
 

   

  

Frequently Asked Questions: 
Incorporating Your New Business 
 

What are the benefits of incorporating my new business? 

The key benefits to incorporation are: 

 a lower “small business” income tax rate if it is a “qualified” Canadian 
Controlled Private Corporation; 
 

 the potential availability of up to $750,000 of tax free capital gains if 
shares in the corporation are sold by a shareholder;

1
 and 

 

 shielding you from personal liability for the debts of the corporation. 

You should discuss your particular tax situation with your accountant. 

If you are borrowing money for your new business, your bank may insist on 
a personal guarantee of the corporation’s bank borrowings.  
 

What are the roles of the directors, officers and 
shareholders? 

The shareholders own the corporation. They elect its directors.  

Subject to any restrictions in a unanimous shareholders agreement, the 
directors are responsible for the management of the business and affairs of 
the corporation.  

Usually, the directors delegate the day-to-day management of the 
corporation to its officers.  

In small private corporations, one person may be a shareholder, director and 
officer. Directors and officers have a duty to act honestly, in good faith and 
in the best interest of the corporation. They also have a duty to act with the 
same skill and care as reasonably prudent person would in a comparable 
situation. 

Please bear in mind that if you are a director, you will have personal liability 
for certain matters. These can include but are not limited to unpaid 
employee wages, unpaid employee income tax source deductions, 
Employment Insurance premiums and Canada Pension Plan remittances.  

What are your fees? Do you require a retainer? 

We calculate our fees by multiplying the time-spent by the hourly rate of the 
lawyer or law clerk involved. We can give you an estimate before beginning 
work. 

Our fees will depend largely on how complicated the share structure of the 
corporation will be. To control your legal costs of incorporation we 
recommend starting with a simple share structure and later, if required, 
revise that structure. 

                                                           
1
 The 2013 Federal Budget has proposed increasing the lifetime capital gains exemption to 

$800,000, indexing this figure to inflation, beginning in 2014.  
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We do require a retainer from new clients. We will hold this money in trust and apply it to our accounts 
when they are sent to you.  

What are my out of pocket expenses? 

A company can be incorporated under the federal Canada Business Corporations Act or the Ontario 
Business Corporations Act. The two Acts are very similar. Usually for reasons of convenience, we 
incorporate companies under the Ontario Act.  
 
For Ontario incorporations, your typical out-of-pocket expenses would be: 
 

NUANS Name Search Report $45-55 

Articles of Incorporation (Ontario) $300-360 

Initial Notice of Directors and Officers 12 

Minute book and share certificates 60 

Corporate seal (if necessary) 58-85 

Photocopies, faxes, postage, courier  Approx. 50  

Total: $525-622 

 
*All costs are current estimates. Government fees may change. HST applies to these costs and it is extra. 
There may be other costs which apply depending on your requirements. 

What are the steps to incorporating my new business? 

Step 1:  Decide: 

(a) the name of the new corporation; 

(b) its share structure; and 

(c) answers to the questions listed at the end of this document. 

Step 2: When these decisions are made and we have searched your choice of name, we will 
comment on its availability. The name decision is ultimately yours. If additional name 
searches are required this will increase your costs. We will prepare for your review and 
signature the Articles of Incorporation and resolutions which approve a general by-law, 
appoint officers and directors, issue shares, open a bank account, appoint accountants or 
auditors and deal with other preliminary issues. 

Step 3: We will file the Articles of Incorporation with the Ministry of Government Services either 
by delivery to the Ministry or by electronic means, and the corporation will then be 
incorporated. 

Step 4: You can then give to your bank the necessary documents to open a bank account. 

Step 5: Apply for a Business Number with the Canada Revenue Agency and GST/HST or other 
tax numbers, if applicable. 

If you are a professional and you are incorporating your practice, you may have to apply to the relevant 
authority for approval of your new corporation. This may require additional documents and fees.  

What kind of name can I give my new company? Are there any naming 
restrictions / limitations? Is there a cost for finding its name? 

A corporation can have a unique name like “J. Smith Importers Ltd.,” or a name which is a number like 
“123456 Ontario Inc.” The government assigns numbered names. You cannot choose the number. If you 
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want a name rather than a corporate number, we must search to find if the name is available. If you select 
a numbered name and still wish to do business with another assumed name, you will have to register that 
name under the Business Names Act. Such a registration does not grant you any rights; it is merely a 
notice that you are using that assumed name. 

Generally a name is available if it is not: 

 prohibited by the Ontario Business Corporations Act. We will tell you if your proposed name is 
prohibited; 

 so similar to a known person or entity that use of this name would be likely to deceive. 

To check on availability of your corporation’s name, we will to do a search of names and trademarks that 
are presently registered. This search is called a NUANS search (New Updated Automated Name Search). 
Each NUANS search presently costs $52. A NUANS search does not guarantee that all similar names will 
be identified. 

If you are a professional and you are incorporating your practice, your corporation’s name must meet 
applicable regulations.  

What are the key documents required for incorporating a new business? 

The key documents are: 

 the Articles of Incorporation (this is the legal foundation or “charter” of the corporation); 

 the By-laws of the corporation (its internal rules); 

 the share certificates that show legal ownership of the issued shares of the corporation; and, 

 the organizing resolutions that set up the internal structure. 

What do I receive from you after incorporation? 

We put all the key documents in a book called a minute book. We can deliver it to you or keep it at our 
offices for safekeeping. 
 
If we retain your Minute Book, as part of our service we would suggest that we prepare annual resolutions 
for the Corporation.   
 
Annual resolutions are typically done shortly after the end of the financial year to ratify the financial 
statements and confirm past acts, officers and directors.  They are also a useful opportunity to ratify any 
decisions which have been made and need to be recorded in the Minutes. 
 
We charge a fixed fee for preparing annual resolutions for a company.  Fees would increase for any 
extraordinary or more complicated minutes. 
 

How do I choose my fiscal year-end? 
 
When incorporating a new business you must decide on a year-end date. The year-end that you choose 
cannot exceed 53 weeks from the date of incorporation. Typically the fiscal year-end will coincide with the 
end of a calendar month, but that is not a requirement. You can choose your year-end to be any fixed 
date or you could select a “floating year-end” such as the last Friday of a specified month, as long as your 
fiscal year does not last more than 53 weeks. You should consider your normal business operating cycles 
when choosing a year-end for your company. If you have more than one company, you should also 
consider synchronizing their financial year-ends. 
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Will my new corporation need a GST/HST number?  

As part of your company’s incorporation process, you will submit a business number request by 
completing Canada Revenue Agency’s RC1 form. Depending on what portions of the form are applicable 
to your corporation, it can provide for automatic registration of the company’s GST/HST account, a payroll 
account, an import/export account, or a corporation income tax account. 

Your corporation’s obligation to register for a GST/HST number depends on the volume of its sales and 
the nature of its business. Most goods and services in Canada are taxable. However, some kinds of 
supplies are “zero-rated” or exempt (for example, some basic grocery items), and some businesses are 
exempt as small suppliers (with a small annual revenue value). It is important to know which supplies are 
taxable and at which rate, or if your business could be exempt as a small supplier.  
 
Additional information on the GST/HST number and exempt or “zero-rated” supplies can be found on the 

Canada Revenue Agency website.  
 

How do I apply for a GST/HST number? How long does it take to get one? 

 
You can apply on-line to the Canada Revenue Agency. Before you begin the registration, you will be 
asked to provide certain information with which the Canada Revenue Agency will verify your (and your 
corporation’s) identity.  

One note for non-residents of Canada: though the form requests the owner’s social insurance number, 
this is not a requirement for non-residents. 

Your application may take up to 6 weeks to be processed.  

If you require a GST/HST number sooner, you can register with the Canada Revenue Agency by 
telephone as early as 24 hours after incorporation.  You will be asked to provide certain information from 
your RC1 form, and your business number will be provided to you over the phone. 

A package regarding the registration will be sent from the Canada Revenue Agency to your new 
corporation’s office. 

If you are having difficulty with registration, your accountant will be able to help you. 

What is a shareholder agreement? Is it mandatory? Is it a public document? 

A shareholders’ agreement is an agreement between some or all of the shareholders. If all shareholders 
participate in the agreement and if they limit the powers of the directors of the corporation, it is specially 
recognized by the Ontario Business Corporations Act. 

A shareholders’ agreement may be appropriate when there are two or more shareholders. Please speak 
with us about whether an agreement would be suitable for you. 

A shareholders’ agreement is a voluntary and private matter. 

What issues can a shareholder agreement address? 

This depends on whether it is a unanimous shareholders’ agreement (all shareholders have signed). If it 
is unanimous, it can address a wider range of issues and it can restrict the powers of the directors to deal 
with management of the corporation. A unanimous shareholders’ agreement can also address other 
issues. 

Houser Henry & Syron provides additional information on shareholders agreements in its Highlighting 
Shareholder Agreements (PDF) booklet. For information specific to your situation, contact us. 

 

http://www.cra-arc.gc.ca/tx/bsnss/tpcs/gst-tps/gnrl/menu-eng.html
http://www.cra-arc.gc.ca/tx/bsnss/tpcs/gst-tps/rgstrng/menu-eng.html
http://www.houserhenry.com/uploads/posts/30/Booklet_Shareholder_Agreements.pdf?1310470420
http://www.houserhenry.com/uploads/posts/30/Booklet_Shareholder_Agreements.pdf?1310470420
mailto:info@houserhenry.com?subject=re:-incorporating-your-business
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*Worksheet to follow. 
 

 

 
About Houser Henry & Syron LLP 
 
For over 75 years, Houser Henry & Syron has helped entrepreneurs and private companies of all sizes 
grow and prosper. We provide a range of business law services - from assisting with day-to-day legal 
requirements to providing strategic counsel on highly complex transactions. We are uniquely positioned to 
provide high-quality legal advice, tailored to the specific needs of our clients, at a reasonable price. Read 
what our clients have to say about working with our firm. 

http://www.houserhenry.com/client-testimonials
http://www.houserhenry.com/client-testimonials

