s. 118 
. restriction on such activities by 

company, s. 466 
. security in name of fiduciary, duty of 

purchaser, s. 110 

FINANCE ENTITY 
. definition for investment purposes, s. 

490(1); SOR/2001-388 (p. 837) 

FINANCIAL CONSUMER AGENCY OF 
CANADA, see AGENCY and 
FINANCIAL CONSUMER AGENCY OF 
CANADA ACT 

FINANCIAL CONSUMER AGENCY OF 
CANADA ACT, (for full text see p. 673) 

. assessments, FCAC Act, s. 18 

. Agency 

. .  agreements with other agencies or 
persons, FCAC Act, ss. 7, 7.1 

. .  annual report of, FCAC Act, s. 34 

. .  definition, s. 2(1); FCAC Act, s. 2 

. .  establishment, FCAC Act, s. 3(1) 

. .  funding, FCAC Act, s. 13 

. .  objects of, FCAC Act, s. 3(2), (3) 

. .  staff, FCAC Act, ss. 10–11 

. Commissioner 

. .  appointment of, FCAC Act, s. 4 

. .  appointment of deputies, FCAC 
Act, s. 8 

. .  definition, s. 2(1); FCAC Act, s. 2 

. .  duties and functions, FCAC Act, 
ss. 5, 6 

. .  immunities of, FCAC Act, s. 33.1 

. confidentiality of information, FCAC 
Act, s. 17 
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. conflict of interest, FCAC Act, ss. 14– 
16 

. consumer provision 

. .  definition, s. 2(1); FCAC Act, s. 2 

. immunities of officers, FCAC Act, s. 
33.1 

. payment card network operator 

. .  definition, FCAC Act, s. 2 

. penalties for violation, FCAC Act, ss. 
19–30 

. regulation-making authority under, 
FCAC Act, ss. 19, 32 

. regulations under 

. .  assessments, re, SOR/2001-474 (p. 
838) 

. .  designated violations, re, SOR/ 
2002-101 (p. 843) 

. supervision and protection, FCAC 
Act, s. 2.1 

FINANCIAL CONSUMER 
PROTECTION FRAMEWORK 
REGULATIONS, SOR/2021-181 (p. 
844) 

FINANCIAL INSTITUTION 
. definition, s. 2(1) 

FINANCIAL INSTRUMENTS 
. Guideline D-10, June 2006 (rev. Feb. 

2007, October 2009 and July 2010), (p. 
1079) 

FINANCIAL LEASING ENTITY 
. definition for investment purposes, s. 

490(1), (2); SOR/2001-389 (p. 884) 

FINANCIAL LITERACY LEADER 
. annual report, FCAC Act, s. 34 
. appointment  of  Commissioner,  

FCAC Act, ss. 4-6 
. definition, FCAC Act, s. 2 

FINANCIAL PRACTICES, see 
BUSINESS AND FINANCIAL 
PRACTICES 

FINANCIAL STATEMENTS, see also 
ANNUAL STATEMENT and 
ANNUAL RETURN 

.	 auditor’s examination, ss. 346, 350, 
641, 902 

. error, ss. 355, 910 

.	 subsidiaries’ statements, ss. 333(1), 
889(1) 

. valuation balance sheet to be sent to 
members, s. 546 

FINANCIAL YEAR 
. definition for foreign company, s. 2(1) 
. end, ss. 330(1), 886(1) 
. first, ss. 330(2), 886(2) 

FOREIGN COMPANY 
. actuary 
. .  appointment, s. 623 
. .  generally, ss. 623–632 
. . 	  report re foreign fraternal benefit 

society, s. 579(1) 
. adequacy of capital or assets, ss. 608, 

609; SOR/2002-450 (p. 741) 
. annual return, ss. 665(2), (3), 667 
. annuity restrictions, s. 573(3) 
. appeal of order, s. 586(2) 
. application for order approving 

insuring of risks in Canada, s. 579 
. application of Act, s. 572 
. assets in Canada, ss. 581(1), (2), (4), 

582, 606, 609, 611, 612, 621; SOR/ 
2002-450 (p. 741); Guideline (public 
disclosure), Effective Dec. 31, 2018 (p. 
1328); Guideline A (life companies), 
Effective Jan. 1, 2024 (p. 1332) 

. assumption reinsurance, ss. 587.1, 
587.2 

. auditor 

. .  appointment, s. 633 

. .  firm of accountants definition, s. 
632.1 

. .  generally, ss. 632.1–646 

. .  member, definition, s. 632.1 

. borrowing costs, ss. 598–607.2; SOR/ 
2001-103 (p. 782) 

1999 
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. branch basis, operating on, Guideline 
E-4, July 2021 (p. 1231) 

. change of name, ss. 576, 577 

. chief agency, ss. 571, 579(2), 581(1), 
585, 587; SOR/2003-31 (p. 1043) 

. chief agent, ss. 571, 579(1)–(3), 585, 
587; SOR/2003-31 (p. 1043) 

. commercial loan, definition for 
investment purposes, s. 613 

. c o m p e n s a t i o n  a s s o c i a t i o n  
membership, s. 591 

.	 complaints re borrowing costs, ss. 
604, 605; SOR/2001-372 (p. 758) 

. composite companies, no new, s. 589 

.	 continuation of registered names, s. 
578(6) 

. customer information, use of, s. 607 

. definition, s. 2(1) 

. deposit of securities, application for 
return of, s. 581(3) 

. direction to change name, s. 578(3) 

. disclosure, regulations re, s. 607.1 

. examination, s. 674 

. examination of books, s. 648 

. exemptions for certain companies, s. 
607.2 

. financial year, definition, s. 2(1) 

. foreign life company, definition, s. 571 

. foreign  property  and  casualty  
company, definition, s. 571 

. French, English or foreign form of 
name, s. 578(1) 

. information processing, ss. 268, 649 

. insuring of risks in Canada, ss. 572– 
574 

. investments 

. .  combined equity and real property 
limit, s. 620 

. . 	  commercial lending limit, s. 616; 
SOR/92-274 (p. 914); Guideline E
2A, Sept. 1993 (p. 1158) 

. .  commercial loan definition, s. 613 

. .  consumer and commercial lending 
limit, s. 617; SOR/92-274 (p. 914) 

. .  equity limit, s. 619 

. .  policy, standards and procedures, 
s. 615; Guideline B-1, Jan. 1993 (p. 
1816); Guideline B-2, Aug. 2003 (p. 
1321); Draft Guideline B-2, 
Effective Jan. 2025 (p. 1811) 

. .  portfolio limits, ss. 616–620 

. .  real property limit, s. 618 

. .  segregated funds, s. 614 

. list of, s. 585; SOR/2003-31 (p. 1043) 

. name, ss. 575–578 

. nuclear liability insurance, s. 572.1 

. order approving insuring of risks in 
Canada, ss. 573–587, 655 

. place of records, s. 647(3) 

. prohibited names, ss. 575, 577 

. publication of name, s. 578(4) 

. publication of statement that policies 
are issued in the course of insurance 
business in Canada, s. 578(4) 

. record-keeping requirements, ss. 266– 
270; Guideline E-4, July 2021 (p. 
1231) 

. records, ss. 647, 649 

. regulations, ss. 607, 607.1, 610 

. reinsurance, ss. 587.1, 588, 596, 678.6; 
Guideline B-3, Dec. 2010 (p. 1910); 
Draft Guideline B-3, Effective Jan. 
2025 (p. 1918) 

.	 related party transactions, ss. 597, 
621, 622 

. remedial powers in relation to, ss. 
675.1–691 

. residential mortgages, restriction on, 
s. 612(1), (3); Guideline B-20, October 
2017 (p. 1877); Guideline B-21, March 
2019 (p. 1859) 

. sanctions on, ss. 705–711 

. segregated funds, ss. 592–595, 614 

. termination of business in Canada 

. .  employment of assets for transfer 
of policies, s. 653 

. . 	  release of assets in Canada, ss. 
650–654 

. .  rescission of order approving 
insuring of risks in Canada, s. 655 
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. transfer of policies in Canada, ss. 
587.3 

FOREIGN INSTITUTION 
. definition, s. 2(1) 
. national treatment of proposed 

subsidiary, s. 24(1), 420(2), 710(1), 
947(3) 

. non-WTO, s. 2(1) 

FOREIGN INSURANCE COMPANIES 
ACT 

. certificate of registry under, ss. 573(4), 
588(2), 590 

. deposit of securities under, s. 581(3) 

FOREIGN LIFE COMPANY 
. adequacy of capital, Guideline A, 

Effective Jan. 1, 2024 (p. 1332); 
Guideline (public disclosure), 
Effective Dec. 31, 2018 (p. 1328) 

. annuities, authority to issue, s. 573(3) 

. combined equity and real property 
investment limit, s. 620 

. commercial lending limit, s. 616; 
Guideline E-2A, Sept. 1993 (p. 1158) 

. definition, s. 371 

. equity investment limit, s. 619(1), (2); 
SOR/92-274 (p. 914) 

. foreign composite company, ss. 
616(2), 618(2), 619(2) 

. real property investment limit, s. 
618(1), (2); SOR/92-274 (p. 914) 

. segregated funds, ss. 592–595, 614 

. separate accounts for life insurance, s. 
590(2) 

FOREIGN MARINE COMPANY 
. definition, s. 571 
. investment restrictions on, ss. 617, 

618(3), 619(3) 

FOREIGN PROPERTY AND 
CASUALTY COMPANY 

. assets, adequacy, s. 608; Guideline 
(public disclosure), Effective Dec. 31, 
2018 (p. 1328); Guideline A (life 

companies), Effective Jan. 1, 2024 (p. 
1332) 

. combined equity and real property 
investment limit, s. 620 

.	 consumer and commercial lending 
limit, s. 617; SOR/92-274 (p. 914) 

. definition, s. 571 

. equity investment limit, s. 619(3) 

. real property investment limit, s. 
618(3) 

FOREIGN SOCIETY 
. definition, s. 571 
.	 direction to transfer policies or 

reinsure risks, s. 678.6 

FORM OF PROXY, see also PROXIES 
. definition, s. 2(1) 
. provision to voting policyholders, ss. 

164, 164.01(1)–(4) 

FORMER-ACT COMPANY 
. actuary, appointment, s. 165(2) 
. application of foreign investment 

restrictions, s. 430(2)–(6) 
. by-laws, ss. 199, 201 
. central securities register, s. 271(3) 
. composite reinsurer, s. 446 
. conflict  between  incorporating  

instrument and the Act, s. 14 
. continuation of certificate limitations, 

ss. 443(2), 444(2) 
. corporate name, s. 42(2) 
. deemed order to commence business, 

s. 52(2) 
. definition, s. 2(1) 
. deposit of securities, withdrawal of, s. 

52(7) 
. nominal or par value shares, s. 63(5), 

(7) 
. public holding requirement, date of 

application to, s. 411(2) 
. records, s. 261(3) 
. resolution re directors’ remuneration, 

s. 200 
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. shares, s. 64(3) 

. shares not fully paid for, s. 69(1) 

. shares of parent company held by, s. 
78 

. stated capital account, s. 70(3), (5) 

. substantial investments by, ss. 498(3), 
(4), 499(2), (3), 500(2)–(5) 

FORMER-ACT SOCIETY 
. actuary, appointment of, s. 547(2) 
. by-laws, s. 548(2) 
. conflict  between  incorporating  

instrument and the Act, s. 14 
. corporate name, s. 42(2) 
. deemed order to commence business, 

s. 52(2) 
. definition, s. 2(1) 
. deposit of securities, withdrawal of, s. 

52(7) 
. substantial investments by, s. 557(3), 

(4), 558(2), (3), 559(3), (4) 

FRATERNAL BENEFIT SOCIETY, see 
also SOCIETY 

. definition, s. 2(1) 

FUNDAMENTAL CHANGES, see 
AMALGAMATION; 
DEMUTUALIZATION; 
MUTUALIZATION and TRANSFER 
OF BUSINESS 

G 

GENERAL PARTNER, see 
PARTNERSHIPS 

GENERALLY ACCEPTED 
ACCOUNTING STANDARDS 

. applicability, ss. 331(4), 665(4), 887(4) 

. e x c ep t i on s  s p e c i f i e d  by  t h e  
Superintendent, s. 1016.61 

GENERALLY ACCEPTED 
ACTUARIAL PRACTICE 

. applicability, ss. 365(2), 629(2), 887(5) 

GOING-PRIVATE TRANSACTION 
. definition, s. 2(1); SOR/2006-308 (p. 

888) 
. insurance holding company, s. 883.1 
. r equ i r ement  to  comply  wi th  

applicable provincial securities laws, 
s. 298 

. right of shareholder to dissent, s. 300 

GROUP 
. members for purposes of investment 

rules, ss. 490(2), 540(2), 966(2) 

GUARANTEE 
. definition, s. 2(1) 
. related party, in favour of, ss. 520(1), 

528(4) 
. restrictions on, ss. 474, 477, 542.11, 

965 

GUIDELINES (for the full text of 
Guidelines, see pp. 1075 onward) 

. authority to make re control, s. 3(4) 

. control re, SOR/2002-162 (p. 889) 

H 

HEAD OFFICE 
. amalgamated company, ss. 246(2), 

858(2) 
. change of address, ss. 260(2), (3), 

868(2), (3) 
. change of province of location, ss. 

238(1), 544(2), (2.1), (2.2), 851(1) 
. definition, s. 2(1) 
. province of location, ss. 260(1), 

544(1), 868(1) 
. publication of location, s. 738(b) 

HOLDER 
. definition, s. 2(1) 

HOLDING BODY CORPORATE, see 
also INSURANCE HOLDING 
COMPANY 

. definition, s. 2(1) 

2002 
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. prescribed for the purpose of s. 
167(2), SOR/2003-185 (p. 887) 

I 

INCORPORATED 
. definition, s. 2(1) 

INCORPORATING INSTRUMENT 
.	 amendment, ss. 224, 225, 244, 849, 

850, 851 
. conflict with the Act, s. 14 
. continued company, ss. 35, 722 
. corporate records, part of, ss. 261(1), 

869(1) 
. definition, s. 2(1) 
. duty to comply with, ss. 166(2), (3), 

795(2), (3) 
. letters patent of amalgamation as, ss. 

252(1)(h), 865(1)(h) 
. non-compliance with, asserting, ss. 20, 

706 
. proposal to amend, ss. 243, 849 
. register of companies, societies or 

insurance holding companies, copy 
to be kept in, ss. 670, 996 

. violation does not invalidate action 
taken, ss. 16, 702 

INCORPORATION 
. application, ss. 25, 708 
. expenses, ss. 53(2), 54, 55, 57(1), 62 
. factors to be considered by Minister, 

s. 27 
. letters patent of 
. .  amendment, ss. 224, 225, 244 
. .  content, s. 28(1)–(3) 
. .  considerations before issuance of, 

s. 27 
. .  converted companies, ss. 28.1, 28.2 
. .  definition, s. 2(1) 
. .  effect, s. 31 
. .  first directors, naming of, s. 30 
. .  issue of, s. 22 
. .  notice of issue, s. 29 
. .  terms and conditions, s. 28(4) 

. notice of intent to make application, s. 
25(2) 

. objections 

. .  generally, s. 26 

. .  rules governing proceedings re, 
SOR/92-306 (p. 1051) 

. restrictions, s. 23(1) 

. subsidiary of foreign institution, s. 
24(1) 

INCORPORATOR 
. calling first directors’ meeting, s. 49(2) 
. definition, ss. 2(1), 399 
. first meeting, s. 50(2), (4) 
. l iabi l i ty  fol lowing  l iquidation  

distribution, s. 401 

INDEPENDENT ACTUARY, see 
ACTUARY 

INFORMATION, see also CUSTOMER 
INFORMATION; ELECTRONIC 
DOCUMENTS and INFORMATION 
RETURN 

.	 customers, procedures re disclosure 
to, s. 165(2) 

. networking regulations re disclosure, 
s. 442 

. providing false or misleading, s. 
1023.1 

. Superintendent, production to, s. 661, 
671 

. supervisory information, ss. 672.1
672.2, 999-999.1; SOR/2001-56 (p. 
1069); Guideline B-10, April 2023 (p. 
1952) 

INFORMATION PROCESSING, see 
CORPORATE RECORDS 

INFORMATION RETURN, see also 
ANNUAL RETURN and RETURNS 

. annual, ss. 549(1), 661(2), 668(1), 
996(1) 

. change of information, ss. 549(2), 
661(3), 668(2), 996(2) 
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. companies register to incorporate 
information in, ss. 670, 996 

INFORMATION SYSTEM 
. definition for purposes of Pt. XX 

(Documents in Electronic or Other 
Form), s. 1034 

INFRASTRUCTURE 
. asset defined, s. 2(1) 
. permitted entities generally, ss. 495, 

554 
. permitted entity defined, s. 2(1) 
. regulations, s. 2.2 

INSIDER 
. civil liability, ss. 294(6), 294.1, 295; 

SOR/2006-301 (p. 750) 
. definition, ss. 293, 294(1); SOR/2006

312 (p. 903) 
.	 reporting requirements, ss. 289-291; 

SOR/2006-312 (p. 903) 
. .  exemptions from, s. 290 

INSIDER REPORT 
. form and content, s. 291(b); SOR/ 

2006-312 (p. 903) 
.	 submission or publication, s. 291(c); 

SOR/2006-312 (p. 903) 
. .  exemptions from, s. 290 

INSIDER TRADING 
. call or put prohibited, s. 293(3) 
. short selling prohibited, s. 293(1) 

INSPECTION OF INSURERS, see 
EXAMINATION OF INSURERS AND 
INSURANCE HOLDING 
COMPANIES 

INSURANCE HOLDING COMPANY 
. acquisition of a significant interest, ss. 

927–937, 946–953 
. acquisition of shares by governments, 

s. 955 
. actuary, ss. 357–370 
. adequacy of capital or assets, s. 992 

. amalgamation, ss. 857–866 

. annual statement, ss. 887–891 

. asset transactions with a single entity, 
s. 512 

. assets, adequacy, s. 516 

. auditor, ss. 892–911 

. business and powers, ss. 963–965 

. by-laws, power to make, ss. 825–827, 
851–856 

. capital 

. .  adequacy, s. 992; Guideline (public 
disclosure), Effective Dec. 31, 2018 
(p. 1328); Guideline A (life 
companies), Effective Jan. 1, 2024 
(p. 1332) 

. .  structure generally, ss. 742–763 

. compulsory acquisition of shares, s. 
884 

. continuance, ss. 719–725 

. corporate governance generally, ss. 
743–925 

. corporate name, ss. 730–737 

. corporate powers, s. 701 

. corporate records, ss. 869–879 

. definition, s. 2(1) 

. derivative action, ss. 912–915 

. directors and officers, ss. 794–848 

. discontinuance, ss. 726–729 

. distributing, s. 2.1; SOR/2006-305 (p. 
814) 

. examination, s. 1000 

. financial statements, ss. 886–891 

. going-private transactions, s. 883.1 

. guarantees, restriction on, s. 965 

. head office, s. 868 

. incorporation, ss. 708–718, 730–737 

. information return, ss. 993, 994 

. insiders, s. 882 

.	 integrity or security, policies and 
procedures, s. 701.1 

. investments 
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. .  combined equity and real property 
limit, s. 983; SOR/2001-397 (p. 
927) 

. .  commercial lending limit, ss. 979, 
980; SOR/2001-368 (p. 752) 

. .  divestment order, s. 985 

. .  equity limit, s. 982; SOR/2001-397 
(p. 927) 

. .  policy, standards and procedures, 
s. 968 

. .  portfolio limits, ss. 978–983 

. .  real property limit, s. 981; SOR/ 
2001-397 (p. 927) 

. .  substantial, ss. 969, 971–977; SOR/ 
2001-366 (p. 729); SOR/2001-385 
(p. 835); SOR/2001-405 (p. 964); 
SOR/2003-66 (p. 894) 

. letters patent 

. .  amendment, ss. 849, 850 

. .  content, ss. 713–715 

. .  effect, s. 718 

. .  notice of issue, s. 716 

. .  terms and conditions, s. 713(3) 

. liquidation and dissolution, ss. 917– 
925 

. meetings, ss. 739, 764–784, 816–824 

. natural person powers, s. 701 

. organization meetings, ss. 739–741 

. partnerships, restriction on, s. 964 

. prospectus, s. 883 

. public holding requirement, ss. 938– 
944 

. remedial powers in relation to, ss. 
1002–1004 

. securities registers, s. 879 

. shareholders, ss. 764–784 

. status and powers, ss. 701–707 

. squeeze-out transactions, s. 883.1 

. transfer of business, s. 867 

. trust indenture, s. 885 

INTERMEDIARY 
. definition for proxy purposes, ss. 280, 

785 

INTERNATIONAL ACCOUNTING 
STANDARD (IAS) 39 GUIDANCE 

ON THE FAIR VALUE OPTION, 
Guideline D-10, June 2006 (rev. Feb. 
2007, October 2009 and July 2010) (p. 
1079) 

INTERNATIONAL FINANCIAL 
REPORTING STANDARDS (IFRSs) 

. accounting for fair value option and, 
Guideline D-10, June 2006 (rev. Feb. 
2007, October 2009 and July 2010) (p. 
1079) 

. financial instruments and disclosure, 
IFRS 9, June 2016 (rev. Apr. 2022) (p. 
1235) 

INVESTMENTS, see also LOAN 
. asset transactions with a single entity, 

ss. 512, 569, 987 
. combined equity and real property 

limit, ss. 508, 566, 620, 983; SOR/ 
2001-394 (p. 907); SOR/2001-396 (p. 
915); SOR/2001-397 (p. 927) 

. commercial lending limit, ss. 503, 504, 
562, 616, 979, 980; SOR/2001-368 (p. 
752); Guideline E-2, June 1992 (p. 
1153); Guideline E-2A, Sept. 1993 (p. 
1158) 

. concentration limit, Guideline B-2, 
Aug. 2003 (p. 1321); Draft Guideline 
B-2, Effective Jan. 2025 (p. 1811) 

. consumer and commercial lending 
limit, ss. 505, 562, 617; SOR/92-274 
(p. 914); SOR/2001-368 (p. 752) 

. consumer protection, SOR/2021-181 
(p. 844) 

. definitions, ss. 490(1), 540(3) 

. designated entity, SOR/2001-394 (p. 
907); SOR/2001-396 (p. 915); SOR/ 
2001-397 (p. 927) 

. divestment order, ss. 510, 567, 985 

.	 equity limit, ss. 507, 565, 619, 982; 
SOR/92-274 (p. 914); SOR/2001-394 
(p. 907); SOR/2001-396 (p. 915); 
SOR/2001-397 (p. 927) 

. ex c ep t i on s  f o r  ama l gama t ed  
companies, ss. 253, 866 

2005 
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. large exposure limits, Guideline B-2,
 
Aug. 2003 (p. 1321); Draft Guideline
 
B-2, Effective Jan. 2025 (p. 1811)
 

. partnerships in, ss. 472, 542.09, 964
 

. policies, ss. 165(2)(h), 492, 551, 615,
 
794(2)(d), 968
 

. portfolio limits, ss. 502–509, 562–566, 
616–620, 978–983 

. prescribed ancillary activities, SOR/ 
2001-366 (p. 729) 

. prescribed subsidiaries, SOR/2001
394 (p. 907); SOR/2001-396 (p. 915); 
SOR/2001-397 (p. 927) 

.	 procedures, ss. 165(2)(h), 492, 551,
 
615, 794(2)(d), 968
 

. protection of investment securities, 
SOR/92-353 (p. 1031) 

. prudent person approach, ss. 492, 551,
 
615, 968; Guideline B-1, Jan. 1993 (p.
 
1816); Guideline B-2, Aug. 2003 (p.
 
1321); Draft Guideline B-2, Effective
 
Jan. 2025 (p. 1811)
 

. real property limit, ss. 506, 550, 563,
 
564, 618, 981; SOR/92-274 (p. 914);
 
SOR/2001-394 (p. 907); SOR/2001
396 (p. 915); SOR/2001-397 (p. 927)
 

. realization of security, ss. 500(1), 502,
 
559(1), 561, 976(1), 978
 

. related parties, in, s. 520(1) 

. residential mortgages, ss. 469, 542.06 

. regulations re, ss. 494, 509, 970, 984
 

. sanctions, ss. 510, 985
 

. s a v i n g  p rov i s i on s  f o r  p r i o r 
  
arrangements, ss. 513, 514, 988, 989
 

. securities lending, Guideline B-4, Feb. 
1997 (p. 1904); Guideline B-4, Sept. 
1996 (p. 1907) 

. substantial investments 

. . 	  approval, when required, ss. 
495(7), (8), 554(2), (4), 971(5), (6); 
SOR/2001-404 (p. 961); SOR/2001
405 (p. 964); SOR/2003-244 (p. 
834) 

. .  control, when not required, ss. 
495(10), 554(6), 971(8) 

. .  control, when required, s. 495(6) 

. .  deemed acquisitions, ss. 495(9.1), 
971(7.1) 

. .  deemed temporary investments, ss.
 
511, 568, 986
 

. .  indirect investments, s. 493(2), 972
 

. .  life companies, s. 496
 

. .  loan workouts, ss. 499, 558, 975
 

. .  permitted generally, ss. 495, 554,
 
971
 

. .  property and casualty companies, 
s. 495(4), (5) 

. .  realization of security resulting in,
 
ss. 500, 502, 559, 561, 969(3), 976
 

. .  regulations re, ss. 494, 501, 553,
 
560, 970, 977
 

. .  restrictions, ss. 493, 552, 969
 

. .  temporary investments, ss. 493(3),
 
498, 552(3), 557, 969(3), 974
 

. .  undertakings, ss. 497, 556, 973;
 
Guideline B-4, Sept. 1996 (p. 1907)
 

ISSUER 
. definition, s. 2(1) 
. definit ion  for  trust  indenture 
  

purposes, s. 317
 
. duty of, ss. 136(2), 137(2), (3) 
. liability of, s. 136(1) 
. warranties to, s. 112(1) 

L 

LATE FILING PENALTIES, see 
PENALTIES 

LENDING, see INVESTMENTS 

LETTERS PATENT, see also 
AMALGAMATION; 
CONTINUANCE; 
DEMUTUALIZATION; 
DISSOLUTION; INCORPORATING 
INSTRUMENT and 
INCORPORATION 

. amalgamation, of, ss. 245, 863
 

. changing name, s. 238(4), (5) 

. continuance, of, s. 34
 

. conversion, of, s. 236.1 

. dissolution, of, s. 380
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. incorporation, of, s. 22 

LICENCE, see ORDER TO COMMENCE 
BUSINESS OR INSURE RISKS 

LIFE COMPANY 
. accounts, separation for accident and 

sickness, s. 447 
. annuities, s. 12(6) 
. borrowing restrictions, s. 473; SOR/ 

92-277 (p. 956) 
. capital adequacy, s. 515; Guideline A, 

Effective Jan. 1, 2024 (p. 1332); 
Guideline (public disclosure 
requirements), Effective Dec. 31, 2018 
(p. 1328); parental stand-alone (solo) 
capital framework, Guideline, 
September 30, 2023 (p. 1777) 

. debt obligation restrictions, s. 473 

. definition, s. 2(1) 

. financial leasing restrictions, s. 475 

. foreign 

. .  definition, s. 571 

. guarantee restrictions, s. 474 

. investments 

. .  combined equity and real property 
limit, s. 508; SOR/2001-396 (p. 
915) 

. .  commercial lending limit, ss. 503, 
504; SOR/2001-368 (p. 752) 

. .  equity limit, s. 507; SOR/2001-396 
(p. 915) 

. .  real property limit, s. 506; SOR/ 
2001-396 (p. 915) 

. .  substantial, s. 495(2), (3); SOR/ 
2001-366 (p. 729); SOR/2001-385 
(p. 835); SOR/2003-67 (p. 897) 

. .  participating policies, ss. 456–464 

. ownership restrictions, ss. 407.01, 
407.011, 407.02, 407.03 

. regulatory capital, s. 2(1); SOR/92
529 (p. 1044); Guideline A-4, Effective 
Jan. 1, 2023 (p. 1824) 

. securities lending, Guideline B-4, Feb. 
1997 (p. 1904) 

. segregated funds, ss. 451–455 

. .  guarantee capital requirements, 
Guideline A, effective January 1, 
2024 (p. 1332) 

. voting shares, acquisition by foreign 
interests, ss. 427–439 

LIFE INSURANCE, see also LIFE 
COMPANY 

. accounts, separation for accident and 
sickness, s. 447 

. annuities included, s. 12(6) 

. definition, Sched. 

. policy in Canada, definition, s. 2(1) 

. society, issue by, s. 542(4) 

LIQUIDATION, see also LIQUIDATOR 
. costs, ss. 394, 570.18 
. court-supervised liquidation, ss. 385– 

398, 570.09–570.12 
. directors’ liability for employee wages, 

s. 219 
. discharge of liquidator and company, 

ss. 404(4), 570.28(4) 
. dissolution by letters patent, ss. 380, 

384, 398, 570.04, 570.08, 570.22 
. distribution of property in money, ss. 

397, 570.21 
. final  accounts,  application  for  

approval, ss. 395, 570.19 
. final order, ss. 396, 570.2 
. mutual companies excepted, s. 378 
.	 record date, fixing, ss. 142(1)(b), 

766(1)(b) 
.	 recovery from Receiver General, ss. 

405, 570.29 
. returns to Superintendent, ss. 379, 

570.03 
. simple liquidation, ss. 380, 570.04 
.	 voluntary liquidation, ss. 381–384, 

570.05–570.08 
. Winding-up and Restructuring Act, 

effect of insolvency under, ss. 377, 
570.02 

LIQUIDATOR, see also LIQUIDATION 

2007 
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. appointment, ss. 387, 389, 570.11, 
570.13 

. delegation by, ss. 388(2), 570.12(2) 

. duties, ss. 391(1), 570.15(1) 

. examination of others, ss. 393, 570.17 

. final accounts, approval, ss. 395, 
570.19 

. payment of unclaimed money, ss. 404, 
570.28 

. powers, ss. 391(2), 570.15(2) 

. release of assets in Canada to, s. 654 

. reliance on professional statements, 
ss. 392, 570.16 

.	 returns to Superintendent, ss. 379, 
570.03 

. Superintendent acting as, s. 690 

. vacancy in office, ss. 390, 570.14 

LIQUIDITY 
.	 assurance expectations, Guideline, 

Nov. 2022 (p. 1119) 
. requirements, ss. 515, 608, 992 

LOAN, see also BORROWING COSTS; 
COMMERCIAL LOAN; MORTGAGE 
LOAN and INVESTMENTS 

. definition, s. 2(1) 

. definition for investment purposes, s. 
490(1) 

. de f i n i t i on  f o r  r e l a t ed  pa r t y  
transaction purposes, s. 520(3) 

. disclosure requirements, ss. 479–487, 
598–605 

. margin loan, ss. 529(3)–(4), 531 

. p o l i c y  l o a n ,  s s .  4 7 9 ,  4 8 4 ,  
490(1)(a)(vii), 602 

. prepayment privilege on consumer 
loan, ss. 488, 542.12 

. related party, to, ss. 520(1), 525, 
529(2), 530 

.	 residential property, ss. 469, 525, 
542.06, 612(1), (3); Guideline B-20, 
October 2017 (p. 1877) 

M 

MAJOR SHAREHOLDER 
. large converted company or a widely 

held company that controls a 
converted company, of, ss. 407(4)–10, 
407.2(3), (4), (4.1) 

. life company that is controlled by a 
large converted company or a widely 
held company that controls a 
converted company, of, ss. 407.01, 
407.011 

. meaning, s. 2(3) 

MANAGEMENT PROXY CIRCULAR, 
see PROXIES 

MANAGING GENERAL AGENCY 
AGREEMENT 

. outsourc ing  funct ions  under ,  
Guideline B-10, May 2001 (rev. Dec. 
2003 and March 2009) (p. 1748) 

. with a related party 

. .  power of Superintendent to vary, s. 
528(2) 

MARINE COMPANY 
. borrowing restrictions, s. 476; SOR/ 

92-281 (p. 744) 
. definition, s. 2(1) 
. debt obligation restrictions, s. 476 
. financial leasing prohibition, s. 478 
. guarantees, restrictions on, s. 477 

MARINE INSURANCE 
. definition, Sched. 
. exceptions for, s. 52(6) 

MEETINGS 
. annual, ss. 141, 765 
. auditor’s attendance, ss. 343, 899 
. directors 
. .  disclosure of conflict of interest, ss. 

211, 213, 836, 838 
. .  dissent, ss. 194, 822 
. .  electronic meetings, ss. 193, 820 
. .  first directors’ meeting, ss. 49, 51, 

739 

2008 
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. .  minimum number, ss. 189(1), 
796(1) 

. .  notice, ss. 189(3), 190, 816(3), 817 

. .  place of, ss. 189(2), 816(2) 

. .  presence of unaffiliated director, s. 
192.1 

. .  quorum, ss. 191, 818 

. .  record of attendance, ss. 195, 823 

. . 	  resident Canadian majority, ss. 
192, 819 

. . 	  Superintendent, required by, ss. 
196, 824 

. .  telephone meetings, ss. 193, 820 

. incorporators, s. 50(2), (4) 

. one shareholder meeting, ss. 151, 774 

. order restraining calling, s. 375(3) 

. organizational, ss. 49–51, 739–741 

. proxyholder attendance, ss. 164.05, 
790 

. quorum 

. .  policyholders, s. 150(4), (5) 

. .  shareholders, ss. 150(4), (5), 773 

. .  variation by court, ss. 160(2), 
781(3) 

. resolution in lieu of, ss. 158, 193.1, 
779, 821 

. shareholders, initial, ss. 50(1), (4), 
193.1, 740 

. shareholders and policyholders 

. .  adjournment, ss. 144, 334(3), 768 

. .  by-law approval, ss. 197(2), 238(2), 
851(2) 

. .  court, meeting called by, ss. 160, 
781 

. .  director’s right to attend, ss. 210, 
835 

. .  directors to call, ss. 141, 765 

. .  electronic meetings, ss. 140(2), (3), 
157(3)–(5), 764(2), (3), 778(3)–(5); 
SOR/2006-316 (p. 958) 

. . 	  entitlement to notice, ss. 142(2), 
143, 237(1.5), 766(2), 767 

. . 	  minutes,  effect  of  entry,  re  
resolution, ss. 158(3), 779(3) 

. . 	  notice requirements, ss. 143, 
145(2), 195(2), 237(1.2), 767, 769(2) 

. .  place, ss. 140(1), 764 

. .  proposals, ss. 147, 148, 770, 771 

. .  record date, fixing, ss. 142, 766 

. .  requisitioned meetings, ss. 159, 789 

. .  special business, ss. 145, 769 

. .  waiver of notice, ss. 143(1.1), 
767(3) 

. supreme governing body, s. 50(3) 

MEMBERS OF A SOCIETY 
. no personal liability, s. 18(2) 

MINISTER 
. approval by, ss. 1016, 1016.1–1016.6, 

1017, 1019.1 
. definition, s. 2(1) 
. delegation of powers, s. 1022 
.	 r e c omm e n d a t i o n s  f r om ,  r e  

exemptions for Crown, s. 1016.7 

MORTGAGE LOAN, see also LOAN 
. capital adequacy test, Guideline A, 

Effective Jan. 1, 2024 (p. 1655) 
. excluded from ‘‘commercial loan”, s. 

490(1) 
. information to be disclosed by lenders 

to borrowers re mortgage insurance, 
ss. 469.1(3), 542.061(3); SOR/2010-69 
(p. 970) 

. insurance, SOR/2021-181 (p. 844) 

. lender not to charge more for 
insurance or guarantee of a loan 
than the actual cost thereof, ss. 
469.1(1), (2), 542.061(1); SOR/2010
68 (p. 967) 

. protection in the case of wind up, 
liquidation, PRM Act s. 16 

. residential, restrictions on, ss. 469, 
525, 542.06, 612(1), (3); Guideline B
20, October 2017 (p. 1877) 

. residential mortgage underwriting, 
practices and procedures, Guideline 
B-20, October 2017 (p. 1877) 

. residential  mortgage  insurance  
underwriting, practices and 
procedures, Guideline B-21, March 
2019 (p. 1859) 

2009 
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MUTUAL COMPANY, see also 
DEMUTUALIZATION and 
MUTUALIZATION 

. amalgamation, formation by, s. 245(1) 

. annual statement, s. 331(5) 

. conversion to company with shares 

. .  mutual policyholders only, if, 
SOR/2015-167 (p. 985) 

. .  non-mutual policyholders, if, SOR/ 
2015-168 (p. 995) 

. definition, s. 2(1) 

. directors, election of, s. 173(4.1) 

. distribution  prohibited,  except  
through conversion, s. 237.2(1); 
exception, s. 237.2(2) 

. Division XVI – Liquidation and 
Dissolution does not apply to mutual 
companies, s. 378 

. first meeting of incorporators, s. 50(2) 

. l iquidation  provis ions  of  Act  
inapplicable, s. 378 

. residence for foreign acquisition 
purposes, s. 428 

. shares, ss. 83.01–83.11, 427 

MUTUAL FUND DISTRIBUTION 
ENTITY 

. definition for investment purposes, s. 
490(1), (2) 

MUTUAL FUND ENTITY 
. definition for investment purposes, s. 

490(1) 

MUTUALIZATION 
. application to Minister for approval, 

ss. 226(1), 229 
. application to Superintendent to 

approve share purchases, ss. 232, 233 
. contents of proposal, s. 227 
. criteria for Minister’s approval, s. 

229(2) 
. criteria for Superintendent’s approval, 

s. 233 
. definitions, s. 226(2) 

. effect of Minister’s approval, ss. 
230(1), 415(5) 

. effect of Superintendent’s approval, s. 
234 

. letters patent to effect, s. 236 

. notice of meeting to approve, s. 143(1) 

. payment for shares, s. 235 

. register recording offers for sale of 
shares, s. 231 

. shareholder  and  pol icyholder  
approval, s. 228 

N 

NAME, see CORPORATE NAME 

NATIONAL TREATMENT, see 
RECIPROCITY 

NEGATIVE OPTION BILLING, SOR/ 
2012-23 (p. 1013) 

NETWORKING 
. powers, ss. 442(1) 
. r egu l a t i on s  r e  d i s c lo su r e  o f  

information, s. 442(2) 
. related party transactions, s. 528(1) 

NON-WTO MEMBER FOREIGN 
INSTITUTION 

. definition, s. 2(1) 

NOTICE OF MEETINGS, see 
MEETINGS 

NUCLEAR LIABILITY INSURANCE 
. foreign entity writing in Canada, s. 

572.1 

O 

OFFENCES 
. contract, effect upon, s. 1030 
. failure to provide information, s. 1025 
. false or misleading information in 

relation to mortgage insurance 
protection, PRM Act s. 34 

2010 
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. fines, recovery and application, s. 
1033 

. general, s. 1023 

.	 liability of directors and officers, s. 
1028 

. monetary benefits accruing as result 
of offence, s. 1027(3) 

. providing  false  or  misleading  
information, s. 1023.1 

. punishment, s. 1027(1), PRM Act s. 
35; OSFI Act ss. 25-31 

. relat ionship  to  administrat ive  
penalties, FCAC Act, s. 21 

. restraining or compliance order, ss. 
1027(2), 1031 

. undue preference to creditor, s. 1024 

. use  of  name  of  company  in  
prospectus, s. 1026 

OFFEREE 
. definition, s. 307(1) 
. dissenting offeree 
. .  acquisition of shares, s. 309(1) 
. .  application to court, ss. 313–315 
. . 	  deemed election, ss. 309(1)(d), 

310.1, 316 
. .  definition, s. 307(1) 
. .  notice of take-over bid, s. 309(1) 
. .  payments to, s. 311 
. .  share certificates, s. 310 
. offeree company 
. .  definition, s. 307(1) 
. .  duty of, s. 312 

OFFEROR, see also OFFEREE 
. associate of, s. 307(1) 
. definition, s. 307(1) 
. dissenting offeree, right to acquire 

shares of, ss. 308–316 

OFFICE OF THE SUPERINTENDENT 
OF FINANCIAL INSTITUTIONS 
ACT, (for full text see p. 655) 

. application of s. 23(4) to assessments 
under the Insurance Companies Act, 
s. 688 

. credit under s. 23 for assessments 
under the Insurance Companies Act, 
s. 692, SOR/99-182 (p. 905) 

. offences and penalties under, ss. 26-35 

. regulations under 

. .  assessments, re, SOR/2016-297 (p. 
732) 

OFFICERS 
. appointment, ss. 206, 678.1(2)(b), 831 
. authority, ss. 20, 206 
. background checks, Guideline E-17, 

Feb. 2008 (p. 1129) 
. chief executive officer, ss. 205, 332(1), 

830 
. conflict of interest, ss. 211–215, 836– 

840 
. definition, s. 2(1) 
. definition for insider purposes, s. 

288(1) 
. definition of ‘‘senior officer” 
. .  for purposes of provisions re 

disqualification and removal by 
Superintendent, ss. 678.01, 1005 

. .  for self-dealing purposes, s. 517.1 

. disqualified persons, ss. 678.1(4), 787 

. duty of care, ss. 166, 795 

. fees, s. 519(2), (3) 

. indemnification by company, ss. 221, 
223, 846, 848 

. insurance against liability, ss. 222, 847 

. l iabil ity  for  offences  of  body  
corporate, s. 1028 

. limits on delegation to, ss. 207, 832 

. order restraining exercise of powers, s. 
387 

. p o w e r s  s u s p e n d e d  w h e n  
Superintendent takes control, s. 683 

. related party transactions, ss. 517.1– 
539 

. reliance upon professional statements, 
ss. 220, 845 

. removal of, ss. 678.1(4)(b), 678.2, 
1006(4)(b), 1007 

. remuneration, ss. 208, 833 

2011 
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. suspension of, ss. 678.2(4), 1007(4) 

. validity of acts, ss. 209(1), 834(1) 

ORDER FORM 
. definition, s. 2(1) 

ORDER TO COMMENCE BUSINESS 
OR INSURE RISKS 

. amalgamated company, s. 52(4) 

.	 appeals from variation of, ss. 59(1), 
586(1)–(2), 657(5), (6) 

. application for, ss. 53, 574 

. authority to make, ss. 53(1), 574, 657 

. classes of insurance, specification, ss. 
58(1), 573, 657(2) 

.	 conditions contained in, ss. 58(2), 
581(2), 583, 657(3), 678.1(1)(a)(i), 
678.3(1)(a)(i) 

. conditions for, ss. 57(1), 581(1) 

. continued company, s. 52(3) 

. deposits and investments before 
order, s. 56 

. disbursements allowed if no order, s. 
62 

. foreign company, ss. 573–587 

.	 former-Act company or society, s. 
52(2) 

. marine insurance exception for 
companies other than marine 
companies, s. 52(6) 

. payment of incorporation expenses 
before order, s. 54 

. provincial company, ss. 657–659 

. publication of notice, ss. 60, 584 

. register, s. 670 

. requirement for, ss. 52(1), 573 

. revocation of, ss. 59(1)(c), 586(1)(c), 
653, 654 

. statutory instrument, not a, s. 700 

. time for granting, s. 57(3) 

. undertakings, s. 658 

. variation of, ss. 59(1), 586(1), 657(4) 

ORDINARY RESOLUTION 

. definition, s. 2(1) 

ORGANIZATION MEETINGS, see 
MEETINGS 

OUTSOURCING 
. business functions, Guideline B-10,
 

May 2001 (rev. Dec. 2003 and
 
March 2009) (p. 1748)
 

OWNERSHIP OF INSURANCE 
COMPANIES, see ACQUISITION OF 
A SIGNIFICANT INTEREST IN A 
COMPANY OR AN INSURANCE 
HOLDING COMPANY; 
ACQUISITION OF SHARES IN A 
COMPANY BY GOVERNMENTS; 
MAJOR SHAREHOLDER and 
PUBLIC HOLDING REQUIREMENT 

P 

PARTICIPATING ACCOUNT 
. expenses, allocation, s. 458 
. filing allocation method, s. 459 
. income, allocation, s. 457 
. payment from, s. 461 
. policy respecting management of 
. .  a c c e s s  by  s h a r e ho l d e r  o r  

participating policyholder, s. 
165(4.1) 

. .  copy to Superintendent, s. 165(4) 

. . 	  director’s duty to establish, s. 
165(2)(e.1), (3.4); SOR/2010-234 
(p. 1017) 

. .  report on fairness by actuary, s. 
165(3.2), (3.4), (3.5); Guideline E
16, January 2023 (p. 1783) 

. review of allocation method, s. 460 

. segregated funds, transfers to, s. 
463(1) 

.	 separate accounts, s. 456; Guideline 
E-16, January 2023 (p. 1783) 

. transfers from, s. 462 

PARTICIPATING POLICY, see also 
PARTICIPATING ACCOUNT and 
POLICY DIVIDENDS 

2012 
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. definition, s. 2(1) 

PARTICIPATING POLICYHOLDER 
. definition, s. 2(1) 
. dividend or bonus, s. 464 
. l iquidation  provis ions  of  Act  

inapplicable, s. 378 
. personal liability, s. 18 
. voting rights, ss. 153, 240(1), 248, 257 

PARTICIPATING SHARE 
. authority of mutual company to issue, 

s. 83.03 
. definition for investment purposes, s. 

490(1) 
. definition in respect of mutual 

company, s. 83.01 
. purchase or acquisition limits, ss. 507, 

508, 565, 566, 619, 620 
. voting rights on by-law amendments, 

s. 238(2.1), (2.2) 

PARTICIPATING SHAREHOLDER, see 
also PARTICIPATING 
SHAREHOLDER ACCOUNT 

. definition, s. 83.01 

PARTICIPATING SHAREHOLDER 
ACCOUNT 

. acquisition of shares, adjustment on, 
s. 83.1(1) 

. conversion of shares, s. 83.1(2) 

. definition, s. 83.01 

. dissolution, on, s. 83.11 

. dividend payment, adjustment on, s. 
83.1 

. expenses, allocation, s. 83.06 

. filing allocation method, s. 83.07 

. income, allocation, s. 83.05 

. purchase of shares, adjustment on, s. 
83.1(1) 

. redemption of shares, adjustment on, 
s. 83.1(1) 

. requirement to maintain, s. 83.04 

. review of allocation method, s. 83.08 

. separate accounts, s. 83.04 

PARTNERSHIPS 
. restrictions on participation, ss. 472, 

542.09, 964 

PAYMENT CARD NETWORKS ACT 
. administration of FCAC Act, ss. 3(3), 

5(1.1), (3.1), 17(3), (4), 18(5.1)–(5.5), 
19(1), 22(1), 28(3), 34(b), Sched. 1 

PAYMENT CARDS, see CREDIT CARDS 

PENALTIES, see also OFFENCES 
. administrative 
. .  for  v io la t ion  of  consumer  

provisions or non-compliance 
with consumer agreements, FCAC 
Act, ss. 19–31; SOR/2002-101 (p. 
843) 

. .  for violation of various provisions 
of the Act, OSFI Act, ss. 24–39; 
SOR/2005-267 (p. 709) 

PERMITTED ENTITY 
. definition for investment purposes, s. 

490(1) 
. permitted  infrastructure  entity  

defined, s. 2(1) 

PERSON 
. definition, s. 2(1) 

PERSONAL REPRESENTATIVE 
. definition, s. 2(1) 
. holding shares of parent company, ss. 

76(1), 755 
. personal liability where improper 

reduction of capital, ss. 80(2), 758(2) 

PLEDGING, see SECURITY INTEREST 

POLICY, see also ADJUSTABLE POLICY 
and PARTICIPATING POLICY 

. definition, s. 2(1) 

. foreign company, issued by 

. .  publication of name, s. 578(4) 

. .  publication of statement, s. 578(5) 

2013 



Index 

. reinsurance of, Guideline B-3, Dec. 
2010 (p. 1910); Draft Guideline B-3, 
Effective Jan. 2025 (p. 1918) 

POLICY BONUSES, see POLICY 
DIVIDENDS 

POLICY DIVIDENDS, see also 
PARTICIPATING ACCOUNT 

. declaration, s. 464 

. policy for determining 

. .  a c c e s s  by  s h a r e ho l d e r  o r  
participating policyholder, s. 
165(4.1) 

. .  annual statement, to accompany, s. 
331(3) 

. .  copy to Superintendent, s. 165(4) 

. .  director’s duty to establish, s. 
165(2)(e); SOR/2010-234 (p. 1017) 

. .  regulations re, s. 165(5) 

. .  report of actuary on fairness of, s. 
165(3.1)–(3.5) 

. related party transactions, s. 519(2) 

. report of actuary on fairness of 
proposed dividend, s. 464(2), (2.1) 

POLICY LOAN, see LOAN 

POLICYHOLDER PROPOSAL, see 
PROPOSAL 

POLICYHOLDERS, see also MEETINGS 
. access to corporate records, s. 262(5) 
. eligible, definition, s. 236.1 
. list, ss. 149, 237(1.3) 
. notices to, s. 1008 
. pooling agreement, s. 163 
. proposal by, ss. 147, 148, 198, 243 
. quorum at meetings, ss. 150, 160(2) 
. rights on demutualization, s. 237.1 
. voting rights, ss. 153, 197(2.1), 240(2), 

(3), 248, 257 

POLICYHOLDERS’ DIRECTOR, see 
DIRECTORS 

POLICYHOLDERS PROPOSAL, see 
PROPOSAL 

POWERS, see COMPANY and 
CORPORATE POWERS 

PREPAID PAYMENT PRODUCTS 
REGULATION, SOR/2013-209 (p. 
1021) 

PRESCRIBED 
. definition, s. 2(1) 
. prepaid payment products regulation, 

SOR/2013-209 (p. 1021) 

PRESCRIBED SUBSIDIARY 
. definition for investment purposes, s. 

490(1) 

PROPERTY AND CASUALTY 
COMPANY 

. annuities, prohibition on issue, s. 448 

. borrowing restrictions, s. 476; SOR/ 
92-281 (p. 744) 

. capital, adequacy, s. 515; Guideline A, 
Effective Jan. 1, 2024 (p. 1572); 
Guideline A (life companies), 
Effective Jan. 1, 2024 (p. 1332); 
Guideline (public disclosure), 
Effective Dec. 31, 2018 (p. 1328) 

. conversion to company with shares 

. .  mutual policyholders only, if, 
SOR/2015-167 (p. 985) 

. .  non-mutual policyholders, if, SOR/ 
2015-168 (p. 995) 

. debt obligation restrictions, s. 476; 
SOR/92-281 (p. 744) 

. definition, s. 2(1) 

. earthquake exposure, Guideline B-9, 
Feb. 2013 (p. 1220) 

. financial leasing, prohibition, s. 478 

. foreign 

. .  definition, s. 571 

. guarantee restrictions, s. 477 

. investments 

. .  combined equity and real property 
limit, s. 508; SOR/2001-396 (p. 
915) 

. .  concentration limit, Guideline B-2, 
Aug. 2003 (p. 1321); Draft 

2014 
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Guideline B-2, Effective Jan. 2025 
(p. 1811) 

. .  consumer and commercial lending 
limit, s. 505; SOR/2001-368 (p. 
752) 

. .  equity limit, s. 507; SOR/2001-396 
(p. 915) 

. .  real property limit, s. 506; SOR/ 
2001-396 (p. 915) 

. .  substantial, s. 495(4), (5); SOR/ 
2001-366 (p. 729); SOR/2001-385 
(p. 835); SOR/2003-68 (p. 900) 

. securities lending, Guideline B-4, 
Sept. 1996 (p. 1907) 

. segregated funds, prohibition, s. 450 

PROPOSAL 
.	 amending by-law, ss. 198, 243, 826, 

855 
. amending incorporating instrument, 

ss. 243, 858 
. dissolution, s. 381 
. refusal of proposal, ss. 147(5), 148, 

770, 771 
. statement in support of, ss. 147(3), 

770(3) 
. submission generally, ss. 147, 770; 

SOR/2006-316 (p. 958) 

PROSPECTUS 
. company name, use in, SOR/2001-410 

(p. 1012) 
. disclosure by non-insurance entities, s. 

991 
. form and content, ss. 296(2)(a), (b); 

SOR/2006-320 (p. 1026) 
. regulations re, s. 296(2); SOR/2006

320 (p. 1026) 
. requirement for, ss. 296(1), 883 
. .  exemptions from, ss. 296(2)(c), 297; 

SOR/2006-320 (p. 1026) 

PROTECTION OF RESIDENTIAL 
MORTGAGE OR HYPOTHECARY 
INSURANCE ACT, (for full text see p. 
691) 

. designation of approved mortgage 
insurers under, PRM Act s. 4, 5 

. designation of approved mortgage 
lenders under, PRM Act s. 10 

. eligible mortgage loan regulations, 
SOR/2012-281 (p. 819) 

. government obligations under, PRM 
Act s. 16 

. limits, PRM Act s. 27 

. offences under, PRM Act s. 33 

. qualified mortgage lenders, PRM Act 
s. 10 

. regulations, SOR/2012-231 (p. 1034) 

PROVINCIAL COMPANY 
. actuary, ss. 357–370, 656(1), 660 
. adequacy of capital and assets, ss. 

515–517, 656(1) 
. auditor, ss. 336–356, 656(1), 660(1) 
. business and powers, ss. 540, 489, 

656(1) 
. conduct review committee, s. 660 
. corporate powers, ss. 15(1), (2), 656(2) 
. corporate records, s. 662 
. definition, s. 2(1) 
. deposit of securities, withdrawal of, s. 

659 
. directors, duties of, s. 660 
. financial statements, ss. 330(1), (2), 

331–335, 656(1) 
. i n f o r m a t i o n ,  p r o v i s i o n  t o  

Superintendent, ss. 661(1), 664 
. information processing, s. 268 
. information return, s. 661(2) 
. investments, ss. 490–514, 656(1) 
. life company, definition, s. 2(1) 
. order to commence business, ss. 657, 

658 
. property and casualty company, 

definition, s. 2(1) 
. related party transactions, ss. 515– 

539, 656(1), 660(1) 

2015 
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. transfer of business, ss. 254–256, 
656(2) 

PROXIES 
. appointing proxyholder, ss. 164.01(1), 

545(1), 786(1) 
. authority, limit upon, ss. 164.01(3), 

786(3) 
. beneficial owner as proxyholder, ss. 

164.06(6), 791(6) 
. definition, s. 2(1) 
. deposit prior to meeting, ss. 164.02, 

787 
. dissident’s  proxy  circular,  ss.  

164.04(1)-(2), 789(1)-(2) 
. execution, ss. 164.01(2), 786(2) 
. exemptions from requirements, ss. 

164.04(3), 164.061, 789(3), 791.1 
. information required, ss. 164.01(4), 

786(4) 
. intermediary, definition, s. 785 
. management proxy circular, ss. 

164.04(1), (2), 789(1), (2) 
. mandatory solicitation, ss. 164.03, 788 
. meetings, attendance, ss. 164.05, 790 
. proxyholder rights, ss. 164.05(2), 

790(2) 
. registrant, duties and rights, ss. 

164.06, 791 
. reporting of exemptions, ss. 164.04(4), 

789(4) 
. restraining order where untrue 

statement, ss. 164.07, 792 
. revocation, ss. 164.01(6), 786(6) 
. societies, s. 545 
. solicitation 
. .  annual, of members, s. 545(3) 
. .  definiton, s. 785 
. .  generally, ss. 164.04, 789 
. validity, ss. 164.01(5), 545(2), 786(5) 

PROXY CIRCULAR, see PROXIES
 

PROXYHOLDER, see also PROXIES
 
. definition, s. 2(1) 

. rights of, s. 164.05(2) 

PRUDENT PERSON APPROACH, see 
INVESTMENTS 

PRUDENTIAL AGREEMENTS 
. court enforcement where failure to 

comply with, ss. 678(1), 1004 
. power of Superintendent 
. .  to disqualify or remove directors 

and certain officers, s. 678.1(1) 
. .  to enter into with companies, etc., 

ss. 675.1, 1002 

PUBLIC ACCOUNTABILITY 
STATEMENT 

. obligation of large company to 
publish, s. 489.1 

. regulations, re, SOR/2002-133 (p. 
1039) 

PUBLIC HOLDING REQUIREMENT 
. application 
. .  delayed, ss. 413, 417, 940, 944 
. .  generally, ss. 411(2), (3), 938(2), (3) 
. consequences of failure to comply, ss. 

412, 414(3), 418, 931, 941(3), 945 
. directions if failure to comply with 

undertakings, ss. 432, 433, 956, 957 
. exception where acquisition of 

control, ss. 416, 943 
. exemptions, ss. 413(1), 414, 940, 941 
. undertakings, ss. 416(2), 943(2) 

PUBLIC INQUIRY 
. rules governing, SOR/92-306 (p. 1051) 

Q 

QUORUM 
. directors’ meeting, ss. 191, 818 
. policyholders’ meeting, s. 150 
. shareholders’ meeting, ss. 150, 773 

R 

REAL PROPERTY 

2016 
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. combined investment limit with 
equities, ss. 508, 566, 620, 983; SOR/ 
2001-394 (p. 907); SOR/2001-396 (p. 
915); SOR/2001-397 (p. 927) 

. definition, s. 2(1) 

. investment limit, ss. 506, 507, 563, 
618, 981; SOR/2001-394 (p. 907); 
SOR/2001-396 (p. 915); SOR/2001
397 (p. 927) 

RECEIVER 
. restriction on appointment, ss. 471, 

542.08 

RECIPROCITY 
. requirement, ss. 24(1), 420(2), 574(2), 

710, 947(3) 

RECORD DATE 
. fixing, ss. 142(1), (2); SOR/2006-316 

(p. 958) 
. when not fixed, ss. 142(2), (3) 

RECORDED ADDRESS 
. definition, s. 2(1) 

RECORDS, see CORPORATE RECORDS 

REGISTER OF COMPANIES, 
SOCIETIES AND INSURANCE 
HOLDING COMPANIES 

. access to, ss. 670(5), 996(3) 

. content of, ss. 670(2), (3), 996(1) 

. Superintendent to maintain, ss. 
670(1), 996(1) 

REGISTERED FORM 
. definition, s. 2(1) 
. shares to be in, ss. 63(4), 742(2) 

REGISTRATION, see ORDER TO 
COMMENCE BUSINESS OR INSURE 
RISKS 

REGISTRATION OF SHARE 
TRANSFERS 

. constraints upon, ss. 408, 428, 934, 
954 

REGULATIONS 
. (for full text of Regulations, see pp. 

705-1073) 
. duty to comply, ss. 166(2), 795(2) 
. exemptions for the Crown from, s. 

1016.7 
. IC Act, generally under, s. 1021 
. i n c o r p o r a t i o n  o f  ma t e r i a l  

information, s. 1021(2), (3) 
. power to make 
. .  assets of property and casualty 

companies, re, ss. 515(2) 
. .  borrowing costs, re, ss. 485, 603 
. .  capital and liquidity, ss. 515(2), 

610, 992(2) 
. .  charges, re, OSFI Act, ss. 23.1, 38 
. .  customer information, re, ss. 489, 

607 
. .  dealings with customers or the 

public, re, ss. 488.1, 606.1 
. .  determination of actual cost of 

mortgage insurance, re, ss. 
469.1(2), 542.061(2) 

. .  disclosure by foreign companies, s. 
607.1 

. .  disclosure of information, re, ss. 
489.2, 607.1, 672.1-672.2; OSFI 
Act, s. 22(2.1) 

. .  d i s c l o s u r e  o f  s up e r v i s o r y  
information, re, ss. 672.1-672.2, 
999-999.1 

. .  d i s t r i bu t i ng  company  and  
distributing insurance holding 
company, re, s. 2.1(1) 

. .  dividend or policy bonus, re, s. 
165(5) 

. .  demutualization, re, s. 237(2) 

. .  electronic meetings, re, ss. 140(3), 
764(3) 

. .  electronic voting, re, ss. 157(5), 
778(5) 

. .  e x e m p t i o n s  f r o m  p r o x y  
requirements, re, ss. 164.061, 791.1 

. .  FCAC Act, under, FCAC Act, ss. 
19, 32 

. .  foreign companies reinsuring on an 
assumption basis, s. 587.1(9) 

. .  guarantees ,  re ,  s s .  474(4 ) ,  
542.11(3), 965(3) 

2017 
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. .  interests in real property for 
purposes of investment rules, re, 
ss. 509, 564, 984 

. .  loans and investments, re limits on, 
ss. 494, 553, 970 

. .  names  of  insurance  holding  
companies, s. 733(6) 

. .  OSFI Act, generally under, OSFI 
Act, s. 23.3 

. . 	  owne r sh ip  r e s t r i c t i on s ,  r e  
exceptions where transfer of 
shares on death of beneficial 
owner, ss. 438, 961 

. .  ownership restrictions generally, 
re, ss. 501, 560, 977 

. .  proposal relating to a holding body 
corporate of a converted company, 
re, s. 28.2(2) 

. . 	  proposal to create an insurance 
holding company, re, s. 715(2) 

. .  prospectuses, re, s. 296 

. .  proxy provisions, re granting 
exemptions from, ss. 164.061, 791.1 

. .  public accountability statements, 
re, s. 489.1(4) 

. .  records, papers and documents 
required to be maintained, re, ss. 
270, 549.1, 649, 878 

. .  reinsurance, re, ss. 465, 542.04, 596 

. .  reinsurance on an assumption 
basis, re, s. 258 

. .  security interests, re creation of, ss. 
470.1, 542.071 

. .  subsidiaries not required to be 
listed with annual statement, ss. 
331(6), 887(6) 

REGULATORY CAPITAL 
.	 definition, s. 2(1); SOR/92-529 (p. 

1044); SOR/2001-397 (p. 927) 
. targets, Guideline A-4, Effective Jan. 

1, 2023 (p. 1824) 

REGULATORY COMPLIANCE 
MANAGEMENT 

. general, Guideline E-13, November 
2014 (p. 1851) 

REINSURANCE, see also TRANSFER OF 
BUSINESS 

. assumption, ss. 254–258, 587.1–587.3 

. c ap i t a l /ma rg i n  imp l i c a t i on s ,  
Guideline A (life companies), 
Effective Jan. 1, 2024 (p. 1332); 
Guideline A (property and casualty 
companies), Effective Jan. 1, 2024 (p. 
1572) 

. composite reinsurance companies, ss. 
446, 589 

. exemptions for certain reinsurance 
companies, s. 489.3(1) 

. foreign companies, ss. 587.1, 588, 596, 
678.6 

. ordinary course of business, out of, ss. 
254–258, 587.1 

. regulations re, ss. 465, 542.04, 596 

. related party transactions, ss. 523, 597 

. restriction to, ss. 444, 558 

. sound reinsurance practice and 
procedures, Guideline B-3, Dec. 2010 
(p. 1910); Draft Guideline B-3, 
Effective Jan. 2025 (p. 1918) 

. Superintendent’s authority to direct 
certain societies and foreign 
companies to reinsure, ss. 678.5, 678.6 

. terms and conditions of contract, 
Guideline B-3, Dec. 2010 (p. 1910); 
Draft Guideline B-3, Effective Jan. 
2025 (p. 1918) 

RELATED PARTY 
. control, determination, s. 518(8), (9) 
. deemed not related party, s. 518(7) 
. deemed related party, s. 518(6) 
. designated related party, s. 518(4) 
. exception, s. 518(2), (3) 
. holders of exempted shares, s. 518(7) 
. meaning, ss. 518, 597(2) 
. senior officer defined, s. 517.1 
. substantial investment, determination, 

s. 518(8) 

RELATED PARTY TRANSACTIONS, 
see also CONFLICT OF INTEREST — 
DIRECTORS AND OFFICERS 
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. accounting for profit on, s. 539(1) 

. assets, purchase or sale, s. 527 

. application of provisions, s. 519 

. borrowing, s. 526(1) 

. conduct review committee, role of, ss. 
204(3), 522, 529(4), (6)(b) 

. court order, s. 539(2), (3) 

. de minimis transactions, exclusion, s. 
530(3) 

. directors, pre-approval, s. 530(1) 

. directors and senior officers, limit on 
transactions with, s. 530(2) 

. directors’ and senior officers’ interest, 
s. 529 

. directors’ liability, s. 216(2) 

. disclosure, 537 

. exempted transactions by order, s. 532 

. financial services to senior officer, 
spouse or child, s. 529(6) 

. foreign companies, ss. 612(1)(a), 621, 
622 

. indirect, ss. 521, 528(3) 

. lease of assets, s. 527(5) 

. loan, meaning, s. 520(3) 

. management, role of, s. 204(3)(a) 

. managing general agency agreement, 
s. 528(2) 

. margin loans, ss. 529(3), 531 

. market  terms  and  conditions,  
meaning, s. 534(2) 

. materiality criteria, Bulletin E-6, 
October 1993 (p. 1565); Draft 
Guideline E-6, August 2008 (p. 1560) 

. nominal value transactions, s. 522; 
Bulletin E-6, October 1993 (p. 1565); 
Draft Guideline E-6, August 2008 (p. 
1560) 

. notice to Superintendent of prohibited 
transactions, s. 538 

. permitted transactions, s. 522 

. preferred term loans to senior officer 
or spouse, s. 529(5) 

. prescribed transactions, ss. 533, SOR/ 
96-276 (p. 1048) 

. prohibited transactions, s. 521 

. reinsurance, ss. 523, 597 

. related party, meaning, s. 518 

. related party financial institution, s. 
527(3) 

. remedial actions, s. 539 

. restructuring transactions, s. 527(4) 

. secured loans, s. 525 

. segregated funds, s. 526(2) 

. ‘‘senior officer” defined, s. 517.1 

. services, purchase or sale, s. 528 

. terms of permitted transactions, ss. 
529(6), 534 

. transaction, meaning, s. 520 

. transaction with a holding company, 
ss. 528.1–528.3; SOR/2001-364 (p. 
728) 

. voidable contracts, s. 539(1) 

REMEDIAL ACTION, see also 
DERIVATIVE ACTION 

. general, ss. 371–375, 912–916 

. power of Minister or Superintendent 
to take, ss. 675.1–685 

. power of Superintendent to apply to 
set aside certain related party 
transactions, s. 539 

RESIDENT CANADIAN 
. board component, minimum, ss. 

167(2), 543, 796(2); SOR/2003-185 
(p. 887) 

. chief agent to be, s. 579(3) 

. definition, s. 2(1); SOR/92-284 (p. 
1050) 

. meeting component, minimum, ss. 
192, 819 

RESIDENTIAL MORTGAGE LOAN, 
see MORTGAGE LOAN 

RESIDENTIAL PROPERTY 
. definition, s. 2(1) 
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. mortgages on, ss. 469, 525, 542.06, 
612(1), (3); Guideline B-20, October 
2017 (p. 1877) 

RESOLUTION, see also ORDINARY 
RESOLUTION and SPECIAL 
RESOLUTION 

.	 corporate records, inclusion in, ss. 
193.1(2), (4), 261, 821(2) 

. directors 

. .  declaration of chair re outcome of 
vote, ss. 193.1(5), 821(5) 

. .  remuneration re, carry forward, s. 
200 

. .  signed in lieu of meeting, ss. 193.1, 
821 

. record of, ss. 193.1(2), 261, 821(2), 869 

. shareholders or policyholders 

. .  approving by-laws, ss. 197(2)–(4), 
825 

. .  signed in lieu of meeting, ss. 158, 
779 

RETURNS, see also ANNUAL RETURN 
. directors and auditors, of, ss. 549, 

668, 994 
. directors named presumed to be 

directors, s. 1009 
. penalties for late or incomplete filings, 

OSFI Act, s. 23.1(4), (5) 
. special, ss. 664, 993 

RISK EVALUATION AND 
MANAGEMENT 

. climate, Guideline B-15, March 2023 
(p. 1137) 

. earthquakes, Guideline B-9, Feb. 2013 
(p. 1220) 

. operational, Guideline E-21 (p. 1736) 

. regulatory risk, Guideline E-13, 
November 2014 (p. 1851) 

. reinsurance risk, Guideline B-3, Dec. 
2010 (p. 1910); Draft Guideline B-3, 
Effective Jan. 2025 (p. 1918) 

. residential  mortgage  insurance  
underwriting, Guideline B-21, March 
2019 (p. 1859) 

. residential mortgage underwriting, 
Guideline B-20, October 2017 (p. 
1877) 

. risk and solvency assessments, 
Guideline E-19 (p. 1765) 

. role of capital in OSFI’s risk 
assessment process, Guideline A-4, 
Effective January 1, 2023 (p. 1824) 

. stress testing, Guideline E-18, Dec. 
2009 (p. 1926) 

. technology and cyber risk, Guideline 
B-13, July 2022 (p. 1936) 

. third-party risk, Draft Guideline B
10, April 2023 (p. 1952) 

S 

SALE OF ASSETS, see TRANSFER OF 
BUSINESS 

SANCTIONS, see OFFENCES 

SCRIP CERTIFICATE 
. share certificate, exchange for, s. 95 
. voting and dividend rights, s. 96(2) 

SECURITIES, see also SHARES 
. actions, burden of proof, s. 102 
. adverse claim 
. .  deemed notice, ss. 109–111, 120, 

132 
. .  definition, s. 85 
. .  dissenting offeree shares, re, s. 

309(2) 
. .  duration of notice, s. 135 
. .  duty to inquire, ss. 133, 134 
. .  notice to broker, s. 124(3) 
. appropriate person, s. 114 
. assets in trust, s. 582 
. authenticating agent’s duty, s. 138 
. bearer form, ss. 2(1), 87(2) 
. completion or alteration, s. 106 
. constructive ownership, s. 124(1) 
. constructive registered holder, s. 97(2) 
. conversion privilege, s. 73 
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. dealing restrictions, SOR/92-280 (p. 
1054) 

. deemed  not i ce  of  add i t iona l  
documents, s. 132 

. definition, s. 2(1) 

. definition for security certificate and 
transfer purposes, s. 85 

. delivery 

. .  broker, to, s. 125(1), (3) 

. .  clearing agency, through, s. 125(4) 

. .  constructive, ss. 123, 125(6), (7) 

. .  contractual duty, s. 125(2) 

. .  duty to register transfer, s. 130 

. .  error in clearing agency records, s. 
125(10) 

. .  fungible bulk, interest in, s. 125(5) 

. .  good faith, effect, s. 129 

. .  holder, s. 125(8) 

. .  not registration, s. 125(9) 

. .  pledgee, to, s. 125(7) 

. .  requisites for registration, s. 127(1) 

. .  rescission, s. 127(2) 

. .  stock exchange sale, s. 125(1) 

. endorsement, right to compel, s. 113 

.	 endorsement generally, ss. 114, 115, 
118–121, 131, 132 

. endorser, immunity of, s. 116 

. excepted transmissions, s. 100(2) 

. fungible, ss. 85, 103 

. fungible bulk, ownership of, s. 124(2) 

.	 guarantee of signature, definition, s. 
131(2) 

. guarantor, s. 88 

. guarantor of endorsement, s. 122 

. incomplete, s. 106 

. infant owner, s. 98 

. issuer’s duties and liabilities, s. 136 

. joint holders, s. 89(3) 

. lending of, Guideline B-4, Sept. 1996 
(p. 1907); Guideline B-4, Feb. 1997 (p. 
1904) 

. limited interest purchaser, s. 108(3) 

. lost or stolen, s. 137 

. negotiable instrument, as, s. 87(1) 

. notice of defect, s. 104 

. options, ss. 73, 752 

. order form, ss. 2(1), 87(3) 

. over-issue, s. 101(1) 

. permissible registered holder, s. 97(3) 

. protection of, SOR/92-353 (p. 1031); 
SOR/94-81 (p. 1028); Bulletin E-10, 
Dec. 1996 (p. 1974) 

. purchaser for value, s. 104(2)–(5) 

. reclaim possession, right to, s. 126 

. registered form, ss. 2(1), 87(4) 

. registered owner, dealings with, s. 97 

. registration 

. .  adverse claims, inquiry, ss. 132–134 

. .  duty to inquire, by issuer, ss. 132– 
134 

. .  evidence of ownership, s. 1013 

. .  liability of issuer, limitation, s. 136 

. retroactive validation, s. 101(2) 

. right to treat as owner, s. 100(3) 

. rights of holder, s. 89(1) 

. rights to acquire, ss. 73, 752 

. security certificate fee, s. 89(2); SOR/ 
2001-426 (p. 1056) 

. security interest in, s. 491 

. seizure, s. 128 

. signatures on certificate, s. 90 

. special endorsement, s. 117 

. title of purchaser, s. 108(1) 

. transfer provisions generally, ss. 86– 
139 

. transmission generally, s. 100 

. unauthorized endorsement, s. 121 

. unauthorized signature, s. 105 

. warranties 

. .  agents, of, s. 107 

. .  intermediary, of, s. 112(3) 

. .  issuer, to, s. 112(1) 

. .  pledgee, of, s. 112(4) 

. .  purchaser, of, s. 112(2) 

. .  securities broker, of, s. 112(5) 

SECURITIES BROKER 
. definition for security certificate and 

transfer purposes, s. 85 
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SECURITIES REGISTER 
. agent to maintain, s. 273 
. branch register, ss. 272, 274(2), 276(1) 
. central securities register, ss. 271, 

274(1), 276(2) 
. definition, s. 2(1) 
. entry evidence of registered owner, s. 

1013 
. entry on, evidence of registered 

owner, s. 698 
. location, s. 274 
. prohibitions on recording transfers in, 

ss. 408, 428, 429 
. rectification of, s. 375 
. registration of issue or transfer, s. 275 

SECURITIES UNDERWRITER 
. application of ownership restrictions, 

s. 434 
. definition, s. 2(1) 

SECURITY CERTIFICATE, see also 
SHARE CERTIFICATE 

. contents, s. 91 

. definition, s. 85 

. destruction of cancelled certificate, s. 
277 

. entry on, evidence of registered 
owner, s. 698 

. holder entitled to, s. 89(1), (3) 

. maximum transfer fee, s. 89(2); SOR/ 
2001-426 (p. 1056) 

. restrictions on transfer to be on face, 
s. 92 

. signatures, s. 90 

SECURITY DEPOSIT, see DEPOSIT OF 
SECURITIES 

SECURITY INTEREST 
. definition, s. 2(1) 
. holding shares of parent company by 

way of, ss. 76(2), (3), 755(2) 
. policies re, s. 542.07; Guideline B-11, 

May 2003 (p. 1807) 

. real property, in, ss. 491, 550, 966(3) 

. realization, not to affect investment 
restrictions, ss. 500, 502, 559, 561, 976 

. regulations and guidelines re creation 
of, ss. 407.1, 407.2, 542.071; Guideline 
B-11, May 2003 (p. 1807) 

. restriction on creation, ss. 470, 542.07 

. securities, in 

. .  general, ss. 491, 550 

. .  related party transactions, s. 520(1) 

SEGREGATED FUNDS 
. capital requirements, Guideline A (life 

companies), Effective Jan. 1, 2024 (p. 
1332) 

. claims in relation to, ss. 454, 455, 
542.03(5), (6), (7), 595 

. creation and maintenance, s. 452, 
542.03(3) 

. investment provisions inapplicable, ss. 
490(3), 491(a), 550, 614 

. market indexed, holding in, s. 76.1 

. related party transactions, ss. 519(2), 
526(2) 

. restrictions, ss. 450, 542.03(1), 592 

. transfers from, ss. 453, 542.03(4) 

. transfers to, ss. 452, 542.03(3) 

. where required, ss. 451, 542.03(2), 593 

SELF-DEALING, see RELATED PARTY 
TRANSACTIONS 

SENIOR OFFICER, see also OFFICERS 
. definition 
. .  for purposes of provisions re 

disqualification and removal by 
Superintendent, ss. 678.01, 1005 

. .  for self-dealing purposes, s. 517.1 

SERIES OF SHARES 
. definition, s. 2(1) 

SERVICE CHARGES 
. for services of the Office of the 

Superintendent, SOR/2002-337 (p. 
746) 
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SERVICES 
. outsourcing, Guideline B-10, May 

2001 (rev. Dec. 2003 and March 
2009) (p. 1748) 

. r egu l a t i on s  r e  d i s c lo su r e  o f  
information about, s. 489.2 

. transactions with related parties, s. 
529 

SHARE CERTIFICATE, see also 
SECURITY CERTIFICATE 

. contents, s. 91 

. dissenting offeree’s shares, s. 310 

. fractional share, ss. 94, 96(1) 

. particulars of class stated, s. 93 

. restrictions and constraints, s. 92 

. scrip certificate, ss. 95, 96(2) 

SHAREHOLDERS, see also MEETINGS 
. access to corporate records, ss. 262(5), 

870(5) 
. cessation of powers on liquidation, s. 

388(1) 
. definition, s. 7 
. definition for dissolution purposes, s. 

399 
. first meeting, ss. 50(4), 740(2) 
. joint, survivorship rights, s. 99 
. l iabi l i ty  fol lowing  l iquidation  

distribution, s. 401 
. list, ss. 149, 263, 772, 871 
. notices to, s. 1008 
. one shareholder meeting, ss. 151, 774 
. personal liability, ss. 18, 704 
. pooling agreement, ss. 163, 784 
. pre-emptive right to acquire shares, ss. 

72, 751 
.	 proposal by, ss. 147, 148, 198, 243, 

381, 770, 771, 826, 855 
. quorum at meetings, ss. 150, 160(2), 

773, 781(3) 
. resolution in writing, ss. 158, 779 

SHAREHOLDERS’ DIRECTOR, see 
DIRECTORS 

SHAREHOLDER PROPOSAL, see 
PROPOSAL 

SHARES, see also SECURITIES 
. cancellation, ss. 77(1), 756(1) 
. changes to, ss. 238–244, 851–856 
. classes of, ss. 65, 70, 238–243, 744, 749 
. common shares 
. .  continued company, ss. 64(4), 

743(3) 
. .  definition  for  mutualization  

purposes, s. 226(1) 
. .  designation, ss. 64(2), 743(2) 
. .  former-Act company, s. 64(3) 
. .  rights included, ss. 64(1), 743(1) 
. compulsory acquisition, ss. 307–316 
. consideration for, ss. 69, 216(1), 748 
. conversion of 
. .  adjustment of stated capital, ss. 

81(3), (4), 759(3), (4) 
. .  effect of, ss. 81(5), 759(5) 
. .  generally, ss. 73, 752 
. .  participating shares, s. 83.03 
. currency other than Canadian, ss. 

69(3), 748(2) 
. definition for compulsory acquisition 

purposes, s. 307(1) 
. definition for insider purposes, s. 

288(1) 
. directors’ liability re issue, s. 216(1) 
. divestiture where company controls 

body corporate, s. 495(7) 
. donated shares, ss. 75(3), 754(3) 
. equality of, ss. 66(1)–(4), 745(1)–(4) 
. fractional shares, holders of, s. 96(1) 
. guarantees, restriction on, s. 542.11 
. held or dealt with by the Crown, s. 

1016.7 
. holding own shares, prohibition 

against, ss. 74, 753; SOR/92-315 (p. 
1066); SOR/2001-434 (p. 1067) 

. meaning of, s. 7 
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. mutual company, ss. 83.01–83.11 

.	 nominal or par value, ss. 63(4)–(7), 
742(2)–(4) 

. non-assessable, ss. 68, 747 

. not fully paid for, ss. 69(1), 748(1) 

. options, ss. 73, 264, 752 

. participating share 

. .  adjustment  of  part ic ipating  
shareholder account on payment 
of dividend, conversion, purchase 
or redemption, ss. 83.09, 83.1 

. .  definition for investment purposes, 
s. 490(1) 

. .  definition in respect of mutual 
company, s. 83.01 

. . 	  dividend conversion, purchase or 
redemption, ss. 83.09, 83.1 

. .  entitlement on dissolution, s. 83.11 

. participating shareholder account, ss. 
83.01–83.11 

. partnership, restriction on, s. 542.09 

. personal representative, holding as, ss. 
76(1), 80(2), 755(1), 756(2) 

. power to issue, ss. 63(1), 742(1) 

. pre-emptive right of shareholders, ss. 
72, 751 

. preference shares, restriction on issue, 
ss. 473, 476, 542.1 

. purchase and redemption, ss. 75(1), 
(2), 216(2), 754(1), (2) 

. receiver, restriction on, s. 542.08 

. reserved shares, ss. 73(3), 752(3) 

. rights to acquire, ss. 73, 264, 752 

. sale, requirement for, ss. 77(2), 756(2) 

. series, ss. 2(1), 66, 70, 238–243, 745, 
749 

. stated capital account, ss. 70, 71, 749, 
750 

. subsidiary holding company shares, 
SOR/92-315 (p. 1066) 

. subsidiary holding insurance holding 
company shares, SOR/2001-434 (p. 
1067) 

. voting rights attached, ss. 67, 746 

SIGNIFICANT INTEREST, see also 
ACQUISITION OF A SIGNIFICANT 
INTEREST IN A COMPANY OR AN 
INSURANCE HOLDING COMPANY 

. class of shares, in, s. 8(1) 

. definition, s. 2(1) 

. increase in, s. 8(2) 

SOCIETY 
. accident and sickness policies, power 

to issue, s. 542 
. actuary 
. .  b y - l a w  r e  b u s i n e s s ,  

recommendation, s. 542(2), (3) 
. .  generally, s. 547 
. amalgamation, ss. 245–253 
. annual return, ss. 665(1), (3), 667 
. annuities, power to issue, s. 542.05 
. asset transactions with a single entity, 

s. 569 
. assumption reinsurance, ss. 254, 255 
. auditor, s. 547 
. by-law 
. .  authorizing conduct of business, s. 

542(2)–(4) 
. .  definition, s. 540(1) 
. .  includes incorporating instrument, 

s. 540(1) 
. capital 
. .  adequacy, s. 515; Guideline A (life 

companies), Effective Jan. 1, 2024 
(p. 1332) 

. .  initial, s. 57(1) 

. change of name, s. 544 

. continuance, ss. 32–38 

. debt obligations and preference 
shares, restriction on issue, s. 542.1 

. definition, s. 2(1) 

. direction to transfer policies or 
reinsure risks, s. 678.5 

. discontinuance, ss. 39–41 

. examination, s. 674 

. foreign society 

. .  definition, s. 571 
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. .  direction to transfer policies or 
reinsure risks, s. 678.6 

. former-Act society 

. .  definition, s. 2(1) 

. head office, s. 544 

. incorporation, ss. 22–31, 42–48 

. information return, ss. 549, 664 

. investments 

. .  combined equity and real property 
limit, s. 566; SOR/2001-394 (p. 
907) 

. .  consumer and commercial lending 
limit, s. 562; SOR/2001-368 (p. 
752) 

. .  divestment order, s. 567 

. .  equity limit, s. 565; SOR/2001-394 
(p. 907) 

. .  policy, standards and procedures, 
s. 551; Guideline B-1, Jan. 1993 (p. 
1816) 

. .  portfolio limits, ss. 561–567 

. .  real property limit, s. 563; SOR/ 
2001-394 (p. 907) 

. .  substantial, ss. 552–560; SOR/ 
2001-366 (p. 729); SOR/2001-385 
(p. 835); SOR/2001-394 (p. 907); 
SOR/2003-63 (p. 892) 

. letters patent 

. .  amendment, ss. 224, 225 

. .  content, s. 28(2) 

. .  effect, s. 31 

. .  notice of issue, s. 29 

. .  terms and conditions, s. 28(4) 

. life insurance policies, power to issue, 
s. 542 

.	 liquidation and dissolution, ss. 
570.01–570.3 

. meetings, time of, s. 544(3) 

. name, ss. 42–48, 224 

. natural person powers, s. 15 

. networking, s. 542(2) 

. order to commence business, ss. 57–62 

. organization meetings, ss. 49–51 

. powers to carry on business, s. 542 

. proxies, s. 545(1), (2) 

. real property, power to hold, s. 542(2) 

. regulations re 

. .  investments, s. 553 

. .  real property, s. 564 

. .  restricting ownership, s. 560 

. reinsurance, s. 678.5 

. remedial powers in relation to, ss. 
675.1–691 

. residential mortgages, restriction on, 
s. 542.06; Guideline B-20, October 
2017 (p. 1877); Guideline B-21, March 
2019 (p. 1859) 

. restrictions re, ss. 23(2), 57(2) 

. sanctions on, ss. 705–711 

. security interests, policy on, s. 542.07 

. segregated funds, s. 542.03 

. separate insurance accounts, s. 542(4) 

. status and powers, ss. 15–21 

. subordinate branch 

. .  meaning, s. 540(1) 

. .  sickness benefits granted by, s. 541 

. substantial investments 

. .  loan workouts, s. 558 

. .  permitted, ss. 554–560 

. .  realization of security, by way of, s. 
559 

. .  temporary investments, ss. 557, 568 

. .  undertakings, s. 556 

. supreme governing body 

. .  definition, ss. 2(1) (definition of 
‘‘director”), 540(1) 

. .  first meeting, s. 50(3), (4) 

. .  residence requirements, s. 543 

. transfer of business, ss. 254–259, 678.5 

. valuation balance sheet, s. 546 

. voting rights, advice to members, s. 
545(3) 

SOLICIT and SOLICITATION 
. definition for proxy purposes, s. 164 

SOUND BUSINESS PRACTICES, see 
BUSINESS AND FINANCIAL 
PRACTICES 

SPECIAL ACT COMPANIES 
.	 certificate of Superintendent as to 

incorporation, s. 670.1 
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.	 incorporating instrument, s. 2(1) 
(definition of ‘‘incorporating 
instrument”) 

SPECIAL RESOLUTION 
. amalgamation, approving, ss. 248(5), 

860(4) 
. amending special by-laws, ss. 238(2), 

(3), 851(2), (3) 
. continuance of body corporate, 

authorizing, ss. 33(2), (3), 720(2), (3) 
. definition, s. 2(1) 
. demutua l i za t ion  ( conver s ion )  

proposal, s. 237(1.5) 
. disbursements, approving certain, s. 

62(1) 
. liquidation, approving, ss. 380(1), 382 
. mutualization proposal, approving, s. 

228(5) 
. r educ t i on  o f  s t a t ed  cap i t a l ,  

authorizing, ss. 79, 757 

SPECIALIZED FINANCING ENTITY 
.	 control or substantial investment in, 

acquiring, s. 493(4) 
. definition for investment purposes, s. 

490(1); SOR/2001-429 (p. 1061) 

SQUEEZE-OUT TRANSACTION 
. definition, s. 2(1) 
. required shareholder approval, s. 299 
. right of shareholder to dissent, s. 300 

STANDARDS OF SOUND BUSINESS 
AND FINANCIAL PRACTICES 

. authority to establish, s. 1021(1)(g) 

STATED CAPITAL ACCOUNT 
. addition to 
. .  consideration for shares, ss. 70(2), 

749(2) 
. .  conversion to shares, on, ss. 82, 760 
. .  share dividend, ss. 83(3), 761(3) 
. adjustment formula, ss. 81, 759 
. continued company, ss. 71, 750 
. contributed surplus, ss. 70(4), 750(2) 

. former-Act company, s. 70(3), (5) 

.	 obligation to maintain, ss. 70(1), 
749(1) 

. reduction of, ss. 79, 757 

STRESS TESTING 
.	 as an element of enterprise risk 

management, Guideline E-18, Dec. 
2009 (p. 1926) 

SUBORDINATED INDEBTEDNESS 
.	 currencies other than Canadian, s. 

84(3) 
. definition, ss. 2(1), 700(1) 
. directors’ liability re issue, s. 216(1) 
. reference in prospectus, ss. 84(2), 

762(2) 
. restrictions upon, ss. 84(1), 762(1) 
.	 security holders list, entitlement, s. 

324 

SUBSIDIARY 
. auditor’s appointment, s. 352 
. definition, ss. 2(1), 5 
. financial statements, s. 333 
. holding shares of parent, s. 74; SOR/ 

92-315 (p. 1066) 
. name, ss. 48, 736 
. prescribed subsidiary, definition for 

investment purposes, s. 490(1) 

SUBSTANTIAL INVESTMENT, see also 
INVESTMENTS 

. body corporate, in, s. 10(1) 

. definition, s. 2(1) 

. increasing, s. 10(2), (3) 

. unincorporated entity, in, s. 10(5), (6) 

SUNSET CLAUSE, see ACT (the IC Act) 

SUPERINTENDENT 
. annual report, s. 673.3; OSFI Act, s. 

25 
. applications, establishing forms, s. 

701 
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. appointment and tenure, OSFI Act, s. 
5 

. approval by, ss. 1016–1019.1 

. assessment of insurers, ss. 686–692; 
OSFI Act, s. 23; SOR/2016-297 (p. 
732) 

. assessments against insurers, levying, 
s. 687 

. assets, taking control, ss. 679–685 

. certificates of, ss. 670(4), 670.1 

. committee re supervision of financial 
institutions, OSFI Act, s. 18 

. confidential ity  of  information  
obtained, s. 672; OSFI Act, s. 22 

. conflicts of interest, OSFI Act, ss. 19– 
21 

. deemed approval by, s. 1019 

. definition, s. 2(1) 

. delegation of authority, OSFI Act, ss. 
8–10 

. duties generally, OSFI Act, s. 6 

. exceptions to generally accepted 
accounting principles specified by, s. 
1016.61 

. general supervisory authority, ss. 663– 
692, 993–1007, OSFI Act, s. 6 

. immunities of, OSFI Act, s. 39.1 

. inquiry powers, ss. 675, 1001 

. Office of, OSFI Act, s. 4 

. orders to commence business or 
insure risks, authority to make, ss. 
53, 574, 657 

. own risk and solvency assessments, 
Guideline E-19 (p. 1765) 

. power to assess penalties for late or 
incomplete filings, OSFI Act, s. 
23.1(4), (5) 

. prudential agreements, s. 675.1 

. related party transactions, application 
to set aside, s. 539 

. service charges, OSFI Act, s. 23.1(2); 
SOR/2002-337 (p. 746) 

. spending authority, OSFI Act, ss. 16– 
17 

SUPERVISORY INFORMATION, see 
INFORMATION 

SUPREME GOVERNING BODY 
. by-law powers, s. 548 
. calling first meeting, s. 50(3), (4) 
. definition, s. 2(1) (definition of 

‘‘director”), s. 540(1) 
. vacancy, s. 549(2) 

T 

TAKE-OVER BID 
. date of, s. 307(3) 
. definition, s. 307(1) 

TECHNOLOGY AND CYBER RISK 
MANAGEMENT, Guideline B-13, July 
2022 (p. 1936) 

TOTAL ASSETS, see also ASSETS 
. definition, s. 2(1) 
. order limiting re converted company, 

s. 59.1 

TRANSFER OF BUSINESS 
. abandoning, ss. 257(6), 867(7) 
. approval of Minister, ss. 254(2), (2.1) 
.	 approval of Superintendent, ss. 

254(2.01), (2.1), 587.1(1), 587.1(3) 
. foreign company, by, ss. 587.1–587.3 
. procedure, ss. 254(3)–(6), 867(2)–(7) 
. prohibition generally, ss. 254(1), 

587.1(1) 
.	 report of actuary, ss. 254(4.1), 

587.1(6) 
. shareholder  and  pol icyholder  

approval, ss. 143, 257, 867 
. Superintendent’s authority to direct 

certain societies and foreign 
companies to transfer policies, ss. 
678.5, 678.6 

TRANSFER OF POLICIES, see 
TRANSFER OF BUSINESS 

TRUST INDENTURE 
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. certificate of compliance, s. 326 

. compliance by issuer or guarantor, ss. 
325, 326 

. definition, ss. 85, 317 

. event of default, definition, s. 317 

. exemption from Act, s. 319 

. generally, ss. 317–329 

. insurance  holdings  companies  
application of trust indenture 
provisions, s. 885 

. notice of default under, s. 327 

. security holders list, s. 324 

. validity despite conflict of interest, s. 
321 

TRUSTEE UNDER TRUST 
INDENTURE 

. conflict of interest, ss. 320, 321 

. definit ion  for  trust  indenture  
purposes, s. 317 

. duty of care, ss. 328, 329 

. no exculpation from statutory duties, 
s. 329 

. qualifications, s. 323 

. reliance on statements in document, s. 
328(2) 

. removal, s. 322 

. security holders list, obligation to 
provide, s. 324 

V 

VOTING 
. alteration of voting rights, ss. 238(1), 

851(1) 
. amalgamation agreement, ss. 248, 860 
. ballot, by, ss. 157(2), 778(2) 
. class or series votes, ss. 239, 240, 

248(3), 257(3), 852, 853, 854, 860(3), 
867(5)

. conflict of interest provisions, ss. 212, 
837 

 

. cumulative voting 

. .  determining election, ss. 175(1), 
802(1) 

. .  mandatory, ss. 176(2), (3), (3.1), 
802(1), (2) 

. .  requirements, ss. 176(1), (4), 
803(1), (5) 

. .  term of office of directors, ss. 
174(1), (2), 801(1), (2) 

. electronic 

. . 	  shareholders meetings at, ss. 
140(2), (3), 778(3)–(5); SOR/2006
316 (p. 958) 

.	 eligible votes, ss. 143(1.01), 164.08, 
767(2), 793 

. joint shareholders and policyholders 
entitlement, ss. 156, 777 

. liquidation proposal, s. 382 

. list, ss. 149, 772 

. manner, s. 157 

. minutes effect of entry in, ss. 158(3), 
779(3) 

. mutual company shares, ss. 83.02, 
173(4.1), 238(2.1), (2.2) 

. mutualization proposal, s. 228(2)–(5) 

. policyholder entitlement, ss. 153, 154, 
197(2.1), 240 

. policyholders’ director, for, s. 175(2) 

. pooling agreement, ss. 163, 784 

. proxyholders’ rights, ss. 164.05(2), (3), 
790(2), (3) 

. record date for entitlement, ss. 142, 
766 

. representatives’ rights, ss. 155, 776 

. restriction or suspension of rights, ss. 
164.08, 418, 430, 793, 945, 955 

. shareholder entitlement, ss. 152, 775 

. shareholders’ director, for, s. 175(3) 

. shares not beneficially owned, ss. 
164.05(3), 791(3) 

. squeeze-out transacton, s. 299 

. transfer of business, ss. 257, 867 

. voting share, definition, s. 2(1) 

VOTING SHARE, see SHARES and 
VOTING 
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W 

WIDELY HELD BODY CORPORATE 
. meaning of, s. 2(4) 
. ownership restrictions when a widely 

held company controls a converted 
company, s. 407(5), (6), (9), (10), (17) 

WINDING-UP AND RESTRUCTURING 
ACT 

.	 application for winding-up order, s. 
684.1, 685(b) 

. directors’ liability for wages on 
liquidation, s. 219 

. overrides prohibition on distribution 
of property of a mutual company in 

connection with a conversion 
proposed, s. 237.2(3) 

. release of assets in Canada to 
liquidator, s. 652 

. segregated funds, effect re, ss. 454, 
455, 542.03(7), 594, 595 

. supersedes liquidation provisions 
under the Insurance Companies Act, 
ss. 377, 570.02 

WITHDRAWAL FROM CANADA 
. foreign company, ss. 650–654 

WTO MEMBER RESIDENT 
. definition, ss. 2(1), 11.1 
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