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SUMMARY
Definitions
Effective April 16, 2007, amendments to The Corporations Act came into force. One
amendment introduced the ability to file documents with the Companies Office in
counterparts. Documents requiring the signature of more than one person may be signed
in several documents of identical form, each of which is signed by one or more of the
persons, and submitted together to The Companies Office together with a lawyer’s
certificate of comparison.
For example, an Officer of a corporation may sign one version of a Power
of Attorney form, while the Attorney for Service being appointed signs
another. The two versions of the forms must be identical in all respects
(except for the signatures) and are filed together as one document and
must include a “Certification of Counterparts” signed by a lawyer.
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Relevant Sections under The Corporations Act
Section 251.1 of The Corporations Act
Forms
All forms filed under The Corporations Act requiring multiple signatures may be filed
in counterpart. When documents are filed in counterpart, they must be accompanied by a
certificate from a lawyer stating that he/she has compared all versions of the document,
and that they are identical, except for the details of signing. This certificate is available
on the Companies Office website at
http://www.companiesoffice.gov.mb.ca/forms/counterpart.pdf
Fees
There are no additional fees for filing documents in counterpart.

FAQ’S
Why would documents be filed in counterpart?
Documents in counterpart facilitate the completion of forms requiring the signatures of
multiple individuals who are not available for signing at the same time, or in the same
city.
How do you determine how many versions of the document are required
when they are filed in counterpart?
Every situation will be different. Ensure there are enough versions of the form which
include an original signature for every individual required to sign the documents.
Example 1: Articles of Incorporation state there are 3 incorporators. One set of the
Articles of Incorporation has been signed by two of the incorporators. Therefore, a
second set of the identical Articles must be submitted with the signature of the third
incorporator.
In this example, the “Certification of Counterparts” must state that the lawyer has
reviewed 2 versions of the Articles of Incorporation.
Example 2: Articles of Incorporation state there are 3 incorporators. Each incorporator
has signed a separate set of the Articles Therefore; three sets of the identical Articles are
submitted with the signatures of each incorporator being on each set.
In this example, the “Certification of Counterparts” must state that the lawyer has
reviewed 3 versions of the Articles of Incorporation.
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Example 3: An Officer has signed the Power of Attorney form. However, the individual
being appointed as the Attorney for Service has signed a separate copy. Therefore, two
sets of the identical Power of Attorney form with separate signatures are filed.
In this example, the “Certification of Counterparts” must state that the lawyer has
reviewed 2 versions of the Power of Attorney.
How many copies of the Articles, etc. and their counterparts need to be
filed?
The requirement that there be an original and duplicate copy filed extends to the
counterparts as well. For each counterpart version of the articles, a duplicate copy of that
version must also be provided.
For the parties that are not signing a particular version, what do I put in the
signature area corresponding to their names?
You should leave it blank. We will be placing a stamp in that area that reads “In
Counterpart”. Please note that you should still type or print that party’s name where you
would normally do so, but in the area where that party would have been signing, you
should leave it blank.
Is it permissible to have the first party sign a document, and then pass a
photocopy of that signed document (containing a copy of the first
signature) to the next person for signing?
It is preferred that counterparts not be prepared in this fashion. It could result in
uncertainty as to which signatures are originals and which are copies, necessitating
rejection of the documents.
What is the “Certification of Counterparts” that is filed with the
documents?
A lawyer who is entitled to practice law in Manitoba certifies in writing that he/she has
reviewed the executed or signed documents and that that they are identical, except with
respect to the details of execution or signing.
What statements need to be included in the “Certification of
Counterparts”?
To assist lawyers, a “Certification of Counterparts” form is available on the Companies
Office website.
How many “Certification of Counterparts” are required?
One original and one duplicate of the Certificate must be provided.
Can a non-Manitoba lawyer sign the “Certification of Counterparts”
No. This certificate may only be signed by a lawyer entitled to practice law in Manitoba.
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Can documents in counterpart be filed without the “Certification of
Counterparts”?
No.
Will we be able to order a certified copy of an individual counterpart
version of a set of Articles?
No. Certified copies will only be provided containing the entire set, including all
counterpart versions and the lawyer’s certificate.
Can documents filed under The Business Names Registration Act be filed
in counterpart?
No.

PRECEDENTS
The following precedents are available to assist lawyers in the preparation of filing
documents in counterpart.
Articles of Incorporation
Power of Attorney
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