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The new Ontario Not-for-profit Corporations Act (ONCA) is anticipated to 
come into force sometime in 2014. The Ministry of Consumer Services has 
started to place some information on the new act on their website. We have 
tried to consolidate all the available information in one PDF document. For 
up to date information check the Ministry of Consumer Services website. 
One can search for words (usually Control F) throughout the document. This 
document may not be comprehensive and in the future may be updated. 
This document is current as of September 5, 2013.  
 

We will be providing additional information at GlobalPhilanthropy.ca at:  

http://www.globalphilanthropy.ca/index.php/blog/comments/ontario_not-
for-profit_corporations_act_onca_suitcase_from_blumberg_segal_l/ 

 

 

 

Mark Blumberg is a lawyer at Blumberg Segal LLP in Toronto, Ontario.  He can be contacted at 
mark@blumbergs.ca or at 416-361-1982. To find out more about legal services that Blumbergs 
provides to Canadian charities and non-profits please visit www.canadiancharitylaw.ca  or 
www.globalphilanthropy.ca 

 

This article is for information purposes only. It is not intended to be legal advice. You should 
not act or abstain from acting based upon such information without first consulting a legal 
professional. 
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ONTARIO MINISTRY OF CONSUMER SERVICES  
 
About the Not-for-Profit Corporations Act 

Ontario’s Not-for-Profit Corporations Act, 2010 (ONCA) will make it easier for 
not-for-profit corporations to operate in today’s economy. 

Amendments to more than 80 statutes including ONCA were introduced in 
the legislature in June 2013. It is anticipated that these amendments will be 
debated in the legislature in fall 2013. If the amendments are passed by the 
legislature, ONCA is anticipated to come into force no earlier than six 
months after passage in order to ensure adequate time for not-for-profit 
corporations to prepare for transition. 
 
Key Features 
ONCA will make it simpler to incorporate and will ensure greater 
transparency and accountability in how not-for-profit corporations in Ontario 
are run. When ONCA comes into effect, it will: 

• Make the incorporation process more efficient 
• Provide clearer rules for governing a corporation and increase 

accountability 
• Clarify that not-for-profit corporations can engage in commercial 

activities if the activities support the corporation’s not-for-profit 
purposes 

• Allow corporations to use a review engagement in place of an audit in 
some situations. This is a simpler process for reviewing a corporation’s 
financial records 

• Enhance member’s rights and give them actions they can take if they 
believe directors and officers are not acting in the best interests of the 
corporation 

• Provide members with greater access to financial records 
 
Review Engagement Process 

ONCA will allow a review engagement process – a process for reviewing a 
corporation’s financial records that is simpler than an audit. 

The ability to use a review engagement instead of an audit will depend on an 
organization’s annual revenue and whether the organization is a public 
benefit corporation. 



ONCA makes a new distinction between public benefit corporations and other 
not-for-profit corporations.  

A public benefit corporation is a charitable corporation or a non-charitable 
corporation that receives more than $10,000 a financial year in: 

• donations or gifts from persons who are not members, directors, 
officers or employees of the corporation; or 

• grants or similar financial assistance from federal, provincial or 
municipal governments or a government agency. 

 
Review Engagement Process: Public Benefit Corporations 

Members of a public benefit corporation with annual revenue of $100,000 or 
less can waive both an audit and a review engagement by an extraordinary 
resolution. 

Members of a public benefit corporation with annual revenue of more than 
$100,000 but less than $500,000 can waive audit requirements and use the 
review engagement process by an extraordinary resolution. 

If a public benefit corporation has annual revenue of $500,000 or more, an 
audit is still mandatory.  

An extraordinary resolution is an approval from at least 80 per cent of the 
votes cast at a special members’ meeting or where all voting members 
consent. 

Review Engagement Process: Other Not-for-Profit Corporations 
 
If a corporation is not a public benefit corporation and has annual revenue of 
$500,000 or less, its members can waive both an audit and a review 
engagement by an extraordinary resolution.     

If this type of corporation has annual revenue of more than $500,000, its 
members can waive the audit requirement and use the review engagement 
process by an extraordinary resolution. 

The chart below outlines the type of financial review required under ONCA. 

 



Type of Corporation Amount of Revenue Type of Financial Review 

Public Benefit Corporation 

$ 100,000 or less Waive* 

More than $100,000 but less 
than $500,000 

Review engagement* 

$500,000 or more Audit 

Non-Public Benefit 
Corporation 

$500,000 or less Waive* 

More than $500,000 Review engagement* 

*Approval to waive an audit or to waive both an audit and review 
engagement requires an extraordinary resolution. 

Enhanced Member’s Rights 

ONCA will improve the rights of members of Ontario not-for-profit 
corporations. 

Under ONCA, a corporation may have different types of members, including 
voting and non-voting members.    

A corporation must have at least one class of voting members. Each member 
has one vote at a member’s meeting, unless the organization’s articles say 
otherwise. If a corporation has two or more classes or groups of members, it 
must be set out in its articles (some existing corporations may currently 
have this in their by-laws). Corporations must set out the conditions for 
memberships in their by-laws. 

Will ONCA affect your organization? 

When ONCA takes effect it will apply to every corporation without share 
capital incorporated under an act of the Ontario legislature, including the 
current Corporations Act (CA). 

Existing not-for-profit corporations will not be required to file articles of 
continuance for ONCA to apply. 

There are some exceptions, including: 



• Companies with social purposes, like share capital social clubs (golf, 
tennis or country clubs, for example). These companies will continue 
to be governed by the CA for a transition period of five years. After 
that, they must continue as: 

o A non-share capital corporation under ONCA; or 
o A co-operative corporation under the Co-operative Corporations 

Act, or 
o A share capital corporation under the Ontario Business 

Corporation Act 
• Insurance corporations under Part V of the CA. These organizations 

will continue to be governed by that Act 
• Corporations without share capital that fall under the Co-operative 

Corporations Act 
• When a statute clearly says otherwise. 
 

Preparing for ONCA 
Existing not-for-profit corporations will have a three-year transition period 
once ONCA is in effect to make any necessary changes to their incorporation 
and other documents to bring them into conformity with ONCA. 

For example, corporations may need to make changes to their by-laws, 
letters patent, supplementary letters patent and special resolutions. After 
the transition period, these documents will automatically be considered 
amended to the extent necessary to bring them into conformity with ONCA. 

Existing corporations are encouraged to review their documents before the 
end of the transition period. 

Support Tools 

The government is preparing a set of tools to help corporations transition to 
ONCA. Also, Community Legal Education Ontario (CLEO) will provide support 
to not-for-profit corporations as they make the transition to ONCA. 

Guide to ONCA 

A plain language guide will explain sections of ONCA that will likely have the 
most impact. 

 
 
 

http://www.sse.gov.on.ca/mcs/en/Pages/onca7.aspx


Transition Checklist 

A transition checklist provides general information about the steps most 
existing not-for-profit corporations may need to take to conform with ONCA. 

Draft Default Organizational By-law 

A draft default organizational by-law will deal with organizational matters. 
Existing not-for-profit corporations may wish to refer to it for language and 
content when reviewing and amending their own by-laws. 

Once ONCA takes effect, the default by-law will automatically apply to newly 
incorporated not-for-profit corporations if they do not pass an organizational 
by-law within 60 days after the date of incorporation. These organizations 
may amend or repeal and replace the default by-law at a later date if they 
wish. 

Electronic Toolkit 

We encourage corporations to request an electronic toolkit by emailing 
ONCAtools@ontario.ca. This kit can be used to explain ONCA to members 
and stakeholders. It includes: 

• Newsletter and bulletin articles of varying lengths 
• Web text of varying lengths 
• Facebook posts 
• Presentation slides 
• Speaking points 
• Presenter questions and answers 

Corporations may change fonts and layouts to fit their own communication 
style. However, to ensure a consistent message, wording should not be 
altered in any way. 

 
 
 
 
 
 
 

http://www.sse.gov.on.ca/mcs/en/Pages/onca4.aspx
http://www.sse.gov.on.ca/mcs/en/Pages/onca6.aspx
mailto:ONCAtools@ontario.ca
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Not-for-Profit Corporations Act: Key Terms 
 
Under ONCA, there are new features and terms that not-for-profit 
corporations may want to consider as they may affect your organization 
when the Act comes into effect.   

 
Public Benefit Corporations 

A new distinction is made between public benefit corporations and other not-
for-profit corporations.  A public benefit corporation is defined as: (a) a 
charitable corporation, or (b) a non-charitable corporation that received 
external funds (e.g. donations or gifts from non-members or grants or 
similar financial assistance from government) in excess of $10,000 in the 
corporation’s financial year (section 1 of ONCA).  

Special rules apply to public benefit corporations under ONCA that do not 
apply to other not-for-profit corporations. Examples include: 

• Different audit and review engagement requirements (section 76 of 
ONCA) 

• Board composition (i.e. not more than one-third of the directors of a 
public benefit corporation may be employees of the corporation or of 
any of its affiliates, (section 23 of ONCA) 

• Restrictions on the distribution of a corporation’s property upon 
winding up (section 150 of ONCA) and distribution to members upon 
dissolution (section 167 of ONCA)  

• A three-year asset lock for voluntary dissolution (section 167 of ONCA) 

 
Commercial Activities 

ONCA clarifies that not-for-profit corporations can engage in commercial 
activities if the activities are in support of the corporations’ not-for-profit 
purposes, which must be stated in the articles (section 8 of ONCA). 

 
 
 

http://www.e-laws.gov.on.ca/html/statutes/english/elaws_statutes_10n15_e.htm


Directors 
 
Statutory Duty of Care for Directors.  Directors will be held accountable 
through a statutory duty of care in ONCA.  This will require directors to act 
honestly and in good faith with a view to the best interest of the corporation, 
and to exercise reasonable care, diligence and skill (section 43 of ONCA). 
 
Minimum Number of Directors.  The Act requires having a minimum of 
three directors (section 22 of ONCA).  This is no different than the 
Corporations Act. However, a public benefit corporation shall have no more 
than one-third of the directors who are employees of the corporation or of 
any of its affiliates (section 23 of ONCA). 
 
Maximum Term of Office for Directors.  ONCA provides a maximum 
period of four years for each term of office for a director (section 24 of 
ONCA).  
 
Non-member Directors.  A director of a corporation is not required to be a 
member of the corporation unless the by-laws provide otherwise (section 23 
of ONCA). 

 
Members 
 
Enhanced members rights. ONCA gives members enhanced rights for 
greater transparency, including: 

Greater access to financial statements (e.g., upon request, a member is 
entitled to receive financial statements at least 21 days in advance of an 
annual meeting (section 84 of ONCA) 

An enhanced ability to apply to the court for a compliance order to make 
officers and directors comply with ONCA, the articles and by-laws of the not-
for-profit corporation (section 191 of ONCA) 

Multiple Classes of Members.  If a corporation has two or more classes or 
groups of members, the classes or groups of members must be set out in 
the articles. The by-laws must set out the conditions of membership. 
(section 48 of ONCA) 
 
Limited Access to Members’ Register. Only a member, a member’s 
attorney or legal representative, a creditor of the corporation and a director 



of the corporation may examine a members’ register (sections 94, 95 and 96 
of ONCA). 
 
Discipline of Members. A corporation may set out in its articles or by-laws 
that the directors, members or any committee of directors or members have 
the power to discipline a member or to terminate their membership, 
provided that the circumstances and the manner in which this power may be 
exercised is also set out. 

ONCA requires that members be given at least 15 days notice and provides 
basic procedural rights if disciplinary action or termination of membership is 
contemplated.  These basic rights include minimum notice with reasons and 
the opportunity to be heard (section 51 of ONCA) 

Right to Dissent and Appraisal.  The right to dissent and appraisal allows 
a member to object to a limited number of significant changes in the 
corporation and entitles the member to be paid by the corporation the fair 
value of the membership interest including any capital contribution held by 
the member, if certain requirements are met (section 187 of ONCA). This 
right applies to a corporation that is not a public benefit corporation. 

 
Review Engagement  
ONCA allows for a new and simpler process for reviewing the corporation’s 
financial records.  Called a review engagement, it can take the place of an 
audit in specified circumstances.  (Note: The current Corporations Act does 
not permit review engagements). In some situations, neither an audit nor 
review engagement will be required (section 76 of ONCA).    

The chart below outlines the types of financial review required under ONCA. 

Type of Corporation Amount of Revenue Type of Financial Review 

Public Benefit Corporation 

$ 100,000 or less Waive* 

More than $100,000 but less 
than $500,000 

Review engagement* 

$500,000 or more Audit 

Non-Public Benefit 
Corporation 

$500,000 or less Waive* 

More than $500,000 Review engagement* 



** Approval to waive an audit or to waive both an audit and review 
engagement requires an extraordinary resolution. 

Qualifications. Audits or review engagements must be conducted by a 
person permitted to do so under the Public Accounting Act, 2004, who must 
also be independent (section 69 of ONCA). 

 
Proxy Voting 
Mandatory Proxy and Voting by other Means. It is mandatory for 
corporations to make proxies available to members.  However, a not-for-
profit corporation may provide in its by-laws other means of voting (by mail, 
telephonic or electronic means) in addition to or in place of voting by proxies 
(section 67 of ONCA). 
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Not-for-Profit Corporations Act: Transition Period: 
Frequently-Asked Questions 
 
Ontario’s Not-for-Profit Corporations Act, 2010 (ONCA) will make it easier for 
not-for-profit corporations to operate in today’s marketplace. It is targeted 
to come into effect no earlier than January, 2014. Below is a list of 
frequently-asked questions. 
 
1. What are the key new features of ONCA that I should be aware of? 

There are several new features that not-for-profit corporations may want to 
consider. These new features are fully explained under Key Terms and are 
explained in the plain language guide. 

The government introduced legislation in June 2013 that would, if passed, 
affect some parts of ONCA. For example, provisions that would give limited 
voting rights to non-voting members would not come into force for at least 
three years following proclamation of ONCA. Another proposed amendment 
would clarify the three year transition period. For additional information, 
please see Bill 85, the Companies Statute Law Amendment Act, 2013. 
 
2. How long do corporations have to transition to ONCA? 
 
Existing not-for-profit corporations will have a three-year transition period 
once ONCA comes into effect to amend their incorporation and other 
documents to bring them into conformity with the Act. Refer to section 207 
of ONCA. 

Here are notes on transition for different types of corporations: 

Not-for-Profit Corporations 

ONCA provides for a three-year transition period for all existing not-for-profit 
corporations currently governed by the Corporations Act. 

Special/Private Act Corporations 

Some Ontario not-for-profit corporations are incorporated by or under 
special or private Acts or by or under other public Acts. Section 4 of ONCA 
states that it applies to these corporations except where otherwise expressly 
provided. A conflict may arise between ONCA or a regulation made under 

http://www.e-laws.gov.on.ca/html/statutes/english/elaws_statutes_10n15_e.htm


ONCA with another Act that applies to a corporation without share capital, or 
a regulation made under the other Act. In this instance, section 5 of ONCA 
states the provision in the other Act or its regulation prevails. These 
corporations are encouraged to consult a lawyer to find out which legislation 
applies.   

Companies with Social Purposes 

There is a five-year transition period for companies referred to as 
“companies that have objects in whole or in part of a social nature,” such as 
share capital social clubs (e.g., golf, tennis or country clubs) that are 
governed under Part II of the Corporations Act. Please refer to the Transition 
Checklist section for more information on these types of companies. 

Insurance Companies 

Insurance companies that are incorporated under the Corporations Act will 
continue to be governed by that Act. These webpages and tools do not apply 
to these companies. 

3.  What does the transition provision mean for not-for-profit 
organizations that are currently incorporated? 

The transition provision provides existing not-for-profit corporations with a 
three-year period to make any necessary amendments to their incorporation 
and other documents to conform with ONCA. These documents include 
letters patent and any supplementary letters patent (corporations will 
receive articles under ONCA instead of letters patent and supplementary 
letters patent), by-laws and special resolutions.    

The government takes the position that provisions of these documents that 
are valid under the current Corporations Act will continue to be valid until 
the end of the three-year transition period or sooner if the corporation 
amends them to conform with the Act. Corporations are encouraged to 
review their documents before the end of this period.  

4. What happens if the necessary changes are not made by the end 
of the three-year period? 

On the third anniversary of the day ONCA comes into force, any provision of 
an existing not-for-profit corporation’s letters patent, supplementary letters 
patent, by-law or special resolution that still does not conform with ONCA 
will be deemed (considered) to have been amended to the extent necessary 



to bring it into conformity with ONCA. This may mean that some provisions 
in the letters patent, supplementary letters patent, by-laws or special 
resolutions, that conflict with ONCA will be partly or completely ineffective 
after the three-year period. 

For example: 
 
An existing corporation’s by-laws may require that elected directors serve 
for five years. Under ONCA, a director may only serve a term of up to four 
years. This provision of the by-laws will remain valid as it was valid under 
the Corporations Act (i.e. will not be considered to be changed during the 
transition period). If this by-law is not amended, at the end of the three-
year transition period, the maximum term for the elected directors will 
automatically be four years. If there are other portions of the by-law that 
conform with ONCA, those portions will continue to remain valid. 

Refer to section 207 of ONCA.  Existing corporations are encouraged to 
make any necessary amendments before the expiry of the three-year 
transition period. 
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Not-for-Profit Corporations Act: Transition 
Checklist 
 
This checklist provides a list of key considerations and items that existing 
not-for-profit corporations under the Corporations Act (CA) will need to carry 
out by the end of the three-year transition period after Ontario's Not-for-
Profit Corporations Act, 2010 (ONCA) comes into effect.  

In addition to this checklist, existing not-for-profit corporations are 
encouraged to review the guide to ONCA, which covers incorporation and 
information regarding directors, officers and members. 

Disclaimer 
While the purpose of this checklist is to help corporations through the 
transition from CA to ONCA, it is not a comprehensive list of all relevant 
considerations and statutory provisions.  This document is not intended to 
provide legal advice.  A not-for-profit corporation should consult its own 
appropriate advisors concerning issues specific to its organization that may 
arise during the transition period, including rules related to charitable 
corporations and/or any related financial or taxation issues. 

Issues to consider as part of the transitioning process from the CA to ONCA: 

Review of letters patent and supplementary letters 
patent:  
 
It is recommended that an existing not-for-profit corporation obtain legal 
advice to ensure these requirements are met:  
 

• Review purposes to make sure they reflect the corporation's current or 
proposed future activities, and is consistent with other laws or court 
decisions which may govern the corporation.  

• Review to ensure they are not in conflict with ONCA or its regulations, 
as the provision in ONCA or the regulations generally take priority. 

• Review special provisions: 

http://www.e-laws.gov.on.ca/html/statutes/english/elaws_statutes_10n15_e.htm
http://www.e-laws.gov.on.ca/html/statutes/english/elaws_statutes_10n15_e.htm


Public Benefit Corporations 

• Does the corporation come within the definition of a public benefit 
corporation?  If so, are no more than one-third of the directors 
employees of the corporation or of any of its affiliates? Refer to section 
23 of ONCA. 

• Is there a clause providing for distribution of remaining assets upon 
voluntary dissolution?  Refer to section 167 of ONCA. 

o If the corporation is a charitable corporation, do the special 
provisions provide for distribution to a charitable corporation 
with similar purposes or to a government or government 
agency?  Refer to section 167 of ONCA. 

o If the corporation is a non-charitable public benefit corporation, 
do the special provisions provide for distribution to another 
public benefit corporation with similar purposes or to a 
government or government agency? 

Directors 

• Consider whether the articles should be amended to have a minimum 
or maximum number of directors instead of a fixed number. A 
corporation must have at least three directors. Refer to section 22 of 
ONCA. 

Powers of Corporation 

• Consider reviewing existing powers of corporations set out in letters 
patent. Determine whether it is necessary to include all such powers -- 
section 15 of ONCA now provides that a corporation has the capacity, 
and subject to ONCA, the rights, powers and privileges of a natural 
person (natural person powers).  For example, unless the articles or 
the by-laws provide otherwise, a corporation may borrow money. 
Refer to section 85 of ONCA. 

• Consider whether any specific restrictions on activities or powers 
should continue to be set out in special provisions. 

Membership 

• Consider the membership structure of the corporation to ensure it still 
meets the needs of the corporation. 

• Consider whether the corporation should have more than one class or 
group of members. If yes, the classes or groups of members must be 
set out in the articles. 



• If there is to be more than one class or group of members, consider an 
amendment to the special provisions to specifically provide for each 
class or group of members, and fix the rights and conditions of each 
class or group. Refer to section 103 of ONCA. Under the CA, the 
practice is to provide for multiple classes or groups of members in the 
by-laws, instead of the articles. 

• Consider whether or not to add a provision providing for transferability 
of membership. Refer to section 48 of ONCA. 

For any changes to the letters patent or supplementary letters patent of an 
existing not-for-profit corporation, in particular a charitable corporation, it is 
strongly recommended that the corporation get the advice of a tax 
professional regarding its tax status and requirements. 

Review of the by-laws: 
 
When ONCA comes into effect, if a corporation does not pass an 
organizational by-law within 60 days after the date of incorporation, a 
default standard organizational by-law approved by the statutory Director 
will apply to new organizations that incorporate under it.  Refer to section 18 
of ONCA. A default by-law is available.  Please refer to the Incorporation 
section of the guide to ONCA for more information.  Existing not-for-profit 
corporations may wish to use the default by-law to help review and make 
any changes to the by-laws needed to comply with ONCA. 
 
Director and Officer Provisions 

 
• Consider whether directors must be members of the corporation. Refer 

to section 23 of ONCA. 
• Consider whether to change term of office of directors. [Note: the 

maximum term of office is four years]. Refer to section 24 of ONCA. 
• Review existing provisions for directors' meetings to consider whether 

any changes should be made. 
• Consider revising any provision concerning indemnification and 

insurance for directors and officers in light of new provisions in ONCA. 
Refer to section 46 of ONCA. 

• Review any provisions relating to ex officio directors (persons who 
automatically become directors by reason of holding a particular office 
such as being a director of another organization). 

• Consider revising the conflict of interest provisions for directors in light 
of the new requirements in ONCA.  Refer to section 41 of ONCA. Please 
refer to the Directors section of the guide to ONCA for more 
information on the conflict of interest provisions. 



• Review officer positions to determine if any change should be made in 
light of the current governance structure of the corporation.  

 
Member Provisions 

 
• If current by-laws provide for more than one class or group of 

members, consider transferring these provisions to the articles by 
amendment. Please refer to the above note under Review of letters 
patent and supplementary letters patent concerning amendments to 
letters patent.  

• Consider whether any changes should be made to membership 
qualifications set out in by-laws. 

• Consider whether disciplinary provisions concerning members need to 
be amended in light of new rights given to members in ONCA.  Refer 
to section 51 of ONCA.  Please refer to the Members section of the 
guide to ONCA for more information.  A sample disciplinary provision is 
found in the default by-law.  Please refer to the Incorporation section 
of the guide to ONCA for more information on the default by-law. 

o Do the by-laws set out the circumstances and manner in which a 
member may be disciplined or terminated?  The requirements of 
section 51 of ONCA should be reviewed to determine any 
necessary changes (i.e. a member must be given at least 15 
days notice, which must include reasons and indicate the 
member has the right to be heard orally or in writing or in 
another format permitted by the articles or by-laws). 

• Consider whether any amendment is required to the minimum notice 
period for calling members' meetings. 

• Consider providing a specific procedure for members to request a copy 
of the financial statements at least 21 days before the annual meeting 
of members. Refer to section 84 of ONCA. 

• Consider whether any changes should be made to the method of 
voting in light of the new requirement for mandatory proxies or 
alternative means of voting at members' meetings (e.g., in addition to 
or as an alternative to proxy voting, consider providing for absentee 
voting by: mail, telephone or computer). Refer to section 65 and 
section 67 of ONCA. 

 
Borrowing Powers 

 
• Review any existing borrowing powers to determine if they should be 

amended or deleted.  Refer to section 85 of ONCA. Unless the articles 
or by-laws provide otherwise, section 85 of ONCA gives directors the 
power to borrow money without authorization of the members.  Under 



the existing CA, the by-laws must specifically provide for a power to 
borrow, which is to be confirmed by the members. 

 
General 
 

• Review all other provisions in the by-laws to ensure that they are up-to-
date and meet the requirements of ONCA and its regulations.   

 
Companies with social purposes 

Companies referred to as "companies that have objects in whole or in part of 
a social nature," such as share capital social clubs are corporations with 
share capital governed under Part II of the CA.  They are required to 
continue as one of the following types of corporations within five years after 
proclamation of ONCA: 

• Non-share capital corporation under ONCA 
• Co-operative corporation under the Co-operative Corporations Act 
• Share capital corporation under the Ontario Business Corporations Act 

 
It is recommended that these companies obtain tax and legal advice to 
determine the most effective manner, including timing, to continue under 
one of the above three Acts.  If such a corporation fails to continue under 
one of these statutes by the fifth anniversary of the day ONCA comes into 
effect, it will automatically be dissolved as of the following day. In that 
event, it can revive at any time once it continues under one of the three 
statutes.  Refer to section 2.1 of CA. 

The following are some considerations which may assist in making an 
informed decision concerning under which Act a corporation should continue: 

• Have the shareholders made a significant capital contribution to the 
corporation?  If so, do the shareholders wish to continue as a share 
capital corporation? 

• Is there a preference for being a business corporation rather than a co-
operative corporation? 

• If the corporation is going to continue as a share capital corporation, 
what is the most appropriate structure for the classes of shares?  

• Alternatively, if the corporation is to be continued as a non-profit 
corporation under ONCA, what is the most appropriate membership 
structure? 



• If the corporation is to be a not-for-profit corporation, consider which 
purposes and special provisions are appropriate to include in the articles 
of continuance. 

• If the corporation is to be a not-for-profit corporation under ONCA, 
consider cancellation of shares and payment, if any, to shareholders in 
light of appropriate tax and corporate law considerations.  

 
The shareholders must approve continuance by a special resolution.  Refer 
to section 2.1 of CA. A special resolution is a resolution that is approved by 
at least two-thirds of the votes cast at a shareholders' meeting where there 
is a quorum.  If no quorum can be obtained for a shareholders' meeting to 
approve continuance by special resolution, a corporation may apply to court 
for an order waiving the requirement for shareholder approval. Refer to 
section 2.1 of CA. 
 
Note:  A company referred to as "companies that have objects in whole or 
in part of a social nature," such as a share capital social club may not file 
supplementary letters patent under the existing CA to amend its letters 
patent to bring itself into compliance with the Act under which it applies to 
continue.  Any application to continue must be made under the Act under 
which the corporation wants to continue.  Refer to section 2.1 of CA. 
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Introduction 
This is a default by-law under section 18 of the Ontario not-for-profit 
corporations act, 2010 and regulations made under it (the “act”) and applies 
automatically only if the corporation does not pass a general by-law within 
60 days after the date of its incorporation. This by-law may be replaced at 
any time by following the appropriate procedures under the act. This by-law 
does not apply to existing corporations which have passed a general by-law 
already and may not be appropriate for your particular corporation, but may 
be a tool that existing corporations can use as a reference. 

This by-law provides rules and procedures to be followed by the corporation 
in its day-to-day governance and is intended to apply to the most common 
corporate events. Relevant provisions of the act have been incorporated 
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where applicable. However, this by-law is not in itself a complete codification 
of the provisions of the act and other laws applicable to the corporation. 
Many applicable provisions of the act and the law have not been duplicated 
in this by-law and reference to both should be made to ensure that all 
relevant legal requirements have been complied with. 

In all cases you should obtain advice from a qualified person on both the 
appropriate matters to be contained in a by-law and its interpretation. 

Section 1 - General 
1.01 Definitions   

In this by-law, unless the context otherwise requires: 

a. "Act" means the Not-for-Profit Corporations Act, 2010 (Ontario) and, 
where the context requires, includes the regulations made under it, as 
amended or re-enacted from time to time; 

b. "Board" means the board of directors of the Corporation; 

c. "By-laws" means this by-law (including the schedules to this by-law) 
and all other by-laws of the Corporation as amended and which are, 
from time to time, in force; 

d. "Chair" means the chair of the Board; 

e. "Corporation" means the corporation that has passed these by-laws 
under the Act or that is deemed to have passed these by-laws under 
the Act; 

f. "Director" means an individual occupying the position of director of the 
Corporation by whatever name he or she is called; 

g. "Member" means a member of the Corporation; 

h. "Members" means the collective membership of the Corporation; and 

i. "Officer" means an officer of the Corporation. 

 
 



1.02 Interpretation   

Other than as specified in Section 1.01, all terms contained in this by-law 
that are defined in the Act shall have the meanings given to such terms in 
the Act.  Words importing the singular include the plural and vice versa, and 
words importing one gender include all genders. 

1.03 Severability and Precedence 

The invalidity or unenforceability of any provision of this By-law shall not 
affect the validity or enforceability of the remaining provisions of this By-
law. If any of the provisions contained in the By-laws are inconsistent with 
those contained in the Articles or the Act, the provisions contained in the 
Articles or the Act, as the case may be, shall prevail. 

1.04 Seal 
 
The seal of the Corporation, if any, shall be in the form determined by the 
Board. 
 
1.05 Execution of Contracts 

Deeds, transfers, assignments, contracts, obligations and other instruments 
in writing requiring execution by the Corporation may be signed by any two 
of its Officers or Directors. In addition, the Board may from time to time 
direct the manner in which and the person by whom a particular document 
or type of document shall be executed.  Any person authorized to sign any 
document may affix the corporate seal, if any, to the document.  Any 
Director or Officer may certify a copy of any instrument, resolution, by-law 
or other document of the Corporation to be a true copy thereof.  

Section 2 - Directors 
2.01 Election and Term   

The Directors shall be elected by the Members. The term of office of the 
Directors (subject to the provisions, if any, of the articles) shall be from the 
date of the meeting at which they are elected or appointed until the next 
annual meeting or until their successors are elected or appointed. 

2.02 Vacancies  

The office of a Director shall be vacated immediately: 



a. if the Director resigns office by written notice to the secretary, which 
resignation shall be effective at the time it is received by the 
secretary or at the time specified in the notice, whichever is later; 

b. if the Director dies or becomes bankrupt; 

c. if the Director is found to be incapable of managing property by a 
court or under Ontario law; or 

d. if, at a meeting of the Members, a resolution is passed by at least a 
majority of the votes cast by the Members removing the Director 
before the expiration of the Director’s term of office. 

2.03 Filling Vacancies 

A vacancy on the Board shall be filled as follows: 

a. a quorum of Directors may fill a vacancy among the Directors; 

b. if there is not a quorum of Directors or there has been a failure to 
elect the minimum number of Directors set out in the articles, the 
Directors in office shall, without delay, call a special meeting of 
Members to fill the vacancy and, if they fail to call such a meeting, 
the meeting may be called by any Member; 

c. if the vacancy occurs as a result of the Members removing a Director, 
the Members may fill the vacancy by a majority vote and any 
Director elected to fill the vacancy shall hold office for the remainder 
of the removed Director’s term; and 

d. the Board may fill any other vacancy by a majority vote, and the 
appointee shall hold office for the remainder of the unexpired portion 
of the term of the vacating Director.  After that, the appointee shall 
be eligible to be elected as a Director.  

2.04 Committees 

Committees may be established by the Board as follows: 

a. The Board may appoint from their number a managing Director or a 
committee of Directors and may delegate to the managing Director or 



committee any of the powers of the Directors excepting those powers 
set out in the Act that are not permitted to be delegated; and 

b. Subject to the limitations on delegation set out in the Act, the Board 
may establish any committee it determines necessary for the 
execution of the Board’s responsibilities.  The Board shall determine 
the composition and terms of reference for any such committee.  The 
Board may dissolve any committee by resolution at any time. 

2.05 Remuneration of Directors 

The Directors shall serve as such without remuneration and no Director shall 
directly or indirectly receive any profit from occupying the position of 
Director; provided that: 

a. Directors may be reimbursed for reasonable expenses they incur in 
the performance of their Directors’ duties; 

b. Directors may be paid remuneration and reimbursed for expenses 
incurred in connection with services they provide to the Corporation 
in their capacity other than as Directors, provided that the amount of 
any such remuneration or reimbursement is: (i) considered 
reasonable by the Board; (ii) approved by the Board for payment by 
resolution passed before such payment is made; and (iii) in 
compliance with the conflict of interest provisions of the Act; and 

c. Notwithstanding the foregoing, no Director shall be entitled to any 
remuneration for services as a Director or in other capacity if the 
Corporation is a charitable corporation, unless the provisions of the 
Act and the law applicable to charitable corporations are complied 
with. 

Section 3 - Board Meetings 
3.01 Calling of Meetings 
 
Meetings of the Directors may be called by the Chair, president or any two 
Directors at any time and any place on notice as required by this by-law, 
provided that, for the first organizational meeting following incorporation, an 
incorporator or a Director may call the first meeting of the Directors by 
giving not less than five days notice to each Director, stating the time and 
place of the meeting. 
 



3.02 Regular Meetings  

The Board may fix the place and time of regular Board meetings and send a 
copy of the resolution fixing the place and time of such meetings to each 
Director, and no other notice shall be required for any such meetings. 

3.03 Notice  

Notice of the time and place for the holding of a meeting of the Board shall 
be given in the manner provided in Section 10 of this by-law to every 
Director of the Corporation not less than seven days before the date that the 
meeting is to be held. Notice of a meeting is not necessary if all of the 
Directors are present, and none objects to the holding of the meeting, or if 
those absent have waived notice or have otherwise signified their consent to 
the holding of such meeting.   If a quorum of Directors is present, each 
newly elected or appointed Board may, without notice, hold its first meeting 
immediately following the annual meeting of the Corporation. 

3.04 Chair 

The Chair shall preside at Board meetings.  In the absence of the Chair, the 
Directors present shall choose one of their number to act as the Chair. 

3.05 Voting 

Each Director has one vote.  Questions arising at any Board meeting shall be 
decided by a majority of votes.  In case of an equality of votes, the Chair 
shall not have a second or casting vote. 

3.06 Participation by Telephone or Other Communications Facilities 

If all the Directors participating consent, a Board meeting may be held by 
telephone, electronic or other communication facilities that permit all 
persons participating in the meeting to communicate adequately with each 
other at the same time, and a Director participating by such means is 
deemed to be present at that meeting. 

Section 4 - Financial 
4.01 Banking 

The Board shall by resolution from time to time designate the bank in which 
the money, bonds or other securities of the Corporation shall be placed for 
safekeeping. 



4.02 Financial Year 

The financial year of the Corporation ends on December 31 in each year or 
on such other date as the Board may from time to time by resolution 
determine. 

Section 5 - Officers 
5.01 Officers 

The Board shall appoint from among the Directors a Chair and may appoint 
any other person to be president, treasurer and secretary at its first meeting 
following the annual meeting of the Corporation.  The office of treasurer and 
secretary may be held by the same person and may be known as the 
secretary-treasurer. The office of Chair and president may also be held by 
the same person. The Board may appoint such other Officers and agents as 
it deems necessary, and who shall have such authority and shall perform 
such duties as the Board may prescribe from time to time. 

5.02 Office Held at Board’s Discretion 

Any Officer shall cease to hold office upon resolution of the Board. 

5.03 Duties 

Officers shall be responsible for the duties assigned to them and they may 
delegate to others the performance of any or all of such duties. 

5.04 Duties of the Chair 

The Chair shall perform the duties described in sections 3.04 and 9.05 and 
such other duties as may be required by law or as the Board may determine 
from time to time. 

5.05 Duties of the President 

The president shall perform the duties described in Schedule A and such 
other duties as may be required by law or as the Board may determine from 
time to time. 

 
 
 
 



5.06 Duties of the Treasurer 
 
The treasurer shall perform the duties described in Schedule B and such 
other duties as may be required by law or as the Board may determine from 
time to time. 
 
5.07 Duties of the Secretary 
 
The secretary shall perform the duties described in Schedule C and such 
other duties as may be required by law or as the Board may determine from 
time to time.   

 

Section 6 - Protection of Directors and Others 
6.01 Protection of Directors and Officers 

No Director, Officer or committee member of the Corporation is be liable for 
the acts,  neglects or defaults of any other Director, Officer, committee 
member or employee of the Corporation or for joining in any receipt or for 
any loss, damage or expense happening to the Corporation through the 
insufficiency or deficiency of title to any property acquired by resolution of 
the Board or for or on behalf of the Corporation or for the insufficiency or 
deficiency of any security in or upon which any of the money of or belonging 
to the Corporation shall be placed out or invested or for any loss or damage 
arising from the bankruptcy, insolvency or tortious act of any person, firm or 
Corporation with whom or which any moneys, securities or effects shall be 
lodged or deposited or for any other loss, damage or misfortune whatever 
which may happen in the execution of the duties of his or her respective 
office or trust provided that they have: 

a. complied with the Act and the Corporation's articles and By-laws; and 

b. exercised their powers and discharged their duties in accordance with 
the Act. 

Section 7 - Conflict of Interest 
7.01 Conflict of Interest 

A Director who is in any way directly or indirectly interested in a contract or 
transaction, or proposed contract or transaction, with the Corporation shall 
make the disclosure required by the Act.  Except as provided by the Act, no 
such Director shall attend any part of a meeting of Directors or vote on any 
resolution to approve any such contract or transaction.  



7.02 Charitable Corporations. 

No Director shall, directly or through an associate, receive a financial 
benefit, through a contract or otherwise, from the Corporation if it is a 
charitable corporation unless the provisions of the Act and the law applicable 
to charitable corporations are complied with. 

Section 8 - Members 
8.01 Members 

Membership in the Corporation shall consist of the incorporators named in 
the articles and such other persons interested in furthering the Corporation’s 
purposes and who have been accepted into membership in the Corporation 
by resolution of the Board. 

8.02 Membership 

A membership in the Corporation is not transferable and automatically 
terminates if the Member resigns or such membership is otherwise 
terminated in accordance with the Act. 

8.03 Disciplinary Act or Termination of Membership for Cause 

a. Upon 15 days’ written notice to a Member, the Board may pass a 
resolution authorizing disciplinary action or the termination of 
membership for violating any provision of the articles or By-laws. 

b. The notice shall set out the reasons for the disciplinary action or 
termination of membership. The Member receiving the notice shall be 
entitled to give the Board a written submission opposing the 
disciplinary action or termination not less than 5 days before the end 
of the 15-day period. The Board shall consider the written submission 
of the Member before making a final decision regarding disciplinary 
action or termination of membership.   

Section 9 - Members’ Meetings 
9.01 Annual Meeting 

The annual meeting shall be held on a day and at a place within Ontario 
fixed by the Board. Any Member, upon request, shall be provided, not less 
than 21 days before the annual meeting, with a copy of the approved 



financial statements, auditor’s report or review engagement report and other 
financial information required by the By-laws or articles. 

The business transacted at the annual meeting shall include: 

a. receipt of the agenda; 

b. receipt of the minutes of the previous annual and subsequent special 
meetings; 

c. consideration of the financial statements; 

d. report of the auditor or person who has been appointed to conduct a 
review engagement; 

e. reappointment or new appointment of the auditor or a person to 
conduct a review engagement for the coming year; 

f.   election of Directors; and 

g. such other or special business as may be set out in the notice of 
meeting. 

No other item of business shall be included on the agenda for annual 
meeting unless a Member’s proposal has been given to the secretary prior to 
the giving of notice of the annual meeting in accordance with the Act, so 
that such item of new business can be included in the notice of annual 
meeting. 

9.02 Special Meetings 
 
The Directors may call a special meeting of the Members.  The Board shall 
convene a special meeting on written requisition of not less than one-tenth 
of the Members for any purpose connected with the affairs of the 
Corporation that does not fall within the exceptions listed in the Act or is 
otherwise inconsistent with the Act, within 21 days from the date of the 
deposit of the requisition. 
 
9.03 Notice 

Subject to the Act, not less than 10 and not more than 50 days written 
notice of any annual or special Members’ meeting shall be given in the 



manner specified in the Act to each Member and to the auditor or person 
appointed to conduct a review engagement.  Notice of any meeting where 
special business will be transacted must contain sufficient information to 
permit the Members to form a reasoned judgment on the decision to be 
taken.  Notice of each meeting must remind the Member of the right to vote 
by proxy. 

9.04 Quorum 

A quorum for the transaction of business at a Members’ meeting is a 
majority of the Members entitled to vote at the meeting, whether present in 
person or by proxy. If a quorum is present at the opening of a meeting of 
the Members, the Members present may proceed with the business of the 
meeting, even if a quorum is not present throughout the meeting. 

9.05 Chair of the Meeting 

The Chair shall be the chair of the Members’ meeting; in the Chair’s 
absence, the Members present at any Members’ meeting shall choose 
another Director as chair and if no Director is present or if all of the 
Directors present decline to act as chair, the Members present shall choose 
one of their number to chair the meeting. 

9.06 Voting of Members 

Business arising at any Members’ meeting shall be decided by a majority of 
votes unless otherwise required by the Act or the By-law provided that: 

a. each Member shall be entitled to one vote at any meeting; 

b. votes shall be taken by a show of hands among all Members present 
and the chair of the meeting, if a Member, shall have a vote; 

c. an abstention shall not be considered a vote cast; 

d. before or after a show of hands has been taken on any question, the 
chair of the meeting may require, or any Member may demand, a 
written ballot.  A written ballot so required or demanded shall be 
taken in such manner as the chair of the meeting shall direct; 

e. if there is a tie vote, the chair of the meeting shall require a written 
ballot, and shall not have a second or casting vote.  If there is a tie 
vote upon written ballot, the motion is lost; and 



f.   whenever a vote by show of hands is taken on a question, unless a 
written ballot is required or demanded, a declaration by the chair of 
the meeting that a resolution has been carried or lost and an entry to 
that effect in the minutes shall be conclusive evidence of the fact 
without proof of the number or proportion of votes recorded in favour 
of or against the motion. 

9.07 Adjournments 
 
The Chair may, with the majority consent of any Members’ meeting, adjourn 
the same from time to time and no notice of such adjournment need be 
given to the Members, unless the meeting is adjourned by one or more 
adjournments for an aggregate of 30 days of more.  Any business may be 
brought before or dealt with at any adjourned meeting which might have 
been brought before or dealt with at the original meeting in accordance with 
the notice calling the same. 
 
9.08 Persons Entitled to be Present 

The only persons entitled to attend a Members’ meeting are the Members, 
the Directors, the auditors of the Corporation (or the person who has been 
appointed to conduct a review engagement, if any) and others who are 
entitled or required under any provision of the Act or the articles to be 
present at the meeting.  Any other person may be admitted only if invited by 
the Chair of the meeting or with the majority consent of the Members 
present at the meeting. 

Section 10 - Notices 
10.01 Service 

Any notice required to be sent to any Member or Director or to the auditor or 
person who has been appointed to conduct a review engagement shall be 
provided by telephone, delivered personally, or sent by prepaid mail, 
facsimile, email or other electronic means to any such Member or Director at 
their latest address as shown in the records of the Corporation and to the 
auditor or the person who has been appointed to conduct a review 
engagement at its business address, or if no address be given then to the 
last address of such Member or Director known to the secretary; provided 
always that notice may be waived or the time for the notice may be waived 
or abridged at any time with the consent in writing of the person entitled 
thereto. 

 



10.02 Computation of Time 
 
Where a given number of days’ notice or notice extending over any period is 
required to be given, the day of service or posting of the notice shall not, 
unless it is otherwise provided, be counted in such number of days or other 
period. 
 
10.03 Error or Omission in Giving Notice 

No error or accidental omission in giving notice of any Board meeting or any 
Members’ meeting shall invalidate the meeting or make void any 
proceedings taken at the meeting. 

Section 11 - Adoption and Amendment of By-laws 
11.01 Amendments to By-laws 

The Members may from time to time amend this by-law by a majority of the 
votes cast. The Board may from time to time in accordance with the Act pass 
or amend this by-law other than a provision respecting the transfer of a 
membership or to change the method of voting by members not in 
attendance at a meeting of members. 

Enacted [insert date, except where Corporation is deemed to have 
passed this by-law under Section 18(1) of the Act.]. 
 
________________                    ________________ 
President                                      Secretary 

 



Schedule A 
Position Description of the President 
 
Role Statement 
The president provides leadership to the Board, ensures the integrity of the 
Board’s process and represents the Board to outside parties.  The president 
co-ordinates Board activities in fulfilling its governance responsibilities and 
facilitates co-operative relationships among Directors and between the Board 
and senior management, if any, of the Corporation.  The president ensures 
the Board discusses all matters relating to the Board’s mandate. 

Responsibilities 
Agendas.  Establish agendas aligned with annual Board goals and preside 
over Board meetings if also holding the office of Chair.  Ensure meetings are 
effective and efficient for the performance of governance work.  Ensure that 
a schedule of Board meetings is prepared annually. 
 
Direction. Serve as the Board’s central point of communication with the 
senior management, if any, of the Corporation; provide guidance to senior 
management, if any, regarding the Board’s expectations and concerns.  In 
collaboration with senior management, develop standards for Board 
decision-support packages that include formats for reporting to the Board 
and level of detail to be provided to ensure that management strategies and 
planning and performance information are appropriately presented to the 
Board. 
 
Performance Appraisal.  Lead the Board in monitoring and evaluating the 
performance of senior management, if any, through an annual process. 
 
Work Plan.  Ensure that a Board work plan is developed and implemented 
that includes  
annual goals for the Board and embraces continuous improvement. 
 
Representation.  Serve as the Board’s primary contact with the public. 
 
Reporting.  Report regularly to the Board on issues relevant to its 
governance responsibilities. 
 
Board Conduct.  Set a high standard for Board conduct and enforce policies 
and By-laws concerning Directors’ conduct. 
 



Mentorship.  Serve as a mentor to other Directors.  Ensure that all 
Directors contribute fully. Address issues associated with underperformance 
of individual Directors. 
 
Succession Planning.  Ensure succession planning occurs for senior 
management, if any, and Board. 
 
Committee Membership.  Serve as member on all Board committees. 

 
Schedule B 
Position Description of the Treasurer 
 
Role Statement 
The treasurer works collaboratively with the president and senior 
management, if any, to support the Board in achieving its fiduciary 
responsibilities. 

Responsibilities 
Custody of Funds.    The treasurer shall have the custody of the funds and 
securities of the Corporation and shall keep full and accurate accounts of all 
assets, liabilities, receipts and disbursements of the Corporation in the books 
belonging to the Corporation and shall deposit all monies, securities and 
other valuable effects in the name and to the credit of the Corporation in 
such chartered bank or trust company, or, in the case of securities, in such 
registered dealer in securities as may be designated by the Board from time 
to time. The treasurer shall disburse the funds of the Corporation as may be 
directed by proper authority taking proper vouchers for such disbursements, 
and shall render to the Chair and directors at the regular meeting of the 
Board, or whenever they may require it, an accounting of all the transactions 
and a statement of the financial position, of the Corporation.  The treasurer 
shall also perform such other duties as may from time to time be directed by 
the Board. 
 
Board Conduct.  Maintain a high standard for Board conduct and uphold 
policies and By-laws regarding Directors’ conduct, with particular emphasis 
on fiduciary responsibilities. 
 
Mentorship.  Serve as a mentor to other Directors. 
 
Financial Statement.  Present to the Members at the annual meeting as 
part of the annual report, the financial statement of the Corporation 



approved by the Board together with the report of the auditor or of the 
person who has conducted the review engagement, as the case may be. 

 
Schedule C 
Position Description of the Secretary 
 
Role Statement 
The secretary works collaboratively with the president to support the Board 
in fulfilling its fiduciary responsibilities. 

Responsibilities 
Board Conduct.  Support the president in maintaining a high standard for 
Board conduct and uphold policies and the By-laws regarding Directors’ 
conduct, with particular emphasis on fiduciary responsibilities. 
 
Document Management.  Keep a roll of the names and addresses of the 
Members.  Ensure the proper recording and maintenance of minutes of all 
meetings of the Corporation, the Board and Board committees.  Attend to 
correspondence on behalf of the Board.  Have custody of all minute books, 
documents, registers and the seal of the Corporation and ensure that they 
are maintained as required by law.  Ensure that all reports are prepared and 
filed as required by law or requested by the Board. 
 
Meetings.  Give such notice as required by the By-Laws of all meetings of 
the Corporation, the Board and Board committees.  Attend all meetings of 
the Corporation, the Board and Board committees. 
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Introduction 
This guide provides basic information about Ontario’s Not-for-Profit 
Corporations Act, 2010 (ONCA). It is intended to be used by members, 
directors, officers, administrators, and others supporting organizations that 
are thinking of incorporating as a not-for-profit corporation, but may not 
have not-for-profit experience. Members, directors, officers, administrators 
and others supporting existing not-for-profit corporations will also find this 
guide useful in identifying what has changed from the current Corporations 
Act (CA).  

ONCA provides Ontario not-for-profit corporations, including charitable 
corporations, with a modern legal framework to meet the needs of today’s 
not-for-profit sector. It sets out how not-for-profit corporations are created, 
governed and dissolved. 

Once it is in effect, ONCA will generally apply automatically to all Ontario 
not-for-profit corporations. 

It is important to note that existing Ontario not-for-profit corporations will 
have a three-year transition period once ONCA comes into effect to make 
any necessary changes to their incorporating and other documents to bring 
them into conformity with ONCA.  

Existing corporations are encouraged to review their documents before the 
end of the transition period.   

Unless otherwise noted, the information in this guide corresponds to sections 
of ONCA.  Most of the guide is in a question and answer format. 



Organizations are encouraged to check the Ministry of Consumer Services’ 
website for updates on ONCA’s effective date and to make sure the 
organization has all of the latest tools it needs for a smooth transition. 

 
Disclaimer 

This guide is provided for information only.  It is not intended as legal 
advice, or to be a complete statement of the law governing not-for-profit 
corporations, which may change from time to time.  The guide covers only 
some aspects of ONCA.  Consult a lawyer and/or other appropriate advisor 
for specific advice on ONCA, rules related to charitable corporations and/or 
any related financial or taxation issues. 

Please note that not-for-profit corporations may be eligible for favourable 
tax treatment. 

Important: It is recommended that not-for-profit corporations get 
professional advice regarding tax requirements. 
 
Features of the New Act 
When ONCA comes into effect, it will: 

• Make the incorporation process for new not-for-profit corporations 
more efficient. 

• Make a new distinction between public benefit corporations and other 
not-for-profit corporations. 

• Make it mandatory for corporations to make proxies available to 
members. However, a not-for-profit corporation may provide in its by-
laws other means of voting (by mail, telephone or electronic means) in 
addition to or in place of voting by proxies. 

• Clarify that not-for-profit corporations can engage in commercial 
activities if the activities support the corporation’s not-for-profit 
purposes. A not-for-profit corporation may be subject to restrictions on 
its activities imposed by other legislation such as the Income Tax Act, 
and is encouraged to seek the advice of a tax professional. 

• Allow for a simpler process for reviewing the corporation’s financial 
records. Called a review engagement, the process can take the place 

http://www.sse.gov.on.ca/mcs/en/Pages/Not_For_Profit.aspx
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of an audit in specified circumstances. In some situations, neither an 
audit nor review engagement will be required. 

• Require a corporation that has two or more classes or groups of 
members to set this out in the articles (instead of in the by-laws). The 
by-law must set out the conditions of membership 

• Provide clearer rules for governing the corporation and increasing 
accountability. For example, ONCA will provide a statutory duty of care 
for directors, which will require them to act honestly and in good faith 
with a view to the best interests of the corporation, and to exercise 
reasonable care, diligence and skill. 

• Set out a due diligence and good faith reliance defence for directors. A 
director will not be legally liable in certain circumstances if they acted 
with the care, diligence and skill a reasonably careful person would 
have acted in similar circumstances. 

• List specific requirements for directors and officers to report a conflict 
of interest in certain circumstances. 

• State that corporations do not always have to include a member’s 
proposal in meeting notices in certain circumstances. 

• Provide members with actions they can take if they believe directors 
are not acting in the best interests of the corporation provide members 
with greater access to financial records. 

• Streamline incorporation as a charitable corporation, which no longer 
requires Office of the Public Guardian and Trustee (OPGT) approval.  
All applications for articles of incorporation will be submitted directly to 
ServiceOntario. 

• Join other jurisdictions in Canada that have modernized their not-for-
profit corporations’ laws.  The Canada Not-for-profit Corporations Act, 
for instance, came into effect on October 17, 2011 at the federal level. 

 



Definitions 
 
This section explains some of the terms relevant to ONCA.  
 
Articles of Incorporation – Articles of incorporation are the documents 
that create the not-for-profit corporation.  ONCA requires that specific 
information about the not-for-profit corporation be included in the articles of 
incorporation, including: the corporation’s name, its purpose, the address of 
the corporation’s registered office, and, if applicable, classes or groups of 
members and the voting rights of each class or group.  Generally speaking, 
if a corporation’s articles conflict with ONCA or its regulations, the provision 
in ONCA or its regulations take priority.  
Important for existing not-for-profit corporations:  Letters patent under 
the Corporations Act (CA) become articles of incorporation under ONCA.  
 
Audit - An audit involves the analysis of a corporation’s financial records by 
a person permitted to do so under the Public Accounting Act, 2004, who 
must also be independent.  Each financial statement item is tested to make 
reasonably sure that a corporation’s financial statements accurately reflect 
its financial position. 
 
By-laws – By-laws are rules that help govern the corporation’s internal 
business and do not need to be filed with the government.  By-laws regulate 
the activities or affairs of the corporation. They set out the rights and 
responsibilities of the members, directors and officers.  They also set out the 
procedures for decision-making, and provide further details about the 
corporation’s structure. 
 
Dissolution – The end of a corporation’s existence. For more information, 
refer to question 6 or question 19 in the Incorporation section of this 
guide. 
 
Indemnification – Compensation a corporation gives to its directors and 
officers for costs or expenses caused by lawsuits as a result of the directors 
and officers carrying out their work, duties or responsibilities on behalf of 
the corporation. 
 
Meetings – The following are some of the common types of meetings 
referred to in ONCA: 
 

• Annual meeting (formerly known as “annual general meeting”) – 
This is a meeting of the members which the directors must call 
annually.  For more information, refer to section 52 of ONCA.  

http://www.e-laws.gov.on.ca/html/statutes/english/elaws_statutes_10n15_e.htm#BK56


• Special meeting – The directors may call a special meeting of the 
members at any time. For more information, refer to section 52 of 
ONCA. 

• A meeting can be both an annual and a special meeting. 

• Directors’ meeting – Unless the articles or by-laws state otherwise, 
the directors may meet at any place and after any notice period that is 
set out in the by-laws. For more information, refer to section 34 of 
ONCA. 

  
Ordinary Resolution – An ordinary resolution is a decision about the 
corporation that is made by the members. It is approved by the majority of 
the votes cast at a members’ meeting, or signed by all members who can 
vote on the resolution.  For more information, refer to section 
1 and section 59 of ONCA. 
 
Public Benefit Corporation – Not-for-profit corporations can also be 
“public benefit corporations” if they meet the definition in ONCA. There are 
two types of public benefit corporations – charitable or non-charitable 
corporations.  
Charitable corporations are automatically public benefit corporations by 
definition.  For more information, refer to section 1 of ONCA. 

A non-charitable public benefit corporation is defined in ONCA as a 
corporation that receives more than $10,000 in a financial year either in the 
form of:           

• Donations or gifts from persons who are not members, directors, 
officers or employees of the corporation; or 

• Grants or similar financial assistance from the federal government or a 
provincial or municipal government or an agency of any such 
government.  For more information, refer to section 1 of ONCA. 

A non-charitable corporation is considered to be a public benefit corporation 
in the next financial year after it receives the sum. For more information, 
refer to the definition of “public benefit corporation” in section 1 of ONCA. 
 
When a not-for-profit corporation dissolves, it is considered to be a public 
benefit corporation if it met the definition of “public benefit corporation” in 
the financial year in which it files its articles of dissolution or in one of the 
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three preceding financial years.  For more information, refer to section 
167 of ONCA.  
 
Remuneration – Payment such as a salary that a director, officer or 
employee of a corporation receives for fulfilling their work, duties or 
responsibilities.  For more information, refer to section 47 of ONCA.    
 
Review Engagement – ONCA provides for a “review engagement” that can 
be done in place of an audit in certain circumstances. A review engagement 
is a review of a corporation’s finances performed by a person permitted to 
do so under the Public Accounting Act, 2004, who must also be 
independent.  It involves enquiry, discussion and analysis to make 
reasonably sure that a corporation’s financial statements are in order.  It is 
less extensive than an audit, and as a result, generally less expensive. 
 
Special Resolution – A special resolution is a decision about the 
corporation that generally involves an important change, such as a change 
to the corporation’s articles or authorization for a corporation to continue 
into another jurisdiction. A special resolution is approved by at least two-
thirds of the votes cast at a members’ meeting, or if all voting members 
agree. For more information, refer to section 1 and section 59 of ONCA. 

 
Incorporation 
 
This section provides basic information on the advantages and 
disadvantages of incorporating a corporation under ONCA.  
 
The section provides an overview of not-for-profit incorporation.  
 
The following diagram shows the different types of not-for-profit 
corporations: 
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All corporations incorporated under ONCA are not-for-profit corporations. A 
subset are also public benefit corporations. Public benefit corporations are 

either charitable or non-charitable.  
 
1. What is a not-for-profit corporation? 

A not-for-profit corporation: 

• Is dedicated to purposes other than pursuing a profit 

• Is a corporation without share capital, which means that the 
corporation does not issue ownership shares 

• May not distribute any profits to its members, directors or officers  
(For more information, refer to section 89 of ONCA) 

• Must use any profit exclusively for its not-for-profit purposes 

• Includes both charitable and non-charitable organizations 

2. What are some examples of not-for-profit organizations? 

Some examples of not-for-profit organizations include: sporting and athletic 
organizations, social clubs, day cares, service clubs such as Rotary and 
Lions, and charitable corporations.  Not all not-for-profit organizations are 
incorporated.  ONCA only governs not-for-profit organizations incorporated 
in Ontario. 

3. What is the difference between a not-for-profit corporation, a for-
profit business corporation and a co-operative corporation? 
 
A not-for-profit corporation’s activities are for purposes that do not include 
the financial gain of its members, or the benefit of for-profit organizations 
such as business corporations.  It can earn a “profit”, but any profit must be 
used to further the purposes of the corporation rather than be paid to the 
members.  If any of the purposes are of a commercial nature, the 
corporation’s articles must state that the commercial purpose is intended to 
advance or support one or more of the not-for-profit purposes.  For more 
information, refer to section 8 and section 89 of ONCA. 
 
A business corporation is formed to make a profit and may distribute that 
profit to its shareholders. 
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A co-operative corporation is a business organization owned by members 
who use its services, and is controlled equally by the members.  A co-op 
must carry on business on a co-operative basis. 

It is recommended that not-for-profit organizations get professional advice 
about the appropriate structure for the organization’s purposes. 

4. What is a charitable corporation? 
 
A charitable corporation is a type of not-for-profit corporation.  Not all not-
for-profit corporations are charitable corporations.  To be a charitable 
corporation, a corporation must meet the requirements for not-for-profit 
corporations and some additional requirements that are explained further in 
the Charitable Corporations section of this guide. 
 
5. Does “not-for-profit” mean the organization is not permitted to 
make a profit? 
 
A not-for-profit corporation can make a “profit” as long as it is reinvested to 
support the not-for-profit purposes of the corporation. For more information, 
refer to question 1 above and section 8 of ONCA. 
 
It is recommended that not-for-profit corporations get professional 
advice regarding any possible restrictions on their commercial activities. 
 
6. Can the corporation’s profits or property be distributed to its 
members, directors or officers? 
 
Generally, a corporation’s profits or its property may not be distributed to a 
member, a director or an officer of the corporation.  For more information, 
refer to section 89 of ONCA.  However, if the corporation is not a public 
benefit corporation, ONCA provides for distribution to members when the 
corporation winds up or dissolves, unless the articles state otherwise.  For 
more information, refer to section 150 and section 167 of ONCA or the 
question about winding up/dissolving a corporation below.    
 
7. Can not-for-profit organizations incorporate and are they required 
to do so? 

Not-for-profit organizations may incorporate if they wish, but there is no 
requirement to do so.  An organization can be formal (incorporated) or 
informal (unincorporated).  By incorporating under ONCA, an organization 
must comply with the rules set out under it.  This includes keeping records, 
having annual meetings, and filing annual returns.  After considering the 
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benefits and obligations of incorporation, an organization may decide against 
it.  If an organization chooses not to incorporate, it is not called a 
corporation. 

It is recommended that organizations get professional advice about the 
appropriate structure for the organization’s purposes. 

8. What are the benefits of incorporating?  

Some of the reasons to incorporate include: 

• To have a formal operating structure 

o A corporation is a distinct legal entity with the powers of a 
natural person -- it can sue and be sued in its own name (an 
unincorporated organization can only sue through its members 
personally).  Unlike an unincorporated organization, a 
corporation can also enter into contracts. 

• To be permanent 

o A corporation may go on forever, even if membership changes, 
until the corporation is dissolved. 

• To allow members to have limited legal responsibility (liability) 

o Generally, members of a corporation are not personally 
responsible for its debts and obligations, unlike members of an 
unincorporated organization.  Directors and officers, however, 
may be personally responsible in certain circumstances.   Refer 
to the Directors and Officers section of this guide for more 
information.      

• To hold title to land in the corporation’s name 

o A corporation can own property in its own name.  Legal title to 
the property stays with the corporation even if membership 
changes. 

An organization should consult its lawyer to decide whether or not to 
incorporate. 



9. What must a corporation do? 

An organization that incorporates under ONCA must: 

• Keep records (e.g. a register of members which lists all the members of 
the corporation) 

• Hold an annual meeting of members 
 

There may be additional requirements under other statutes such as 
the Corporations Information Act.  
  
Incorporation also means spending time and resources on activities such as: 
 
• The initial cost of incorporating 
• Filing annual corporate tax returns 
• Holding annual meetings 

 
10. Are there alternative ways for organizations to organize? 

Yes. An organization may function as a business corporation, a trust, a 
partnership, a co-operative, or an unincorporated association.  It is 
recommended that not-for-profit corporations discuss options with a lawyer 
and/or other appropriate advisor.  

11. Should my organization incorporate provincially under 
ONCA or federally? 

A not-for-profit corporation may choose to incorporate federally or 
provincially, depending on the scope of the corporation’s activity.  Some not-
for-profit corporations that are national in scope tend to incorporate 
federally.  Federal not-for-profit corporations can operate in Ontario.  It is 
recommended that not-for-profit corporations get professional legal and 
financial advice about the benefits of each. 

12. What is a public benefit corporation? 
 
Public benefit corporations are defined under ONCA.  Public benefit 
corporations include all charitable corporations and some non-charitable 
corporations that receive outside funding. Refer to the diagram at the 
beginning of the Incorporation section and to the Definitions and  
Charitable Corporations sections of this guide for more information.  
 
 



13. Are the obligations of a public benefit corporation  
      different from those of other not-for-profit corporations? 

Yes. Special rules apply to public benefit corporations under ONCA that do 
not apply to other not-for-profit corporations.  Examples include: 

• Different audit and review engagement requirements. Refer to section 
76 of ONCA for more information. 

• Board composition (i.e. not more than one-third of the directors of a 
public benefit corporation may be employees of the corporation or of 
any of its affiliates). Refer to section 23 of ONCA for more information. 

• The consequences of winding up. Refer to section 150 of ONCA or 
the question about winding up /dissolving a corporation below. 

• Restrictions on distribution to members. Refer to section 167 of ONCA 
or the question about winding up /dissolving a corporation below.  

 
A few rules also apply specifically to charitable corporations in areas such as 
indemnification, insurance, remuneration and conflict of interest for directors 
and officers. Refer to the Directors and Officers section of this guide.  
 
14. Who is responsible for the operation of a not-for-profit 
corporation? 
 
The board of directors manages or supervises the management of the 
activities and affairs of the corporation.  Refer to section 21 of ONCA and 
the Directors and Officers section of this guide for more information.  
 
15. Can a not-for-profit corporation have commercial activities? 
 
Yes. Not-for-profit corporations can have commercial activities but if any of 
the purposes are of a commercial nature, the corporation’s articles must 
state that the purpose is intended to advance or support one or more of the 
not-for-profit purposes.  Any “profits” must be used to further the goals of 
the corporation.  For more information, refer to section 8 and section 
89 of ONCA. 

For example, a not-for-profit corporation incorporated for a recreational 
purpose that wants to bring in a stable base of funding may decide to sell T-
shirts.  ONCA allows this activity as long as the profit from selling the T-
shirts is used to support the group’s not-for-profit recreational purpose.  

It is recommended that a not-for-profit corporation get professional advice 
regarding its commercial activities, and, in particular, it is strongly 

http://www.e-laws.gov.on.ca/html/statutes/english/elaws_statutes_10n15_e.htm#BK82
http://www.e-laws.gov.on.ca/html/statutes/english/elaws_statutes_10n15_e.htm#BK82
http://www.e-laws.gov.on.ca/html/statutes/english/elaws_statutes_10n15_e.htm#BK26
http://www.e-laws.gov.on.ca/html/statutes/english/elaws_statutes_10n15_e.htm#BK161
http://www.e-laws.gov.on.ca/html/statutes/english/elaws_statutes_10n15_e.htm#BK178
http://www.e-laws.gov.on.ca/html/statutes/english/elaws_statutes_10n15_e.htm#BK24
http://www.e-laws.gov.on.ca/html/statutes/english/elaws_statutes_10n15_e.htm#BK9
http://www.e-laws.gov.on.ca/html/statutes/english/elaws_statutes_10n15_e.htm#BK97
http://www.e-laws.gov.on.ca/html/statutes/english/elaws_statutes_10n15_e.htm#BK97


recommended that it get the advice of a tax professional regarding its tax 
status and requirements. 

16. Are there any other restrictions on a not-for-profit corporation? 
  
Restrictions on not-for-profit corporations may be set out in a minister’s 
regulation under ONCA. 

There may be other restrictions based on other laws or the decisions of the 
courts that may also govern the corporation.  It is recommended that not-
for-profit corporations get professional advice regarding any possible 
restrictions.  

17. How does an organization incorporate? 
 
ServiceOntario is responsible for processing applications for articles of 
incorporation under ONCA.  
For more information on how to incorporate, visit ServiceOntario. 
 
18. How can a new corporation go about setting up its by-laws -- 
does a default by-law exist? 
 
A default by-law approved by the statutory Director under ONCA will 
automatically apply to a new corporation that incorporates under ONCA if it 
does not pass an organizational by-law within 60 days after the date of 
incorporation. The by-law deals with organizational matters, such as who 
can sit on the board, the duties of officers and members, and how to call 
meetings. Refer to section 18 of ONCA. 

The corporation may change or repeal and replace the default by-law at any 
time by following the procedures in ONCA.  

A draft of the default by-law is posted on the Ministry of Consumer 
Services’ website. 
 
Existing not-for-profit corporations may wish to refer to the draft default by-
law as a guide or model, and should ensure that any changes made to their 
by-laws comply with ONCA.  Existing not-for-profit corporations should refer 
to the Transition Checklist for more information.  
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19. What happens to the assets (e.g., buildings, office equipment 
and bank accounts) belonging to a not-for-profit corporation when it 
winds up or dissolves? 
 
The handling of assets depends on whether or not the not-for-profit 
corporation is a public benefit corporation. Refer to section 
150 and section 167 of ONCA.   
   
When a not-for-profit corporation that is not a public benefit corporation 
winds up or dissolves, its debts are repaid first and then any remaining 
assets must be distributed in keeping with its articles.  If the articles do not 
say anything about how the assets are to be distributed, the assets must be 
distributed to the members in a way that reflects their rights and interests in 
the corporation. Refer to section 150 and section 167 of ONCA.   
 
Important: It is recommended that not-for-profit corporations get 
professional advice before making any distributions. 
 
Refer to the Charitable Corporations section of this guide for the 
requirements when a charitable corporation winds up or dissolves.  
 
When a non-charitable public benefit corporation winds up or dissolves, its 
debts are paid first, and then any remaining assets must be distributed to 
another public benefit corporation with similar purposes to its own or to a 
government or government agency. Refer to section 150 and section 
167 of ONCA. 

 
Charitable Corporations 

This section provides information about charitable corporations.  

Important: It is strongly recommended that charitable corporations get 
professional advice regarding taxation and other requirements. 

20. What is the difference between a charitable public benefit  
      corporation and a non-charitable public benefit corporation? 
 
Refer to the diagram at the beginning of the Incorporation section of this 
guide. 

Public benefit corporations include all charitable corporations and certain 
non-charitable corporations.  
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Special rules apply to public benefit corporations in terms of the type of 
financial review that is required, the proportion of employees of the 
corporation or of any of its affiliates who may be on the board of directors 
and how distributions are made when the corporation winds up or dissolves. 

Charitable corporations have only charitable purposes and provide an 
important benefit to the public-at-large or an important section of the 
community.  Examples of charitable corporations may include schools, 
hospitals and religious organizations.  

Certain non-charitable corporations qualify as public benefit corporations.  
Their purposes are not exclusively charitable but they have received 
donations in a financial year of more than $10,000 from people not 
connected to the corporation or more than $10,000 in a financial year in the 
form of government financial assistance.  Examples of non-charitable public 
benefit corporations include a service club that has received more than 
$10,000 from the public in a financial year, or a recreational club that has 
received more than $10,000 in government funding in a financial year.  

21. How does an organization qualify as a charitable corporation?  

To qualify as a charitable corporation, a corporation must devote all of its 
assets to one or more of the following areas: 

• Relief of poverty 
• Advancement of education 
• Advancement of religion 
• Other purposes beneficial to the community, as determined by the 

courts, but not falling under any of the above (e.g., preserving the 
environment, promoting health care or establishing a community 
centre). 
 

For more information on the requirements to incorporate a charitable 
corporation in Ontario, refer to the Office of the Public Guardian and 
Trustee’s (OPGT) website. On the web site is a list of pre-approved purpose 
clauses, which organizations wanting to qualify as a charitable corporation 
can use to incorporate.  
 
22. How does an organization apply to become a registered 
charitable corporation?  
 
To become registered, a charitable corporation must make a separate 
application to the Charities Directorate at the Canada Revenue Agency 
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(CRA).  For more information about the registration process, please 
contact the Charities Directorate at the following address and phone 
number: 

Charities Directorate 
Canada Revenue Agency 
Ottawa, Ontario  
K1A 0L5 
Telephone:  1-800-267-2384 

More information is available on the Charities Directorate website. 
 
23. Can all not-for-profit corporations issue official income tax 
donation receipts? 

A not-for-profit corporation may not issue official income tax donation 
receipts unless it is registered as a charitable corporation with CRA. 

24. If there is a conflict between charities law and ONCA, which 
takes priority? 
 
Where ONCA or its regulations conflict with charities law, charities law takes 
priority.  Refer to section 5 of ONCA. 
 
ONCA is a corporate statute, and deals with corporate matters such as 
directors’ duties and members’ rights.  Charities law is made up of court 
decisions (i.e. common law) and statutes that apply to charitable 
corporations.  Charities law includes, among other things, the fiduciary or 
financial obligations of directors of charitable corporations, the Charities 
Accounting Act and the investment provisions of the Trustee Act. 
 
For example, section 47 of ONCA allows directors to receive remuneration 
(payment such as a salary or reimbursement for expenses) for their services 
as a director or for any other services to the corporation.  Charities common 
law, however, prohibits directors of charitable corporations from receiving 
remuneration for their services as a director or for any other services unless 
an order is obtained from the court or under section 13 of the Charities 
Accounting Act.  As there is a conflict between section 47 of ONCA and the 
rules relating to charitable corporations, charitable corporations cannot rely 
on section 47 of ONCA as authority to be paid.  The laws prohibiting 
directors of charitable corporations from being paid override section 47. 

It is strongly recommended that a charitable corporation seek professional 
advice in order to find out what specific charities laws may affect it.  
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25. Can a charitable corporation change to a non-charitable not-for-
profit corporation at a later date? 

No. An incorporated charitable corporation cannot change to a non-
charitable, not-for-profit corporation.  Funds intended for charitable 
purposes cannot later be used for non-charitable purposes. 

26. What happens to the assets (e.g., buildings, office equipment 
and bank accounts) belonging to a charitable corporation when it 
winds up or dissolves? 
 
When a charitable corporation winds up or dissolves, after paying any debts 
and obligations, it must distribute any remaining assets to a charitable 
corporation with similar purposes to its own, or to a government or 
government agency. Refer to section 150 and section 167 of ONCA. 

A charitable corporation has other restrictions (e.g., restricted purpose trust 
funds) that it must be careful about.  It is strongly recommended that 
any charitable corporation deciding to wind up or dissolve get professional 
advice. 

27. Is the approval of the Office of the Public Guardian and Trustee 
(OPGT), part of the Ministry of the Attorney General, required before 
incorporating as a charitable corporation? 

The OPGT’s approval is no longer needed to incorporate as a charitable 
corporation. All applications for articles of incorporation will be submitted 
directly to ServiceOntario, including applications where applicants have 
drafted their own purpose clauses. 

Also, it will no longer be necessary to add the special provisions to the 
articles of incorporation of charitable corporations.  The special provisions 
had set out some of the duties and obligations of the charity and its 
directors.  It is important to understand that the principles of the special 
provisions will continue to apply as they largely reflect aspects of charities 
law. 

The OPGT will still need to pre-approve applications for articles of 
amendment, amalgamation and continuation.  Applications for articles of 
amendment to change only the name of the charity also will now require the 
approval of the OPGT. 
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As it can be difficult to draft purpose clauses which legally qualify as 
charitable, the OPGT suggests that applicants continue to use the pre-
approved purpose clauses if they accurately describe the purposes the 
corporation intends to carry out. The pre-approved purpose clauses have 
been accepted by both the OPGT and the Charities Directorate of the Canada 
Revenue Agency (CRA). The list of pre-approved purpose clauses is available 
on the Attorney General’s website. 
 
If the pre-approved purpose clauses do not accurately describe the intended 
purposes of the corporation, CRA has a list of what it calls model “object” 
clauses available on its website. 

If the intended purposes of the corporation do not appear on either of these 
lists, applicants can ask the Charities Directorate for pre-clearance of tailor-
made purpose clauses before submitting their application to ServiceOntario. 

Important: To issue tax receipts to donors, an organization must make a 
separate application to the Charities Directorate to get a charitable 
registration number.  Use of a purpose clause (whether it is from the list of 
pre-approved purposes, model objects or purposes pre-cleared by CRA) is 
only one of several requirements, and does not guarantee the organization 
will qualify for registered charitable status or that the organization’s 
purposes will not have to be amended. 

For more information on the requirements to incorporate a charitable 
corporation including drafting charitable purposes, please refer to the OPGT’s 
website. 
 
28. Is the approval of the Charities Directorate of the Canada 
Revenue Agency (CRA) needed before the incorporation of a 
charitable corporation?  

Approval of the Charities Directorate at CRA is not needed to incorporate a 
charitable corporation.  However, if applicants are unable to use the OPGT’s 
pre-approved purpose clauses or the Charities Directorate’s model “object” 
clauses to describe their organization’s purposes, applicants should get pre-
clearance from the Charities Directorate for tailor-made purpose clauses. 

If applicants incorporate using purposes that are not acceptable to the 
Charities Directorate, then the corporation may need to amend its purposes 
by applying for articles of amendment.  Please consult CRA’s website  for 
more information. 
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Directors and Officers 
This section provides basic information on some of the key duties and 
obligations of directors and officers under ONCA. 

1. What is a director? 

A director is an elected or appointed member of a board of directors.  

2. What are the roles and responsibilities of a director? 
 
Directors manage or supervise the management of the corporation. Refer 
to section 21 of ONCA. In general terms, this involves: 
 
• Ensuring the purposes of the corporation are properly carried out 
• Setting the corporation’s long-range objectives and strategic plans 
• Being responsible for all aspects of the corporation’s operations 
• Ensuring the corporation’s financial stability 
• Supervising the corporation’s management and staff 

 
3. What is an officer? 
 
An officer is generally a member of a corporation's management team who 
reports to the board of directors. Officers must include a chair appointed 
from the board of directors and may include a president, vice president, 
treasurer and secretary.  One person may hold two or more officer positions. 
For example, the same person may hold the offices of chair and president. 
Refer to section 42 of ONCA. If you are a director or officer of a charitable 
corporation, there are special rules regarding remuneration. See question 32 
in the Directors and Officers section of this guide, 
 
4. What are the roles and responsibilities of an officer? 
 
Officers have the powers and authority set out in the articles or by-laws or 
given to them by the board of directors. They run the day-to-day operations 
of the corporation.  Refer to section 42 of ONCA. 
 
5. Do directors and officers have any specific duties under ONCA? 
 
Directors and officers must comply with ONCA and its regulations, the 
corporation’s articles and by-laws. Refer to section 43 of ONCA. 

ONCA requires that, in exercising their duties, directors and officers must: 
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• Act honestly and in good faith to serve the best interests of the 
corporation; and 

• Exercise the care, diligence and skill that a reasonably careful person 
would exercise in similar circumstances 

 
Refer to section 43 of ONCA. 
 
6. How does a person become a director? 

A person becomes a director if: 

• They are elected by the members. Refer to section 24 of ONCA. 
• The corporation’s by-laws specify a person is a director because they 

have a specific office, such as past president of the corporation, or they 
hold a position at another organization.  Refer to section 23 of ONCA. 

• They are appointed by other directors or by a court. Refer to sections 
24 or section 28 of ONCA.     

 
A person who is elected or appointed to become a director must consent 
before or within 10 days after their election or appointment. Refer 
to section 24 of ONCA.  
 
In some circumstances a person may be deemed to be a director if all 
directors resign or are removed without replacement.  Refer to section 
29 of ONCA. 
 
7. How does a person become an officer? 
 
Subject to the articles or the by-laws, officers are appointed by the board of 
directors. Refer to section 42 of ONCA. 
 
8. What are the required legal qualifications of a director? 

A director must be: 

• An individual 
• Eighteen years of age or older 
• A person who has not been found incapable of managing property under 

the Substitute Decisions Act, 1992 or the Mental Health Act 
• A person who has not been found incapable by any court in Canada or 

elsewhere 
• Not bankrupt  
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The by-laws may have additional qualifications.  Refer to section 23 of 
ONCA. 
 
9. What should a person do once they become a director or officer? 

The following are some key areas of consideration for a director or officer: 

• Review articles of incorporation, by-laws, financial statements and the 
corporation’s website 

• Consider whether they have any potential conflicts of interest in relation 
to the corporation’s activities 

• Become familiar with the corporation’s reporting requirements 
• Check whether the corporation provides liability insurance or 

indemnification for directors and officers. Refer to 
the Definition section of this guide. 

 
10. How many directors need to be on the board of directors? 
 
A not-for-profit corporation must have at least three directors. The articles 
may provide for a minimum and maximum number of directors. Refer 
to section 22 of ONCA. 
 
11. What are committees? 

Some corporations may choose to establish committees.  A board of 
directors can set up committees to focus expertise where it can best be 
used, and to manage the flow of information.  Examples of committees 
include an audit committee, a fundraising committee and an executive 
committee. The responsibilities of a specific committee may vary from 
corporation to corporation. 

A committee, or a managing director, can have the authority to make some 
decisions that bind the corporation, if the board of directors gives them that 
authority. Refer to section 36 of ONCA. Members of an executive 
committee must also be members of the appointing board of directors. 
 
An audit committee must not be formed with a majority of officers or 
employees of the corporation.  Refer to section 80 of ONCA. 
 
12. Can non-members be directors? 
 
Non-members can be directors of a not-for-profit corporation unless the by-
laws state otherwise. Refer to section 23 of ONCA. 
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There are special rules for directors of public benefit corporations.  Only one-
third of the directors of a public benefit corporation may be employees of the 
corporation or its affiliates.  Special rules apply to directors of charitable 
public benefit corporations as discussed in questions relating to charitable 
corporations below.  Otherwise, there is no limit to the number of employees 
who may be directors. Refer to section 23 of ONCA. 
 
13. How long can a director hold their office? 
 
A director’s term of office is set out in ONCA to a maximum of four years.  If 
the by-laws do not say otherwise, a director’s term is one year.  A director 
may be re-elected or re-appointed.  Refer to section 24 of ONCA. 
 
14. How long can an officer hold their office? 

An officer’s term of office is more flexible than that of a director, and is 
typically set out in the by-laws of a not-for-profit corporation.  If no limit is 
imposed in the by-laws, the term of office continues indefinitely. 

15. Can the number of directors be changed? 
 
Yes. The members of a corporation may change or amend its articles to have 
more or fewer directors, or to set the minimum or maximum number of 
directors. Refer to section 103 and section 30 of ONCA.  If a corporation 
has a range of directors, the number of directors within the range must be 
fixed by a special resolution of the members. The members can also give the 
board of directors the authority to fix the number of directors. Refer 
to section 22 of ONCA.   
 
16. How can a director be removed? 
 
Members can remove a director by ordinary resolution at a special meeting.  
This does not apply to a director who is appointed because they hold a 
particular office.  If a director is elected by a particular class of members, 
only the members of the class can remove the director in this way.  Refer 
to section 26 of ONCA. 
 
17. Can directors attend members’ meetings? 
 
Yes. Directors have the right to attend and be heard at members’ meetings. 
Refer to section 33 of ONCA. However, members do not have the right to 
attend directors’ meetings.  
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18. Can a director also be an officer? 
 
Yes. A director may be appointed to any office of the corporation.  Refer 
to section 42 of ONCA. 
 
19. Do officers need to be directors? 
 
Only the chair of the board, and any managing director, need to be 
directors.  Refer to section 42 and section 36 of ONCA. 
 
20. When does a director stop holding office? 
 
A director stops holding office when the director (refer to section 25 of 
ONCA): 
 
• Dies 
• Resigns 
• Is removed by the members by ordinary resolution at a special meeting. 

Refer to section 26 of ONCA. 
• No longer meets the qualifications of a director. Refer to section 23 of 

ONCA. 
 
A director whose term is not stated in the by-laws stops holding office at the 
close of the next annual meeting.  A director elected for a stated term will 
stay in office until their successor is elected or appointed. Refer to section 
24 of ONCA. 
   
21. How does a director resign?  
 
A director resigns by giving their resignation.  The resignation takes effect 
when it is received by the corporation or at the time given in the resignation, 
whichever is later. Refer to section 25 of ONCA.  
 
22. Who fills a vacancy in the board of directors? 
 
The board of directors may fill a vacant director position, unless the by-laws 
state that members must vote to fill it.  Refer to section 28 of ONCA.  
  
23. How soon should a director be replaced when there is a vacancy? 
 
The board of directors (or the members, if they have voted to remove a 
director) generally can decide when the vacancy is filled.  Refer to section 
26 and section 28 of ONCA. 
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24. What are the key potential legal liabilities of directors? 

Directors generally are not personally liable for debts of the corporation 
other than for money or property distributed or paid under section 39 and 
for employees’ wages and vacation pay under section 40.  

Directors could be personally liable if they mismanage corporate property.  
Refer to the reasonable diligence defence in section 44 of ONCA.  

Directors may also be liable under other federal and provincial statutes that 
apply to the corporation. 

25. How does ONCA protect directors from legal liability? 
 
ONCA sets out a due diligence and good faith reliance defence (refer 
to section 44), which says that a director is not legally liable under section 
39 if they acted with the care, diligence and skill with which a reasonably 
careful person would have acted in similar circumstances. 

The defence includes relying in good faith on the advice of advisors. This 
defence will allow directors to rely in good faith on professional advisors, and 
advice by management and other employees of the corporation (e.g., 
reliance on audit reports prepared by an independent auditor). 

26. How can the corporation help protect a director or officer from 
legal liability? 
 
ONCA states that a corporation may indemnify or provide money to a 
director or officer for the costs, charges and expenses of a legal proceeding 
if the individual acted honestly and in good faith with a view to the best 
interests of the corporation.  Refer to section 46 of ONCA. 
 
A corporation may also buy and keep liability insurance for the benefit of 
directors or officers. Refer to section 46 of ONCA. 
 
While certain conditions apply, a regulation under the Charities Accounting 
Act allows charitable corporations to indemnify or buy liability insurance for 
their directors, officers or trustees providing they are managing the 
charitable corporation honestly and in good faith.  Refer to section 46 of 
ONCA.    
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27. What is a conflict of interest? 
 
A conflict of interest is generally a situation where a director or officer has a 
personal interest in or can benefit from a business deal arising from their 
work with the not-for-profit corporation.  For example, if a not-for-profit 
corporation is entering into a contract with another company, a director who 
would personally gain something from that contract has a potential conflict 
of interest.  Refer to section 41 of ONCA for more information. 
  
28. What happens if a director or officer is in a conflict of interest?  
 
ONCA lists specific requirements for both directors and officers to report 
conflicts of interest in various circumstances.  Generally, if a director or 
officer is in a potential conflict of interest, they must promptly report the 
conflict to the corporation.  ONCA also states when a director or officer must 
report their interest, depending on the circumstances (e.g. reporting may be 
required at the meeting when a proposed contract is first considered).  
Please note that there are exceptions for certain types of conflicts.  Refer 
to section 41 of ONCA and question 30 below. 
 
Important: It is recommended that directors and officers get 
professional advice regarding potential conflicts of interest. 
 
29. Is a director able to vote if the director is in a conflict of 
interest? 
 
When a director declares a conflict, normally they cannot attend any part of 
a meeting in which the matter is discussed or voted upon. Refer to section 
41 of ONCA. 
 
30. In the case of a public benefit corporation that is also a 
charitable corporation, what are the duties of a director or officer 
who is in a conflict of interest? 
 
The common law prohibits directors of charitable corporations from acting in 
a conflict of interest.  It is not enough for such directors to declare a conflict, 
leave the room and not vote on the matter.  As a result, directors of 
charitable corporations cannot act in a conflict unless an order is obtained 
from the court or under section 13 of the Charities Accounting Act.  Please 
contact the Office of the Public Guardian and Trustee (OPGT) for more 
information or visit its website. 
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31. Can directors be paid?  

Directors can be paid or receive remuneration if: 

• The organization is not a charitable corporation 
• The articles or by-laws of the corporation do not prohibit it 

 
Refer to section 47 of ONCA. 
 
32. In the case of charitable corporation, can a director or officer be 
paid?  
 
Directors of charitable corporations are generally prohibited by common law 
from receiving compensation as a director or for services provided in any 
other capacity, such as an employee of the charitable corporation.  Directors 
of charitable corporations can only receive compensation with court approval 
or as the result of an order made under section 13 of the Charities 
Accounting Act.  
 
This rule does not apply to officers who are not directors, nor does it prohibit 
directors from being reimbursed for their out-of-pocket expenses. For more 
information, refer to the Incorporation section of this guide which 
contains useful information about charitable corporations.  Contact the Office 
of the Public Guardian and Trustee (OPGT) for additional information about 
charitable corporations, or visit its website. 
 
33. Can directors, officers or members receive remuneration and 
expenses for services that they perform for the corporation in 
another capacity? 

As long as the by-laws and the conflict of interest provisions of ONCA allow 
it, a director of a non-charitable corporation or an officer or member of a 
charitable or non-charitable corporation can receive reasonable 
remuneration for any services to the corporation that they perform in any 
other capacity (e.g., if a director also provides consulting services).  

34. What special rules apply to directors of a charitable 
corporation?  

Special rules apply to directors of charitable corporations in these areas: 

• Conflicts of interest 
• Compensation 
• Indemnification 
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• Liability insurance 
• Investments 
• Amending purpose clauses 
• Resigning as a director  

 
Please contact the OPGT for additional information or visit their website. 
If there is a conflict between ONCA or its regulations, and any other Act, 
regulation or law that applies to charitable corporations, the other Act, 
regulation or law applying to charitable corporations takes priority.  Refer 
to section 5 of ONCA. 

 
 
Members 
This section provides basic information on some of the key rights and duties 
of members under ONCA. 

1. What is a member? 

A member of a not-for-profit corporation is a person (including a 
corporation) who supports or benefits from the goals and objectives of the 
corporation. 

The by-laws of a not-for-profit corporation set out the membership 
conditions that determine which persons are eligible to become members. 
Refer to section 48 of ONCA. 
 
2. Are members legally responsible (personally liable) for the debts 
of a not-for-profit corporation? 
 
Generally, members are not personally responsible for the debts of a not-
for-profit corporation. Refer to section 91 of ONCA. 
 
3. Are members required to pay annual dues? 
 
Members may need to pay annual dues if the corporation’s directors make 
this a membership requirement. Refer to section 86 of ONCA. 
 
4. What rights do members have? 

Members of not-for-profit corporations have a number of rights.  Some of 
these rights can be found in ONCA, while other rights may be specifically set 
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out in a not-for-profit corporation’s articles and by-laws.  These include the 
right to: 

• Attend annual meetings of the members of the corporation (formerly 
known as annual general meetings), if the member has the right to 
receive notice of the meeting. Refer to section 55 of ONCA. 

• Vote at any members’ meeting if the member has voting rights. 
• Make or discuss suggestions (proposals) for consideration at members’ 

meetings, which may be put into effect if passed. Refer to section 
56 of ONCA. 

• Call a meeting of the members if at least 10 per cent or a lower 
percentage of the members (as provided in the by-laws) request it. 
Refer to section 60 of ONCA. 

• Receive a proxy form from the corporation, and appoint another person 
(proxyholder) to attend and act on the member’s behalf at a members’ 
meeting. Refer to section 64 and section 65 of ONCA. 

• Use other means of voting (e.g., mailed-in ballot, telephone, or 
electronic means), in addition to or in place of allowing for the use of 
proxies (other people acting on the member’s behalf), if allowed in the 
by-laws. Refer to section 53 and section 67 of ONCA. 

• Receive a copy of financial records not less than 21 days before the 
corporation’s annual meeting at the member’s request. Refer to section 
84 of ONCA. 

 
5. Do members have the right to attend directors’ meeting? 
 
No. Members do not have the right to attend directors’ meetings.  However, 
directors have the right to attend and be heard at members’ meetings. Refer 
to section 33 of ONCA. 
 
6. What can members do to make sure directors and officers are 
acting in the corporation’s best interests?  

Members can take a number of actions under ONCA to make sure directors 
and officers are properly supervising the management of the corporation and 
complying with their duties.  For example, members have the right to:   

• Apply to the court for a compliance order to make officers and directors 
comply with ONCA, the articles and by-laws of the not-for-profit 
corporation. Refer to section 191 of ONCA. 

 
Remove a director from office by ordinary resolution at a special meeting.  
Refer to section 26 of ONCA. 
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• Have greater access to financial statements to make sure their 
corporation’s financial position is effectively supervised (e.g., upon 
request, a member can receive financial statements not less than 21 
days before an annual meeting). Refer to section 84 of ONCA. 

• In the case of a not-for-profit corporation that is not a public benefit 
corporation, disagree on certain fundamental changes and have any 
financial interest they may have re-purchased by the corporation. Refer 
to section 187 of ONCA. 

• Apply to the court for an order winding up the corporation.  Refer 
to sections 136 to 138 of ONCA. 

• Apply to the court to require an investigation of the corporation.  Refer 
to section 174 of ONCA. 

• Apply to the court for permission to act in the name of the corporation 
or to intervene in an action in which the corporation is a party (a 
derivative action). This is not available for a religious corporation. Refer 
to section 183 of ONCA. 

 
7. Does the corporation always have to include a member’s proposal 
in the meeting notice? 

No. The corporation does not have to include a member’s proposal in the 
meeting notice if: 

• The proposal is not submitted at least 60 days before the meeting 
• The primary purpose of the proposal appears to deal with a personal 

claim or to resolve a personal complaint against the corporation or its 
directors, officers, members or debt obligation holders 

• The proposal does not relate in a significant way to the activities or 
affairs of the corporation 

• The right to make a proposal is being abused for publicity  
• A very similar proposal was suggested and voted down within the last 

two years 
• The member failed to present a proposal that the member requested 

within the last two years. Refer to section 56 of ONCA. 
 
8. How does a membership end? 

Unless the articles or by-laws state otherwise, a membership ends when: 

• The member dies or resigns 
• The member is expelled or the person’s membership is otherwise ended 

in keeping with the articles or by-laws 
• The membership expires 
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The corporation is liquidated or dissolved. Refer to section 50 of ONCA. For 
a corporation that is not a public benefit corporation, the membership 
interest may be re-purchased by the corporation in certain circumstances.  
Refer to section 187 of ONCA. 
 
9. Can a member be disciplined or can their membership be 
terminated or ended? 
 
The articles or by-laws may give the directors or members the power to 
discipline a member for cause (e.g. suspension, fine, expulsion or refusal to 
re-admit as a member), or their membership can be terminated.  The 
articles or by-laws must set out the circumstances and the steps to be 
followed.  Any discipline or termination must be done in good faith and in a 
fair and reasonable way. Refer to section 51 of ONCA. 
 
10. What rights does a member have if disciplinary action or 
termination is being considered against them? 
 
A member must be given at least 15 days’ notice of a disciplinary action or 
termination.  The notice must give reasons and must explain that the 
member has the right to be heard orally, in writing or in another format 
allowed by the articles or by-laws.  Refer to section 51 of ONCA. 
 
11. Can a membership be transferred? 
 
Unless the articles or by-laws state otherwise, a membership may be 
transferred, but only to the corporation.  Refer to section 48 of ONCA. 
 
12. Can a non-member become a director? 
 
A director of a corporation does not have to be a member of the corporation 
unless the by-laws state otherwise.  A director may be a member of the 
corporation.  For public benefit corporations, only one-third of the directors 
of a public benefit corporation may be employees of the corporation or of 
any of its affiliates.  Refer to section 23 of ONCA. 
 
13. Can members receive remuneration and expenses for services 
that they perform for the corporation? 
 
As long as the by-laws allow it, a member of a corporation can be 
remunerated and reimbursed for reasonable expenses for any services to the 
corporation that they perform in any other capacity (e.g. if a member also 
provides consulting services). Refer to section 47 of ONCA. 
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14. What information does a member have the right to?  How does 
a member get information about the corporation? 
 
A member can have one copy of the articles and by-laws provided to them 
upon request and free of charge. Refer to section 95 of ONCA. 
Members may examine articles, by-laws, minutes of members’ meetings, 
members’ resolutions, and lists of directors, officers and members during the 
corporation’s regular office hours, and may take copies on payment of a 
reasonable fee. Refer to section 95 of ONCA. 
 
If a member wants to examine the list of members, the request must include 
a statutory declaration (i.e. a legal document used to allow a person to 
confirm something is true in order to satisfy a legal requirement.  It is 
similar to an affidavit which is a formal sworn statement of fact (i.e. made 
under oath)).  ONCA outlines the contents of the statutory declaration and 
limits how the information may be used.  Refer to section 96 of ONCA. 
 
Members have the right to receive the annual financial statements at every 
annual meeting.  Upon request, members can receive these financial 
statements no less than 21 days before an annual meeting. Refer to section 
84. Members also have the right to examine and make copies of financial 
statements at any other time. Refer to section 98 of ONCA.  
 
15. What are the requirements for financial reporting? 
 
Members must appoint an auditor or a person to conduct a review 
engagement (which is less extensive but less expensive than an audit) of the 
corporation at every annual meeting. Some corporations meeting certain 
requirements do not need an audit or review engagement.  Refer 
to section 68 and section 76 of ONCA.  The auditor or person conducting a 
review engagement must prepare a report on the corporation’s finances. The 
directors must provide it to the members at every annual meeting. Refer 
to section 78 and section 84 of ONCA. 
 
16. Who can audit or conduct a review engagement of a corporation? 
 
In order to do an audit or conduct a review engagement of a corporation, a 
person must be permitted to do so under the Public Accounting Act, 
2004 and be independent.  Refer to section 69 of ONCA. 
 
17. When can an audit requirement be set aside (waived) in favour 
of a more flexible review engagement?  Can both an audit and 
review engagement be waived? 
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Waiving of an audit and/or review engagement depends on whether the not-
for-profit corporation is also a public benefit corporation and its annual 
revenue.  Refer to section 76 of ONCA.   
 
18. What do directors need to present to members about a 
corporation’s finances? 
 
The directors must present the following documents to the members at 
every annual meeting:  
 
• The financial statements approved by the directors 
• The report of the auditor or the report of the person who conducted a 

review engagement 
• Any further information regarding the corporation’s financial position 

and its operations that the articles or by-laws require. Refer to section 
84 of ONCA.  

Upon request, members can receive these financial documents not less than 
21 days before an annual meeting. 

 

Public Benefit Corporations 
 
Members of a public benefit corporation with annual revenue of more than 
$100,000 but less than $500,000 can waive the audit requirement, but the 
corporation still needs to conduct a review engagement.  If a public benefit 
corporation has annual revenue of $500,000 or more, an audit is 
mandatory.  Refer to section 76 of ONCA.   
 
Similarly, members of a public benefit corporation with annual revenue of 
$100,000 or less can waive both the audit and the review engagement.  
Refer to section 76 of ONCA.   

The amounts indicated above could be amended by regulation at a future 
date. 

An extraordinary resolution (approval by at least 80 per cent of the 
members present at a special members’ meeting where there are enough 
members to take a vote or if all voting members agree in writing) is needed 
to waive an audit or review engagement requirement.  This resolution 
applies until the next annual meeting of the members.  Refer to section 
76 of ONCA.   
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Other Not-for-Profit Corporations 

If a corporation is not a public benefit corporation and has annual revenue of 
more than $500,000, its members can waive the requirement to have an 
audit but must conduct a review engagement. 

Similarly, if this type of corporation has annual revenue of $500,000 or less, 
its members can waive both an audit and a review engagement.  Refer 
to section 76 of ONCA.   
 
In each case, an extraordinary resolution (approval by at least 80 per cent of 
the members present at a special members’ meeting where there are 
enough members to take a vote or if all voting members agree in writing) is 
required to waive an audit or review engagement requirement.  This 
resolution is valid until the next annual meeting of the members. Refer 
to section 76 of ONCA. 
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ONTARIO MINISTRY OF CONSUMER SERVICES  
 
Not-for-Profit Corporations Act: Related Resources 
 
ServiceOntario 
 
ServiceOntario has information on Incorporating a Not-for-Profit Corporation 
and Operating a Not-for-Profit Corporation. 
 
It is responsible for processing applications for not-for-profit corporations 
under the current Corporations Act and will continue to handle applications 
for incorporation when ONCA takes effect. It is responsible for the filing, 
recording and searching requirements under ONCA. 
 
Law Society Referral Service 

The Law Society Referral Service (1-800-268-8326) supplies the name of a 
lawyer or paralegal who will provide up to one half hour free legal 
consultation. 

Partnership Project 

Launched in April 2012 by the Ministry of Citizenship and Immigration, the 
Partnership Project seeks out advice and ideas on ways to renew, streamline 
and modernize the relationship between the government and Ontario’s not-
for-profit sector. 

Office of the Public Guardian and Trustee (OPGT) 

Part of the Ministry of the Attorney General, the Office of the Public Guardian 
and Trustee plays a role in protecting the public’s interest in charities. 

Charities Directorate 

Canada Revenue Agency’s Charities Directorate contains information on 
registering and operating as a charity. 
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ONTARIO MINISTRY OF CONSUMER SERVICES  
 
Electronic Toolkit of Communications Material 

Presentation Slides 
 
Slide 1 - Ontario’s Not-for-Profit Corporations Act, 2010 

• Date 
• v. 1.0 

 
Slide 2 - Ontario’s Not-for-Profit Corporations Act, 2010 

• Received Royal Assent on October 25, 2010  
• Amendments to more than 80 statutes, including the Act were 

introduced in the legislature in June 2013.  It is anticipated that these 
amendments will be debated in the legislature in fall 2013. If the 
amendments are passed by the legislature, the Act is anticipated to 
come into force no earlier than six months after passage in order to 
ensure adequate time for not-for-profit corporations to prepare for 
transition. 

• Will generally apply automatically to all Ontario not-for-profit 
corporations  

• There will be a three-year transition period for existing not-for-profit 
corporations once the Act comes into effect 

• Sets out how Ontario not-for-profit corporations are created, governed 
and dissolved 

• Provides a modern legal framework for not-for-profit corporations by 
ensuring greater transparency and accountability in how not-for-profit 
corporations are governed 

 
Slide 3 - Features 

• Makes a new distinction between public benefit corporations and other 
not-for-profit corporations  

– A public benefit corporation is a charitable corporation, or a non-
charitable corporation that receives more than $10,000 a 
financial year in: 

• donations or gifts from persons who are not members, 
directors, officers or employees of the corporation; or 

• grants or similar financial assistance from federal, 
provincial or municipal governments or a government 
agency 

• Makes it mandatory for corporations to make proxies available to 
members.   



– However, a not-for-profit corporation may provide in its by-laws 
other means of voting (by mail, telephone or electronic means) 
in addition to or in place of voting by proxies 

 
Slide 4 - Features (Cont’d) 

• Clarifies that not-for-profit corporations can engage in commercial 
activities if the activities support the corporation’s not-for-profit 
purposes. There may be restrictions on activities imposed by other 
legislation (e.g. Income Tax Act) 

– E.g., the corporation can sell T-shirts as long as the profit from 
sales is used to support the corporation’s not-for-profit purposes 

• Allows for a simpler process that may be used in place of an audit for 
reviewing a corporation’s financial records in some situations 

– E.g., a review engagement, instead of an audit, is available 
depending on the type of corporation and the amount of its 
annual revenue 

– In some cases, both an audit and review engagement can be 
waived     

 
Slide 5 - Features (Cont’d) 

• Requires a corporation with two or more classes or groups of members 
to have the classes or groups set out in the articles (instead of in the 
by-laws) 

–  The by-laws must set out the conditions of membership 
• Provides clearer rules for corporate governance and increases 

accountability 
– E.g., a statutory duty of care applies to directors and officers, 

requiring them to act honestly and in good faith with a view to 
the best interests of the corporation, and to exercise reasonable 
care, diligence and skill 

 
Slide 6 - Features (Cont’d) 

• Sets out a due diligence and good faith reliance defence for directors 
– A director is not legally liable in certain circumstances if they 

acted with the care, diligence and skill a reasonably careful 
person would have acted in similar circumstances 

• Lists specific requirements for directors and officers to report conflicts 
of interest in certain circumstances 

– A conflict of interest may arise where a director sits on the board 
of two not-for-profit corporations that intend to enter into a 
contract with each other or where a director is an owner of a 
business that is contracted to perform services for the 
corporation  

 



Slide 7 - Features (Cont’d) 
• States that corporations do not always have to include a member’s 

proposal in meeting notices in certain circumstances 
– E.g., the proposal does not relate in a significant way to the 

activities of the corporation, or the proposal appears to primarily 
be dealing with a personal claim or personal complaint against 
the corporation 

• Provides members with actions they can take if they believe directors 
are not acting in the best interests of the corporation 

– E.g., members will have access to a broadened compliance 
remedy and can request the court to order officers and directors 
to comply with the requirements of the Act, regulations, articles 
and by-laws of the not-for-profit corporation  

 
Slide 8 - Features (Cont’d) 

• Provides members with greater access to financial records 
– E.g., upon request, a member is entitled to receive financial 

statements no less than 21 days in advance of an annual 
meeting 

• Streamlines incorporation as a charitable corporation – no longer 
requires Office of the Public Guardian and Trustee (OPGT) approval  

– All applications will be submitted directly to ServiceOntario 
– It will no longer be necessary to add the special provisions, that 

set out the duties and the obligations of the charity and its 
directors, to the articles of incorporation of charitable 
corporations. But the principles of the special provisions will 
continue to apply as they reflect aspects of charities law  

– OPGT will still need to pre-approve applications for articles of 
amendment, amalgamation and continuation, as well as to 
approve changes to the charitable corporation’s name  

 
Slide 9 - Who is Affected? 

• Generally, it will apply automatically to all Ontario Not-for-Profit 
Corporations 

– i.e. every corporation without share capital incorporated under 
an Act of the Ontario Legislature, including the current 
Corporations Act (CA) 

• Exceptions include: 
– Companies that have objects in whole or in part of a social 

nature, such as share capital social clubs governed under Part II 
of the CA (i.e. some golf, tennis or country clubs), will continue 
to be governed by the CA for a period of five years. After that, 
they must continue as:  

• A non-share capital corporation under ONCA; or 



• A co-operative corporation under the Co-operative 
Corporations Act, or 

• A share capital corporation under the Ontario Business 
Corporation Act 

– Insurance corporations under Part V of the CA will continue to be 
governed by that Act 

– Corporations without share capital to which the Co-operative 
Corporations Act applies 

– If a statute expressly provides otherwise   
 
Slide 10 - Transition 

• Existing not-for-profit corporations will have a three-year transition 
period once the Act comes into effect to make any necessary changes 
to their incorporating and other documents (letters patent and any 
supplementary letters patent, by-laws and special resolutions) to bring 
them into conformity with the Act  

• On the third anniversary of the date the Act comes into effect any 
provision in these documents that is valid under the Corporations Act, 
but does not conform with ONCA will be considered amended to the 
extent necessary to conform 

• Existing corporations are encouraged to review their documents before 
the end of the transition period  

 
Slide 11 - Transition Items to Consider 

• Letters patent and supplementary letters patent 
– Review the corporation’s purposes to make sure they reflect 

current or proposed future activities and are consistent with 
other laws or court decisions which may govern the corporation 

– Review special provisions such as the number of directors, 
powers of the corporation and the corporation’s membership 
structure 

– If the corporation has two or more classes or groups of 
members, at least one class or group needs to be given the right 
to vote at member meetings, and this must be set out in the 
articles (letters patent and supplementary letters patent are 
articles under the Act). Many existing not-for-profit corporations 
have these in their by-laws  

 
Slide 12 - Transition Items to Consider (Cont’d) 

• By-laws 
– Review director and officer provisions, for example, to make sure 

a director’s maximum term of office is in line with the Act 
– Review member provisions  



– Review borrowing powers. Under the new Act, a not-for-profit 
corporation does not need to pass a by-law for borrowing powers 

– Consider whether any changes should be made to voting 
methods in light of the new requirement for mandatory proxies 
or alternative means of voting at members’ meetings 

– Check whether conditions required for being a member are set 
out in the by-laws 

– Consider whether or not to add a provision allowing membership 
transfers 

 
Slide 13 - Transition Tools 

• A transition checklist that existing not-for-profit corporations can use 
as a reference to ensure compliance with the Act 

• A plain language guide that explains the sections of the Act that will 
likely have the most impact 

• A draft default by-law: 
– Existing not-for-profit corporations can use the draft default by-

law to help review and make any necessary changes to their by-
laws during transition 

– The default by-law will apply automatically to newly incorporated 
not-for-profit corporations that do not pass an organizational by-
law within 60 days after the date of incorporation 

 
Slide 14 - Transition Tools (Cont’d) 

• The government has given a grant to Community Legal Education 
Ontario (CLEO) to support not-for-profit corporations during the 
transition period 

• It will continue to work closely with the Ontario Nonprofit Network 
(ONN) and sector partners on ways to smooth the transition 

 
Slide 15 - Questions? 

• More information is available online at 
www.sse.gov.on.ca/mcs/en/Pages/Not_For_Profit.aspx 

• Check regularly for updates, support tools and to confirm the Act’s 
effective date 
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Speaking Points 
 

SPEAKING POINTS  
(TO ACCOMPANY SLIDE DECK FOR SPEAKERS)   

ONTARIO’S NOT-FOR-PROFIT CORPORATIONS ACT, 2010 
Delivery time: Approximately 20 minutes  

 
Introduction (Slide 1) 

 
• Thank you for the opportunity to speak to you about Ontario’s Not-for-

Profit Corporations Act, 2010.  
 
Overview (Slide 2) 

 
• Ontario’s Not-for-Profit Corporations Act, 2010 was passed into law on 

October 25, 2010.  
• Amendments to more than 80 statutes, including the Not-for-Profit 

Corporations Act, 2010 were introduced in the legislature in June 
2013.   

• It is anticipated that these amendments will be debated in the 
legislature in fall 2013.  

• If the amendments are passed by the legislature, the Act is anticipated 
to come into force no earlier than six months after passage in order to 
ensure adequate time for not-for-profit corporations to prepare for 
transition. 

• With few exceptions, the Act will generally apply automatically to not-
for-profit corporations that are incorporated under Ontario law.  

• Existing Ontario not-for-profit corporations will have a three-year 
transition period once the Act comes into effect to make any necessary 
changes to their incorporation and other documents to bring them into 
conformity with the Act (e.g., letters patent and any supplementary 
letters patent, by-laws and special resolutions). 

• The Act sets out how Ontario not-for-profit corporations are created, 
governed and dissolved. 

• It provides a modern, legal framework for not-for-profit corporations 
by ensuring there is greater transparency and accountability in how 
not-for-profit corporations are governed. 

 
Features (Slides 3-8) 

 
• These are some of the key features of the Act: 
• The Act makes a new distinction between public benefit corporations 

and other not-for-profit corporations. 



A public benefit corporation is defined as a charitable corporation, or a 
non-charitable corporation that receives more than $10,000 a financial 
year in: 

o  either donations or gifts from persons who are not 
members, directors, officers or employees of the 
corporation; or  

o grants or similar financial assistance from government or a 
government agency 

• The Act makes it mandatory for corporations to make proxies available 
to members.  
However, a not-for-profit corporation may provide in its by-laws other 
means of voting (by mail, telephone or electronic means) in addition to 
or in place of voting by proxies. 

• The Act clarifies that not-for-profit corporations can engage in 
commercial activities if the activities advance or support the 
corporation’s not-for-profit purposes.   
For example, a corporation can sell t-shirts as long as the profit from 
the sales is used to support the corporation’s not-for-profit purposes.  
A not-for-profit corporation may be subject to restrictions on its 
activities imposed by other legislation such as the Income Tax Act and 
is encouraged to seek the advice of a tax professional.   

• The Act also allows for a simpler process to review the corporation’s 
records in some situations.  
For example, a review engagement, instead of an audit, is available 
depending on the type of corporation and the amount of its annual 
revenue. And in some cases, both the audit and the review 
engagement can be waived. A public benefit corporation with annual 
revenue of $100,000 or less may be able to do this. 

• The Act requires a corporation with two or more classes or groups of 
members to have the classes or groups set out in the corporation’s 
articles. Many existing not-for-profit corporations have these in the by-
laws. However, the by-laws must set out the conditions of 
membership. 

• The Act provides clearer rules for corporate governance and increases 
accountability to members. For example, a statutory duty of care 
applies to directors and officers, requiring them to act honestly and in 
good faith with a view to the best interests of the corporation, and to 
exercise reasonable care, diligence and skill.  

• The Act sets out a due diligence and good faith reliance defence for 
directors. This means that a director is not legally liable in certain 
circumstances if they acted with the care, diligence and skill a 
reasonably careful person would have acted in similar circumstances. 

• The Act also lists specific requirements for directors and officers to 
report conflicts of interest in certain circumstances.  



A conflict of interest may arise where a director sits on the board of 
two not for profit corporations that intend to enter into a contract with 
each other or where a director is an owner of a business that is 
contracted to perform services for the corporation.  

• The Act states that corporations do not always have to include a 
member’s proposal in meeting notices in certain circumstances. For 
example, if the proposal does not relate in a significant way to the 
activities of the corporation, or if the proposal appears to be dealing 
with a personal claim or personal complaint against the corporation. 

• The Act provides members with a number of remedies they can take if 
they believe directors are not acting in the best interests of the 
corporation. For example, members will have access to a    broadened 
compliance remedy and can request the court to order officers and 
directors to comply with the requirements of the Act, regulations, 
articles and by-laws of the not-for-profit corporation.  

• The Act also gives members greater access to financial records – in 
addition to seeing the financial statements at every annual meeting, 
members can request to receive them no less than 21 days before the 
meeting.  

• For organizations wanting to incorporate as a charitable corporation, 
the approval of the Office of the Public Guardian and Trustee of the 
Ministry of the Attorney General is no longer needed. All applications 
for articles of incorporation will be submitted directly to 
ServiceOntario.  

• It will also no longer be necessary to add the special provisions, which 
set out some of the duties and obligations of the charity and its 
directors, to the articles of incorporation of charitable corporations. But 
the principles of the special provisions will continue to apply as they 
reflect aspects of charities law. 

• The OPGT will still need to pre-approve applications for articles of 
amendment, amalgamation and continuation. Applications for articles 
to change only the name of the charity will now require the approval of 
the OPGT. 

• These organizations will also not need the approval of the Charities 
Directorate of the Canada Revenue Agency to incorporate. However if 
applicants are unable to use the OPGT’s pre-approved purpose clauses 
or the Charities Directorate’s model “object” clauses to describe their 
organization’s purposes, applicants should get pre-clearance from the 
Charities Directorate for tailor-made purpose clauses. To issue tax 
receipts to donors, they must make a separate application to the 
Charities Directorate for a charitable registration number. 
As it can be difficult to draft purpose clauses which legally qualify as 
charitable, the OPGT suggests applicants continue to use the pre-



approved purpose clauses to describe the purposes of the corporation. 
These are available on the Attorney General’s website.   

 
Who is Affected (Slide 9) 

 
• The new Act affects every corporation without share capital that has 

been incorporated under an Act of the Ontario Legislature, including 
the current Corporations Act. 

• The following types of corporations will NOT be governed by the new 
Act: 

o Companies with social purposes, which are referred to in the 
Corporations Act as companies that have objects in whole or in 
part of a social nature. 

These are share capital social clubs governed under Part Two of the 
Corporations Act, such as some golf, tennis or country clubs.  They 
will continue to be governed by that Act for a transition period of 
five years beginning the day the Not-for-Profit Corporations Act, 
2010 comes into force. By the end of the five years, they will need 
to continue as one of the following types of corporations: 

 Non-share capital corporations under the Not-for-Profit 
Corporations Act, 2010 

 Co-operative corporations under the Co-operative 
Corporations Act 

 Share capital corporations under the Ontario Business 
Corporations Act 

It is recommended that these companies get tax and legal advice to 
determine which of the three Acts they should continue under.   
o Insurance corporations are also an exception. They come under 

Part Five of the Corporations Act, and will continue to be 
governed by that Act. 

o Corporations without share capital that are already governed by 
the Co-operative Corporations Act will continue to be governed 
under that Act. 

• There will also be exceptions that are determined by legal statute. 
 
Transition (Slide 10) 

 
• As mentioned, existing Ontario not-for-profit corporations will have a 

three-year transition period once the Act comes into effect to make 
any necessary changes to their incorporation and other documents to 
bring them into conformity with the Act.  

• These documents include letters patent and any supplementary letters 
patent, which are now articles under the Act, by-laws and special 
resolutions. 



• On the third anniversary of the day the Act comes into effect, any 
provision of these documents that are valid under the current 
Corporations Act but do not conform with the Act will be considered to 
be amended to the extent necessary to conform. 

• This means that some provisions that conflict with the Act may be 
partially or completely ineffective if not amended before the end of the 
transition period. 

• For example, a corporation’s by-laws may require that elected 
directors serve for five years. Under the Act, a director may only serve 
a term of up to four years.   

• If this by-law is not amended, at the end of the three-year transition 
period, the maximum term for the elected directors will be deemed to 
be four years.  If there are other portions of the by-law that conform 
to the Act, those portions will continue to remain valid.   

• Existing not-for-profit corporations are encouraged to review and 
make any necessary amendments to their documents before the end 
of the three-year transition period. 

 
Transition Items to Consider (Slide 11) 

 
• In making the transition, these are some items that the existing not-

for-profit corporations should consider. 
• It is strongly recommended corporations consult a lawyer and/or other 

appropriate advisors for advice on how the new Act will apply to their 
individual circumstance. 

• Corporations should review the corporation’s purposes in the letters 
patent and supplementary letters patent to make sure they reflect 
current or proposed future activities and that they are consistent with 
other laws or court decisions that may govern the corporation. It is 
recommended that not-for-profit corporations get professional advice 
regarding tax requirements. 

• Corporations should review any special provisions such as the number 
of directors, powers of the corporation, and the corporation’s 
membership structure.   

• If a corporation has two or more classes of members, this must be set 
out in the articles. As mentioned earlier, many existing not-for-profit 
corporation that have these in their by-laws.  

 
Transition Items to Consider (Slide 12) 

 
• When reviewing the by-laws: 
• Corporations should check director and officer provisions, such as 

whether or not directors are members of the corporation, terms of 



office, director’s meetings, and any existing indemnification and 
insurance, and conflict of interest provisions. 

• They should check member provisions such as conditions for each 
class or group of members, membership qualifications, disciplinary 
provisions, member’s meetings and procedure for requests for financial 
statements.  Corporations must set out the conditions for membership 
in their by-laws. 

• Corporations should also review any existing borrowing powers to 
determine if they should be changed or deleted. Under the new Act, a 
not-for-profit corporation does not need to pass a by-law for borrowing 
powers. 

• They should consider whether any changes should be made to voting 
methods in light of the new requirement for mandatory proxies or 
alternative means of voting at members’ meetings, such as mail-in 
ballot, telephone or by electronic means. 

• They should also consider whether or not to add a provision allowing 
membership transfers otherwise membership may only be transferred 
to the corporation.   
All other by-law provisions should be checked to make sure they are 
up-to-date and meet the requirements of the new Act.  

 
Transition Tools (Slide 13) 

 
• The Government of Ontario has prepared some tools to help existing 

not-for-profit corporations make the transition to the new Act. You will 
want to check the ministry’s website for these tools. 

• A transition checklist is available that existing not-for-profit 
corporations can use as a reference to ensure compliance with the Act. 
It goes into more detail about the transition items we just discussed. 

• Other tools  include: 
o A plain language guide that explains the sections of the Act that 

will likely have the most impact. The guide is in a question and 
answer format. 

o A draft default by-law that reflects organizational matters dealt 
with in the new Act. 

Existing not-for-profit corporations can use this by-law during the 
transition period to help review and make any necessary changes to 
their by-laws. 
 
The default by-law will apply automatically to newly-incorporated not-
for-profit corporations that do not pass an organizational by-law within 
60 days after the date of incorporation. 

 
 



Transition Tools Cont’d (Slide 14) 
 
• The government has given a grant to Community Legal Education 

Ontario (CLEO) to support not-for-profit corporations during the 
transition period, and will continue to work closely with the Ontario 
Nonprofit Network (ONN) and sector partners on ways to smooth the 
transition. 

 
Conclusion (Slide 15) 

 
• More information about the Ontario Not-for-Profit Corporations Act, 

2010 is available online at the website address shown. 
• Check the website regularly for updates, support tools and to confirm 

the Act’s effective date. 

 

 
 

   

 

 



Presenter Q and A 
 

For associations to provide more detail or respond to questions that may 
arise during the presentation 

 
Q What does the Not-for-Profit Corporations Act, 2010 (ONCA) 

do? 
 
A Ontario’s Not-for-Profit Corporations Act, 2010 sets out how not-for-

profit corporations in Ontario are created, governed and dissolved. 
 
Q Why did the government move not-for-profit corporations from 

the Corporations Act to this Act? 
 
A The Act was created to provide a modern legal framework for Ontario 

not-for-profit corporations by ensuring greater transparency and 
accountability in how not-for-profit corporations are governed. The Act 
was developed following extensive consultation with the not-for-profit 
sector. 

 
Q When does the new Act come into effect? 
 
A The Not-for-Profit Corporations Act, 2010 received Royal Assent on 

October 25, 2010. The Act is targeted to come into effect in 2014. 
 

 Amendments to more than 80 statutes including ONCA were 
introduced in the legislature in June 2013.  It is anticipated that these 
amendments will be debated in the legislature in fall 2013. If the 
amendments are passed by the legislature, ONCA is anticipated to 
come into force no earlier than six months after passage in order to 
ensure adequate time for not-for-profit corporations to prepare for 
transition. 

 
Organizations are encouraged to check the Ministry of Consumer 
Services’ website for updates on the Act’s effective date and for more 
information on the Act. This includes a variety of tools being prepared 
to ease the implementation, such as a plain language guide, transition 
checklist and draft default by-law. 

 
Q  What features of ONCA will immediately affect my 

organization when it comes into effect? 
  
A  There are several new features that not-for-profit corporations will 

want to consider, and that are outlined in the presentation. (see also Q 



and A below). The new key features are explained on the Ministry of 
Consumer Services’ Not-for-Profit Corporation’s Act web pages, under 
Key Terms. They are also explained in the plain language guide that is 
published on the site. 

 
Q I thought the Act was coming into effect this year. Why is there 

a delay in proclamation? 
 
A While the government was actively working towards a target date of 

July 1st, 2013 to proclaim the Act, it is now targeted to come into 
effect in 2014. 

 
Amendments to more than 80 statutes including ONCA were 
introduced in the Legislature in June 2013.  It is anticipated that these 
amendments will be debated in the Legislature in fall 2013. If the 
amendments are passed by the Legislature, ONCA is anticipated to 
come into force no earlier than six months after passage in order to 
ensure adequate time for not-for-profit corporations to prepare for 
transition. 

  
Q  What will happen when the Act comes into effect?  
 
A When the Act comes into effect, in general it will apply automatically 

to all Ontario not-for-profit corporations.      
 
    This means that:  

• All the provisions of the Act will apply automatically to new not-
for-profit organizations that incorporate under it.  

• In general, the provisions of the Act will apply automatically to 
existing corporations where their incorporating documents 
(i.e., letters patent, supplementary letters patent, by-laws and 
special resolutions) don’t say anything about a particular 
requirement of the Act.  

• Existing not-for-profit corporations will have a three-year 
transition period once the Act is in force to amend their 
incorporating documents. Existing corporations are encouraged 
to review their documents before the end of this period. 

 
The government takes the position that provisions of these 
documents that are valid under the current Corporations Act will 
continue to be valid until the end of the three-year transition period 
or sooner if the corporation amends them to conform with the Act. 
Corporations are encouraged to review their documents before the 
end of this period.  



 
The Ministry of Consumer Services has developed a plain language 
guide, transition checklist and a draft version of the default by-law to 
help users understand their rights and obligations under the Act.  
More information may be found in the transition checklist and the plain 
language guide on the ministry’s website.  
 

Q Who will be affected by the Act? 
 
A When the Act comes into effect, it will apply to every corporation 

without share capital incorporated in Ontario under an Act of the 
Ontario Legislature, including the current Corporations Act (CA) 
except: 

• Share capital companies with social purposes, referred to as 
“companies that have objects in whole or in part of a social 
nature”, such as share capital social clubs governed under 
Part II of the CA (i.e. some golf, tennis or country clubs). 
These companies will continue to be governed by the CA for a 
transition period of five years. These companies must 
continue as:  

o A non-share capital corporation under ONCA; or 
o A co-operative corporation under the Co-operative 

Corporations Act; or 
o A share capital corporation under the Ontario Business 

Corporation Act. 
• Insurance corporations under Part V of the CA will continue to 

be governed by the CA 
• Corporations without share capital to which the Co-operative 

Corporations Act applies 
• If a statute expressly provides otherwise 

 
Q What is meant by “if a statute expressly provides otherwise”? 
 
A Some Ontario not-for-profit corporations are incorporated by or under 

special or private Acts or by or under other public Acts. Depending on 
the circumstances, the Act may apply or the specific governing statute 
may take priority. These corporations are encouraged to consult a 
lawyer to find out which legislation applies. 

 
Q What happens if not-for-profit corporations do not conform 

after the three-year transition period? 
 
A On the third anniversary of the day the Act comes into force, any 

provision of an existing not-for-profit corporation’s incorporation and 



other documents that are valid under the CA but still do not conform 
to the Act will be considered to have been amended to the extent 
necessary so that it does conform.  

 
Organizations are encouraged to check the Ministry of Consumer 
Services’ website for more information. 
 

Q     Are there any materials available to support not-for-profit 
corporations as they transition to the Act?  

 
A To help ensure there is a smooth implementation, the Ministry of 

Consumer Services is working with sector partners on tools to assist 
not-for-profit corporations with their transition (e.g., plain language 
guide, transition checklist and draft default by-law). These tools are 
available on the ministry’s website. 

 
The ministry recognizes the importance of providing strong support to 
the sector. Many not-for-profit corporations are small organizations 
with minimal resources to expend on transitioning to the Act. The 
government has given a grant to Community Legal Education Ontario 
(CLEO) to support not-for-profit corporations during the transition 
period, and will continue to work closely with the Ontario Nonprofit 
Network (ONN) and sector partners on ways to smooth the transition.  

 
Q What are the features of the Act? 
 
A The Act: 
 

• Makes a new distinction between public benefit corporations and other 
not-for-profit corporations. A public benefit corporation is a charitable 
corporation or a non-charitable corporation that receives more than 
$10,000 a financial year in: 

o donations or gifts from persons who are not members, directors, 
officers or employees of the corporation; or 

o  grants or similar financial assistance from federal, provincial or 
municipal governments or a government agency 

• Makes it mandatory for corporations to make proxies available to 
members. However, a not-for-profit corporation may provide in its by-
laws other means of voting (by mail, telephone or electronic means) in 
addition to or in place of voting by proxies 

• Clarifies that not-for-profit corporations can engage in commercial 
activities if the activities are in support of the corporation’s not-for-
profit purposes. A not for profit corporation may be subject to 



restrictions on its activities under other legislation (e.g. Income Tax 
Act).  

• Allows for a simpler process that may be used in place of an audit for 
reviewing the corporation’s financial records in some situations 

• Requires a corporation with two or more classes or groups of members 
to have the classes or groups set out in the articles, instead of in the 
by-laws  

• Sets out a due diligence and good faith reliance defence for directors 
• Lists specific requirements for directors and officers to report conflicts 

of interest in certain circumstances 
• States that corporations do not always have to include a member’s 

proposal in meeting notices in certain circumstances 
• Provides clearer rules for governing the corporation and increasing 

accountability. For example, a statutory duty of care applies to 
directors and officers, requiring them to act honestly and in good faith 
with a view to the best interests of the corporation, and to exercise 
reasonable care, diligence and skill  

• Provides members with actions they can take if they believe directors 
are not acting in the best interests of the corporation 

• Provides members with greater access to financial records 
• No longer requires approval of the Office of the Public Guardian and 

Trustee to incorporate as a charitable corporation 
 
Q Are the obligations of a public benefit corporation different 

from those of other not-for-profit corporations? 
 
A Yes. Special rules apply to public benefit corporations (charitable 

corporations or non-charitable corporations that receive more than 
$10,000 a financial year from outside funding) under the Act that do 
not apply to other not-for-profit corporations. Examples include: 

 
• Different audit and review engagement requirements (section 76 of 

the Act). 
• Board composition (i.e. not more than one-third of the directors of a 

public benefit corporation may be employees of the corporation or of 
any of its affiliates) (section 23 of the Act) 

• Restrictions on the distribution of a corporation’s property upon 
winding up (section 150 of the Act) and  upon dissolution (section 167 
of the Act)  

 
 
 
 

http://www.e-laws.gov.on.ca/html/statutes/english/elaws_statutes_10n15_e.htm#BK82
http://www.e-laws.gov.on.ca/html/statutes/english/elaws_statutes_10n15_e.htm#BK26
http://www.e-laws.gov.on.ca/html/statutes/english/elaws_statutes_10n15_e.htm#BK161
http://www.e-laws.gov.on.ca/html/statutes/english/elaws_statutes_10n15_e.htm#BK178


Q  In what circumstances can the simpler process for reviewing 
the corporation’s finances be used? 

 
A The ability to use the simpler process (a review engagement rather 

than an audit) will depend on whether the not-for-profit corporation is 
also a public benefit corporation and the amount of its annual revenue.  

 
Public Benefit Corporations 
Members of a public benefit corporation with annual revenue of more 
than $100,000 but less than $500,000, can waive the audit 
requirement by passing an extraordinary resolution*, but the 
corporation would still need to conduct a review engagement. If a 
public benefit corporation has annual revenue of $500,000 or more, an 
audit is still mandatory.  

 
Members of a public benefit corporation with annual revenue of 
$100,000 or less, can waive both the audit and the review 
engagement, by an extraordinary resolution.  
 
Other Not-for-Profit Corporations 
If a corporation is not a public benefit corporation and has annual 
revenue of more than $500,000, its members can waive the 
requirement to have an audit by an extraordinary resolution, but must 
conduct a review engagement. 

 
If this type of corporation has annual revenue of $500,000 or less, its 
members can waive both an audit and a review engagement by 
passing an extraordinary resolution.   
 
For web and print versions: 

 
Type of 
Corporation 

Amount of 
Annual Revenue 

Type of Financial 
Review 

Public Benefit 
Corporation 

$ 100,000 or less Waive*  
More than 
$100,000 but less 
than $500,000 

Review 
engagement* 

$500,000 or more Audit 
Non-Public Benefit 
Corporation 

$500,000 or less Waive* 
More than 
$500,000 

Review 
engagement* 

 
* note that approval to waive an audit or to waive both an audit and 
review engagement requires an extraordinary resolution – approval by 



at least 80 per cent of the votes cast at a special meeting of the 
members (including annual general meetings or if all voting members 
agree.  

 
Q How will the Act enhance member’s rights? 
 
 A The Act will improve the rights of members of not-for-profit 

corporations.  
 

A not-for-profit corporation may have different types of members, 
including non-voting and voting members, as long as at least one 
membership class has voting rights. Different classes or groups of 
members must be set out in the articles. 
 
Corporations must set out the conditions for memberships in their by-
laws. 
 

Q How will the new Act affect charitable corporations?  
 
A Organizations wanting to incorporate as charitable corporations no 

longer need approval from the Office of the Public Guardian and 
Trustee (OPGT) of the Ministry of the Attorney General. All applications 
for articles of incorporation will be submitted directly to 
ServiceOntario. 

 
 These organizations will also not need the approval of the Charities 

Directorate of the Canada Revenue Agency to incorporate. However, to 
issue tax receipts to donors, an organization must make a separate 
application to the Charities Directorate for a charitable registration 
number. 

 
 As it can be difficult to draft purpose clauses which legally qualify as 

charitable, the OPGT suggests applicants continue to use the pre-
approved purpose clauses to describe the purposes of the corporation. 
These are available on the Attorney General’s website.  

 
 It will also no longer be necessary to add the special provisions, which 

set out some of the duties and obligations of the charity and its 
directors, to the articles of incorporation of charitable corporations. But 
the principles of the special provisions will continue to apply to the 
corporation as they reflect aspects of charities law 

 
 It is important to note that the OPGT will still need to pre-approve 

applications for articles of amendment, amalgamation and 



continuation. Applications for articles to change only the name of the 
charitable corporation will now require the approval of the OPGT. 

 
Q What should existing not-for-profit corporations do as they 

transition to the Act?  
 
A In general, the provisions of the Act will apply automatically to 

existing corporations where their incorporating documents (i.e., 
letters patent, supplementary letters patent, by-laws and special 
resolutions) don’t say anything in a particular requirement of the Act. 
Existing not-for-profit corporations will have a three-year transition 
period once the Act is in force to amend their incorporating 
documents.  

 
The government takes the position that at proclamation any provision 
in an existing not-for-profit corporation’s by-laws, letters patent, 
supplementary letters patent, and special resolutions that was valid 
under the Corporations Act, will continue to be valid until the end of 
the three-year transition period or sooner if the corporation amends 
them to conform with ONCA.  
 
Existing not-for-profit corporations are not required to change these 
documents upon proclamation but are encouraged to review their 
documents prior to the end of the transition period in order to make 
any necessary changes. 
 
Organizations are encouraged to check the Ministry of Consumer 
Services’ website for more information.  

 
There are a number of tools available on the Ministry of Consumer 
Services’ website and supports that not-for-profit corporations may 
use when preparing to transition to the Act. Not-for-profit corporations 
should: 

 
• Read the plain-language guide to the Act that explains the sections 

that will likely have the most impact. 
• Work through the transition checklist that provides some key 

considerations most existing not-for-profit corporations may wish to 
keep in mind to ensure compliance with the Act.  

• Refer to the draft default by-law to help review and make any 
necessary changes to your by-laws during the transition. (It is 
important to note the default by-law does not apply automatically to 
existing not-for-profit corporations. Once the Act comes into force, the 
approved default by-law will apply automatically to newly incorporated 



not-for-profit corporations that do not pass an organizational by-law 
within 60 days after the date of incorporation).  

• Network with other not-for-profit corporations similar to yours to find 
out how they might be addressing items. 

• Talk to professionals such as accountants and other corporate 
advisors. The government has also given a grant to Community Legal 
Education Ontario (CLEO) to support not-for-profit corporations during 
the transition period. 

 
If you do decide that you need legal advice, some organizations provide 
low-cost or free advice. These include: 
 
• The Law Society Referral Service (1-800-268-8326), which provides 

you with the name of a lawyer or paralegal within or near your 
community, will provide a free consultation of up to 30 minutes to help 
you determine your rights and options.  

• Legal clinics in your community that may offer pro bono legal 
assistance.  
 

Q Will the Ministry of Consumer Services be providing funding to 
support the sector in what for many not-for-profit corporations 
will be a complex transition? Is the Ministry of Consumer 
Services considering funding an external third party to provide 
an advisory service? 

 
A The ministry recognizes the importance of providing strong support to 

the sector. Many not-for-profit corporations are small organizations 
with minimal resources to expend on transitioning to the Act. The 
government has given a grant to Community Legal Education Ontario 
(CLEO) to support not-for-profit corporations during the transition 
period. 
 

  The Ministry of Consumer Services will continue to work closely with 
the Ontario Nonprofit Network (ONN) and sector partners on strategies 
to support the sector. 

 
Q  Is the government considering amendments to the Act to 

address the Ontario Nonprofit Network’s concerns prior to it 
coming into force to respond to stakeholders requests for 
changes? 

 
A The Ministry is committed to reviewing the Act, including the issues 

that ONN has raised on behalf of its members, following proclamation, 
based on experience in the sector. Where the case for amendments 



that will improve the Act is made, reforms may be brought forward for 
the government’s consideration. 

 
In January 2013, an Implementation Steering Committee was created, 
co-chaired by the Ontario Nonprofit Network, to advise on tools for the 
sector and monitor implementation. 

 
The Act is the result of an extensive consultation process that began in 
2007. The Ministry of Consumer Services’ efforts and resources are 
committed to working towards a smooth and efficient implementation 
of the Act.  
 
The government introduced legislation in June 2013 that would, if 
passed, affect some parts of ONCA. For example, in response to 
stakeholders’ requests, provisions that would give limited voting rights 
to non-voting members would not come into force for at least three 
years following proclamation of ONCA. Another proposed amendment 
would clarify the three year transition period. For additional 
information, please see Bill 85, the Companies Statute law 
Amendment Act, 2013 at  
 
http://www.ontla.on.ca/web/bills/bills_detail.do?locale=en&Intranet=&
BillID=2812. 
 

 

 

 

 

 

 

 

 

 

 

 

http://www.ontla.on.ca/web/bills/bills_detail.do?locale=en&Intranet=&BillID=2812
http://www.ontla.on.ca/web/bills/bills_detail.do?locale=en&Intranet=&BillID=2812


Newsletter/bulletin Articles for Existing Not-for-Profit 
Corporations For distribution by Associations 

 
Long version: 

 
New Act to Provide Up-to-date Rules - 337 words  

 
Ontario’s new Not-for-Profit Corporations Act, 2010 will provide not-for-profit 
corporations with up-to-date rules to run the organization, and will ensure 
greater transparency and accountability.  
 
When the Act comes into effect, it will generally apply automatically to all 
Ontario not-for-profit corporations.  
 
Existing not-for-profit corporations will have a three-year transition period 
once the Act comes into effect to make any changes to their incorporation 
and other documents necessary to bring them into conformity with the Act. 
Existing corporations are encouraged to review their documents before the 
end of the transition period. 
 
The government is helping not-for-profit corporations make the transition 
and thrive under the new Act by providing the following support: 
 

• A plain-language guide to the Act that explains the sections that will 
likely have the most impact. 

• A transition checklist that existing not-for-profit corporations can use 
as a reference to ensure compliance with the Act. 

• A draft default by-law that existing corporations can use as a guide 
when reviewing and making any necessary changes to their by-laws 
during the transition.  

• The default by-law will apply automatically to newly incorporated not-
for-profit corporations that do not pass an organizational by-law 
within 60 days of their date of incorporation.  

 
The government has also given a grant to Community Legal Education 
Ontario (CLEO) to support the sector during the transition period. 
 
The Act is targeted to come into effect in 2014. Amendments to more than 
80 statutes including the Act were introduced in the legislature in June 
2013. It is anticipated that these amendments will be debated in the 
legislature in fall 2013. If the amendments are passed by the legislature, the 
Act is anticipated to come into force no earlier than six months after passage 
in order to ensure adequate time for not-for-profit corporations to prepare 
for transition. 



Check the Ministry of Consumer Services’ website regularly to confirm the 
effective date. More information is available online at 
www.sse.gov.on.ca/mcs/en/Pages/Not_For_Profit.aspx  
 
 

 
 
Short version: 
 

 
New Act Expected to Provide Up-to-Date Rules – 199 words 

 
Ontario’s new Not-for-Profit Corporations Act, 2010 will provide not-for-profit 
corporations with up-to-date rules to run the organization, and will ensure 
greater transparency and accountability.  
 
Existing not-for-profit corporations will have a three-year transition period 
once the Act comes into effect to make any changes to their incorporation 
and other documents necessary to bring them into conformity with the Act. 
Existing corporations are encouraged to review their documents before the 
end of the transition period.  
 
The government has also given a grant to Community Legal Education 
Ontario (CLEO) to support the sector during the transition period. 
 
The Act is targeted to come into effect in 2014. Amendments to more than 
80 statutes including the Act were introduced in the legislature in June 
2013.  It is anticipated that these amendments will be debated in the 
legislature in fall 2013. If the amendments are passed by the legislature, the 
Act is anticipated to come into force no earlier than six months after passage 
in order to ensure adequate time for not-for-profit corporations to prepare 
for transition. 
 
Check the Ministry of Consumer Services’ website regularly to confirm the 
effective date. More information is available online at  
 
www.sse.gov.on.ca/mcs/en/Pages/Not_For_Profit.aspx. 
  
 
 

http://www.sse.gov.on.ca/mcs/en/Pages/Not_For_Profit.aspx
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Sidebar with more transition details to accompany long or short 
article: 

 
Transition Sidebar – 464 words 

 
Will your corporation be ready? Existing not-for-profit corporations will have 
a three-year transition period once the Act comes into effect to make any 
changes to their incorporation and other documents necessary to bring them 
into conformity with the Act. New corporations created after the Act comes 
into effect will need to come into compliance immediately. 
 
Existing corporations are encouraged to review their documents before the 
end of the transition period.  
 
A full checklist is available at the Ministry of Consumer Services’ website. 
[for articles not sent electronically use the full web address: 
http://www.sse.gov.on.ca/mcs/en/Pages/onca4.aspx/.] 
 Items to consider as part of the transition include: 
 

• Letters patent and supplementary letters patent  
o Review the corporation’s purposes to make sure they reflect 

current or proposed future activities and are consistent with 
other laws or court decisions that may govern the 
corporation. 

o Review special provisions, such as the number of directors, 
powers of the corporation and the distribution of a 
corporation’s remaining property when it winds up or 
dissolves. 

o Review the corporation’s articles – if the corporation has two 
or more classes or groups of members, at least one class or 
group needs to be given the right to vote at member 
meetings, and this must be set out in the articles. Many 
existing not-for-profit corporations have these in their by-
laws.   

• By-laws  
o Review director and officer provisions, for example, to make 

sure a director’s maximum term of office lines up with what is 
in the Act. 

o Review member provisions. The by-laws must set out the 
conditions for being a member.  

o Review borrowing powers. Under the new Act, a not-for-profit 
corporation does not need to pass a by-law for borrowing 
powers.  

http://www.sse.gov.on.ca/mcs/en/Pages/onca4.aspx
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o Consider whether any changes should be made to voting 
methods in light of the new requirement for mandatory 
proxies or alternative means of voting at members’ meetings 
such as mailed-in ballot, telephone or electronic means.  

o Consider whether or not to add a provision allowing 
membership transfers otherwise membership may only be 
transferred to the corporation.  

 
To help not-for-profit corporations make the transition to the new Act, the 
government is preparing some tools: 
 

• A plain-language guide to the Act that explains the sections that will 
likely have the most impact. 

• A transition checklist that existing not-for-profit corporations can use 
as a reference to ensure compliance with the Act. 

• A draft default by-law that existing corporations can use to help 
review and make any necessary changes to their existing by-laws 
during the transition.  

• The default by-law will apply automatically to newly incorporated not-
for-profit corporations that do not pass an organizational by-law 
within 60 days after the date of incorporation. 

 
More information is available online at  
 
www.sse.gov.on.ca/mcs/en/Pages/Not_For_Profit.aspx.  
 
Check the website frequently for updates, support tools and to confirm the 
Act’s effective date.  
 

http://www.sse.gov.on.ca/mcs/en/Pages/Not_For_Profit.aspx


Newsletter/bulletin Articles for Potential New Not-for-
Profit Corporations 

 
For distribution by Associations  

 
Becoming a Not-for-Profit Corporation to Get Easier - 100 words  

 
Sports clubs, associations and other organizations will find it much easier to 
incorporate when Ontario’s new Not-for-Profit Corporations Act, 2010 comes 
into effect. 
 
The Act will make it simpler to incorporate and provide not-for-profit 
corporations with up-to-date rules to run the organization. It will also ensure 
greater transparency and accountability. 
  
The Act is targeted to come into effect in 2014. Check the Ministry of 
Consumer Services’ website regularly to confirm the effective date. More 
information is available online at  
 
www.sse.gov.on.ca/mcs/en/Pages/Not_For_Profit.aspx. 
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Cover Email 

Ontario’s new Not-for-Profit Corporations Act, 2010 (ONCA) is targeted to 
come into effect in 2014. Amendments to more than 80 statutes, including 
ONCA were introduced in the legislature in June 2013.  It is anticipated that 
these amendments will be debated in the legislature in fall 2013. If the 
amendments are passed by the legislature, ONCA is anticipated to come into 
force no earlier than six months after passage in order to ensure adequate 
time for not-for-profit corporations to prepare for transition. 
 
Your organization plays an important role in the not-for-profit sector. We 
would very much appreciate your support and assistance in reaching 
Ontario’s large and diverse not-for-profit community with information about 
the Act to help them prepare for the transition. We also hope to reach 
organizations considering incorporation. 
 
When it comes into effect, the Act will generally apply automatically to all 
Ontario not-for-profit corporations. However, existing not-for-profit 
corporations will have a three-year transition period to make any changes to 
their incorporation and other documents necessary to bring them into 
conformity. This includes letters patent, supplementary letters patent, by-
laws and special resolutions.   
 
Existing corporations are encouraged to review their documents before the 
end of the transition period.  
 
Please feel free to use any of the attached materials that are in a zipped 
format for your communications and to share them with other organizations. 
These include: 
 

• Newsletter and bulletin articles of varying lengths 
• Web text  
• Facebook posts  
• Meeting/presentation materials: presentation slides, speaking points 

to accompany the slide deck, and presenter Q and A 
 
You may put these materials on your organization’s letterheads and 
templates. However, while presentation formats such as fonts and layouts 
may certainly be modified to suit your needs, we ask that the wording not be 
altered to ensure consistent and accurate messaging. 
 
The Ministry of Consumer Services is not responsible for any changes you 
make to the information in the materials. They are provided for information 
only and are not intended to be legal advice. The information contained in 



the materials covers only some aspects of the Act, which may change from 
time to time. Organizations may wish to consult a lawyer and/or other 
appropriate advisors for specific advice on the Act.  
 
The Ministry of Consumer Services recognizes the importance of providing 
strong support to the sector. Many not-for-profit corporations are small 
organizations with minimal resources to expend on transitioning to the Act.  
The government has given a grant to Community Legal Education Ontario 
(CLEO) to support these not-for-profit corporations during the transition 
period, and will continue to work closely with the Ontario Nonprofit Network 
(ONN) and sector partners on ways to smooth the transition. 
 
If you have any questions or for more information, visit our ministry 
website. We encourage you to check the website frequently for updates 
(including updates to the attached materials), support tools and to confirm 
the Act’s effective date. 
 
Thank you for your assistance. 
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Web Ads for Associations 

 
Is your not-for-profit corporation ready? 
Learn what you may need to do to make your corporation’s transition a 
smooth one when Ontario’s Not-for-Profit Corporations Act, 2010 comes into 
effect.  
 
Thinking about becoming a not-for-profit corporation? 
Learn about Ontario’s new Not-for-Profit Corporations Act, 2010 and how it 
will make it easier for organizations to incorporate. 
 
 
 

 
Web Text for Associations 

 
New Act Expected to Provide Up-to-Date-Rules 

 
Ontario’s new Not-for-Profit Corporations Act, 2010 will make it simpler to 
incorporate and provide not-for-profit corporations with up-to-date rules to 
run the organization. It will also ensure greater transparency and 
accountability.  
 
When the Act comes into effect, it will generally apply automatically to all 
Ontario not-for-profit corporations.  
 
Existing not-for-profit corporations will have a three-year transition period 
once the Act comes into effect to make any changes to their incorporation 
and other documents necessary to bring them into conformity with the Act. 
Existing corporations are encouraged to review their documents before the 
end of the transition period. 
 
The government is helping not-for-profit corporations make the transition to 
the new Act by providing the following support: 
 

• A plain-language guide to the Act that explains the sections that will 
likely have the most impact. 

• A transition checklist that existing not-for-profit corporations can use 
as a reference to ensure compliance with the Act. 

• A draft default by-law that existing corporations can use as a guide 
when reviewing and making any necessary changes to their by-laws 
during the transition.   



• The default by-law will apply automatically to newly incorporated not-
for-profit corporations that do not pass an organizational by-law 
within 60 days after the date of incorporation.  

 
The government has also given a grant to Community Legal Education 
Ontario (CLEO) to support the sector during the transition period. 
 
The Act is targeted to come into effect in 2014. Amendments to more than 
80 statutes including the Act were introduced in the legislature in June 
2013.  It is anticipated that these amendments will be debated in the 
legislature in fall 2013. If the amendments are passed by the legislature, the 
Act is anticipated to come into force no earlier than six months after passage 
in order to ensure adequate time for not-for-profit corporations to prepare 
for transition. 
 
Check the Ministry of Consumer Services’ website regularly to confirm the 
effective date. More information is available online at 
www.sse.gov.on.ca/mcs/en/Pages/Not_For_Profit.aspx 
  
 
 
 
Not-for-Profit Corporations Act, 2010  
Facebook Posts for Associations 
 
Is your not-for-profit corporation ready? 
Ontario’s Not-for-Profit Corporations Act, 2010 is targeted to come into 
effect in 2014. It will generally apply automatically to all Ontario not-for-
profit corporations. There will be a three-year transition period for existing 
not-for-profit corporations once the Act comes into effect to make any 
needed changes to their incorporating and other documents to bring them 
into conformity with the Act. Learn what you may need to do to make your 
corporation’s transition a smooth one.  [Link to association information or 
http://www.sse.gov.on.ca/mcs/en/Pages/Not_For_Profit.aspx] 
 
Thinking about becoming a not-for-profit corporation? 
Learn about Ontario’s new Not-for-Profit Corporations Act, 2010 and how it 
will make it easier for organizations to incorporate. [Link to association 
information or 
http://www.sse.gov.on.ca/mcs/en/Pages/Not_For_Profit.aspx] 
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Not-for-Profit Corporations Act, 2010  
 

Not-for-Profit Corporations Act, 2010 
S.O. 2010, CHAPTER 15 

 
Consolidation Period:  From October 25, 2010 to the e-Laws currency date. 
Note: THIS ACT IS NOT YET IN FORCE.  It comes into force on a day to be named by proclamation of the Lieutenant Governor.  See: 
2010. c. 15, s. 249. 

No amendments. 
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PART I 
INTERPRETATION, APPLICATION AND ADMINISTRATION 

Definitions 

 1.  (1)  In this Act, 
“affairs” means the relationships among a corporation, its affiliates and the members, directors and officers of a 

corporation and its affiliates, but does not include the activities carried on by a corporation and its affiliates; 
(“affaires internes”) 

“affiliate” means an affiliated body corporate within the meaning of subsection 3 (3); (“membre du même groupe”) 
“articles” means any document or instrument that incorporates a corporation or modifies its incorporating document 

or instrument, including articles of incorporation, restated articles of incorporation, articles of amendment, articles 
of amalgamation, articles of arrangement, articles of continuance, articles of dissolution, articles of 
reorganization, articles of revival, letters patent, supplementary letters patent or a special Act; (“statuts”) 

“associate”, where used to indicate a relationship with any person, means, 
 (a) any body corporate of which the person beneficially owns, directly or indirectly, voting securities carrying 

more than 10 per cent of the voting rights attached to all voting securities of the body corporate for the time 
being outstanding, 

 (b) any partner of that person, 
 (c) any trust or estate in which the person has a substantial beneficial interest or as to which the person serves as 

trustee or in a similar capacity, 
 (d) any relative of the person, including the person’s spouse, where the relative has the same home as the person, 

or 
 (e) any relative of the spouse of the person where the relative has the same home as the person; (“personne qui a 

un lien”) 
“auditor” includes a partnership of auditors or an auditor that is incorporated; (“vérificateur”) 
“body corporate” means any body corporate, with or without share capital and whether or not this Act applies to it; 

(“personne morale”) 
“certified copy” means, 
 (a) in relation to a document of a corporation, a copy of the document certified to be a true copy by an officer of 

the corporation, 
 (b) in relation to a document issued by the court, a copy of the document certified to be a true copy under the seal 

of the court and signed by the registrar of the court, 
 (c) in relation to a document in the custody of the Director, a copy of the document certified to be a true copy by 

the Director and signed by the Director or by a public servant employed under Part III of the Public Service of 
Ontario Act, 2006 and designated by the regulations; (“copie certifiée conforme”)  

“charitable corporation” means a corporation incorporated for the relief of poverty, the advancement of education, 
the advancement of religion or other charitable purpose, and “non-charitable corporation” means a corporation 
that is not a charitable corporation; (“organisation caritative”, “organisation non caritative”) 

“corporation” means a body corporate without share capital to which this Act applies; (“organisation”) 
“court” means the Superior Court of Justice except where the context requires otherwise; (“tribunal”) 
“day” means a clear day; (“jour”)  
“debt obligation” means a bond, debenture, note or other similar obligation or guarantee of such an obligation of a 

body corporate, whether secured or unsecured; (“titre de créance”) 
“Director” means the Director appointed under section 6; (“directeur”) 
“director” means an individual occupying the position of director of a corporation by whatever name he or she is 

called; (“administrateur”) 
“financial year”, in respect of a corporation, means the annual period that the corporation establishes for accounting 

purposes; (“exercice”) 

http://www.e-laws.gov.on.ca/html/statutes/french/elaws_statutes_10n15_f.htm#ys1s1


“incorporator” means a person who signs articles of incorporation of a corporation or whose name is set out in the 
articles of incorporation as an incorporator if the articles are in an electronic format; (“fondateur”) 

“individual” means a natural person, other than a natural person in his or her capacity as trustee, executor, 
administrator or other legal representative; (“particulier”) 

“liability” includes a debt of a corporation arising under subsection 187 (25); (“passif”)   
“Minister” means the Minister of Consumer Services or such other member of the Executive Council to whom 

responsibility for the administration of this Act may be assigned or transferred under the Executive Council Act; 
(“ministre”) 

“officer”, in respect of a corporation, means an officer of the corporation appointed under clause 42 (1) (a), 
including,  

 (a) the chair of the board of directors of the corporation and a vice-chair of the board of directors of the 
corporation,  

 (b) the president, a vice-president, the secretary, an assistant secretary, the treasurer, an assistant treasurer and the 
general manager of the corporation, and  

 (c) any other individual who performs functions for the corporation similar to those normally performed by an 
individual listed in clause (a) or (b); (“dirigeant”) 

“ordinary resolution” means a resolution that,  
 (a) is submitted to a meeting of the members of a corporation and passed at the meeting, with or without 

amendment, by at least a majority of the votes cast, or 
 (b) is consented to by each member of the corporation entitled to vote at a meeting of the members of the 

corporation or the member’s attorney; (“résolution ordinaire”) 
“person” includes an individual, sole proprietorship, partnership, unincorporated association, unincorporated 

syndicate, unincorporated organization, trust, body corporate and a natural person in his or her capacity as trustee, 
executor, administrator, or other legal representative; (“personne”) 

“prescribed” means prescribed by the regulations made under this Act; (“prescrit”) 
“public benefit corporation” means,  
 (a) a charitable corporation, or 
 (b) a non-charitable corporation that receives more than $10,000 in a financial year,  
 (i) in the form of donations or gifts from persons who are not members, directors, officers or employees of 

the corporation, or 
 (ii) in the form of grants or similar financial assistance from the federal government or a provincial or 

municipal government or an agency of any such government; (“organisation d’intérêt public”) 
“registered office” means the registered office of a corporation at the address set out in its articles or as specified in 

the notice or return most recently filed by the corporation under the Corporations Information Act, whichever is 
more current; (“siège”) 

“regulations” means the regulations made under this Act; (“règlements”)  
“related person”, where used to indicate a relationship with any person, means, 
 (a) any spouse, son or daughter of that person, 
 (b) any relative of the person or of the person’s spouse, other than an individual referred to in clause (a), who has 

the same home as the person, or 
 (c) any body corporate of which the person and any of the persons referred to in clause (a) or (b) or the partner or 

employer of the person, or any combination, beneficially own, directly or indirectly, voting securities carrying 
more than 50 per cent of the voting rights attached to all voting securities of the body corporate for the time 
being outstanding; (“personne liée”) 

“special resolution” means a resolution that,  
 (a) is submitted to a special meeting of the members of a corporation duly called for the purpose of considering 

the resolution and passed at the meeting, with or without amendment, by at least two-thirds of the votes cast, 
or 



 (b) consented to by each member of the corporation entitled to vote at a meeting of the members of the 
corporation or the member’s attorney; (“résolution extraordinaire”) 

“spouse” means a person to whom the person is married or with whom the person is living in a conjugal relationship 
outside marriage; (“conjoint”) 

“telephonic or electronic means” means any means, other than direct speech or writing, by which information or 
data is transmitted, including telephone, fax, e-mail, automated touch-tone telephone system and computer. 
(“moyen de communication téléphonique ou électronique”)  2010, c. 15, s. 1 (1). 

Deeming re public benefit corporation 

 (2)  Despite the definition of “public benefit corporation” in subsection (1), if a non-charitable corporation that is 
not a public benefit corporation at the beginning of a financial year receives donations, gifts, grants or similar 
financial assistance as described in that definition in that financial year, 
 (a) the non-charitable corporation is deemed to not be a public benefit corporation in that financial year; and  
 (b) the non-charitable corporation is deemed to be a public benefit corporation in the next financial year, as of the 

date of the first annual meeting of members in that next financial year.  2010, c. 15, s. 1 (2). 
Interpretation re period of days 

 2.  In this Act, a period of days is deemed to commence on the day following the event that began the period and 
is deemed to terminate at midnight of the last day of the period, except that if the last day of the period falls on a 
holiday, the period terminates at midnight of the next day that is not a holiday.  2010, c. 15, s. 2. 
Interpretation re corporate relationships 

Subsidiary body corporate 

 3.  (1)  For the purposes of this Act, a body corporate is deemed to be a subsidiary of another body corporate if, 
but only if, 
 (a) it is controlled by, 
 (i) that other body corporate,  
 (ii) that other body corporate and one or more bodies corporate each of which is controlled by that other 

body corporate, or 
 (iii) two or more bodies corporate each of which is controlled by that other body corporate; or 
 (b) it is a subsidiary of a body corporate that is that other body corporate’s subsidiary.  2010, c. 15, s. 3 (1). 
Holding body corporate 

 (2)  For the purposes of this Act, a body corporate is deemed to be another body corporate’s holding body 
corporate if, but only if, that other body corporate is its subsidiary.  2010, c. 15, s. 3 (2). 
Affiliated body corporate 

 (3)  For the purposes of this Act, one body corporate is deemed to be affiliated with another body corporate if, but 
only if, one of them is the subsidiary of the other or both are subsidiaries of the same body corporate or each of them 
is controlled by the same person.  2010, c. 15, s. 3 (3). 
Control 

 (4)  For the purposes of this Act, a body corporate is deemed to be controlled by another person or by two or more 
bodies corporate if, but only if, 
 (a) shares or memberships of the first-mentioned body corporate to which are attached more than 50 per cent of 

the votes that may be cast to elect directors of that body corporate are held, other than by way of security 
only, by or for the benefit of such other person or by or for the benefit of such other bodies corporate; and 

 (b) the votes attached to those shares or memberships are sufficient, if exercised, to elect a majority of the board 
of directors of the first-mentioned body corporate.  2010, c. 15, s. 3 (4). 

Application  

 4.  (1)  This Act applies, except where it is otherwise expressly provided, to,  
 (a) every body corporate without share capital incorporated by or under a general or special Act of the Parliament 

of the late Province of Upper Canada; 
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 (b) every body corporate without share capital incorporated by or under a general or special Act of the Parliament 
of the late Province of Canada that has its registered office and carries on its activities in Ontario and that was 
incorporated with purposes that are within the legislative authority of the Province of Ontario; and  

 (c) every body corporate without share capital incorporated by or under a general or special Act of the 
Legislature.  2010, c. 15, s. 4 (1). 

Same 

 (2)  This Act does not apply to a body corporate without share capital to which the Co-operative Corporations Act 
or Part V of the Corporations Act applies.  2010, c. 15, s. 4 (2). 
Conflict with other statutes and law 

Other statutes prevail 

 5.  (1)  If there is a conflict between this Act or a regulation made under it and a provision in any other Act or in a 
regulation made under any other Act that applies to a body corporate without share capital, the provision in the other 
Act or its regulation prevails.  2010, c. 15, s. 5 (1). 
Charities law prevails 

 (2)  If there is a conflict between this Act or a regulation made under it and any other Act, regulation or law 
applicable to charitable corporations, the other Act, regulation or law applicable to charitable corporations prevails.  
2010, c. 15, s. 5 (2). 
Appointment of Director 

 6.  The Minister may appoint a Director to carry out the duties and exercise the powers of the Director under this 
Act.  2010, c. 15, s. 6. 

PART II 
INCORPORATION 

Articles of incorporation 

 7.  (1)  One or more individuals or bodies corporate, or any combination of them, may incorporate a corporation 
by filing articles of incorporation and any other prescribed documents or information with the Director in 
accordance with the regulations.  2010, c. 15, s. 7 (1). 
Limitation 

 (2)  An individual cannot incorporate a corporation if he or she,  
 (a) is under 18 years old; 
 (b) has been found under the Substitute Decisions Act, 1992 or the Mental Health Act to be incapable of 

managing property;  
 (c) has been found to be incapable by any court in Canada or elsewhere; or 
 (d) has the status of bankrupt.  2010, c. 15, s. 7 (2). 
Form and contents of articles 

 8.  (1)  Articles of incorporation must set out the name of the corporation, its purposes and any other information 
required by this Act or the regulations or by the Director.  2010, c. 15, s. 8 (1). 
Purposes of a corporation 

 (2)  Subject to any restrictions in the regulations, the purposes of a corporation may be any purposes within the 
legislative authority of the Province of Ontario.  2010, c. 15, s. 8 (2). 
Same 

 (3)  If any of the purposes of a corporation are of a commercial nature, the articles must state that the commercial 
purpose is intended only to advance or support one or more of the non-profit purposes of the corporation.  2010, 
c. 15, s. 8 (3). 
Provisions in articles 

 (4)  The articles may set out any provisions permitted by this Act or other law to be set out in the by-laws of the 
corporation.  2010, c. 15, s. 8 (4). 
Articles inconsistent with Act 
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 (5)  Subject to subsection (6), if a provision in a corporation’s articles is inconsistent with a provision in this Act 
or the regulations, the provision in this Act or the regulations prevails and the articles are deemed to be amended 
accordingly.  2010, c. 15, s. 8 (5). 
Where articles prevail over Act 

 (6)  If a corporation’s articles require a greater number of votes of directors or members of the corporation to 
effect any action than are required by this Act, the provisions of the articles prevail, but this subsection does not 
apply to a provision in the articles that requires a greater number of votes to remove a director than the number 
required by section 26.  2010, c. 15, s. 8 (6). 
Certificate of incorporation 

 9.  (1)  Upon receipt of the articles of incorporation together with any prescribed or required documents and 
information and the required fee, the Director shall issue a certificate of incorporation by endorsing the articles in 
accordance with the regulations.  The endorsed articles constitute the certificate of incorporation.  2010, c. 15, 
s. 9 (1). 
Same  

 (2)  A certificate of incorporation is conclusive proof that the corporation has been incorporated under this Act on 
the date set out in the certificate, unless the certificate of incorporation is cancelled under section 169 as of the same 
date.  2010, c. 15, s. 9 (2). 
Assignment of corporation number 

 10.  (1)  The Director shall assign a number to each corporation upon its incorporation and that number shall be 
specified as the corporation number on the certificate of incorporation and on any other certificate relating to the 
corporation endorsed or issued by the Director.  2010, c. 15, s. 10 (1). 
Same 

 (2)  If the Director has assigned to a corporation a corporation number that is the same as the corporation number 
previously assigned to another corporation, the Director may, without holding a hearing, issue a certificate of 
amendment to the articles of the corporation changing the number assigned to the corporation and, upon the issuance 
of the certificate of amendment, the articles are amended accordingly.  2010, c. 15, s. 10 (2). 
Same  

 (3)  If the Director issues a certificate that sets out the corporation number incorrectly, the Director may issue a 
corrected certificate that bears the date of the certificate it replaces.  2010, c. 15, s. 10 (3). 
Rules re name of corporation 

Prohibitions  

 11.  (1)  A corporation may not have a name, 
 (a) that contains a word or expression prohibited by the regulations; 
 (b) that is the same as or similar to, 
 (i) the name of a known body corporate, trust, association, partnership, sole proprietorship or individual, 

whether in existence or not, or 
 (ii) the known name under which any body corporate, trust, association, partnership, sole proprietorship or 

individual carries on business or activities or identifies themself,  
if the use of that name would be likely to deceive; or 

 (c) that does not meet the prescribed requirements.  2010, c. 15, s. 11 (1). 
Language 

 (2)  Subject to the regulations, a corporation may have a name that is, 
 (a) English only; 
 (b) French only; 
 (c) one name that is a combination of English and French; or 
 (d) one name in English and one name in French that are equivalent but are used separately.  2010, c. 15, 

s. 11 (2). 
Same 
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 (3)  A corporation that has a name that is described in clause (2) (d) may be legally designated by its English 
name or its French name.  2010, c. 15, s. 11 (3). 
Other restrictions 

 (4)  Only letters from the Roman alphabet or Arabic numerals, or a combination of them, together with 
punctuation marks and other marks that are permitted by regulation, may form part of the name of a corporation.  
2010, c. 15, s. 11 (4). 
Exception 

 (5)  A corporation may have a name described in clause (1) (b) upon complying with the prescribed requirements.  
2010, c. 15, s. 11 (5). 
Use of name 

 (6)  Subject to this Act and the regulations, a corporation may use its name in the form and language permitted by 
its articles.  2010, c. 15, s. 11 (6). 
Change of name if objectionable 

 12.  (1)  If a corporation, through inadvertence or otherwise, has acquired a name that contravenes section 11, the 
Director, after giving the corporation an opportunity to be heard, may issue a certificate of amendment to the articles 
changing the name of the corporation to the name specified in the certificate and, upon the issuance of the certificate 
of amendment, the articles are amended accordingly.  2010, c. 15, s. 12 (1). 
Written hearing 

 (2)  A hearing referred to in subsection (1) shall be a written hearing in accordance with the rules made by the 
Director under the Statutory Powers Procedure Act.  2010, c. 15, s. 12 (2). 
Corporate seal 

 13.  A corporation may have a corporate seal, but is not required to have one.  2010, c. 15, s. 13. 
Registered office 

 14.  (1)  A corporation shall at all times have a registered office in Ontario at the location specified in its articles, 
in a resolution made under subsection (3) or in a special resolution made under subsection (4).  2010, c. 15, s. 14 (1). 
Same 

 (2)  The head office of every corporation incorporated before the day this section comes into force is deemed to be 
the registered office of the corporation.  2010, c. 15, s. 14 (2). 
Change of location 

 (3)  A corporation may change the location of its registered office within a municipality or geographic township 
by resolution of its directors.  2010, c. 15, s. 14 (3). 
Change of municipality, etc. 

 (4)  A corporation may change the municipality or geographic township in which its registered office is located to 
another place in Ontario by special resolution.  2010, c. 15, s. 14 (4). 

PART III 
CAPACITY AND POWERS 

Capacity, etc., of a natural person 

 15.  (1)  A corporation has the capacity and, subject to this Act, the rights, powers and privileges of a natural 
person.  2010, c. 15, s. 15 (1). 
Capacity to act outside Ontario 

 (2)  A corporation has the capacity to carry on its activities, conduct its affairs and exercise its powers in a 
jurisdiction outside Ontario to the extent that the laws of that jurisdiction permit.  2010, c. 15, s. 15 (2). 
By-law not required to confer power  

 16.  (1)  It is not necessary for a by-law to be passed in order to confer any particular power on a corporation or its 
directors.  2010, c. 15, s. 16 (1). 
Restricted activities and powers 

 (2)  A corporation shall not carry on any activities or exercise any power contrary to its articles.  2010, c. 15, 
s. 16 (2). 
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Act not invalid if contrary to articles, etc. 

 (3)  No act of a corporation, including any transfer of property to or by a corporation, is invalid by reason only 
that the act or transfer is contrary to its articles, by-laws or this Act.  2010, c. 15, s. 16 (3). 
By-laws 

 17.  (1)  Unless the articles or the by-laws otherwise provide, the directors may by resolution make, amend or 
repeal any by-law that regulates the activities or affairs of the corporation, except in respect of a matter referred to in 
clause 103 (1) (g), (j) or (l).  2010, c. 15, s. 17 (1). 
Member approval 

 (2)  The directors shall submit the by-law, amendment or repeal to the members at the next meeting of the 
members, and the members may confirm, reject or amend the by-law, amendment or repeal by ordinary resolution.  
2010, c. 15, s. 17 (2). 
Effective date 

 (3)  Subject to subsection (5), the by-law, amendment or repeal is effective from the date of the resolution of the 
directors. If the by-law, amendment or repeal is confirmed or confirmed as amended by the members, it remains 
effective in the form in which it was confirmed.  2010, c. 15, s. 17 (3). 
Ceasing to have effect 

 (4)  The by-law, amendment or repeal ceases to have effect if it is not submitted by the directors to the members 
as required under subsection (2) or if it is rejected by the members.  2010, c. 15, s. 17 (4). 
Subsequent resolution 

 (5)  If a by-law, amendment or repeal ceases to have effect, a subsequent resolution of the directors that has 
substantially the same purpose or effect is not effective until it is confirmed or confirmed as amended by the 
members.  2010, c. 15, s. 17 (5). 
Member proposal 

 (6)  A member entitled to vote at an annual meeting of the members may make a proposal to make, amend or 
repeal a by-law in accordance with section 56.  2010, c. 15, s. 17 (6). 
Default organizational by-laws 

 18.  (1)  If the directors do not pass an organizational by-law within 60 days after the date of incorporation, the 
corporation is deemed to have passed the standard organizational by-laws approved by the Director.  2010, c. 15, 
s. 18 (1). 
Where available 

 (2)  The Director shall approve standard organizational by-laws and shall publish them in The Ontario Gazette 
and make them publicly available as prescribed.  2010, c. 15, s. 18 (2). 
Corporation may amend or replace default organizational by-laws 

 (3)  If a corporation is deemed to have passed standard organizational by-laws under subsection (1), it may amend 
or repeal and replace them at any time.  2010, c. 15, s. 18 (3). 
Indoor management rule 

 19.  (1)  A corporation or a guarantor of an obligation of a corporation may not assert against a person dealing 
with the corporation or with any person who has acquired rights from the corporation that, 
 (a) the articles or by-laws have not been complied with; 
 (b) the persons named as directors in the articles or in the most recent notice or return filed under the 

Corporations Information Act, whichever is more current, are not the directors of the corporation; 
 (c) the location named as the registered office in the articles or in the most recent notice or return filed under the 

Corporations Information Act, whichever is more current, is not the registered office of the corporation;  
 (d) a person held out by the corporation as a director, officer or agent of the corporation has not been duly 

appointed or does not have authority to exercise the powers and perform the duties that are customary in the 
activities of the corporation or usual for such director, officer or agent;  

 (e) a document issued by any director, officer or agent of the corporation with actual or usual authority to issue 
the document is not valid or not genuine; or 

 (f) a sale, lease or exchange of property referred to in section 118 was not authorized.  2010, c. 15, s. 19 (1). 
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Exception 

 (2)  Subsection (1) does not apply in respect of a person who has or ought to have knowledge that an assertion 
described in that subsection is true by virtue of the person’s position with or relationship to the corporation.  2010, 
c. 15, s. 19 (2). 
Contract prior to corporate existence 

Person who enters contract is bound 

 20.  (1)  Except as provided in this section, a person who enters into a contract in the name of or on behalf of a 
corporation before it comes into existence is personally bound by the contract and is entitled to the benefits under 
the contract.  2010, c. 15, s. 20 (1). 
Adoption of contract by corporation 

 (2)  A corporation may, by any action or conduct signifying its intention to be bound and within a reasonable time 
after it comes into existence, adopt a contract made in its name or on its behalf before it came into existence and 
upon such adoption, 
 (a) the corporation is bound by the contract and is entitled to the benefits under the contract as if the corporation 

had been in existence at the date of the contract and had been a party to it; and 
 (b) a person who purported to act in the name of or on behalf of the corporation ceases, except as provided in 

subsection (3), to be bound by or entitled to the benefits under the contract.  2010, c. 15, s. 20 (2). 
Determination of respective liabilities by court  

 (3)  Except as provided in subsection (4), whether or not a corporation adopts a contract made before the 
corporation came into existence, a party to the contract may apply to the court for an order fixing obligations under 
the contract as joint or joint and several or apportioning liability between the corporation and the person who 
purported to act in the name of or on behalf of the corporation, and, upon such application, the court may make any 
order it thinks fit.  2010, c. 15, s. 20 (3). 
Exception 

 (4)  If expressly so provided in the contract, a person who purported to act in the name of or on behalf of the 
corporation before it came into existence is not in any event bound by the contract or entitled to the benefits under it.  
2010, c. 15, s. 20 (4). 
Right to amend, assign or terminate contract 

 (5)  Until a corporation adopts a contract made before it came into existence, a person who entered into the 
contract in the name of or on behalf of the corporation may assign, amend or terminate the contract subject to the 
terms of the contract.  2010, c. 15, s. 20 (5). 
Definition 

 (6)  In this section, 
“contract” includes an oral contract.  2010, c. 15, s. 20 (6). 

PART IV 
DIRECTORS AND OFFICERS 

Directors to manage or supervise management of corporation  

 21.  Subject to this Act, the directors of a corporation shall manage or supervise the management of the activities 
and affairs of the corporation.  2010, c. 15, s. 21. 
Number of directors 

 22.  (1)  A corporation must have at least three directors.  2010, c. 15, s. 22 (1). 
Minimum and maximum number of directors 

 (2)  If a corporation’s articles provide for a minimum and maximum number of directors, the number of directors 
of the corporation and the number of directors to be elected at the annual meeting of the members must be the 
number determined from time to time by special resolution or, if a special resolution empowers the directors to 
determine the number, by resolution of the directors.  A decrease in the number of directors does not shorten the 
term of an incumbent director.  2010, c. 15, s. 22 (2). 
Same 
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 (3)  If a corporation’s articles provide for a minimum and maximum number of directors and a special resolution 
as described in subsection (2) has not been passed, the number of directors of the corporation must be the number of 
directors named in its articles.  2010, c. 15, s. 22 (3). 
Qualifications of directors 

 23.  (1)  The following persons are disqualified from being a director of a corporation: 
 1. A person who is not an individual. 
 2. A person who is under 18 years old. 
 3. A person who has been found under the Substitute Decisions Act, 1992 or under the Mental Health Act to be 

incapable of managing property. 
 4. A person who has been found to be incapable by any court in Canada or elsewhere. 
 5. A person who has the status of bankrupt.  2010, c. 15, s. 23 (1). 
Non-member directors 

 (2)  A director of a corporation is not required to be a member of the corporation unless the by-laws provide 
otherwise.  2010, c. 15, s. 23 (2). 
Restriction re public benefit corporation 

 (3)  Not more than one-third of the directors of a public benefit corporation may be employees of the corporation 
or of any of its affiliates.  2010, c. 15, s. 23 (3). 
Directors by virtue of office 

 (4)  The by-laws of a corporation may provide for persons to be directors by virtue of their office.  2010, c. 15, 
s. 23 (4). 
No alternate directors 

 (5)  No person shall act for an absent director at a meeting of directors.  2010, c. 15, s. 23 (5). 
Election and appointment of directors  

Election and term 

 24.  (1)  At the first meeting of the members and at each succeeding annual meeting at which an election of 
directors is required, the members shall, by ordinary resolution, elect directors to hold office for a term expiring not 
later than the close of the fourth annual meeting of the members after the election, as provided in the by-laws.  2010, 
c. 15, s. 24 (1). 
Term, first directors 

 (2)  Each first director holds office from the issue of the certificate of incorporation until the close of the first 
meeting of the members.  2010, c. 15, s. 24 (2). 
Different terms of office 

 (3)  It is not necessary that all directors elected at a meeting of the members hold office for the same term.  2010, 
c. 15, s. 24 (3). 
No stated term of office 

 (4)  A director not elected for an expressly stated term ceases to hold office at the close of the next annual meeting 
of the members.  2010, c. 15, s. 24 (4). 
Incumbents remain in office until successors elected 

 (5)  If directors are not elected at a meeting of the members, the incumbent directors continue in office until their 
successors are elected.  2010, c. 15, s. 24 (5). 
Vacancy, quorum 

 (6)  If a meeting of the members fails to elect the number or the minimum number of directors required by the 
articles, the directors elected at that meeting may exercise all the powers of the directors if the number of directors 
so elected constitutes a quorum.  2010, c. 15, s. 24 (6). 
Appointment of additional directors 

 (7)  The directors may appoint one or more additional directors who shall hold office for a term expiring not later 
than the close of the next annual meeting of the members, but the total number of directors so appointed may not 
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exceed one-third of the number of directors elected at the previous annual meeting of the members.  2010, c. 15, 
s. 24 (7). 
Director’s consent to act 

 (8)  An individual who is elected or appointed to hold office as a director is not a director, and is deemed not to 
have been elected or appointed to hold office as a director, unless the individual consented to hold office as a 
director before or within 10 days after the election or appointment.  2010, c. 15, s. 24 (8). 
Later consent 

 (9)  Despite subsection (8), if an individual elected or appointed consents in writing after the period mentioned in 
that subsection, the election or appointment is valid.  2010, c. 15, s. 24 (9). 
Exception 

 (10)  Subsection (8) does not apply to a director who is re-elected or reappointed where there is no break in his or 
her term of office.  2010, c. 15, s. 24 (10).  
Ceasing to hold office 

 25.  (1)  A director ceases to hold office when the director dies, resigns, is removed in accordance with section 26 
or becomes disqualified under section 23.  2010, c. 15, s. 25 (1). 
Effective date of resignation 

 (2)  A resignation of a director becomes effective at the time the resignation is received by the corporation or at 
the time specified in the resignation, whichever is later.  2010, c. 15, s. 25 (2). 
Removal of directors 

 26.  (1)  The members of a corporation may, by ordinary resolution at a special meeting, remove from office any 
director or directors, except persons who are directors by virtue of their office.  2010, c. 15, s. 26 (1). 
Director elected by class or group of members 

 (2)  A director elected by a class or group of members that has an exclusive right to elect the director may only be 
removed by an ordinary resolution of members of that class or group.  2010, c. 15, s. 26 (2). 
Filling vacancy  

 (3)  A vacancy created by the removal of a director may be filled at the meeting of the members at which the 
director is removed or under section 28.  2010, c. 15, s. 26 (3). 
Statement of director 

 27.  (1)  Subject to the by-laws, a director is entitled to give the corporation a statement giving reasons, 
 (a) for resigning; or 
 (b) for opposing his or her removal as a director if a meeting is called for the purpose of removing him or her.  

2010, c. 15, s. 27 (1). 
Circulating director’s statement 

 (2)  A corporation shall immediately give the members a copy of the statement.  2010, c. 15, s. 27 (2). 
Immunity from liability 

 (3)  No corporation or person acting on its behalf incurs any liability by reason only of complying with this 
section.  2010, c. 15, s. 27 (3). 
Filling vacancy 

 28.  (1)  Except as provided in this section, a quorum of directors may fill a vacancy among the directors.  2010, 
c. 15, s. 28 (1). 
Calling members’ meeting 

 (2)  If there is not a quorum of directors or if there has been a failure to elect the number or minimum number of 
directors provided for in the articles, the directors then in office shall without delay call a special meeting of the 
members to fill the vacancy and, if they fail to call a meeting or if there are no directors then in office, the meeting 
may be called by any member.  2010, c. 15, s. 28 (2). 
Application to court  
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 (3)  If a corporation has neither directors nor members, the court may, on the application of an interested party, 
make an order appointing the required number or minimum number of directors provided for in the articles.  2010, 
c. 15, s. 28 (3). 
Director elected by class or group 

 (4)  If any class or group of members has an exclusive right to elect one or more directors and a vacancy occurs 
among those directors, 
 (a) subject to subsection (5), the remaining directors elected by the class or group may fill the vacancy; or   
 (b) if there are no remaining directors elected by the class or group, any member of the class or group may call a 

meeting of the class or group to fill the vacancy.  2010, c. 15, s. 28 (4). 
Members filling vacancy 

 (5)  The by-laws may provide that a vacancy among the directors may be filled only by a vote of the members, or 
by a vote of the members of any class or group having an exclusive right to elect one or more directors if the 
vacancy occurs among the directors elected by that class or group.  2010, c. 15, s. 28 (5). 
Exception 

 (6)  A vacancy among the directors is not required to be filled if the vacancy results from an increase in the 
number or the minimum number of directors provided for in the articles or from a failure to elect that increased 
number or minimum number of directors.  2010, c. 15, s. 28 (6). 
Term of replacing director 

 (7)  A director appointed or elected to fill a vacancy holds office for the unexpired term of the director’s 
predecessor.  2010, c. 15, s. 28 (7). 
Deemed director, if all directors resign or are removed 

 29.  (1)  If all of the directors have resigned or have been removed without replacement, a person who manages or 
supervises the management of the activities or affairs of the corporation is deemed to be a director for the purposes 
of this Act.  2010, c. 15, s. 29 (1). 
Exception 

 (2)  Subsection (1) does not apply to, 
 (a) an officer who manages the activities or affairs of the corporation under the direction or control of a member 

or other person; 
 (b) a lawyer, accountant or other professional who participates in the management of the corporation solely by 

providing professional services;  
 (c) a trustee in bankruptcy, receiver, receiver-manager or secured creditor who participates in the management of 

the corporation or exercises control over its property solely for the purpose of the realization of security or, in 
the case of bankruptcy, the administration of a bankrupt’s estate; or  

 (d) the Public Guardian and Trustee managing the activities or property of a charitable corporation.  2010, c. 15, 
s. 29 (2). 

Change in number of directors 

 30.  (1)  The members of a corporation may amend its articles to increase or decrease the number of directors, or 
the minimum or maximum number of directors, but a decrease shall not shorten the term of an incumbent director.  
2010, c. 15, s. 30 (1). 
Same 

 (2)  If the members at a meeting adopt an amendment to the articles to increase or decrease the number or the 
minimum or maximum number of directors, the members may, at the meeting, elect the number of directors 
authorized by the amendment, and, despite subsection 108 (1), on the issue of a certificate of amendment, the 
articles are amended accordingly as of the date the members adopt the amendment.  2010, c. 15, s. 30 (2). 
Court review of election or appointment of director  

 31.  (1)  A corporation or a director or member of the corporation may apply to the court to determine any 
controversy with respect to an election or appointment of a director of the corporation.  2010, c. 15, s. 31 (1). 
Powers of court 

 (2)  On an application under this section, the court may make any order that it thinks fit, including an order, 
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 (a) restraining a director whose election or appointment is disputed from acting pending determination of the 
dispute; 

 (b) declaring the result of the disputed election or appointment; 
 (c) requiring a new election or appointment, and including in the order directions for the management of the 

activities and affairs of the corporation until a new election is held or appointment made; and  
 (d) determining the voting rights of members and of persons claiming to hold memberships.  2010, c. 15, 

s. 31 (2). 
Organizational meeting 

 32.  (1)  After incorporation, a first meeting of the directors of the corporation must be held at which the directors 
may, 
 (a) make by-laws; 
 (b) adopt forms of corporate records; 
 (c) authorize the issue of debt obligations; 
 (d) appoint officers; 
 (e) appoint one or more auditors to hold office until the first annual or special meeting of members; 
 (f) make banking arrangements; 
 (g) issue memberships; and 
 (h) transact any other business.  2010, c. 15, s. 32 (1). 
Calling first meeting 

 (2)  An incorporator or a director may call the first meeting of the directors by giving not less than five days 
notice to each director, stating the time and place of the meeting.  2010, c. 15, s. 32 (2). 
Exception  

 (3)  Any matter referred to in subsection (1) may be dealt with by the directors by a resolution in accordance with 
subsection 35 (1) instead of at a meeting.  2010, c. 15, s. 32 (3). 
Same 

 (4)  Subsection (1) does not apply to a body corporate that is an amalgamated corporation under section 110 or 
that is continued under section 114.  2010, c. 15, s. 32 (4). 
Directors entitled to attend members’ meetings 

 33.  A director is entitled to attend and be heard at every meeting of the members.  2010, c. 15, s. 33. 
Directors’ meetings 

 34.  (1)  Unless the articles or by-laws provide otherwise, the directors may meet at any place and on any notice 
that the by-laws require.  2010, c. 15, s. 34 (1). 
Quorum 

 (2)  Subject to the articles or by-laws, a majority of the number of directors or of the minimum number of 
directors required by the articles constitutes a quorum at any meeting of the directors, and, despite any vacancy 
among the directors, a quorum of directors may exercise all the powers of the directors.  2010, c. 15, s. 34 (2). 
Notice  

 (3)  A notice of a meeting of directors need not specify the purpose of or the business to be transacted at the 
meeting, unless the meeting is intended to deal with a matter referred to in subsection 36 (2), in which case the 
notice must specify that matter.  2010, c. 15, s. 34 (3). 
Waiver of notice 

 (4)  A director may waive notice of a meeting of the directors, and attendance of a director at a meeting of 
directors is a waiver of notice of the meeting, except if the director attends a meeting for the express purpose of 
objecting to the transaction of any business on the grounds that the meeting was not lawfully called.  2010, c. 15, 
s. 34 (4). 
Adjournment 
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 (5)  Notice of a meeting that continues an adjourned meeting of directors is not required to be given if the time 
and place of the continued meeting is announced at the meeting that is adjourned.  2010, c. 15, s. 34 (5). 
Participation by electronic, etc., means 

 (6)  Unless the by-laws provide otherwise, a director may, if all the directors of the corporation consent, 
participate in a meeting of the directors or of a committee of directors by telephonic or electronic means that permits 
all participants to communicate adequately with each other during the meeting. A director so participating in a 
meeting is deemed for the purposes of this Act to be present at the meeting.  2010, c. 15, s. 34 (6). 
Resolutions  

 35.  (1)  A resolution, signed by all the directors entitled to vote on that resolution at a meeting of directors or of a 
committee of directors is as valid as if it had been passed at a meeting of directors or of a committee of directors.  
2010, c. 15, s. 35 (1). 
Copy to be kept 

 (2)  The corporation shall keep a copy of every resolution referred to in subsection (1) with the minutes of the 
meetings of the directors or of a committee of directors.  2010, c. 15, s. 35 (2). 
Delegation by directors 

 36.  (1)  Directors may appoint from their number a managing director or a committee of directors and may 
delegate to the managing director or committee any of the powers of the directors.  2010, c. 15, s. 36 (1). 
Limitation 

 (2)  Despite subsection (1), directors may not delegate the following powers to a managing director or committee 
of directors: 
 1. To submit to the members any question or matter requiring the approval of the members. 
 2. To fill a vacancy among the directors or in the position of auditor or of a person appointed to conduct a 

review engagement of the corporation. 
 3. To appoint additional directors. 
 4. To issue debt obligations except as authorized by the directors. 
 5. To approve any financial statements under section 83. 
 6. To adopt, amend or repeal by-laws. 
 7. To establish contributions to be made, or dues to be paid, by members under section 86.  2010, c. 15, 

s. 36 (2). 
Validity of acts despite irregularities, etc. 

 37.  An act of a director or an officer is valid despite an irregularity in his or her election or appointment or a 
defect in his or her qualification.  2010, c. 15, s. 37. 
Evidence of resolution 

 38.  Unless a ballot is demanded, an entry in the minutes of a meeting of the directors to the effect that the chair of 
the meeting declared a resolution to be carried or defeated is, in the absence of evidence to the contrary, proof of the 
fact without proof of the number or proportion of the votes recorded in favour of or against the resolution.  2010, 
c. 15, s. 38. 
Directors’ liability for money or property distributed or paid  

 39.  (1)  Directors who vote for or consent to a resolution authorizing either of the following are jointly and 
severally liable to restore to the corporation any money or property so paid or distributed and not otherwise 
recovered by the corporation: 
 1. A payment or distribution to a member, a director or an officer contrary to this Act. 
 2. A payment of an indemnity contrary to this Act.  2010, c. 15, s. 39 (1).  
Joint liability 

 (2)  A director who has satisfied a judgment is entitled to contribution from the other directors who voted for or 
consented to the unlawful act upon which the judgment was founded.  2010, c. 15, s. 39 (2). 
Application to court 
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 (3)  A director liable under subsection (1) is entitled to apply to the court for an order compelling a member, 
director or other recipient to pay or deliver to the director any money or property that was paid or distributed to the 
member, director or other recipient contrary to section 46 or 89.  2010, c. 15, s. 39 (3). 
Powers of court 

 (4)  In connection with an application under subsection (3), the court may, if it is satisfied that it is equitable to do 
so, 
 (a) order a member, director or other recipient to pay or deliver to a director any money or property that was paid 

or distributed to the member, director or other recipient contrary to section 46 or 89; and  
 (b) make any further order it thinks fit.  2010, c. 15, s. 39 (4). 
Limitation 

 (5)  An action to enforce a liability imposed by this section may not be commenced after two years from the date 
of the resolution authorizing the action complained of.  2010, c. 15, s. 39 (5). 
Directors’ liability to employees for wages, etc.  

 40.  (1)  The directors are jointly and severally liable to the employees of the corporation for all debts not 
exceeding,  
 (a) six months’ wages for services performed for the corporation that become payable while they are directors; 

and  
 (b) the vacation pay for not more than 12 months under the Employment Standards Act, 2000 or under any 

collective agreement entered into by the corporation accrued while they are directors.  2010, c. 15, s. 40 (1). 
Limitation  

 (2)  A director is liable under subsection (1) only if, 
 (a) the corporation is sued in the action against the director and execution against the corporation is returned 

unsatisfied in whole or in part; or 
 (b) before or after the action is commenced, the corporation goes into liquidation, is ordered to be wound up or 

makes an authorized assignment under the Bankruptcy and Insolvency Act (Canada), or a receiving order 
under that Act is made against it, and, in any such case, the claim for the debt has been proved.  2010, c. 15, 
s. 40 (2).  

Same  

 (3)  If execution referred to in clause (2) (a) has issued, the amount recoverable from a director is the amount 
remaining unsatisfied after execution.  2010, c. 15, s. 40 (3). 
Rights of director who pays debt 

 (4)  If a director pays a debt under subsection (1) that is proved in liquidation and dissolution or bankruptcy 
proceedings, the director is entitled to any preference that the employee would have been entitled to, and if a 
judgment has been obtained, the director is entitled to an assignment of the judgment.  2010, c. 15, s. 40 (4). 
Same 

 (5)  A director who has satisfied a claim under this section is entitled to contribution from the other directors who 
were liable for the claim.  2010, c. 15, s. 40 (5). 
Disclosure: conflict of interest 

 41.  (1)  A director or officer of a corporation who, 
 (a) is a party to a material contract or transaction or proposed material contract or transaction with the 

corporation; or 
 (b) is a director or an officer of, or has a material interest in, any person who is a party to a material contract or 

transaction or proposed material contract or transaction with the corporation, 
shall disclose to the corporation or request to have entered in the minutes of meetings of the directors the nature and 
extent of his or her interest.  2010, c. 15, s. 41 (1). 
By director 

 (2)  The disclosure required by subsection (1) must be made, in the case of a director, 
 (a) at the meeting at which a proposed contract or transaction is first considered; 
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 (b) if the director was not then interested in a proposed contract or transaction, at the first meeting after he or she 
becomes so interested; 

 (c) if the director becomes interested after a contract is made or a transaction is entered into, at the first meeting 
after he or she becomes so interested; or 

 (d) if a person who is interested in a contract or transaction later becomes a director, at the first meeting after he 
or she becomes a director.  2010, c. 15, s. 41 (2). 

By officer 

 (3)  The disclosure required by subsection (1) must be made, in the case of an officer who is not a director, 
 (a) forthwith after the officer becomes aware that the contract or transaction or proposed contract or transaction is 

to be considered or has been considered at a meeting of directors; 
 (b) if the officer becomes interested after a contract is made or a transaction is entered into, forthwith after he or 

she becomes so interested; or 
 (c) if a person who is interested in a contract or transaction later becomes an officer, forthwith after he or she 

becomes an officer.  2010, c. 15, s. 41 (3).  
Contract or transaction does not require approval 

 (4)  Despite subsections (2) and (3), if subsection (1) applies to a director or officer in respect of a material 
contract or transaction or proposed material contract or transaction that, in the ordinary course of the corporation’s 
business, would not require approval by the directors or members, the director or officer shall disclose to the 
corporation or request to have entered in the minutes of meetings of the directors, the nature and extent of his or her 
interest forthwith after the director or officer becomes aware of the contract or transaction or proposed contract or 
transaction.  2010, c. 15, s. 41 (4). 
Director not to attend meeting and not to vote 

 (5)  A director referred to in subsection (1) shall not attend any part of a meeting of the directors during which the 
contract or transaction is discussed and shall not vote on any resolution to approve the contract or transaction unless 
the contract or transaction is, 
 (a) one relating primarily to his or her remuneration as a director of the corporation or an affiliate; 
 (b) one for indemnity or insurance under section 46; or 
 (c) one with an affiliate.  2010, c. 15, s. 41 (5). 
Remaining directors deemed quorum 

 (6)  If no quorum exists for the purpose of voting on a resolution to approve a contract or transaction only because 
a director is not permitted to be present at the meeting by reason of subsection (5), the remaining directors are 
deemed to constitute a quorum for the purposes of voting on the resolution.  2010, c. 15, s. 41 (6). 
Members’ approval 

 (7)  If all of the directors are required to make disclosure under subsection (1), the contract or transaction may be 
approved only by the members unless the contract or transaction is one described in clause (5) (a), (b) or (c).  2010, 
c. 15, s. 41 (7). 
Continuing disclosure 

 (8)  A general notice to the directors by a director or officer disclosing that he or she is a director or officer of or 
has a material interest in a person, or that there has been a material change in the director’s or officer’s interest in the 
person, and is to be regarded as interested in any contract made or any transaction entered into with that person is 
sufficient disclosure of interest in relation to any such contract or transaction for the purposes of this section.  2010, 
c. 15, s. 41 (8). 
Effect of disclosure 

 (9)  A contract or transaction for which disclosure is required under subsection (1) is not void or voidable, and the 
director or officer is not accountable to the corporation or its members for any profit or gain realized from the 
contract or transaction, because of the director’s or officer’s interest in the contract or transaction or because the 
director was present or was counted to determine whether a quorum existed at the meeting of directors or of the 
committee of directors that considered the contract or transaction, if, 
 (a) disclosure of the interest was made in accordance with this section; 
 (b) the directors approved the contract or transaction; and 
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 (c) the contract or transaction was reasonable and fair to the corporation when it was approved.  2010, c. 15, 
s. 41 (9). 

Confirmation by members 

 (10)  Despite anything in this section, a director or officer, acting honestly and in good faith, is not accountable to 
the corporation or to its members for any profit or gain realized from any contract or transaction by reason only of 
his or her holding the office of director or officer, and the contract or transaction, if it was reasonable and fair to the 
corporation at the time it was approved, is not by reason only of the director’s or officer’s interest in it void or 
voidable if, 
 (a) the contract or transaction is confirmed or approved by special resolution at a meeting of the members duly 

called for that purpose; and 
 (b) the nature and extent of the director’s or officer’s interest in the contract or transaction are disclosed in 

reasonable detail in the notice calling the meeting.  2010, c. 15, s. 41 (10). 
Court may set aside contract 

 (11)  Subject to subsections (9) and (10), if a director or officer of a corporation fails to disclose his or her interest 
in a material contract or transaction in accordance with this section or otherwise fails to comply with this section, the 
corporation or a member of the corporation may apply to the court for an order setting aside the contract or 
transaction and directing that the director or officer account to the corporation for any profit or gain realized and, 
upon such application, the court may so order or make such other order as it thinks fit.  2010, c. 15, s. 41 (11). 
Officers 

 42.  (1)  Subject to the articles or the by-laws, 
 (a) the directors may designate the offices of the corporation, appoint officers, specify their duties and delegate to 

them powers to manage the activities and affairs of the corporation, except powers to do anything referred to 
in subsection 36 (2); 

 (b) a director may be appointed to any office of the corporation; and 
 (c) two or more offices of the corporation may be held by the same person.  2010, c. 15, s. 42 (1). 
Chair 

 (2)  A director shall be appointed chair of the board of directors and shall carry out the duties of the chair in 
accordance with the by-laws.  2010, c. 15, s. 42 (2). 
Duties of directors and officers 

Standard of care  

 43.  (1)  Every director and officer in exercising his or her powers and discharging his or her duties to the 
corporation shall, 
 (a) act honestly and in good faith with a view to the best interests of the corporation; and 
 (b) exercise the care, diligence and skill that a reasonably prudent person would exercise in comparable 

circumstances.  2010, c. 15, s. 43 (1). 
Duty to comply with Act, etc. 

 (2)  Every director and officer shall comply with, 
 (a) this Act and the regulations; and 
 (b) the corporation’s articles and by-laws.  2010, c. 15, s. 43 (2). 
Cannot contract out of statutory duty 

 (3)  No provision in a contract, the articles, the by-laws or a resolution relieves a director or officer from the duty 
to act in accordance with this Act and the regulations or relieves him or her from liability for a breach of this Act or 
the regulations.  2010, c. 15, s. 43 (3). 
Reasonable diligence defence 

 44.  A director is not liable under section 39 and has complied with his or her duties under subsection 43 (2) if the 
director exercised the care, diligence and skill that a reasonably prudent person would have exercised in comparable 
circumstances, including reliance in good faith on, 
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 (a) financial statements of the corporation represented to him or her by an officer of the corporation or in a report 
of the auditor of the corporation or of a person who conducted a review engagement of the corporation to 
present fairly the financial position of the corporation in accordance with generally accepted accounting 
principles; 

 (b) an interim or other financial report of the corporation represented to him or her by an officer of the 
corporation to present fairly the financial position of the corporation in accordance with generally accepted 
accounting principles; 

 (c) a report or advice of an officer or employee of the corporation, if it is reasonable in the circumstances to rely 
on the report or advice; or 

 (d) a report of a lawyer, accountant, engineer, appraiser or other person whose profession lends credibility to a 
statement made by them.  2010, c. 15, s. 44. 

Consent of director at meeting 

 45.  (1)  A director who is present at a meeting of the directors or of a committee of directors is deemed to have 
consented to any resolution passed or action taken at the meeting, unless, 
 (a) the director’s dissent is entered in the minutes of the meeting; 
 (b) the director requests that his or her dissent be entered in the minutes of the meeting; 
 (c) the director gives his or her dissent to the secretary of the meeting before the meeting is terminated; or 
 (d) the director submits his or her dissent immediately after the meeting is terminated  to the corporation.  2010, 

c. 15, s. 45 (1). 
Same 

 (2)  A director who votes for or consents to a resolution is not entitled to dissent under subsection (1).  2010, c. 15, 
s. 45 (2). 
Same 

 (3)  A director who was not present at a meeting at which a resolution was passed or action taken is deemed to 
have consented to the resolution or action unless within seven days after becoming aware of the resolution, the 
director, 
 (a) causes his or her dissent to be placed with the minutes of the meeting; or 
 (b) submits his or her dissent to the corporation.  2010, c. 15, s. 45 (3). 
Indemnification of directors and officers 

 46.  (1)  A corporation may indemnify a director or officer of the corporation, a former director or officer of the 
corporation or an individual who acts or acted at the corporation’s request as a director or officer, or in a similar 
capacity, of another entity, against all costs, charges and expenses, including an amount paid to settle an action or 
satisfy a judgment, reasonably incurred by the individual in respect of any civil, criminal, administrative, 
investigative or other action or proceeding in which the individual is involved because of that association with the 
corporation or other entity.  2010, c. 15, s. 46 (1). 
Advance of costs 

 (2)  A corporation may advance money to a director, officer or other individual referred to in subsection (1) for 
the costs, charges and expenses of an action or proceeding referred to in that subsection, but the individual shall 
repay the money if the individual does not fulfil the conditions set out in subsection (3).  2010, c. 15, s. 46 (2). 
Limitation 

 (3)  A corporation shall not indemnify an individual under subsection (1) unless, 
 (a) the individual acted honestly and in good faith with a view to the best interests of the corporation or other 

entity, as the case may be; and 
 (b) if the matter is a criminal or administrative proceeding that is enforced by a monetary penalty, the individual 

had reasonable grounds for believing that his or her conduct was lawful.  2010, c. 15, s. 46 (3). 
Derivative actions 

 (4)  A corporation may, with the approval of the court, indemnify an individual referred to in subsection (1), or 
advance money under subsection (2), in respect of an action by or on behalf of the corporation or other entity to 
obtain a judgment in its favour to which the individual is made a party because of the individual’s association with 
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the corporation or other entity as described in subsection (1), against all costs, charges and expenses reasonably 
incurred by the individual in connection with such action, if the individual fulfils the conditions set out in subsection 
(3).  2010, c. 15, s. 46 (4). 
Right to indemnity 

 (5)  Despite subsection (1), an individual referred to in that subsection is entitled to indemnity from the 
corporation in respect of all costs, charges and expenses reasonably incurred by the individual in connection with the 
defence of any civil, criminal, administrative, investigative or other action or proceeding to which the individual is 
subject because of the individual’s association with the corporation or other entity as described in subsection (1), if 
the individual, 
 (a) was not judged by any court or other competent authority to have committed any fault or omitted to do 

anything that the individual ought to have done; and 
 (b) fulfils the conditions set out in subsection (3).  2010, c. 15, s. 46 (5). 
Insurance 

 (6)  A corporation may purchase and maintain insurance for the benefit of an individual referred to in subsection 
(1) against any liability incurred by the individual, 
 (a) in the individual’s capacity as a director or officer of the corporation; or 
 (b) in the individual’s capacity as a director or officer, or a similar capacity, of another entity, if the individual 

acts or acted in that capacity at the corporation’s request.  2010, c. 15, s. 46 (6). 
Exception — charitable corporation 

 (7)  A charitable corporation may not purchase insurance described in subsection (6) unless, 
 (a) the corporation complies with the Charities Accounting Act or a regulation made under that Act that permits 

the purchase; or 
 (b) the corporation or a director or officer of the corporation obtains an order of the court authorizing the 

purchase.  2010, c. 15, s. 46 (7). 
Application to court 

 (8)  A corporation or an individual referred to in subsection (1) may apply to the court for an order approving an 
indemnity under this section and the court may so order and make any further order it thinks fit.  2010, c. 15, 
s. 46 (8). 
Same 

 (9)  Upon an application under subsection (8), the court may order notice to be given to any interested person and 
that person is entitled to appear and be heard in person or by counsel.  2010, c. 15, s. 46 (9). 
Remuneration of directors, officers and employees 

 47.  (1)  Subject to the articles or the by-laws, the directors may fix the remuneration of the directors, officers and 
employees of the corporation.  2010, c. 15, s. 47 (1). 
Services performed in other capacity 

 (2)  Subject to the by-laws, a director, an officer or a member of a corporation may receive reasonable 
remuneration and expenses for any services to the corporation that he or she performs in any other capacity.  2010, 
c. 15, s. 47 (2). 

PART V 
MEMBERS 

Membership 

Conditions in by-laws 

 48.  (1)  The by-laws of a corporation must set out the conditions required for being a member of the corporation, 
including whether a corporation or other entity may be a member.  2010, c. 15, s. 48 (1). 
Members by virtue of office 

 (2)  The by-laws may provide for persons to be members by virtue of their office.  2010, c. 15, s. 48 (2). 
Classes or groups of members 

 (3)  If the articles provide for two or more classes or groups of members, the by-laws must provide, 
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 (a) the conditions for membership in each class or group; 
 (b) the manner of withdrawing from a class or group or transferring membership to another class or group and 

any conditions of transfer; and 
 (c) the conditions on which membership in a class or group ends.  2010, c. 15, s. 48 (3). 
Voting rights — one class or group 

 (4)  The members of a corporation that has only one class or group of members have the right to vote at any 
meeting of the members.  2010, c. 15, s. 48 (4). 
Same — two or more classes or groups 

 (5)  If the articles provide for two or more classes or groups of members, the articles must provide the members of 
at least one class or group with the right to vote at meetings of the members.  2010, c. 15, s. 48 (5). 
One vote per member 

 (6)  Unless the articles provide otherwise, each member is entitled to one vote at a meeting of the members.  2010, 
c. 15, s. 48 (6). 
Representative of non-human member 

 (7)  The corporation shall recognize any individual authorized by a member corporation or other entity to 
represent the member at meetings and the individual may exercise all the powers of that corporation or entity on its 
behalf.  2010, c. 15, s. 48 (7). 
Transfer of membership 

 (8)  Unless the articles or by-laws provide otherwise, a membership may be transferred only to the corporation.  
2010, c. 15, s. 48 (8). 
Issuance of memberships 

 49.  The directors may issue memberships in accordance with the articles and any conditions set out in the by-
laws.  2010, c. 15, s. 49. 
Termination of membership 

 50.  (1)  Unless the articles or by-laws of a corporation provide otherwise, a membership is terminated when, 
 (a) the member dies or resigns; 
 (b) the member is expelled or the person’s membership is otherwise terminated in accordance with the articles or 

by-laws; 
 (c) the member’s term of membership expires; or 
 (d) the corporation is liquidated or dissolved under Part XII.  2010, c. 15, s. 50 (1). 
Termination of member’s rights 

 (2)  Unless this Act, the articles or by-laws provide otherwise, the rights of a member, including any rights in the 
property of the corporation, cease to exist on termination of the membership.  2010, c. 15, s. 50 (2). 
Power to discipline or terminate a member 

 51.  (1)  The articles or by-laws may provide that the directors, the members or any committee of directors or 
members have power to discipline a member or to terminate their membership. If the articles or by-laws provide for 
such a power, they must set out the circumstances and the manner in which that power may be exercised.  2010, 
c. 15, s. 51 (1). 
Good faith requirement 

 (2)  Any disciplinary action or termination of membership must be done in good faith and in a fair and reasonable 
manner.  2010, c. 15, s. 51 (2). 
Fair and reasonable procedure 

 (3)  For the purposes of subsection (2), a procedure is fair and reasonable if, 
 (a) a member is given at least 15 days notice of a disciplinary action or termination with reasons; and 
 (b) the member is given an opportunity to be heard, orally, in writing or in another format permitted by the 

corporation’s articles or by-laws, not less than five days before the disciplinary action or termination of 
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membership becomes effective, by the person with authority to impose or revoke the disciplinary action or 
termination.  2010, c. 15, s. 51 (3). 

Notice 

 (4)  A notice required under this section may be given by any method reasonably intended to give actual notice.  
2010, c. 15, s. 51 (4). 
Application to court 

 (5)  A member of a corporation who claims to be aggrieved because they were disciplined or because their 
membership was terminated may apply to the court under section 191.  2010, c. 15, s. 51 (5). 
Calling meetings of members 

Annual meeting 

 52.  (1)  The directors of a corporation shall call an annual meeting of the members of the corporation, 
 (a) within 18 months after the corporation comes into existence; and 
 (b) subsequently, not later than 15 months after holding the preceding annual meeting.  2010, c. 15, s. 52 (1). 
Special meeting 

 (2)  The directors of a corporation may at any time call a special meeting of the members.  2010, c. 15, s. 52 (2). 
Place of members’ meetings 

 53.  (1)  Meetings of the members of a corporation must be held within Ontario at the place provided in the by-
laws or, in the absence of such a provision, at the place within Ontario that the directors determine.  2010, c. 15, 
s. 53 (1). 
Meeting outside Ontario 

 (2)  Despite subsection (1), a meeting of the members of a corporation may be held at a place outside Ontario if 
the place is specified in the articles or all the members entitled to vote at the meeting agree that the meeting is to be 
held at that place.  2010, c. 15, s. 53 (2). 
Attending member deemed to agree to location 

 (3)  A member who attends a meeting of the members held outside Ontario is deemed to have agreed to it being 
held outside Ontario except when the member attends the meeting for the express purpose of objecting to the 
transaction of any business on the grounds that the meeting is not lawfully held.  2010, c. 15, s. 53 (3). 
Participation in meeting by electronic, etc., means 

 (4)  Unless the by-laws provide otherwise, any person entitled to attend a meeting of the members may participate 
in the meeting by telephonic or electronic means that permits all participants to communicate adequately with each 
other during the meeting if the corporation makes such means available. A person so participating in a meeting is 
deemed for the purposes of this Act to be present at the meeting.  2010, c. 15, s. 53 (4). 
Meeting held by electronic, etc., means 

 (5)  If the directors or members of a corporation call a meeting of the members and if the by-laws so provide, the 
directors or members, as the case may be, may determine that the meeting be held entirely by telephonic or 
electronic means that permits all participants to communicate adequately with each other during the meeting.  2010, 
c. 15, s. 53 (5). 
Record date 

 54.  (1)  The directors may fix a date as the record date for, 
 (a) determining members entitled to receive notice of a meeting of the members; 
 (b) determining members entitled to vote at a meeting of the members; 
 (c) determining members entitled to participate in a liquidation distribution; or 
 (d) determining members for any other purpose.  2010, c. 15, s. 54 (1). 
Limitation 

 (2)  A record date must not be more than 50 days before the day of the event or action to which it relates.  2010, 
c. 15, s. 54 (2). 
No fixed record date 
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 (3)  If no record date is fixed, 
 (a) the record date for the determination of members entitled to receive notice of a meeting of members or to vote 

shall be, 
 (i) at the close of business on the day immediately before the day on which the notice is given, or 
 (ii) if no notice is given, the day on which the meeting is held; and 
 (b) the record date for the members for any purpose other than to establish a member’s right to receive notice of a 

meeting or to vote shall be at the close of business on the day on which the directors pass the relevant 
resolution.  2010, c. 15, s. 54 (3). 

Notice of members’ meetings 

 55.  (1)  The corporation shall give notice of the time and place of a meeting of the members in accordance with 
the by-laws, but in any event not less than 10 days and not more than 50 days before the meeting, to,  
 (a) each member entitled to receive notice of the meeting;  
 (b) each director; and 
 (c) the auditor of the corporation or the person appointed to conduct a review engagement of the corporation.  

2010, c. 15, s. 55 (1). 
Exception — members not registered 

 (2)  The corporation is not required to give notice to members who were not registered on the records of the 
corporation on the record date determined under clause 54 (1) (a) or subsection 54 (3), but failure to receive a notice 
does not deprive a member of the right to vote at the meeting.  2010, c. 15, s. 55 (2).  
Waiver of notice 

 (3)  Any person who is entitled to notice of a meeting of the members may waive notice, and attendance of the 
person at the meeting is a waiver of notice of the meeting, unless the person attends the meeting for the express 
purpose of objecting to the transaction of any business on the grounds that the meeting was not lawfully called.  
2010, c. 15, s. 55 (3). 
Court-ordered notice 

 (4)  On application of the corporation, the court may authorize the corporation, on any terms that the court thinks 
fit, to give notice of the meeting to members in any manner if the court determines that members will not be 
prejudiced.  2010, c. 15, s. 55 (4). 
Adjournment 

 (5)  If a meeting of the members is adjourned for less than 30 days, it is not necessary, unless the by-laws provide 
otherwise, that any person be notified of the meeting that continues the adjourned meeting, other than by 
announcement at the meeting that is adjourned.  2010, c. 15, s. 55 (5). 
Notice of continuation of adjourned meeting 

 (6)  If a meeting of the members is adjourned by one or more adjournments for an aggregate of 30 days or more, 
the corporation shall give notice of the meeting that continues the adjourned meeting in accordance with subsection 
(1).  2010, c. 15, s. 55 (6). 
Special business  

 (7)  All business transacted at a special meeting of the members and all business transacted at an annual meeting 
of the members is special business except for the following: 
 1. Consideration of the financial statements. 
 2. Consideration of the audit or review engagement report, if any. 
 3. An extraordinary resolution to have a review engagement instead of an audit or to not have an audit or a 

review engagement. 
 4. Election of directors. 
 5. Reappointment of the incumbent auditor or person appointed to conduct a review engagement.  2010, c. 15, 

s. 55 (7). 
Notice of meeting, special business  

 (8)  Notice of a meeting of the members at which special business is to be transacted must, 
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 (a) state the nature of that business in sufficient detail to permit a member to form a reasoned judgment on the 
business; and 

 (b) state the text of any special resolution to be submitted to the meeting.  2010, c. 15, s. 55 (8). 
Member’s right to submit and discuss proposals 

 56.  (1)  A member entitled to vote at an annual meeting of the members may, 
 (a) give the corporation notice of any matter that the member proposes to raise at the meeting, referred to as a 

“proposal”; and 
 (b) discuss at the meeting any matter with respect to which the member would have been entitled to submit a 

proposal.  2010, c. 15, s. 56 (1). 
Proposal set out in notice 

 (2)  A corporation shall include the proposal in the notice of meeting required under section 55.  2010, c. 15, 
s. 56 (2). 
Supporting statement included in notice 

 (3)  Upon the request of the member who submits a proposal, the corporation shall include in the notice of 
meeting a statement in support of the proposal by the member and the name and address of the member. The 
statement and the proposal must together not exceed the prescribed maximum number of words or characters.  2010, 
c. 15, s. 56 (3). 
Member to pay cost of including proposal, etc., in notice 

 (4)  The member who submitted the proposal shall pay any cost of including the proposal and any statement in the 
notice of the meeting at which the proposal is to be presented, unless the by-laws or an ordinary resolution of the 
members present at the meeting provide otherwise.  2010, c. 15, s. 56 (4). 
Proposal nominating directors 

 (5)  A proposal may include nominations for the election of directors if the proposal is signed by not less than 5 
per cent of the members of a class or group of members of the corporation entitled to vote at the meeting at which 
the proposal is to be presented or a lower percentage that is set out in the by-laws, but this subsection does not 
preclude nominations being made at a meeting of the members.  2010, c. 15, s. 56 (5). 
Exception 

 (6)  A corporation is not required to comply with subsections (2) and (3) if, 
 (a) the proposal is not submitted to the corporation at least 60 days before the date of the meeting; 
 (b) it clearly appears that the primary purpose of the proposal is to enforce a personal claim or redress a personal 

grievance against the corporation or its directors, officers, members or debt obligation holders; 
 (c) it clearly appears that the proposal does not relate in a significant way to the activities or affairs of the 

corporation; 
 (d) not more than two years before the receipt of the proposal, the member failed to present in person or by 

proxy, if authorized by the by-laws, at a meeting of the members, a proposal that had been included in a 
notice of meeting at the member’s request; 

 (e) substantially the same proposal was submitted to members in a notice of a meeting of the members held not 
more than two years before the receipt of the proposal and the proposal was defeated; or 

 (f) the rights conferred by this section are being abused to secure publicity.  2010, c. 15, s. 56 (6). 
Immunity 

 (7)  No corporation or person acting on its behalf incurs any liability by reason only of complying with this 
section.  2010, c. 15, s. 56 (7). 
Notice of refusal 

 (8)  If a corporation refuses to include a proposal in a notice of meeting, it shall, within 10 days after the day on 
which it receives the proposal, notify the member submitting the proposal of its intention to omit it from the notice 
of meeting and of the reasons for the refusal.  2010, c. 15, s. 56 (8). 
Application to court, by member  
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 (9)  On the application of a member submitting a proposal who is aggrieved by the refusal, the court may restrain 
the holding of the meeting at which the proposal is sought to be presented and may make any further order that it 
thinks fit.  2010, c. 15, s. 56 (9). 
Same, by corporation  

 (10)  On the application of the corporation or any other person aggrieved by a proposal, the court may, if it is 
satisfied that subsection (6) applies, make an order permitting the corporation to omit the proposal from the notice of 
meeting and may make any further order that it thinks fit.  2010, c. 15, s. 56 (10). 
Quorum for a members’ meeting 

 57.  (1)  Unless the by-laws provide otherwise, the quorum for a meeting of the members is a majority of the 
members entitled to vote at the meeting, whether present in person or by proxy.  2010, c. 15, s. 57 (1). 
Opening quorum sufficient 

 (2)  If a quorum is present at the opening of a meeting of the members, the members present may proceed with the 
business of the meeting, even if a quorum is not present throughout the meeting, unless the by-laws provide 
otherwise.  2010, c. 15, s. 57 (2). 
If no opening quorum 

 (3)  If a quorum is not present at the opening of a meeting of the members, the members present may adjourn the 
meeting to a fixed time and place, but may not transact any other business.  2010, c. 15, s. 57 (3). 
One member meeting 

 (4)  If a corporation has only one member in any class or group of members, the member present in person 
constitutes a meeting.  2010, c. 15, s. 57 (4). 
Voting 

 58.  (1)  Subject to the by-laws, voting at a meeting of the members shall be by show of hands unless a ballot is 
demanded by a member entitled to vote at the meeting.  2010, c. 15, s. 58 (1). 
Ballot 

 (2)  A member may demand a ballot either before or after any vote.  2010, c. 15, s. 58 (2). 
Resolution in lieu of meeting 

 59.  (1)  A resolution signed by all the members entitled to vote on that resolution at a meeting of the members is 
as valid as if it had been passed at a meeting of the members.  2010, c. 15, s. 59 (1). 
Same 

 (2)  A resolution dealing with a matter required by this Act to be dealt with at a meeting of the members, and 
signed by all the members entitled to vote at that meeting, satisfies all the requirements of this Act relating to 
meetings of the members.  2010, c. 15, s. 59 (2). 
Resolutions kept with minutes 

 (3)  The corporation shall keep a copy of every resolution described in subsection (1) or (2) with the minutes of 
the meetings of members.  2010, c. 15, s. 59 (3). 
Evidence 

 (4)  Unless a ballot is demanded, an entry in the minutes of a meeting to the effect that the chair of the meeting 
declared a resolution to be carried or defeated is, in the absence of evidence to the contrary, proof of the fact without 
proof of the number or proportion of the votes recorded in favour of or against the resolution.  2010, c. 15, s. 59 (4). 
Exception 

 (5)  Subsections (1) and (2) do not apply in respect of a meeting at which a statement is given by a director under 
subsection 27 (1) or by an auditor under subsection 75 (4).  2010, c. 15, s. 59 (5). 
Members may requisition meeting of members 

 60.  (1)  The members of a corporation who hold at least 10 per cent of votes that may be cast at a meeting of the 
members sought to be held, or a lower percentage that is set out in the by-laws, may requisition the directors to call 
the meeting for the purposes stated in the requisition.  2010, c. 15, s. 60 (1). 
Form 
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 (2)  The requisition, which may consist of several documents of similar form each signed by one or more 
members, must state the business to be transacted at the meeting and must be sent to each director and to the 
registered office of the corporation.  2010, c. 15, s. 60 (2). 
Directors to call requisitioned meeting 

 (3)  On receiving a requisition, the directors shall call a meeting of the members to transact the business stated in 
the requisition unless, 
 (a) a record date has been fixed under clause 54 (1) (a); 
 (b) the directors have called a meeting of the members and have given notice of the meeting under section 55; or 
 (c) the business of the meeting as stated in the requisition includes a matter described in clause 56 (6) (b), (c), 

(d), (e) or (f).  2010, c. 15, s. 60 (3). 
Member may call meeting  

 (4)  If the directors do not call a meeting within 21 days after receiving the requisition, any member who signed 
the requisition may call the meeting.  2010, c. 15, s. 60 (4). 
Procedure 

 (5)  A meeting called under this section shall be called as nearly as possible in the manner in which meetings are 
to be called under the by-laws and this Part.  2010, c. 15, s. 60 (5). 
Reimbursement 

 (6)  Unless the members resolve otherwise at a meeting called under subsection (4), the corporation shall 
reimburse the members for the expenses reasonably incurred by them in requisitioning, calling and holding the 
meeting.  2010, c. 15, s. 60 (6). 
Members’ meeting called by court 

 61.  (1)  The court, on the application of a director or a member who is entitled to vote at a meeting of the 
members, may order a meeting of the members of a corporation to be called, held and conducted in the manner that 
the court directs, if, 
 (a) it is not practical to call the meeting within the time or in the manner in which it is otherwise to be called; 
 (b) it is not practical to conduct the meeting in the manner required by this Act or the by-laws; or 
 (c) the court thinks that the meeting should be called, held and conducted within the time or in the manner that it 

directs for any other reason.  2010, c. 15, s. 61 (1). 
Varying quorum 

 (2)  Without restricting the generality of subsection (1), the court may order that the quorum required by the by-
laws or this Act be varied or dispensed with at a meeting called, held and conducted under this section.  2010, c. 15, 
s. 61 (2). 
Valid meeting 

 (3)  A meeting called, held and conducted under this section is for all purposes a meeting of members of the 
corporation duly called, held and conducted.  2010, c. 15, s. 61 (3). 
No waiver of members’ rights 

 62.  No waiver of the rights of a member is valid unless otherwise provided for in this Act.  2010, c. 15, s. 62. 

PART VI 
PROXIES 

Definition 

 63.  In this Part, 
“proxy” means an authorization by means of which a member has appointed a proxyholder to attend and act on the 

member’s behalf at a meeting of the members.  2010, c. 15, s. 63. 
Proxies 

 64.  (1)  Every member entitled to vote at a meeting of the members may by means of a proxy appoint a 
proxyholder or one or more alternate proxyholders, who need not be members, as the member’s nominee to attend 
and act at the meeting in the manner, to the extent and with the authority conferred by the proxy.  2010, c. 15, 
s. 64 (1).  
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Signature 

 (2)  A proxy must be signed, 
 (a) by the member or the member’s attorney; or 
 (b) if the member is a body corporate, by an officer or attorney of the body corporate duly authorized.  2010, 

c. 15, s. 64 (2). 
Form of proxy 

 (3)  Every proxy must be in a form that complies with the regulations.  2010, c. 15, s. 64 (3). 
Time limit for deposit 

 (4)  The directors may by resolution fix a time not exceeding 48 hours, excluding Saturdays and holidays, before 
any meeting or continuance of an adjourned meeting of the members before which time proxies to be used at that 
meeting must be deposited with the corporation or an agent of the corporation, and any period of time so fixed must 
be specified in the notice calling the meeting.  2010, c. 15, s. 64 (4). 
Validity 

 (5)  A proxy is valid only at the meeting for which it is given or, if that meeting is adjourned, at the meeting that 
continues the adjourned meeting.  2010, c. 15, s. 64 (5). 
Revocation 

 (6)  A member may revoke a proxy, 
 (a) by depositing in accordance with subsection (7) a revocation that is signed by the member or by the member’s 

attorney; or 
 (b) in any other manner permitted by law.  2010, c. 15, s. 64 (6). 
Time of revocation 

 (7)  The revocation must be received, 
 (a) at the registered office of the corporation at any time up to and including the last business day before the day 

of the meeting or, if the meeting is adjourned, of the continued meeting, at which the proxy is to be used; or 
 (b) by the chair of the meeting on the day of the meeting or, if it is adjourned, of the continued meeting.  2010, 

c. 15, s. 64 (7). 
Mandatory solicitation of proxy 

 65.  A corporation shall send, or otherwise make available, a form of proxy to each member who is entitled to 
receive notice of the meeting concurrently with or before giving notice of the meeting.  2010, c. 15, s. 65. 
Proxyholder 

 66.  (1)  A person who is appointed a proxyholder shall attend in person, or cause an alternate proxyholder to 
attend, the meeting in respect of which the proxy is given and shall comply with the directions of the member who 
appointed the person.  2010, c. 15, s. 66 (1). 
Rights of proxyholder 

 (2)  A proxyholder or an alternate proxyholder has the same rights as the member who appointed him or her to 
speak at a meeting of the members in respect of any matter, to vote by way of ballot at the meeting and, except 
where a proxyholder or an alternate proxyholder has conflicting instructions from more than one member, to vote at 
the meeting in respect of any matter by way of a show of hands.  2010, c. 15, s. 66 (2). 
Vote by show of hands 

 (3)  Despite subsections (1) and (2), if the chair of a meeting of the members declares to the meeting that, to the 
best of his or her belief, if a ballot is conducted, the total number of votes of members represented at the meeting by 
proxy required to be voted against a matter or group of matters to be decided at the meeting is less than 5 per cent of 
all the votes that might be cast at the meeting on such ballot, and if a member, proxyholder or alternate proxyholder 
does not demand a ballot, 
 (a) the chair may conduct the vote in respect of that matter or group of matters by a show of hands; and 
 (b) a proxyholder or alternate proxyholder may vote in respect of that matter or group of matters by a show of 

hands.  2010, c. 15, s. 66 (3). 
Voting by mail or by telephonic or electronic means 
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 67.  (1)  A corporation may provide in its by-laws for voting by mail or by telephonic or electronic means, in 
addition to or instead of voting by proxy.  2010, c. 15, s. 67 (1). 
Same 

 (2)  Voting by mail or by telephonic or electronic means may be used only if, 
 (a) the votes may be verified as having been made by members entitled to vote; and  
 (b) the corporation is not able to identify how each member voted.  2010, c. 15, s. 67 (2). 

PART VII 
AUDITORS 

Appointment of auditor 

 68.  (1)  Subject to section 76, at each annual meeting, members of a corporation shall by ordinary resolution 
appoint, 
 (a) an auditor to hold office until the close of the next annual meeting; or  
 (b) a person to conduct a review engagement of the corporation.  2010, c. 15, s. 68 (1). 
Eligibility of director-appointed auditor 

 (2)  An auditor appointed at the first meeting of the directors held under subsection 32 (1) is eligible for 
appointment under subsection (1).  2010, c. 15, s. 68 (2). 
Incumbent auditor 

 (3)  If an auditor is not appointed at a meeting of the members and if no resolution is passed under section 76, the 
incumbent auditor continues in office until a successor is appointed.  2010, c. 15, s. 68 (3). 
Remuneration 

 (4)  The remuneration of an auditor or person appointed to conduct a review engagement may be fixed by 
ordinary resolution of the members or, if not so fixed, shall be fixed by the directors.  2010, c. 15, s. 68 (4). 
Qualifications  

 69.  (1)  In order to be an auditor of a corporation or to conduct a review engagement of a corporation, a person 
must be permitted to conduct an audit or review engagement of the corporation under the Public Accounting Act, 
2004 and be independent of the corporation, any of its affiliates, and the directors and officers of the corporation and 
its affiliates.  2010, c. 15, s. 69 (1). 
Independence 

 (2)  For the purpose of this section, 
 (a) independence is a question of fact; and 
 (b) a person is deemed not to be independent if that person or their business partner, 
 (i) is a business partner, a director, an officer or an employee of the corporation or any of its affiliates, or is 

a business partner of any director, officer or employee of the corporation or any of its affiliates, 
 (ii) beneficially owns or controls, directly or indirectly, a material interest in the debt obligations of the 

corporation or any of its affiliates, or 
 (iii) has been a receiver, receiver-manager, liquidator or trustee in bankruptcy of the corporation or any of its 

affiliates within two years before the person is proposed to be appointed as auditor of the corporation or 
to conduct a review engagement of the corporation.  2010, c. 15, s. 69 (2). 

Business partners 

 (3)  For the purpose of subclause (2) (b) (i), a body corporate’s business partner includes a shareholder or member 
of the body corporate.  2010, c. 15, s. 69 (3). 
Duty to resign 

 (4)  An auditor or person appointed to conduct a review engagement who is disqualified under this section shall 
resign immediately after becoming aware of the disqualification.  2010, c. 15, s. 69 (4). 
Disqualification order 
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 (5)  On the application of an interested person, the court may make an order declaring a person to be disqualified 
under this section and the position of auditor or of a person appointed to conduct a review engagement to be vacant.  
2010, c. 15, s. 69 (5). 
Auditor, person conducting review engagement ceasing to hold position 

 70.  (1)  An auditor of a corporation or a person appointed to conduct a review engagement of a corporation 
ceases to hold that position when the auditor or person, 
 (a) dies or resigns; 
 (b) is declared disqualified under subsection 69 (5); or  
 (c) is removed under section 71.  2010, c. 15, s. 70 (1). 
Effective date of resignation 

 (2)  A resignation of an auditor or person appointed to conduct a review engagement becomes effective at the time 
the resignation is given to the corporation or at the time specified in the resignation, whichever is later.  2010, c. 15, 
s. 70 (2). 
Removal of auditor, person appointed to conduct review engagement 

 71.  (1)  The members of a corporation may remove an auditor, other than an auditor appointed by a court under 
section 73, or a person appointed to conduct a review engagement from their position by ordinary resolution at a 
special meeting.  2010, c. 15, s. 71 (1). 
Vacancy 

 (2)  A vacancy created by the removal of an auditor or person appointed to conduct a review engagement may be 
filled at the meeting at which the auditor or person is removed or, if not so filled, may be filled under section 72.  
2010, c. 15, s. 71 (2). 
Filling vacancy 

By directors 

 72.  (1)  Subject to subsection (3), the directors shall immediately fill a vacancy in the position of auditor or of a 
person appointed to conduct a review engagement.  2010, c. 15, s. 72 (1). 
By members 

 (2)  If there is not a quorum of directors, the directors then in office shall, within 30 days after the vacancy occurs, 
call a special meeting of the members to fill the vacancy and, if they fail to call a meeting or if there are no directors, 
any member may call the meeting.  2010, c. 15, s. 72 (2).  
Same 

 (3)  The articles of a corporation may provide that a vacancy in the position of auditor or of a person appointed to 
conduct a review engagement shall only be filled by vote of the members.  2010, c. 15, s. 72 (3). 
Unexpired term 

 (4)  An auditor or other person appointed to fill a vacancy may act for the unexpired term of the auditor’s or other 
person’s predecessor.  2010, c. 15, s. 72 (4). 
Court-appointed auditor 

 73.  (1)  If a corporation does not have an auditor, the court may, on the application of a member of the 
corporation or the Director, appoint and fix the remuneration of an auditor.  2010, c. 15, s. 73 (1). 
Term 

 (2)  An auditor appointed under subsection (1) holds office until an auditor is appointed by the members of the 
corporation.  2010, c. 15, s. 73 (2). 
Exception 

 (3)  Subsection (1) does not apply if the members have resolved under section 76 to not appoint an auditor.  2010, 
c. 15, s. 73 (3). 
Court review of appointment of auditor 

 74.  (1)  A corporation or a director or member of the corporation may apply to the court to determine any 
controversy with respect to an appointment of an auditor of the corporation.  2010, c. 15, s. 74 (1). 
Powers of court 
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 (2)  On an application under this section, the court may make any order that it thinks fit, including an order, 
 (a) restraining an auditor whose appointment is disputed from acting pending determination of the dispute; and  
 (b) declaring the result of the disputed appointment.  2010, c. 15, s. 74 (2). 
Auditor’s right to attend meetings 

 75.  (1)  An auditor is entitled to attend every meeting of the members at the expense of the corporation and to be 
heard on matters relating to the auditor’s duties.  2010, c. 15, s. 75 (1). 
Duty to attend and answer questions 

 (2)  If a director or member, whether or not the member is entitled to vote at the meeting, gives notice not less 
than 21 days before a meeting of the members to the auditor or a former auditor of the corporation, the auditor or 
former auditor shall attend the meeting at the expense of the corporation and answer questions relating to their 
duties.  2010, c. 15, s. 75 (2). 
Notice to corporation 

 (3)  A director or member who gives the notice under subsection (2) shall give a copy of the notice to the 
corporation at the same time.  2010, c. 15, s. 75 (3). 
Statement of auditor 

 (4)  Subject to the by-laws, an auditor is entitled to give the corporation a statement giving reasons, 
 (a) for resigning; or 
 (b) for opposing the auditor’s removal if a meeting of the members is called for the purpose of removing the 

auditor.  2010, c. 15, s. 75 (4).  
Other statements 

 (5)  If a meeting is called to replace the auditor, the corporation shall make a statement respecting the reasons for 
the replacement and the proposed replacement auditor may make a statement respecting the corporation’s reasons.  
2010, c. 15, s. 75 (5). 
Circulating statement 

 (6)  The corporation shall immediately give the members a copy of the statements referred to in subsections (4) 
and (5).  2010, c. 15, s. 75 (6). 
Statement from previous auditor 

 (7)  No person shall accept an appointment or consent to be appointed as an auditor of a corporation to replace an 
auditor who has resigned, been removed or whose term of office has expired or is about to expire or whose office 
has been declared vacant until the person has requested and received from that auditor a statement of the 
circumstances and the reasons, in that auditor’s opinion, for the auditor’s replacement.  2010, c. 15, s. 75 (7). 
Exception 

 (8)  A person otherwise qualified may accept an appointment or consent to be appointed as an auditor if, within 10 
days after making a request under subsection (7), the person does not receive a reply from the previous auditor.  
2010, c. 15, s. 75 (8). 
Effect of non-compliance 

 (9)  The appointment of a person who does not make a request under subsection (7) is void.  2010, c. 15, s. 75 (9). 
Dispensing with audits, etc.  

Public benefit corporations 

 76.  (1)  Members of a public benefit corporation may pass an extraordinary resolution, 
 (a) to have a review engagement instead of an audit in respect of the corporation’s financial year if the 

corporation had annual revenue in that financial year of more than $100,000 or such other prescribed amount 
and less than $500,000 or such other prescribed amount; or  

 (b) to not appoint an auditor and to not have an audit or a review engagement in respect of the corporation’s 
financial year if the corporation had annual revenue in that financial year of $100,000 or less or such other 
prescribed amount.  2010, c. 15, s. 76 (1). 

Other corporations 

 (2)  Members of a corporation other than a public benefit corporation may pass an extraordinary resolution, 
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 (a) to have a review engagement instead of an audit in respect of the corporation’s financial year if the 
corporation had annual revenue in that financial year of more than $500,000 or such other prescribed amount; 
or  

 (b) to not appoint an auditor and to not have an audit or a review engagement in respect of the corporation’s 
financial year if the corporation had annual revenue in that financial year of $500,000 or less or such other 
prescribed amount.  2010, c. 15, s. 76 (2). 

Validity of resolution 

 (3)  An extraordinary resolution passed under this section is valid until the next annual meeting of the members.  
2010, c. 15, s. 76 (3). 
Definition  

 (4)  In this section, 
“extraordinary resolution” means a resolution that is, 
 (a) submitted to a special meeting of the members of a corporation duly called for the purpose of considering the 

resolution and passed at the meeting, with or without amendment, by at least 80 per cent of the votes cast, or 
 (b) consented to by each member of the corporation entitled to vote at a meeting of the members or the member’s 

attorney.  2010, c. 15, s. 76 (4). 
Annual financial review 

 77.  (1)  An auditor of a corporation or a person appointed to conduct a review engagement of a corporation shall 
examine the financial statements that are required by section 84 to be placed before the members as is necessary to 
enable the auditor or other person to report on the financial statements.  2010, c. 15, s. 77 (1). 
Same 

 (2)  The auditor or other person shall report on the financial statements in accordance with the regulations and 
with generally accepted auditing or review engagement standards, as the case may be.  2010, c. 15, s. 77 (2). 
Report on financial statements 

 78.  (1)  After conducting an audit or a review engagement, the auditor or other person shall report on the financial 
statements required by section 84 to be placed before the members.  2010, c. 15, s. 78 (1). 
Holding corporation auditor may rely on other auditor 

 (2)  Despite section 79, an auditor of a holding corporation or person appointed to conduct a review engagement 
of a holding corporation may reasonably rely on the audit or review engagement report of a body corporate or an 
unincorporated business the accounts of which are included in whole or in part in the financial statements of the 
holding corporation.  2010, c. 15, s. 78 (2). 
Reasonableness 

 (3)  For the purpose of subsection (2), reasonableness is a question of fact.  2010, c. 15, s. 78 (3). 
Application 

 (4)  Subsection (2) applies whether or not the financial statements of the holding corporation reported on by the 
auditor or person who conducted a review engagement are in consolidated form.  2010, c. 15, s. 78 (4). 
Obligation of directors, etc., to give information   

 79.  (1)  The auditor of a corporation or other person who is conducting a review engagement may, if they are of 
the opinion that it is necessary in order to conduct the audit or review engagement of the corporation and to make 
the report required under section 78,  
 (a) demand that the present or former directors, officers, employees or agents of the corporation give the auditor 

or other person any information and explanations and access to records, documents, books, accounts and 
vouchers of the corporation or of any of its subsidiaries; and  

 (b) demand that the directors of the corporation obtain from the former directors, officers, employees or agents of 
any subsidiary of the corporation information and explanations that they are reasonably able to give.  2010, 
c. 15, s. 79 (1). 

Same  

 (2)  A person to whom a demand is made under subsection (1) shall give the auditor or other person the requested 
information, explanations and access if they are reasonably able to do so.  2010, c. 15, s. 79 (2). 
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No civil liability 

 (3)  A person who in good faith makes an oral, written or other form of communication under subsection (1) or (2) 
is not liable in any civil proceeding arising from having made the communication.  2010, c. 15, s. 79 (3). 
Audit committee 

 80.  (1)  A corporation may have an audit committee and, if it does, the majority of the committee must not be 
officers or employees of the corporation or of any of its affiliates.  2010, c. 15, s. 80 (1). 
Auditor’s attendance 

 (2)  The corporation shall give the auditor or person appointed to conduct a review engagement notice of the time 
and place of any meeting of the audit committee. The auditor or person appointed to conduct a review engagement is 
entitled to attend the meeting at the expense of the corporation and be heard, and shall attend every meeting of the 
committee if requested to do so by one of its members.  2010, c. 15, s. 80 (2). 
Calling meeting 

 (3)  The auditor, the person appointed to conduct a review engagement or a member of the audit committee may 
call a meeting of the committee.  2010, c. 15, s. 80 (3). 
Notice of errors in financial statements 

 81.  (1)  A director or an officer shall immediately notify the audit committee, if the corporation has one, and the 
auditor or person who conducted a review engagement of the corporation of any error or misstatement of which the 
director or officer becomes aware in a financial statement prepared as part of an audit or review engagement.  2010, 
c. 15, s. 81 (1). 
Directors to be informed 

 (2)  An auditor or former auditor of a corporation or another person who conducted a review engagement of a 
corporation who is notified or becomes aware of an error or misstatement in a financial statement prepared as part of 
an audit or review engagement shall, if in the opinion of the auditor, former auditor or other person, the error or 
misstatement is material, inform each director accordingly.  2010, c. 15, s. 81 (2). 
Duty of directors 

 (3)  When the auditor, former auditor or other person informs the directors of an error or misstatement in a 
financial statement, the directors shall prepare and issue revised financial statements or otherwise inform the 
members.  2010, c. 15, s. 81 (3). 
Qualified privilege — defamation 

 82.  Any statement or report made under this Act orally, in writing or in another format by the auditor or former 
auditor of a corporation has qualified privilege.  2010, c. 15, s. 82. 

PART VIII 
FINANCIAL DISCLOSURE 

Approval of annual financial statements 

 83.  (1)  The directors shall approve annual financial statements of the corporation that relate to the period that 
began immediately after the end of the last completed financial year and ended not more than six months before the 
annual meeting or, if the corporation has not completed a financial year, that began on the date the corporation came 
into existence and ended not more than six months before the annual meeting.  2010, c. 15, s. 83 (1). 
Same 

 (2)  The approval of the directors must be evidenced by the signature of one or more directors.  2010, c. 15, 
s. 83 (2). 
Duty of committee 

 (3)  If the corporation has an audit committee, the audit committee shall review the financial statements of the 
corporation before they are approved by the directors.  2010, c. 15, s. 83 (3). 
Same  

 (4)  A corporation shall not issue, publish or circulate copies of the annual financial statements unless they are, 
 (a) approved and signed in accordance with subsections (1) and (2); and 
 (b) accompanied by the audit or review engagement report, if any.  2010, c. 15, s. 83 (4). 
Presentation of annual financial statements to members 
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 84.  (1)  The directors of a corporation shall place before the members at every annual meeting, 
 (a) the financial statements approved by the directors under subsection 83 (1);  
 (b) the report of the auditor or of the person who conducted a review engagement, as the case may be; and  
 (c) any further information respecting the financial position of the corporation and the results of its operations 

required by the articles or the by-laws.  2010, c. 15, s. 84 (1). 
Copy to members 

 (2)  Not less than 21 days before each annual meeting of the members or before the signing of a resolution under 
section 59 in lieu of the annual meeting, a corporation shall give a copy of the documents referred to in subsection 
(1) to all members who have informed the corporation that they wish to receive a copy of those documents.  2010, 
c. 15, s. 84 (2). 

PART IX 
CORPORATE FINANCE 

Borrowing powers 

 85.  (1)  Unless the articles or the by-laws provide otherwise, the directors of a corporation may, without 
authorization of the members, 
 (a) borrow money on the credit of the corporation; 
 (b) issue, reissue, sell or pledge debt obligations of the corporation;  
 (c) give a guarantee on behalf of the corporation to secure performance of an obligation of any person; and 
 (d) mortgage, pledge or otherwise create a security interest in all or any property of the corporation, owned or 

subsequently acquired, to secure any obligation of the corporation.  2010, c. 15, s. 85 (1). 
Delegation of borrowing powers 

 (2)  Despite subsection 36 (2) and clause 42 (1) (a), unless the articles or the by-laws provide otherwise, the 
directors may by resolution delegate the powers referred to in subsection (1) to a director, a committee of directors 
or an officer.  2010, c. 15, s. 85 (2). 
Members’ annual contribution or dues 

 86.  Subject to the articles and the by-laws, the directors may require members to make an annual contribution or 
pay annual dues and may determine the manner in which the contribution is to be made or the dues are to be paid.  
2010, c. 15, s. 86. 
Ownership of property 

 87.  A corporation owns any property of any kind that is transferred to or otherwise vested in the corporation and 
does not hold any property in trust unless that property was transferred to the corporation expressly in trust for a 
specific purpose or purposes.  2010, c. 15, s. 87. 
Investments by corporation 

 88.  A corporation may invest its funds as its directors think fit, subject to its articles or by-laws or any limitations 
accompanying a gift.  2010, c. 15, s. 88. 
Distribution of property, etc. 

 89.  (1)  No part of a corporation’s profits or of its property or accretions to the value of the property may be 
distributed, directly or indirectly, to a member, a director or an officer of the corporation except in furtherance of its 
activities or as otherwise permitted by this Act.  2010, c. 15, s. 89 (1). 
Distribution to a member upon termination of membership 

 (2)  Despite subsection (1) and subject to the articles and the by-laws, a corporation that is not a public benefit 
corporation may distribute the fair value of a membership to a member upon termination of that member’s 
membership.  2010, c. 15, s. 89 (2). 
Surrendered memberships 

 90.  A corporation may accept a membership in the corporation surrendered to it as a gift and may extinguish or 
reduce a liability respecting an amount unpaid on that membership.  2010, c. 15, s. 90. 
Non-liability of members 
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 91.  (1)  The members of a corporation are not, in that capacity, liable for any liability of the corporation, or any 
act or default of the corporation, except as otherwise provided by this Act.  2010, c. 15, s. 91 (1). 
Lien on membership 

 (2)  The articles may provide that the corporation has a lien on a membership registered in the name of a member 
or the member’s legal representative for a debt of that member to the corporation, including an amount unpaid in 
respect of a membership issued by a body corporate.  2010, c. 15, s. 91 (2). 
Enforcement of lien 

 (3)  A corporation may enforce a lien referred to in subsection (2) in accordance with its by-laws.  2010, c. 15, 
s. 91 (3). 

PART X 
RECORDS 

Corporate records to be kept 

 92.  (1)  A corporation shall prepare and maintain records containing, 
 (a) the corporation’s articles and by-laws, and amendments to them; 
 (b) the minutes of meetings of the members and of any committee of members; 
 (c) the resolutions of the members and of any committee of members; 
 (d) the minutes of meetings of the directors and of any committee of directors; 
 (e) the resolutions of the directors and of any committee of directors; 
 (f) a register of directors; 
 (g) a register of officers;  
 (h) a register of members; and  
 (i) accounting records adequate to enable the directors to ascertain the financial position of the corporation with 

reasonable accuracy on a quarterly basis.  2010, c. 15, s. 92 (1). 
Content of registers of officers and members 

 (2)  The registers referred to in clauses (1) (f), (g) and (h) must contain prescribed information.  2010, c. 15, 
s. 92 (2). 
Retention of accounting records 

 (3)  Subject to any other Act or rule of a taxing authority that requires a longer retention period, a corporation 
shall retain the accounting records referred to in clause (1) (i) for six years.  2010, c. 15, s. 92 (3). 
Location of corporate records 

 93.  (1)  A corporation shall keep the records described in clauses 92 (1) (a), (b), (c), (f), (g) and (h) at the 
corporation’s registered office or another place in Ontario designated by the directors.  2010, c. 15, s. 93 (1). 
Same 

 (2)  A corporation shall keep the records described in clauses 92 (1) (d), (e) and (i) at the corporation’s registered 
office or another place designated by the directors.  2010, c. 15, s. 93 (2). 
When records or registers are kept outside Ontario 

 (3)  Despite subsections (1) and (2), but subject to federal and Ontario tax statutes or any other Act, a corporation 
may keep all or any of its records described in subsection 92 (1) at a place outside Ontario if, 
 (a) the records are available for inspection, by means of any technology, during regular office hours at the 

registered office; and 
 (b) the corporation provides the technical assistance to facilitate an inspection of the records.  2010, c. 15, 

s. 93 (3). 
Directors’ access to records 

 94.  (1)  The records described in subsection 92 (1) must be open to inspection by the directors during the 
corporation’s regular office hours.  2010, c. 15, s. 94 (1). 
Same 
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 (2)  The corporation shall, at the request of any director, provide the director with any extract of the records free 
of charge.  2010, c. 15, s. 94 (2). 
Members’, creditors’ access to records 

 95.  (1)  A member, a member’s attorney or legal representative and a creditor of a corporation may examine and, 
on payment of a reasonable fee, take extracts from the records referred to in clauses 92 (1) (a), (b), (c), (f), (g) and 
(h) during the corporation’s regular office hours.  2010, c. 15, s. 95 (1). 
Members entitled to free copy of articles and by-laws 

 (2)  A member of a corporation is entitled on request and free of charge to one copy of the articles and by-laws, 
including any amendments to them.  2010, c. 15, s. 95 (2). 
Members’ access to register of members  

 96.  (1)  A member or a member’s attorney or legal representative who wishes to examine the register of members 
of a corporation shall first make a request to the corporation or its agent accompanied by a statutory declaration 
described in subsection (3).  As soon as is practical, the corporation or its agent shall allow the applicant access to 
the register during the corporation’s regular office hours and, on payment of a reasonable fee, provide the applicant 
with an extract from the register.  2010, c. 15, s. 96 (1). 
Corporation to provide list of members 

 (2)  Any person described in subsection (1), on payment of a reasonable fee and on giving a corporation or its 
agent the statutory declaration described in subsection (3), may on application require the corporation or its agent to 
give the person a current list of members setting out the names and addresses of each member and such additional 
information as is required by the by-laws as soon as is practical.  2010, c. 15, s. 96 (2). 
Contents of statutory declaration 

 (3)  The statutory declaration required under subsection (1) or (2) must, 
 (a) state the name and address of the applicant and, if the applicant is a body corporate, its address for service; 

and 
 (b) state that the list of members or the information contained in the register of members obtained under 

subsection (1) will not be used except as permitted under subsection (5).  2010, c. 15, s. 96 (3). 
Same 

 (4)  If the applicant is a body corporate, the statutory declaration must be made by a director or officer of the body 
corporate.  2010, c. 15, s. 96 (4). 
Use of information or list  

 (5)  A member or a member’s attorney or legal representative who obtains a list of members or information from a 
register of members under this section shall not use the list or information except in connection with, 
 (a) an effort to influence the voting of members; 
 (b) requisitioning a meeting of the members; or 
 (c) another matter relating to the affairs of the corporation.  2010, c. 15, s. 96 (5). 
Consents of directors to be kept 

 97.  (1)  A corporation shall keep at its registered office the consents to act as a director, 
 (a) of each individual who is named in the articles as a first director and who is not an incorporator;  
 (b) of each individual who is named in the articles as a first director and who is an incorporator, if the articles are 

in a format under which the regulations do not require the first directors’ signatures; and  
 (c) of each individual who is elected or appointed a director of the corporation.  2010, c. 15, s. 97 (1). 
Inspection of consent 

 (2)  Upon request and without charge, the corporation shall permit a director, member or creditor to inspect a 
consent kept under subsection (1) during the corporation’s regular office hours and to make a copy of it.  2010, 
c. 15, s. 97 (2). 
Financial statements to be kept 
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 98.  (1)  A corporation shall keep at its registered office a copy of the financial statements of each of its 
subsidiaries and of each body corporate the accounts of which are consolidated in the financial statements of the 
corporation.  2010, c. 15, s. 98 (1). 
Members’ right to examine 

 (2)  Members of a corporation and their attorneys or legal representatives may on request and free of charge 
examine the financial statements referred to in subsection (1) during the corporation’s regular office hours and make 
copies or take extracts of them.  2010, c. 15, s. 98 (2). 
Court order barring examination 

 (3)  On the application of a corporation made within 15 days after receiving a request to examine the financial 
statements, the court may bar the right to examine the statements and may make any further order that it thinks fit if 
it is satisfied that the examination would be detrimental to the corporation or a subsidiary.  2010, c. 15, s. 98 (3). 
Notice of court application 

 (4)  A corporation shall give the person asking to examine the financial statements notice of an application under 
subsection (3), and the person may appear and be heard in person or by counsel.  2010, c. 15, s. 98 (4). 
Subsidiary corporation exception 

 (5)  A subsidiary corporation is not required to comply with this section if the financial statements of its holding 
corporation are in consolidated or combined form and include the accounts of the subsidiary.  2010, c. 15, s. 98 (5). 
Access to records refused — court authorization 

 99.  (1)  On the application of a corporation, the court may authorize the corporation to refuse to allow access to 
any records the corporation is required to keep under this Part or to give any information that the corporation is 
obligated to allow access to or to give under this Part, in whole or in part and on any terms that the court thinks fit, if 
the court decides that allowing the access or giving the information would be detrimental to any member or the 
corporation.  2010, c. 15, s. 99 (1). 
Same  

 (2)  On the application of any member of a corporation, the court may direct the corporation not to allow access to 
any records the corporation is required to keep under this Part or not to give information that the corporation is 
obligated to allow access to or to give under this Part, in whole or in part and on any terms that the court thinks fit, if 
the court decides that allowing the access or giving the information would be detrimental to any member or the 
corporation.  2010, c. 15, s. 99 (2). 
Form of records 

 100.  (1)  All registers and other records required by or under this Act to be prepared and maintained by a 
corporation may be in any form, provided that the records are capable of being reproduced in intelligible written 
form within a reasonable time.  2010, c. 15, s. 100 (1). 
Protection of records 

 (2)  A corporation and its agents shall take reasonable precautions to prevent the loss or destruction of the 
registers and other records required by or under this Act, to prevent the falsification of entries in those registers and 
records and to facilitate the detection and correction of inaccuracies in them.  2010, c. 15, s. 100 (2). 
Validity of unsealed documents 

 101.  A document executed on behalf of a corporation is not invalid merely because a corporate seal is not affixed 
to it.  2010, c. 15, s. 101. 
No deemed notice of contents 

 102.  No person is affected by or is deemed to have notice or knowledge of the contents of a document concerning 
a corporation by reason only that the document has been filed with the Director or is available for inspection at an 
office of the corporation.  2010, c. 15, s. 102. 

PART XI 
FUNDAMENTAL CHANGES 

Amendment of articles  

 103.  (1)  A special resolution of the members or, if section 105 applies, of each applicable class or group of 
members, is required to make any amendment to the articles of a corporation to, 
 (a) change the corporation’s name; 
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 (b) add, change or remove any restriction on the activities that the corporation may carry on; 
 (c) create a new class or group of members; 
 (d) change a condition required for being a member; 
 (e) change the designation of any class or group of members or add, change or remove any rights or conditions of 

any such class or group; 
 (f) divide any class or group of members into two or more classes or groups and fix the rights and conditions of 

each class or group; 
 (g) add, change or remove a provision respecting the transfer of a membership; 
 (h) subject to section 30, increase or decrease the number of, or the minimum or maximum number of, directors 

fixed by the articles; 
 (i) change the purposes of the corporation; 
 (j) change to whom the property remaining on liquidation after the discharge of any liabilities of the corporation 

is to be distributed;  
 (k) change the manner of giving notice to members entitled to vote at a meeting of members; 
 (l) change the method of voting by members not in attendance at a meeting of the members; or 
 (m) add, change or remove any other provision that is permitted by this Act to be set out in the articles.  2010, 

c. 15, s. 103 (1). 
Directors may revoke amending resolution 

 (2)  The directors may revoke the resolution before it is acted on without further approval of the members, if 
authorized to do so by the members in the resolution effecting an amendment under this section.  2010, c. 15, 
s. 103 (2). 
Limitation — corporations incorporated under other Acts 

 (3)  This section does not apply to a corporation incorporated by or under an Act other than this Act or a 
predecessor of this Act, except that such a corporation may amend its articles to change its name.  2010, c. 15, 
s. 103 (3). 
Change of name prohibited 

 (4)  A corporation may not change its name by articles of amendment if, 
 (a) the corporation is unable to pay its liabilities as they become due; or  
 (b) the realizable value of the corporation’s assets is less than the aggregate of its liabilities.  2010, c. 15, 

s. 103 (4). 
Proposal to amend 

 104.  (1)  A director, or a member who is entitled to vote at an annual meeting of the members, may, in 
accordance with section 56, propose to make an amendment referred to in subsection 103 (1).  2010, c. 15, 
s. 104 (1). 
Notice of amendment 

 (2)  Notice of a meeting of the members at which a proposal to make an amendment referred to in subsection 103 
(1) is to be considered must set out the proposed amendment.  2010, c. 15, s. 104 (2). 
Class vote on resolution to amend 

 105.  (1)  The members of a class or group of members are, unless the articles provide otherwise in the case of an 
amendment referred to in clause (a) or (e), entitled to vote separately as a class or group on a proposal to make an 
amendment referred to in subsection 103 (1) to, 
 (a) effect an exchange, reclassification or cancellation of all or part of the memberships of the class or group; 
 (b) add, change or remove the rights or conditions attached to the memberships of the class or group, including, 
 (i) to reduce or remove a liquidation preference, or 
 (ii) to add, remove or change prejudicially voting or transfer rights of the class or group; 
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 (c) increase the rights of any other class or group of members having rights equal or superior to those of the class 
or group; 

 (d) increase the rights of a class or group of members having rights inferior to those of the class or group to make 
them equal or superior to those of the class or group; 

 (e) create a new class or group of members having rights equal or superior to those of the class or group; or 
 (f) effect an exchange or create a right of exchange of all or part of the memberships of another class or group 

into the memberships of the class or group.  2010, c. 15, s. 105 (1). 
Right to vote 

 (2)  Subsection (1) applies whether or not memberships of a class or group otherwise carry the right to vote.  
2010, c. 15, s. 105 (2). 
Separate resolutions 

 (3)  A proposal to make an amendment referred to in subsection (1) is adopted when the members of each class or 
group entitled to vote separately on the amendment as a class or group have approved the amendment by a special 
resolution.  2010, c. 15, s. 105 (3). 
Articles of amendment to be sent to Director  

 106.  Subject to a revocation under subsection 103 (2), after an amendment to the articles has been adopted under 
section 103, the corporation shall file articles of amendment and any prescribed documents or information with the 
Director in accordance with the regulations.  2010, c. 15, s. 106. 
Certificate of amendment 

 107.  Upon receipt of the articles of amendment, together with any prescribed documents and information and the 
required fee, the Director shall issue a certificate of amendment by endorsing the articles in accordance with the 
regulations.  The endorsed articles constitute the certificate of amendment.  2010, c. 15, s. 107. 
Effect of certificate 

 108.  (1)  An amendment to the articles becomes effective on the date shown in the certificate of amendment and 
the articles are amended accordingly.  2010, c. 15, s. 108 (1). 
Rights preserved 

 (2)  No amendment to the articles affects an existing cause of action or claim or liability to prosecution in favour 
of or against the corporation or its directors or officers, or any civil, criminal, administrative, investigative or other 
action or proceeding to which a corporation or its directors or officers is a party.  2010, c. 15, s. 108 (2). 
Restated articles 

 109.  (1)  The directors may at any time, and shall when so directed by the Director, restate the articles of 
incorporation.  2010, c. 15, s. 109 (1). 
Filed with Director 

 (2)  The corporation shall file its restated articles of incorporation and any prescribed documents and information 
with the Director in accordance with the regulations.  2010, c. 15, s. 109 (2). 
Restated certificate 

 (3)  Upon receipt of the restated articles of incorporation, together with any prescribed documents and information 
and the required fee, the Director shall issue a restated certificate of incorporation by endorsing the articles in 
accordance with the regulations.  The endorsed articles constitute the restated certificate of incorporation.  2010, 
c. 15, s. 109 (3). 
Effect of certificate 

 (4)  The endorsed restated articles of incorporation supersede the original articles of incorporation and all 
amendments to those articles.  2010, c. 15, s. 109 (4). 
Amalgamation 

 110.  (1)  Two or more corporations may amalgamate and continue as one corporation.  2010, c. 15, s. 110 (1). 
Amalgamation agreement 

 (2)  Each corporation proposing to amalgamate shall enter into an agreement setting out the terms and means of 
effecting the amalgamation and, in particular, setting out, 
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 (a) the provisions that are required to be included in the articles of incorporation under section 8 or, if applicable, 
in the by-laws under section 48;  

 (b) the name and address for service of each proposed director of the amalgamated corporation; 
 (c) the manner in which the memberships of each amalgamating corporation are to be converted into 

memberships of the amalgamated corporation; 
 (d) whether the by-laws of the amalgamated corporation are to be those of one of the amalgamating corporations 

and, if not, the address where a copy of the proposed by-laws may be examined; and 
 (e) details of any arrangements necessary to perfect the amalgamation and to provide for the subsequent 

management and operation of the amalgamated corporation.  2010, c. 15, s. 110 (2). 
Cancellation of memberships  

 (3)  If a membership in an amalgamating corporation is held by another amalgamating corporation, the 
amalgamation agreement must provide for the cancellation, without any repayment of capital, of the membership 
when the amalgamation becomes effective. No provision shall be made in the agreement for the conversion of the 
membership into membership of the amalgamated corporation.  2010, c. 15, s. 110 (3). 
Member approval of amalgamation agreement 

 111.  (1)  The directors of each amalgamating corporation shall submit the amalgamation agreement for approval 
to a meeting of the members of the amalgamating corporation of which they are directors and, subject to subsection 
(4), to the members of each class or group of members.  2010, c. 15, s. 111 (1). 
Notice of meeting 

 (2)  Each amalgamating corporation shall give notice to its members of a meeting of the members in accordance 
with section 55 and shall include in the notice a copy or summary of the amalgamation agreement.  2010, c. 15, 
s. 111 (2). 
Right to vote 

 (3)  Each membership in an amalgamating corporation carries the right to vote in respect of an amalgamation 
agreement whether or not it otherwise carries the right to vote.  2010, c. 15, s. 111 (3). 
Class vote 

 (4)  The members of a class or group of members of each amalgamating corporation are entitled to vote separately 
as a class or group in respect of an amalgamation agreement if the amalgamation agreement contains a provision 
that, if contained in a proposed amendment to the articles, would entitle the members to vote as a class or group 
under section 105.  2010, c. 15, s. 111 (4). 
Adoption of agreement 

 (5)  Subject to subsection (4), an amalgamation agreement is adopted when the members of each amalgamating 
corporation have approved the amalgamation by special resolution.  2010, c. 15, s. 111 (5). 
Termination of agreement 

 (6)  An amalgamation agreement may provide that the agreement may be terminated by the directors of an 
amalgamating corporation at any time before the issue of a certificate of amalgamation, despite approval of the 
agreement by the members of all or any of the amalgamating corporations.  2010, c. 15, s. 111 (6). 
Articles of amalgamation  

 112.  (1)  Subject to subsection 111 (6), after an amalgamation agreement has been adopted under section 111, the 
amalgamating corporations shall file articles of amalgamation and any prescribed documents and information with 
the Director in accordance with the regulations.  2010, c. 15, s. 112 (1).  
Attached declarations 

 (2)  The articles of amalgamation must have attached to them a statutory declaration of a director or an officer of 
each amalgamating corporation that establishes to the satisfaction of the Director that, 
 (a) there are reasonable grounds for believing that, 
 (i) each amalgamating corporation is, and the amalgamated corporation will be, able to pay its liabilities as 

they become due, and 
 (ii) the realizable value of the amalgamated corporation’s assets will not be less than the aggregate of its 

liabilities; and 
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 (b) there are reasonable grounds for believing that, 
 (i) no creditor will be prejudiced by the amalgamation, or 
 (ii) adequate notice has been given to all known creditors of the amalgamating corporations and no creditor 

objects to the amalgamation otherwise than on grounds that are frivolous or vexatious.  2010, c. 15, 
s. 112 (2). 

Interpretation — adequate notice 

 (3)  For the purpose of subclause (2) (b) (ii), adequate notice is given if, 
 (a) a notice is given to each known creditor having a claim against the corporation that exceeds $2,500; 
 (b) a notice is published once in a newspaper published or distributed in the place where the corporation has its 

registered office and reasonable notice is given in each province where the corporation carries on activities; 
and 

 (c) each notice states that the corporation intends to amalgamate with one or more specified corporations in 
accordance with this Act and that a creditor of the corporation may object to the amalgamation within 30 days 
after the date of the notice.  2010, c. 15, s. 112 (3). 

Certificate of amalgamation 

 (4)  Upon receipt of articles of amalgamation, together with the statutory declarations required by subsection (2), 
any prescribed documents and information and the required fee, the Director shall issue a certificate of 
amalgamation by endorsing the articles in accordance with the regulations.  The endorsed articles constitute the 
certificate of amalgamation.  2010, c. 15, s. 112 (4). 
Effect of amalgamation 

 113.  On the date shown in the certificate of amalgamation, the amalgamation of the amalgamating corporations 
and their continuance as one corporation under the terms and conditions set out in the amalgamation agreement 
become effective and from that date, 
 (a) the amalgamating corporations are amalgamated and continue as one corporation under the terms and 

conditions set out in the amalgamation agreement; 
 (b) the amalgamating corporations cease to exist as entities separate from the amalgamated corporation; 
 (c) the amalgamated corporation possesses all the property, rights, privileges and franchises and is subject to all 

liabilities, including civil, criminal and quasi-criminal, and all contracts, disabilities and debts of each of the 
amalgamating corporations; 

 (d) a conviction against, or ruling, order or judgment in favour or against an amalgamating corporation may be 
enforced by or against the amalgamated corporation; 

 (e) the articles of amalgamation are deemed to be the articles of incorporation of the amalgamated corporation 
and, except for the purposes of subsection 32 (1), the certificate of amalgamation is deemed to be the 
certificate of incorporation of the amalgamated corporation; and 

 (f) the amalgamated corporation is deemed to be the party plaintiff or the party defendant, as the case may be, in 
any civil action commenced by or against an amalgamating corporation before the amalgamation becomes 
effective.  2010, c. 15, s. 113.   

Continuance from other jurisdictions 

 114.  (1)  A body corporate incorporated or continued under the laws of any jurisdiction other than Ontario may 
apply to the Director for a certificate of continuance if,  
 (a) so authorized by the statute that governs its corporate status; and  
 (b) the body corporate satisfies, or by its articles of continuance would satisfy, the requirements for incorporation 

under this Act.  2010, c. 15, s. 114 (1). 
Amendments in articles of continuance 

 (2)  A body corporate that applies for a certificate under subsection (1) may effect by its articles of continuance 
any amendment to its Act of incorporation, articles, letters patent or memorandum or articles of association that a 
corporation incorporated under this Act may make to its articles.  2010, c. 15, s. 114 (2). 
Conversion from share capital to non-share capital  
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 (3)  If the body corporate is a body corporate with share capital, it shall establish the terms and conditions on 
which it is converted to a corporation.  2010, c. 15, s. 114 (3). 
Articles of continuance 

 (4)  If a body corporate wishes to apply for a certificate under subsection (1), the body corporate shall file articles 
of continuance and any prescribed documents and information with the Director in accordance with the regulations.  
2010, c. 15, s. 114 (4).  
Certificate of continuance 

 (5)  Upon receipt of articles of continuance, together with any prescribed documents and information and the 
required fee, the Director may, on the terms and subject to the limitations and conditions that the Director considers 
fit, issue a certificate of continuance by endorsing the articles in accordance with the regulations.  The endorsed 
articles constitute the certificate of continuance.  2010, c. 15, s. 114 (5). 
Effect of certificate of continuance 

 (6)  From the date shown in the certificate of continuance, 
 (a) the body corporate becomes a corporation to which this Act applies as if it had been incorporated under this 

Act; 
 (b) the articles of continuance are deemed to be the articles of incorporation of the continued corporation; 
 (c) the certificate of continuance is deemed to be the certificate of incorporation of the continued corporation, 

except for the purposes of subsection 32 (1); and 
 (d) any shareholders or members of the body corporate cease to be shareholders or members of the body 

corporate and become members of the continued corporation.  2010, c. 15, s. 114 (6). 
Copy of certificate to original jurisdiction 

 (7)  The Director shall give a copy of the certificate of continuance to the appropriate official or public body in the 
jurisdiction in which continuance under this Act is authorized.  2010, c. 15, s. 114 (7). 
Rights preserved 

 (8)  From the date of continuance of a body corporate as a corporation under this Act, 
 (a) the property of the body corporate continues to be the property of the corporation; 
 (b) the corporation continues to be liable for the obligations of the body corporate; 
 (c) an existing cause of action, claim or liability to prosecution is unaffected; 
 (d) any civil, criminal, administrative, investigative or other action or proceeding pending by or against the body 

corporate may be continued by or against the corporation; and 
 (e) any conviction against, or ruling, order or judgment in favour of or against the body corporate may be 

enforced by or against the corporation.  2010, c. 15, s. 114 (8). 
Deemed compliance 

 (9)  A membership in a body corporate issued before the body corporate was continued under this Act is deemed 
to have been issued in compliance with this Act and the articles of continuance.  2010, c. 15, s. 114 (9). 
Continuance of other Ontario bodies corporate 

Definition of “charter” 

 115.  (1)  In this section,  
“charter” includes, 
 (a) the text of an Act of incorporation and of any amendments to that Act, and 
 (b) any letters patent, supplementary letters patent, certificate of incorporation and certificate of amendment 

issued under an Act other than this Act or a predecessor of this Act.  2010, c. 15, s. 115 (1). 
Continuance and amendment of charter 

 (2)  The shareholders or members of a body corporate incorporated or continued by or under an Act other than 
this Act or a predecessor of this Act who are entitled to vote at annual meetings of shareholders or members may, if 
authorized by the charter of the body corporate, 
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 (a) by special resolution, authorize the directors of the body corporate to apply to the Director for a certificate of 
continuance under this Act; and 

 (b) by the same resolution, make any amendment to the charter of the body corporate that a corporation 
incorporated under this Act may make to its articles.  2010, c. 15, s. 115 (2). 

Same  

 (3)  Despite subsection (2), the shareholders or members of a body corporate incorporated or continued by or 
under a private Act who are entitled to vote at annual meetings of shareholders or members may, unless otherwise 
stated in the charter of the body corporate, 
 (a) by special resolution, authorize the directors of the body corporate to apply to the Director for a certificate of 

continuance under this Act; and 
 (b) by the same resolution, make any amendment to the charter of the body corporate that a corporation 

incorporated under this Act may make to its articles.  2010, c. 15, s. 115 (3). 
Change of class or group rights 

 (4)  Despite subsections (2) and (3), the members of a body corporate may not, by a special resolution under either 
of those subsections, make any amendment of the nature referred to in subsection 105 (1) that affects a class or 
group of members, unless, 
 (a) the charter of the body corporate provides otherwise in respect of an amendment of the nature referred to in 

clause 105 (1) (a) or (e); or 
 (b) the members of the class or group approve the amendment in accordance with section 105.  2010, c. 15, 

s. 115 (4). 
Certificate of continuance 

 (5)  Upon receipt of articles of continuance, together with any prescribed documents and information and the 
required fee, the Director may, on the terms and subject to the limitations and conditions that the Director considers 
fit, issue a certificate of continuance by endorsing the articles of continuance in accordance with the regulations.  
The endorsed articles constitute the certificate of continuance.  2010, c. 15, s. 115 (5). 
Special Act no longer applicable 

 (6)  On the continuance of a body corporate without share capital incorporated or continued under an Act other 
than this Act as a corporation under this Act, the other Act ceases to apply to the corporation.  2010, c. 15, s. 115 (6). 
Continuance to other jurisdictions 

 116.  (1)  Subject to subsection (10), a corporation may apply to the appropriate official or public body of another 
jurisdiction requesting that the corporation be continued as if it had been incorporated under the laws of that other 
jurisdiction if the corporation is authorized by the members and the Director in accordance with subsections (2) to 
(4) to make the application.  2010, c. 15, s. 116 (1).  
Notice of meeting 

 (2)  The corporation shall give members notice of a meeting of members in accordance with section 55.  2010, 
c. 15, s. 116 (2). 
Right to vote 

 (3)  Each membership in the corporation carries the right to vote in respect of a continuance whether or not it 
otherwise carries the right to vote.  2010, c. 15, s. 116 (3). 
Filing application with Director 

 (4)  If the members approve of the continuance by special resolution, the corporation may file with the Director its 
application for authorization of the continuance and any prescribed documents and information in accordance with 
the regulations.  2010, c. 15, s. 116 (4). 
Director’s authorization 

 (5)  Upon receipt of the application, together with any prescribed documents and information and the required fee, 
the Director may endorse an authorization on the application in accordance with the regulations if he or she is 
satisfied that the application is not prohibited by subsection (10).  The endorsed application constitutes the 
Director’s authorization of the application for continuance.  2010, c. 15, s. 116 (5). 
Time limit to Director’s authorization 
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 (6)  The Director’s authorization of an application for continuance expires six months after the date of 
endorsement of the application unless, within the six-month period, the corporation is continued under the laws of 
the other jurisdiction.  2010, c. 15, s. 116 (6). 
Filing instrument of continuance 

 (7)  The corporation shall file with the Director a copy of the instrument of continuance issued to it by the other 
jurisdiction within 60 days after its issuance.  2010, c. 15, s. 116 (7). 
Effective date 

 (8)  This Act, except subsection (7) of this section, ceases to apply to the corporation on the date on which the 
corporation is continued under the laws of the other jurisdiction.  2010, c. 15, s. 116 (8).  
Termination of application 

 (9)  The directors of a corporation may, if authorized by the members at the time of approving an application for 
continuance, abandon the application without further approval of the members.  2010, c. 15, s. 116 (9). 
Limitation — rights preserved 

 (10)  A corporation shall not apply under subsection (1) to be continued as a body corporate under the laws of 
another jurisdiction unless those laws provide in effect that, 
 (a) the property of the corporation continues to be the property of the body corporate; 
 (b) the body corporate continues to be liable for the obligations of the corporation; 
 (c) an existing cause of action, claim or liability to prosecution is unaffected; 
 (d) any civil, criminal or administrative, investigative or other action or proceeding pending by or against the 

corporation may be continued by or against the body corporate; and 
 (e) any conviction against, or ruling, order or judgment in favour of or against the corporation may be enforced 

by or against the body corporate.  2010, c. 15, s. 116 (10). 
Continuance as co-operative corporation 

 117.  (1)  A corporation incorporated under this Act may, if authorized by a special resolution and by the Director, 
apply under the Co-operative Corporations Act to be continued as a co-operative corporation.  2010, c. 15, 
s. 117 (1). 
Certificate to be filed with Director 

 (2)  The corporation shall file with the Director a copy of the certificate of continuance issued under the Co-
operative Corporations Act within 60 days after the date of issuance.  2010, c. 15, s. 117 (2). 
Director’s authorization 

 (3)  Upon receipt of the application, together with any prescribed documents and information and the required fee, 
the Director may endorse an authorization on the application in accordance with the regulations.  The endorsed 
application constitutes the Director’s authorization of the application for continuance.  2010, c. 15, s. 117 (3). 
Time limit to Director’s authorization 

 (4)  The Director’s authorization of an application for continuance expires six months after the date of 
endorsement of the application unless, within the six-month period, the corporation is continued under the Co-
operative Corporations Act.  2010, c. 15, s. 117 (4). 
Act ceases to apply 

 (5)  This Act, except subsection (2) of this section, ceases to apply to the corporation on the date on which the 
corporation is continued under the Co-operative Corporations Act.  2010, c. 15, s. 117 (5).  
Termination of application 

 (6)  The directors of the corporation may, if authorized by the members at the time of approving an application for 
continuance, abandon the application without further approval of the members.  2010, c. 15, s. 117 (6). 
Extraordinary sale, lease or exchange 

 118.  (1)  A sale, lease or exchange of all or substantially all of the property of a corporation other than in the 
ordinary course of its activities requires the authorization of the members in accordance with subsections (2) to (6).  
2010, c. 15, s. 118 (1). 
Notice of meeting 
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 (2)  The corporation shall give members notice of a meeting of the members in accordance with section 55 and 
shall include a copy or summary of the proposed agreement of sale, lease or exchange.  2010, c. 15, s. 118 (2). 
Member approval 

 (3)  At the meeting of the members, the members may authorize the sale, lease or exchange and may fix, or 
authorize the directors to fix, any of the terms and conditions of the sale, lease or exchange.  2010, c. 15, s. 118 (3). 
Right to vote 

 (4)  Each membership in the corporation carries the right to vote in respect of the sale, lease or exchange whether 
or not it otherwise carries the right to vote.  2010, c. 15, s. 118 (4). 
Class vote 

 (5)  The members of a class or group of members are entitled to vote separately as a class or group in respect of 
the sale, lease or exchange only if the class or group is affected by the sale, lease or exchange in a manner different 
from the members of another class or group.  2010, c. 15, s. 118 (5). 
Same 

 (6)  The sale, lease or exchange is authorized when the members of each class or group entitled to vote on it have 
approved it by a special resolution.  2010, c. 15, s. 118 (6). 
Abandonment 

 (7)  The directors of a corporation may, if authorized by the members approving a proposed sale, lease or 
exchange, and subject to the rights of third parties, abandon the sale, lease or exchange without further approval of 
the members.  2010, c. 15, s. 118 (7). 
Reorganization 

Definition  

 119.  (1)  In this section,  
“reorganization” means a reorganization pursuant to a court order made under the Bankruptcy and Insolvency Act 

(Canada) or the Companies’ Creditors Arrangement Act (Canada) approving a proposal.  2010, c. 15, s. 119 (1). 
Powers of court 

 (2)  If a corporation is subject to an order referred to in subsection (1), the order may also require an amendment 
of the articles or by-laws to effect any change that might be made under section 103.  2010, c. 15, s. 119 (2). 
Further powers 

 (3)  If a court makes an order referred to in subsection (1), the court may also, 
 (a) authorize the issue of debt obligations of the corporation and fix their terms; and 
 (b) appoint directors in place of or in addition to all or any of the directors then in office.  2010, c. 15, s. 119 (3). 
Articles of reorganization 

 (4)  After an order referred to in subsection (1) has been made, the corporation shall file articles of reorganization 
and any prescribed documents and information with the Director in accordance with the regulations.  2010, c. 15, 
s. 119 (4). 
Certificate of amendment 

 (5)  Upon receipt of articles of reorganization, together with any prescribed documents and information and the 
required fee, the Director shall issue a certificate of amendment by endorsing the articles of reorganization in 
accordance with the regulations and the articles of incorporation are amended accordingly.  The endorsed articles 
constitute the certificate of amendment.  2010, c. 15, s. 119 (5).  
No dissent 

 (6)  A member is not entitled to dissent under section 187 if an amendment to the articles is effected under this 
section.  2010, c. 15, s. 119 (6).  
Arrangement 

Definition 

 120.  (1)  In this section,  
“arrangement” includes, 
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 (a) an amendment to the articles of a corporation, 
 (b) an amalgamation of two or more corporations, 
 (c) an amalgamation of a body corporate with a corporation that results in an amalgamated corporation to which 

this Act applies, 
 (d) a transfer of all or substantially all of the property of a corporation to another body corporate in exchange for 

money or other property, shares, memberships or debt obligations of the body corporate, 
 (e) an exchange of debt obligations or memberships of a corporation for money or other property or other 

memberships or debt obligations of the corporation or money or other property, shares, memberships or debt 
obligations of another body corporate, 

 (f) a liquidation and dissolution of a corporation, 
 (g) any other reorganization or scheme involving the affairs of the corporation that is, at law, an arrangement, and 
 (h) any combination of operations referred to in clauses (a) to (g).  2010, c. 15, s. 120 (1). 
Scheme of arrangement 

 (2)  A corporation proposing an arrangement shall prepare a statement for the approval of the members setting out 
in detail what is proposed to be done and the manner in which it is proposed to be done.  2010, c. 15, s. 120 (2).   
Adoption of arrangement 

 (3)  Subject to any order of the court made under subsection (5), where an arrangement is approved by members 
of a corporation and by each applicable class or group of members entitled to vote separately on the arrangement, in 
each case by special resolution, the arrangement is considered to be adopted by the members of the corporation and 
the corporation may apply to the court for an order approving the arrangement.  2010, c. 15, s. 120 (3).   
Application to court for approval of arrangement 

 (4)  A corporation, if authorized by special resolution of the members, or of each applicable class or group of 
members, may apply to the court for an order approving an arrangement proposed by the corporation.  2010, c. 15, 
s. 120 (4). 
Powers of court 

 (5)  On an application by a corporation under this section, the court may make any interim or final order that it 
thinks fit, including an order, 
 (a) determining the notice to be given to any interested person or dispensing with notice to any person; 
 (b) appointing counsel, at the expense of the corporation, to represent the interests of the members; 
 (c) requiring the corporation to call, hold and conduct a meeting of the members or holders of debt obligations 

issued by the corporation in any manner that the court directs; and 
 (d) approving an arrangement as proposed by the corporation or as amended in any manner that the court directs.  

2010, c. 15, s. 120 (5). 
Articles of arrangement 

 (6)  After an order referred to in clause (5) (d) has been made, the corporation shall file articles of arrangement 
and any prescribed documents and information with the Director in accordance with the regulations.  2010, c. 15, 
s. 120 (6).  
Certificate of arrangement 

 (7)  On receipt of articles of arrangement, together with any prescribed documents and information and the 
required fee, the Director shall issue a certificate of arrangement by endorsing the articles of arrangement in 
accordance with the regulations.  The endorsed articles constitute the certificate of arrangement.  2010, c. 15, 
s. 120 (7). 
Effect of certificate 

 (8)  An arrangement becomes effective on the date shown in the certificate of arrangement.  2010, c. 15, 
s. 120 (8). 

PART XII 
LIQUIDATION AND DISSOLUTION 

Definition 
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 121.  In this Part,  
“contributory” means a person who is liable to contribute to the property of a corporation in the event of the 

corporation being wound up under this Act.  2010, c. 15, s. 121. 
Application of ss. 123 to 134 to voluntary windings up 

 122.  Sections 123 to 134 apply to corporations being wound up voluntarily.  2010, c. 15, s. 122. 
Voluntary winding up 

 123.  (1)  The members of a corporation may, by special resolution at a meeting of the members, require the 
corporation to be wound up voluntarily.  2010, c. 15, s. 123 (1).  
Appointment of liquidator 

 (2)  At the meeting of the members, the members shall appoint one or more persons, who may be directors, 
officers or employees of the corporation, as liquidator of the estate and effects of the corporation for the purpose of 
winding up its activities and affairs and distributing its property, and may at that or any subsequent meeting fix the 
liquidator’s remuneration and the costs, charges and expenses of the winding up.  2010, c. 15, s. 123 (2).  
Review of remuneration by court 

 (3)  On the application of any member or creditor of the corporation or of the liquidator, the court may review the 
remuneration of the liquidator and, whether or not the remuneration has been fixed in accordance with subsection 
(2), the court may fix and determine the remuneration at the amount that it thinks proper.  2010, c. 15, s. 123 (3).  
Publication of notice 

 (4)  A corporation shall file notice of a resolution requiring the voluntary winding up of the corporation with the 
Director within 10 days after the resolution has been passed and shall publish the notice in The Ontario Gazette 
within 20 days after the resolution has been passed.  2010, c. 15, s. 123 (4). 
Inspectors 

 124.  (1)  The members of a corporation being wound up voluntarily may delegate to any committee of members, 
contributories or creditors the power to appoint the liquidator and fill any vacancy in the office of liquidator, or may 
enter into any arrangement with creditors of the corporation with respect to the powers to be exercised by the 
liquidator and the manner in which they are to be exercised.  2010, c. 15, s. 124 (1). 
Same 

 (2)  A committee of members, contributories or creditors to whom power is delegated under subsection (1) may be 
referred to as inspectors.  2010, c. 15, s. 124 (2). 
Vacancy in office of liquidator 

 125.  If a vacancy occurs in the office of liquidator by death, resignation or otherwise, the members may, subject 
to any arrangement the corporation may have entered into with its creditors upon the appointment of inspectors, fill 
the vacancy, and a meeting for that purpose may be called by the continuing liquidator, if any, or by any member or 
contributory, and is deemed to have been duly held if called in the manner required by the articles or by-laws of the 
corporation, or, if it is not called in that manner, in the manner required by this Act for calling meetings of the 
members of the corporation.  2010, c. 15, s. 125. 
Removal of liquidator 

 126.  The members of a corporation may by ordinary resolution passed at a meeting called for that purpose 
remove a liquidator appointed under section 123, 124 or 125, and in such case shall appoint a replacement.  2010, 
c. 15, s. 126.  
Commencement of winding up 

 127.  A voluntary winding up commences at the time of the passing of the resolution requiring the winding up or 
at such later time as may be specified in the resolution.  2010, c. 15, s. 127.  
Corporation to cease activities  

 128.  A corporation being wound up voluntarily shall, from the commencement of its winding up, cease to carry 
on its activities, except in so far as may be required as beneficial for the winding up, but its corporate existence and 
all its corporate powers, even if it is otherwise provided by its articles or by-laws, continue until the corporation is 
wound up.  2010, c. 15, s. 128.  
Proceedings against corporation after voluntary winding up  

 129.  After the commencement of a voluntary winding up, 
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 (a) no action or other proceeding shall be commenced against the corporation; and 
 (b) no attachment, sequestration, distress or execution shall be put in force against the estate or effects of the 

corporation, 
except by leave of the court and subject to such terms as the court imposes.  2010, c. 15, s. 129.  
List of contributories and calls 

 130.  (1)  Upon a voluntary winding up, the liquidator, 
 (a) shall settle the list of contributories; and 
 (b) may, before the liquidator has ascertained the sufficiency of the property of the corporation, call on all or any 

of the contributories for the time being settled on the list of contributories to the extent of their liability to pay 
any sum that the liquidator considers necessary for satisfying the liabilities of the corporation and the costs, 
charges and expenses of winding up and for adjusting the rights of the contributories among themselves.  
2010, c. 15, s. 130 (1).  

List is proof 

 (2)  A list settled by the liquidator under clause (1) (a) is, in the absence of evidence to the contrary, proof of the 
liability of the persons named on the list as contributories.  2010, c. 15, s. 130 (2). 
Default on calls 

 (3)  In making a call under clause (1) (b), the liquidator may take into consideration the probability that some of 
the contributories upon whom the call is made may partly or wholly fail to pay their respective portions of the call.  
2010, c. 15, s. 130 (3).  
Meetings of members during winding up 

 131.  (1)  The liquidator may, during the continuance of the voluntary winding up, call meetings of the members 
for any purpose the liquidator thinks fit.  2010, c. 15, s. 131 (1). 
Winding up continues more than one year 

 (2)  If a voluntary winding up continues for more than one year, the liquidator shall call a meeting of the members 
at the end of the first year after the commencement of the winding up and of each succeeding year, and the 
liquidator shall lay before the meeting an account showing the liquidator’s acts and dealings and the manner in 
which the winding up has been conducted during the preceding year.  2010, c. 15, s. 131 (2).  
Arrangements with creditors 

 132.  The liquidator, with the approval of the members or the inspectors, may make any compromise or other 
arrangement that the liquidator thinks expedient with any creditor or person claiming to be a creditor or having or 
alleging that they have a claim, present or future, certain or contingent, liquidated or unliquidated, against the 
corporation or by which the corporation may be rendered liable.  2010, c. 15, s. 132.  
Power to compromise with debtors and contributories 

 133.  The liquidator may, with the approval referred to in section 132, compromise all debts and liabilities capable 
of resulting in debts, and all claims, whether present or future, certain or contingent, liquidated or unliquidated, 
subsisting or supposed to subsist between the corporation and any contributory, alleged contributory or other debtor 
or person who may be liable to the corporation and all questions in any way relating to or affecting the property of 
the corporation, or the winding up of the corporation, upon the receipt of such sums payable at such times and 
generally upon such terms as are agreed, and the liquidator may take any security for the discharge of such debts or 
liabilities and give a complete discharge in respect of them.  2010, c. 15, s. 133. 
Account of voluntary winding up to be made by liquidator  

 134.  (1)  The liquidator shall make up an account showing the manner in which the winding up was conducted 
and the property of the corporation disposed of, and then shall call a meeting of the members for the purpose of 
having the account laid before them and hearing any explanation that may be given by the liquidator, and the 
meeting shall be called in the manner required by the articles or by-laws or, in default of being called in that manner, 
in the manner required by this Act for the calling of meetings of the members.  2010, c. 15, s. 134 (1).  
Notice of holding of meeting 

 (2)  The liquidator shall, within 10 days after the meeting is held, file with the Director a notice stating that the 
meeting was held and the date of the meeting and shall forthwith publish the notice in The Ontario Gazette.  2010, 
c. 15, s. 134 (2).  
Dissolution 
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 (3)  Subject to subsection (4), on the expiration of three months after the date of the filing of the notice, the 
corporation is dissolved.  2010, c. 15, s. 134 (3). 
Extension 

 (4)  At any time during the three-month period mentioned in subsection (3), the court may, on the application of 
the liquidator or any other interested person, make an order deferring the date on which the dissolution of the 
corporation is to take effect to a date fixed in the order, and in such event the corporation is dissolved on the fixed 
date.  2010, c. 15, s. 134 (4). 
Dissolution by court order 

 (5)  Despite anything in this Act, the court may, at any time after the corporation has been fully wound up and 
upon the application of the liquidator or any other interested person, make an order dissolving the corporation, and 
the corporation is dissolved on the date fixed in the order.  2010, c. 15, s. 134 (5).  
Copy of extension order to be filed 

 (6)  The person on whose application an order was made under subsection (4) or (5) shall within 10 days after it 
was made file with the Director a certified copy of the order and forthwith publish notice of the order in The Ontario 
Gazette.  2010, c. 15, s. 134 (6). 
Application of ss. 136 to 147 to court-ordered windings up 

 135.  Sections 136 to 147 apply to corporations being wound up by order of the court.  2010, c. 15, s. 135.  
Winding up by court 

 136.  A corporation may be wound up by order of the court if, 
 (a) the court is satisfied that,  
 (i) any act or omission of the corporation or any of its affiliates effects a result, 
 (ii) the activities or affairs of the corporation or of any of its affiliates are or have been carried on or 

conducted in a manner, or 
 (iii) the powers of the directors of the corporation or of any of its affiliates are or have been exercised in a 

manner, 
that is unfairly prejudicial to or that unfairly disregards the interests of any member, creditor, director or 
officer; or 

 (b) the court is satisfied that, 
 (i) proceedings to wind up voluntarily have begun and it is in the interest of contributories and creditors that 

the proceedings should be continued under the supervision of the court, 
 (ii) the corporation, though it may not be insolvent, cannot by reason of its liabilities continue its activities 

and it is advisable to wind it up, or 
 (iii) it is just and equitable for some reason, other than the bankruptcy or insolvency of the corporation, that 

it should be wound up; or 
 (c) the members by special resolution authorize an application to be made to the court to wind up the corporation.  

2010, c. 15, s. 136. 
Who may apply 

 137.  (1)  A winding-up order may be made under section 136 upon the application of the corporation or of a 
member or, if the corporation is being wound up voluntarily, of the liquidator or of a contributory or of a creditor 
having a claim of $2,500 or more.  2010, c. 15, s. 137 (1).  
Notice 

 (2)  Except where the application is made by the corporation, the applicant shall give four days’ notice of the 
application to the corporation before making the application.  2010, c. 15, s. 137 (2).  
Powers of court 

 138.  The court may make the order applied for, may dismiss the application with or without costs, may adjourn 
the hearing conditionally or unconditionally or may make any interim or other order as it considers just, and upon 
the making of the order may, according to its practice and procedure, refer the proceedings for the winding up to an 
officer of the court for inquiry and report and may authorize the officer to exercise any powers of the court that are 
necessary for the reference.  2010, c. 15, s. 138. 
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Appointment of liquidator 

 139.  (1)  The court in making the winding-up order may appoint one or more persons as liquidator of the estate 
and effects of the corporation for the purpose of winding up its activities and affairs and distributing its property.  
2010, c. 15, s. 139 (1). 
Remuneration 

 (2)  The court may at any time fix the remuneration of the liquidator.  2010, c. 15, s. 139 (2).  
Vacancy 

 (3)  If a liquidator appointed by the court dies or resigns or the office becomes vacant for any reason, the court 
may by order fill the vacancy.  2010, c. 15, s. 139 (3).  
Notice of appointment 

 (4)  A liquidator appointed by the court under this section shall forthwith give to the Director notice of the 
liquidator’s appointment and shall publish the notice in The Ontario Gazette within 20 days after being appointed.  
2010, c. 15, s. 139 (4). 
Removal of liquidator 

 140.  The court may by order remove for cause a liquidator appointed by it, and in such case shall appoint a 
replacement.  2010, c. 15, s. 140.  
Assessment of costs, etc.  

 141.  The costs, charges and expenses of a winding up by order of the court shall be assessed by an assessment 
officer of the court.  2010, c. 15, s. 141.   
Commencement of winding up 

 142.  If a winding-up order is made by the court without prior voluntary winding-up proceedings, the winding up 
is deemed, unless the court orders otherwise, to commence at the time of the service of notice of the application or, 
if the application is made by the corporation, at the time the application is made.  2010, c. 15, s. 142.  
Proceedings in winding up after order 

 143.  If a winding-up order has been made by the court, proceedings for the winding up of the corporation shall be 
taken in the same manner and with the like consequences as provided for a voluntary winding up, except that, 
 (a) the list of contributories shall be settled by the court if it has not already been settled by the liquidator before 

the winding-up order; 
 (b) the list of contributories shall be subject to review by the court if it has already been settled by the liquidator 

before the winding-up order; and  
 (c) all proceedings in the winding up are subject to the order and direction of the court.  2010, c. 15, s. 143.  
Orders following winding-up order 

 144.  If a winding-up order has been made by the court, the court may make the following orders: 
 1. Directing meetings of the members of the corporation to be called, held and conducted in the manner that the 

court thinks fit for the purpose of ascertaining their wishes, and appointing a person to act as chair of any 
such meeting and to report the result of it to the court. 

 2. Requiring any contributory for the time being settled on the list of contributories, or any director, officer, 
employee, trustee, banker or agent of the corporation to pay, deliver, convey, surrender or transfer to the 
liquidator forthwith, or within the time that the court directs, any sum or balance, documents, records, estate 
or effects that are in their hands and to which the corporation is apparently entitled. 

 3. For the inspection of the documents and records of the corporation by its creditors and contributories, and any 
documents and records in the possession of the corporation may be inspected in accordance with the order.  
2010, c. 15, s. 144.  

Proceedings against corporation after court winding up 

 145.  After the commencement of a winding up by order of the court, 
 (a) no action or other proceeding shall be proceeded with or commenced against the corporation; and 
 (b) no attachment, sequestration, distress or execution shall be put in force against the estate or effects of the 

corporation, 
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except by leave of the court and subject to any terms that the court imposes.  2010, c. 15, s. 145. 
Provision for discharge and distribution by the court 

 146.  (1)  If the realization and distribution of the property of a corporation being wound up under an order of the 
court has proceeded so far that in the opinion of the court it is expedient that the liquidator should be discharged and 
that the property of the corporation remaining in the liquidator’s hands can be better realized and distributed by the 
court, the court may make an order discharging the liquidator and for payment, delivery and transfer into court, or to 
the person that the court directs, of that property, and it shall be realized and distributed by or under the direction of 
the court among the persons entitled to it in the same way as nearly as may be as if the distribution were being made 
by the liquidator.  2010, c. 15, s. 146 (1).  
Disposal of documents and records 

 (2)  If the court makes an order under subsection (1), the court may make an order directing how the documents 
and records of the corporation and of the liquidator are to be disposed of, and may order that they be deposited in 
court or otherwise dealt with as the court thinks fit.  2010, c. 15, s. 146 (2).  
Order for dissolution 

 147.  (1)  At any time after the activities and affairs of the corporation have been fully wound up, the court may, 
upon the application of the liquidator or any other interested person, make an order dissolving the corporation, and 
the corporation is dissolved on the date fixed in the order.  2010, c. 15, s. 147 (1). 
Copy of dissolution order to be filed 

 (2)  The person on whose application the order was made shall file with the Director a certified copy of the order 
within 10 days after it was made and shall forthwith publish notice of the order in The Ontario Gazette.  2010, c. 15, 
s. 147 (2). 
Application of ss. 149 to 165 to all windings up 

 148.  Sections 149 to 165 apply to corporations being wound up either voluntarily or by order of the court.  2010, 
c. 15, s. 148.  
No liquidator 

 149.  If there is no liquidator, 
 (a) the court may, on the application of a member, by order appoint one or more persons as liquidator; and 
 (b) the estate and effects of the corporation shall be under the control of the court until the appointment of a 

liquidator.  2010, c. 15, s. 149.  
Consequences of winding up 

 150.  (1)  Upon a winding up, 
 (a) the liquidator shall apply the property of the corporation in satisfaction of all its debts, obligations and 

liabilities; 
 (b) after satisfying the interests of the corporation’s creditors in all its debts, obligations and liabilities, if any, the 

liquidator shall distribute the remaining property,  
 (i) if the corporation is a public benefit corporation,  
 (A) if it is a charitable corporation, to a charitable corporation with similar purposes to its own or to a 

government or government agency,  
 (B) if it is a non-charitable corporation, to another public benefit corporation with similar purposes to 

its own or to a government or government agency, or  
 (ii) if the corporation is not a public benefit corporation,  
 (A) in accordance with its articles, or  
 (B) if there is no provision in its articles for distribution of property, rateably to its members according 

to their rights and interests in the corporation;  
 (c) in distributing the property of the corporation, debts to employees of the corporation for services performed 

for it due at the commencement of the winding up or within one month before, not exceeding three months’ 
wages and vacation pay accrued for not more than 12 months, shall be paid in priority to the claims of the 
ordinary creditors, and the employees of the corporation are entitled to rank as ordinary creditors for the 
residue of their claims; and  
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 (d) all the powers of the directors cease upon the appointment of a liquidator, except in so far as the liquidator 
may authorize the continuance of such powers.  2010, c. 15, s. 150 (1).  

Distribution of property 

 (2)  Section 53 of the Trustee Act applies with necessary modifications to liquidators.  2010, c. 15, s. 150 (2).  
Costs, etc., of winding up  

 151.  The costs, charges and expenses of a winding up, including the remuneration of the liquidator, are payable 
out of the property of the corporation in priority to all other claims.  2010, c. 15, s. 151.  
Powers of liquidators 

 152.  (1)  A liquidator may, 
 (a) bring or defend any action, prosecution or other civil, criminal, administrative, investigative or other 

proceedings in the name and on behalf of the corporation; 
 (b) carry on the activities of the corporation so far as may be required as beneficial for the winding up of the 

corporation; 
 (c) sell the property of the corporation by public auction or private sale and receive payment of the purchase 

price either in cash or otherwise; 
 (d) do all acts and execute all documents, in the name and on behalf of the corporation, and for that purpose use 

the seal of the corporation, if it has one; 
 (e) draw, accept, make and endorse any bill of exchange or promissory note in the name and on behalf of the 

corporation; 
 (f) raise any requisite money upon the security of the property of the corporation; 
 (g) take out in the liquidator’s name as liquidator of the corporation letters of administration of the estate of any 

deceased contributory and in the liquidator’s name as liquidator of the corporation do any other act that is 
necessary for obtaining payment of any money due from a contributory or from a contributory’s estate and 
which act cannot be done conveniently in the name of the corporation; and 

 (h) do and execute all other things that are necessary for winding up the activities and affairs of the corporation 
and distributing its property.  2010, c. 15, s. 152 (1).  

Bills of exchange, etc., drawn, etc., by liquidator 

 (2)  The drawing, accepting, making or endorsing of a bill of exchange or promissory note by the liquidator on 
behalf of a corporation has the same effect with respect to the liability of the corporation as if the bill or note had 
been drawn, accepted, made or endorsed by or on behalf of the corporation in the course of carrying on its activities.  
2010, c. 15, s. 152 (2).  
Money deemed to be due to liquidator 

 (3)  If  the liquidator takes out letters of administration or otherwise uses the liquidator’s name as liquidator of the 
corporation for obtaining payment of any money due from a contributory, that money is deemed, for the purpose of 
enabling the liquidator to take out the letters of administration or recover the money, to be due to the liquidator 
rather than to the corporation.  2010, c. 15, s. 152 (3).  
Reliance on financial statements, etc.  

 (4)  A liquidator who acts in good faith is entitled to rely upon, 
 (a) financial statements of the corporation represented to the liquidator by an officer of the corporation or in an 

audit or review engagement report to present fairly the financial position of the corporation in accordance 
with generally accepted accounting principles; or 

 (b) an opinion, report or statement of a lawyer, an accountant, an engineer, an appraiser or other professional 
adviser retained by the liquidator.  2010, c. 15, s. 152 (4).  

Acts by more than one liquidator 

 153.  If more than one person is appointed as liquidator, any power conferred by sections 123 to 165 on a 
liquidator may be exercised by any one or more of the liquidators as may be determined by the resolution or order 
appointing them or, in default of such determination, by any two or more of them.  2010, c. 15, s. 153. 
Nature of liability of contributory 
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 154.  The liability of a contributory creates a debt accruing due from the contributory at the time the 
contributory’s liability commenced, but payable at the time or respective times when calls are made for enforcing 
that liability.  2010, c. 15, s. 154. 
Liability in case of contributory’s death 

 155.  If a contributory dies before or after having been placed on the list of contributories, the contributory’s 
trustee, executor, administrator or other legal representative is liable in due course of administration to contribute to 
the property of the corporation in discharge of the liability of the deceased contributory and shall be a contributory 
accordingly.  2010, c. 15, s. 155.  
Deposit of money 

 156.  (1)  The liquidator shall deposit all money that the liquidator has belonging to the corporation and 
amounting to $100 or more in, 
 (a) a bank or authorized foreign bank within the meaning of section 2 of the Bank Act (Canada); 
 (b) a corporation registered under the Loan and Trust Corporations Act; 
 (c) a credit union within the meaning of the Credit Unions and Caisses Populaires Act, 1994; or 
 (d) a retail association as defined under the Cooperative Credit Associations Act (Canada).  2010, c. 15, 

s. 156 (1).  
Separate deposit account 

 (2)  The deposit must not be made in the name of the liquidator individually, but a separate deposit account must 
be kept of the money belonging to the corporation in the liquidator’s name as liquidator of the corporation and in the 
name of the inspectors, if any, and the money may be withdrawn only by order for payment signed by the liquidator 
and one of the inspectors, if any.  2010, c. 15, s. 156 (2).  
Liquidator to produce bank statements  

 (3)  At every meeting of the members, the liquidator shall produce a statement of account showing the amount of 
the deposits, the dates at which they were made, the amounts withdrawn and the dates of withdrawal.  2010, c. 15, 
s. 156 (3). 
Same 

 (4)  Mention of the production of the statement of account must be made in the minutes of the meeting and, if it is 
not mentioned, that fact is admissible in evidence as proof, in the absence of evidence to the contrary, that the 
statement of account was not produced at the meeting.  2010, c. 15, s. 156 (4).  
Same 

 (5)  The liquidator shall also produce the statement of account whenever ordered to do so by the court upon the 
application of the inspectors, if any, or of a member.  2010, c. 15, s. 156 (5).  
Proving claim 

 157.  For the purpose of proving claims, sections 23, 24 and 25 of the Assignments and Preferences Act apply 
with necessary modifications, including by changing references to “judge” in those sections to “court”.  2010, c. 15, 
s. 157. 
Application for direction 

 158.  Upon the application of the liquidator or of the inspectors, if any, or of any creditors, the court, after hearing 
the parties that it directs to be notified or after any steps that the court directs have been taken, may by order give its 
direction in any matter arising in the winding up.  2010, c. 15, s. 158.  
Examination of persons as to estate 

 159.  (1)  The court may at any time after the commencement of the winding up summon to appear before the 
court or liquidator any director, officer or employee of the corporation or any other person known or suspected of 
having possession of any of the property of the corporation, or alleged to be indebted to it, or any person whom the 
court thinks capable of giving information concerning its property or activities.  2010, c. 15, s. 159 (1).  
Damages against delinquent directors, etc. 

 (2)  If in the course of the winding up it appears that a person who has taken part in the formation or promotion of 
the corporation or that a present or former director, officer, employee, liquidator or receiver of the corporation has 
misapplied or retained in that person’s own hands, or become liable or accountable for, property of the corporation, 
or has committed any misfeasance or breach of trust in relation to it, the court may, on the application of the 
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liquidator or of any creditor, member or contributory, examine the conduct of that person and order that person to 
restore the property so misapplied or retained, or for which that person has become liable or accountable, or to 
contribute a sum to the property of the corporation by way of compensation in respect of the misapplication, 
retention, misfeasance or breach of trust, or both, as the court thinks just.  2010, c. 15, s. 159 (2).  
Proceedings by members 

 160.  (1)  If a member of the corporation desires to cause any proceeding to be taken that, in the member’s 
opinion, would be for the benefit of the corporation, and the liquidator, under the authority of the members or of the 
inspectors, if any, refuses or neglects to take the proceeding after being required to do so, the member may obtain an 
order of the court authorizing the member to take the proceeding in the name of the liquidator or corporation, but at 
the member’s own expense and risk, upon the terms and conditions as to indemnity to the liquidator or corporation 
as may be specified by the court.  2010, c. 15, s. 160 (1).  
Benefits: when for members 

 (2)  Any benefit derived from a proceeding under subsection (1) belongs exclusively to the member causing the 
institution of the proceeding for the member’s benefit and that of any other member who has joined together in 
causing the institution of the proceeding.  2010, c. 15, s. 160 (2).  
Benefits: when for corporation 

 (3)  If, before the order is granted, the liquidator notifies the court of the liquidator’s readiness to institute the 
proceeding for the benefit of the corporation, the court shall make an order specifying the time within which the 
liquidator is to institute the proceeding, and in that case the advantage derived from the proceeding, if instituted 
within that time, belongs to the corporation.  2010, c. 15, s. 160 (3). 
Rights conferred under Act are in addition to other powers 

 161.  The rights conferred by this Act are in addition to any other right to institute a proceeding against any 
contributory, or against any debtor of the corporation, for the recovery of any sum due from the contributory or 
debtor or their estate.  2010, c. 15, s. 161.  
Stay of winding-up proceedings 

 162.  At any time during a winding up, the court, upon the application of a member, creditor or contributory and 
upon proof to its satisfaction that all proceedings in relation to the winding up ought to be stayed, may make an 
order staying the proceedings altogether or for a limited time on the terms and subject to the conditions that the court 
thinks fit.  2010, c. 15, s. 162. 
Creditor unknown 

 163.  (1)  If the liquidator is unable to pay all the debts of the corporation because a creditor is unknown or a 
creditor’s whereabouts is unknown, the liquidator may, by agreement with the Public Guardian and Trustee, pay to 
the Public Guardian and Trustee an amount equal to the amount of the debt due to the creditor to be held in trust for 
the creditor, and subsections 167 (4) and (5) apply to the payment to the Public Guardian and Trustee.  2010, c. 15, 
s. 163 (1). 
Same 

 (2)  A payment under subsection (1) is deemed to be in satisfaction of the debt for the purposes of winding up.  
2010, c. 15, s. 163 (2). 
Member’s whereabouts unknown 

 164.  (1)  If the liquidator is unable to distribute rateably the property of the corporation among the members of a 
corporation that is not a public benefit corporation because a member’s whereabouts is unknown, the share of the 
property of the corporation of that member may, by agreement with the Public Guardian and Trustee, be delivered or 
conveyed by the liquidator to the Public Guardian and Trustee to be held in trust for the member.  2010, c. 15, 
s. 164 (1). 
Same 

 (2)  Subsections 167 (4) and (5) apply to the property delivered or conveyed to the Public Guardian and Trustee 
under subsection (1).  2010, c. 15, s. 164 (2).   
Same 

 (3)  A delivery or conveyance under subsection (1) is deemed to be a distribution to that member of their rateable 
share for the purposes of the winding up.  2010, c. 15, s. 164 (3). 
Disposal of records, etc., after winding up 
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 165.  (1)  If a corporation has been wound up under sections 123 to 164 and is about to be dissolved, its 
documents and records and those of the liquidator may be disposed of, 
 (a) as it by resolution directs in the case of a voluntary winding up; or 
 (b) as the court directs in the case of a winding up under an order.  2010, c. 15, s. 165 (1).  
Same  

 (2)  After the expiration of five years after the date of the dissolution of the corporation, no responsibility rests on 
it or the liquidator, or anyone to whom the custody of the documents and records has been committed, by reason that 
the documents or records or any of them are not forthcoming to any person claiming to be interested in them.  2010, 
c. 15, s. 165 (2).  
Voluntary dissolution 

 166.  A corporation may be dissolved if it is authorized to do so by,  
 (a) a special resolution passed at a meeting of the members duly called for the purpose; or 
 (b) the consent of all the members entitled to vote at a meeting of the members.  2010, c. 15, s. 166. 
Articles of dissolution  

 167.  (1)  For the purpose of bringing the dissolution authorized under clause 166 (a) or (b) into effect, articles of 
dissolution must set out, 
 (a) the name of the corporation; 
 (b) that its dissolution has been duly authorized under clause 166 (a) or (b); 
 (c) that it has no debts, obligations or liabilities or its debts, obligations or liabilities have been duly provided for 

in accordance with subsection (2) or its creditors or other persons having interests in its debts, obligations or 
liabilities consent to its dissolution; 

 (d) that after satisfying the interests of its creditors in all its debts, obligations and liabilities, if any, 
 (i) if it is a public benefit corporation, it has no property to distribute or it has distributed its remaining 

property in accordance with its articles, 
 (A) if it is a charitable corporation, to a charitable corporation with similar purposes to its own or to a 

government or government agency,  
 (B) if it is a non-charitable corporation, to another public benefit corporation with similar purposes to 

its own or to a government or government agency, or  
 (ii) if it is not a public benefit corporation, it has no property to distribute among its members or it has 

distributed its remaining property, 
 (A) in accordance with its articles, or  
 (B) if there is no provision in its articles for distribution of property, rateably to its members according 

to their rights and interests in the corporation; and 
 (e) that there are no proceedings pending in any court against it.  2010, c. 15, s. 167 (1). 
Creditor unknown 

 (2)  If a corporation authorizes its dissolution and a creditor is unknown or a creditor’s whereabouts is unknown, 
the corporation may, by agreement with the Public Guardian and Trustee, pay to the Public Guardian and Trustee an 
amount equal to the amount of the debt due to the creditor to be held in trust for the creditor, and that payment is 
deemed to be due provision for the debt for the purposes of clause (1) (c).  2010, c. 15, s. 167 (2). 
Member unknown 

 (3)  If a corporation authorizes its dissolution and a member is unknown or a member’s whereabouts is unknown, 
it may, by agreement with the Public Guardian and Trustee, deliver or convey the member’s share of the property to 
the Public Guardian and Trustee to be held in trust for the member, and that delivery or conveyance is deemed to be 
a distribution to that member of their rateable share for the purposes of subclause (1) (d) (ii).  2010, c. 15, s. 167 (3).  
Power to convert 

 (4)  If the share of the property delivered or conveyed to the Public Guardian and Trustee under subsection (3) is 
in a form other than cash, the Public Guardian and Trustee may at any time, and within 10 years after the delivery or 
conveyance shall, convert it into cash.  2010, c. 15, s. 167 (4).  
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Payment to person entitled 

 (5)  If the amount paid under subsection (2) or the share of the property delivered or conveyed under subsection 
(3) or its equivalent in cash, as the case may be, is claimed by the person beneficially entitled to it within 10 years 
after it was so paid, delivered or conveyed, it shall be paid, delivered or conveyed to the person, but, if not so 
claimed, it vests in the Public Guardian and Trustee for the use of Ontario and, if the person beneficially entitled to it 
at any time after the 10 years establishes a right to it to the satisfaction of the Lieutenant Governor in Council, an 
amount equal to the amount so vested in the Public Guardian and Trustee shall be paid to the person.  2010, c. 15, 
s. 167 (5).  
Definition of “public benefit corporation” 

 (6)  For the purposes of subsection (1), a corporation that does not come within the definition of a public benefit 
corporation during the financial year in which it files articles of dissolution is deemed to be a public benefit 
corporation if it came within the definition during any of its three financial years preceding the financial year in 
which it files its articles of dissolution.  2010, c. 15, s. 167 (6). 
Certificate of dissolution 

 168.  Upon receipt of the articles of dissolution, together with any prescribed documents and information and the 
required fee, the Director shall issue a certificate of dissolution by endorsing the articles in accordance with the 
regulations.  The endorsed articles constitute the certificate of dissolution.  2010, c. 15, s. 168. 
Cancellation of certificate, etc., by Director 

 169.  If sufficient cause is shown to the Director, despite the imposition of any other penalty for the same cause 
and in addition to any rights the Director may have under this or any other Act, the Director may, after having given 
the corporation an opportunity to be heard, make an order, upon such terms and conditions as the Director thinks fit, 
cancelling its certificate of incorporation or any other certificate issued to the corporation under this Act or a 
predecessor of this Act, and, 
 (a) in the case of the cancellation of a certificate of incorporation, the corporation is dissolved on the date fixed in 

the order; and 
 (b) in the case of the cancellation of any other certificate, the matter that became effective upon the issuance of 

the certificate ceases to be in effect from the date fixed in the order.  2010, c. 15, s. 169. 
Notice of dissolution, non-filing 

 170.  (1)  If a corporation fails to comply with a filing requirement under the Corporations Information Act or 
fails to pay a fee required under this Act, the Director may give notice to the corporation or by publication once in 
The Ontario Gazette that an order dissolving the corporation will be issued unless the corporation, within 90 days 
after the notice is given, complies with the requirement or pays the fee.  2010, c. 15, s. 170 (1).  
Order for dissolution 

 (2)  Upon default in compliance with the notice given under subsection (1), the Director may by order cancel the 
certificate of incorporation and, subject to subsection (3), the corporation is dissolved on the date fixed in the order.  
2010, c. 15, s. 170 (2). 
Revival 

 (3)  If a corporation is dissolved under subsection (2) or any predecessor of it, the Director on the application of 
any interested person, may, in his or her discretion and on the terms and conditions that the Director sees fit to 
impose, revive the corporation; upon revival, the corporation is deemed for all purposes to have never been 
dissolved, subject to the terms and conditions imposed by the Director and to the rights, if any, acquired by any 
person during the period of dissolution.  2010, c. 15, s. 170 (3).  
Time limit for application 

 (4)  Subsection (3) does not apply to an application made more than 20 years after the date of the corporation’s 
dissolution.  2010, c. 15, s. 170 (4).  
Certificate of revival 

 (5)  Upon receipt of articles of revival, together with any other prescribed documents and information and the 
required fee, the Director, shall, subject to subsection (3), issue a certificate of revival by endorsing the articles in 
accordance with the regulations.  The endorsed articles constitute the certificate of revival.  2010, c. 15, s. 170 (5). 
Definition — “interested person” 

 (6)  In this section,  
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“interested person” includes a director, officer, member and creditor of the corporation.  2010, c. 15, s. 170 (6). 
Actions after dissolution 

 171.  (1)  Despite the dissolution of a corporation under this Act, 
 (a) a civil, criminal, administrative, investigative or other action or proceeding commenced by or against the 

corporation before its dissolution may be continued as if the corporation had not been dissolved; 
 (b) a civil, criminal, administrative, investigative or other action or proceeding may be brought against the 

corporation as if the corporation had not been dissolved; 
 (c) any property that would have been available to satisfy any judgment or order if the corporation had not been 

dissolved remains available for that purpose; and 
 (d) title to land belonging to the corporation immediately before the dissolution remains available to be sold in 

power of sale proceedings.  2010, c. 15, s. 171 (1). 
Service after dissolution 

 (2)  For the purposes of this section, the service of any process on a corporation after its dissolution is deemed to 
be sufficiently made if it is made upon any person last shown on the most recent notice or return filed under the 
Corporations Information Act as being a director or officer of the corporation before the dissolution.  2010, c. 15, 
s. 171 (2).  
Notice of action 

 (3)  A person who commences an action or other proceeding against a corporation after its dissolution shall serve 
the writ or other document by which the action or other proceeding was commenced on the Public Guardian and 
Trustee in accordance with the rules that apply generally to service on a party to an action or other proceeding.  
2010, c. 15, s. 171 (3).  
Same, power of sale proceeding 

 (4)  A person who commences a power of sale proceeding relating to land against a corporation after its 
dissolution shall serve a notice of the proceeding on the Public Guardian and Trustee in accordance with the notice 
requirements in the Mortgages Act that apply with respect to a person with an interest in the land recorded in the 
records of the appropriate land registry office.  2010, c. 15, s. 171 (4).  
Definition  

 (5)  In this section and section 173, 
“proceeding” includes a power of sale proceeding relating to land commenced pursuant to a mortgage.  2010, c. 15, 

s. 171 (5).  
Liability of members to creditors 

 172.  (1)  Despite the dissolution of a corporation, each member to whom any of its property has been distributed 
is liable to any person claiming under section 171 to the extent of the amount received by that member upon the 
distribution, and an action to enforce such liability may be brought.  2010, c. 15, s. 172 (1).  
Parties to action and amount of contribution 

 (2)  The court may order an action referred to in subsection (1) to be brought against the persons who were 
members as a class, subject to the conditions that the court thinks fit and, if the plaintiff establishes their claim, the 
court may refer the proceedings to a referee or other officer of the court who may, 
 (a) add as a party to the proceedings before him or her each person who was a member found by the plaintiff; 
 (b) determine, subject to subsection (1), the amount that each person who was a member shall contribute towards 

satisfaction of the plaintiff’s claim; and 
 (c) direct payment of the amounts so determined.  2010, c. 15, s. 172 (2). 
Definition 

 (3)  In this section, 
“member” includes the heirs and the trustees, executors, administrators or other legal representatives of a member.  

2010, c. 15, s. 172 (3).  
Forfeiture of undisposed property 

 173.  (1)  Any property of a corporation that has not been disposed of at the date of its dissolution is immediately 
upon its dissolution forfeit to and vests in the Crown.  2010, c. 15, s. 173 (1).  
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Exception 

 (2)  Despite subsection (1), if a judgment is given or an order or decision is made or land is sold in an action or 
proceeding commenced in accordance with section 171 and the judgment, order, decision or sale affects property 
belonging to the corporation before the dissolution, unless the plaintiff, applicant or mortgagee has not complied 
with subsection 171 (3) or (4), 
 (a) the property shall be available to satisfy the judgment, order or other decision; and 
 (b) in the case of a power of sale proceeding, title to the land shall be transferred to a purchaser free of the 

Crown’s interest.  2010, c. 15, s. 173 (2).  
Further exception 

 (3)  A forfeiture of land under subsection (1) or a predecessor of subsection (1) is not effective against a purchaser 
for value of the land if the forfeiture occurred more than 20 years before the deed or transfer of the purchaser is 
registered in the proper land registry office.  2010, c. 15, s. 173 (3).  
No notice 

 (4)  Despite subsection (2), if a person commences a power of sale proceeding relating to land before the 
dissolution of a corporation but the sale of the land is not completed until after the dissolution, the person is not 
required to serve the notice mentioned in subsection 171 (4) and title to the land may be transferred to a purchaser 
free of the Crown’s interest.  2010, c. 15, s. 173 (4).  

PART XIII 
INVESTIGATION 

Investigation 

 174.  (1)  On the application of a member or debt obligation holder of a corporation, without notice or on any 
notice that the court requires, the court may direct an investigation to be made of the corporation and any of its 
affiliated corporations and may, 
 (a) appoint an inspector to conduct the investigation or replace an inspector and fix the remuneration of the 

inspector or the inspector’s replacement; 
 (b) determine the notice to be given to any interested person or dispense with notice to any person; 
 (c) authorize an inspector to enter any place if the court is satisfied that there are reasonable grounds to suspect 

that there is relevant information in that place and to examine any thing and make copies of any document or 
record found there; 

 (d) require any person to produce documents or records to an inspector; 
 (e) authorize an inspector to conduct a hearing, administer oaths and affirmations and examine any person under 

oath or affirmation, and make rules for the conduct of the hearing; 
 (f) require any person to attend a hearing conducted by an inspector and to give evidence under oath or 

affirmation; 
 (g) give directions to an inspector or any interested person on any matter arising in the investigation; 
 (h) require an inspector to make an interim or final report to the court; 
 (i) determine whether a report of an inspector should or should not be made available for public inspection and, 

if it should be made public, order that copies be given to any person designated by the court; 
 (j) require an inspector to discontinue an investigation; 
 (k) require the corporation to pay the costs of the investigation; and 
 (l) make any other order that it thinks fit.  2010, c. 15, s. 174 (1). 
Grounds 

 (2)  The court may make an order on an application under subsection (1) only if it appears to the court that, 
 (a) the activities of the corporation or of any of its affiliates are or have been carried on with intent to defraud any 

person; 
 (b) the activities or affairs of the corporation or of any of its affiliates are or have been carried on or conducted, 

or the powers of the directors are or have been exercised, in a manner that is oppressive or unfairly prejudicial 
to or that unfairly disregards the interests of a member or debt obligation holder; 
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 (c) the corporation or any of its affiliates was formed for a fraudulent or unlawful purpose or is to be dissolved 
for a fraudulent or unlawful purpose; or 

 (d) persons concerned with the formation, activities or affairs of the corporation or of any of its affiliates have 
acted fraudulently or dishonestly.  2010, c. 15, s. 174 (2). 

No security for costs 

 (3)  An applicant under this section is not required to give security for costs.  2010, c. 15, s. 174 (3). 
Hearings without notice 

 (4)  The hearing of an application under this section without notice shall be closed to the public.  2010, c. 15, 
s. 174 (4).   
Consent to publish proceedings required 

 (5)  No person shall publish anything relating to proceedings held without notice under this section except with 
the authorization of the court or the consent of the corporation being investigated.  2010, c. 15, s. 174 (5). 
Inspector’s report 

 (6)  An inspector shall give the Director a copy of every report made by the inspector under this Part which, 
subject to an order made under clause (1) (i) that the report not be made available for public inspection, shall be 
placed on the corporation file for public inspection.  2010, c. 15, s. 174 (6).  
Order to enter a dwelling 

 175.  (1)  If the place referred to in clause 174 (1) (c) is a dwelling, the court shall not make an order under that 
clause unless it is satisfied that, 
 (a) entry to the dwelling is necessary to practically obtain the information; and 
 (b) entry to the dwelling has been refused or there are reasonable grounds for believing that entry will be refused.  

2010, c. 15, s. 175 (1). 
Use of force 

 (2)  In acting under the authority of an order that authorizes entry to a dwelling, the inspector named in it shall not 
use force unless the inspector is accompanied by a peace officer and the use of force has been specifically authorized 
in the order.  2010, c. 15, s. 175 (2). 
Powers of inspector 

 176.  (1)  An inspector under this Part has the powers set out in the order appointing the inspector.  2010, c. 15, 
s. 176 (1). 
Production of court order  

 (2)  On the request of any interested person, an inspector shall produce a copy of an order made under subsection 
174 (1).  2010, c. 15, s. 176 (2). 
Court directions on investigation 

 177.  On the application of an interested person, the court may make an order, 
 (a) directing that a hearing conducted by an inspector under this Part shall be closed to the public; or 
 (b) giving directions on any matter arising in the investigation.  2010, c. 15, s. 177. 
Right to counsel 

 178.  A person whose conduct is being investigated or who is being examined at a hearing conducted by an 
inspector under this Part has a right to be represented by counsel.  2010, c. 15, s. 178. 
Exchange of information 

 179.  (1)  In addition to the powers set out in the order appointing the inspector, an inspector appointed to 
investigate a corporation may give information to, or exchange information and otherwise co-operate with, any 
public official in Canada or elsewhere who is authorized to exercise investigatory powers and who is investigating, 
in respect of the corporation, any allegation of improper conduct that is the same as or similar to the conduct 
described in subsection 174 (2).  2010, c. 15, s. 179 (1). 
Restriction 
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 (2)  An inspector shall not give information that was obtained from any person in the course of an investigation 
under this Part to a public official outside Canada unless the inspector is satisfied that the information will not be 
used against that person in any proceeding instituted against that person for an offence.  2010, c. 15, s. 179 (2). 
Privilege 

Absolute privilege — defamation 

 180.  (1)  Any statement or report made orally, in writing or in another format by an inspector or any other person 
in an investigation under this Part has absolute privilege.  2010, c. 15, s. 180 (1). 
Solicitor-client privilege  

 (2)  Nothing in this Part shall be construed as affecting solicitor-client privilege.  2010, c. 15, s. 180 (2). 

PART XIV 
REMEDIES, OFFENCES AND PENALTIES 

Definition 

 181.  In this Part, 
“action” means an action under this Act.  2010, c. 15, s. 181. 
Complainant 

 182.  The following persons may bring an action under section 183 or make an application under section 191 in 
respect of a corporation and if they do so, are referred to in this Part as a “complainant”: 
 1. A member, officer or director of the corporation or of any of its affiliates. 
 2. A person who not more than two years previous ceased to be a member, director or officer of the corporation 

or of any of its affiliates. 
 3. Any other person who, in the discretion of the court, is a proper person to make an application under this Part.  

2010, c. 15, s. 182.  
Derivative actions 

 183.  (1)  On the application of a complainant, the court may make an order granting the complainant leave to 
bring an action in the name of and on behalf of a corporation or any of its subsidiaries, or intervene in an action to 
which any such body corporate is a party, for the purpose of prosecuting, defending or discontinuing the action on 
its behalf.  2010, c. 15, s. 183 (1). 
Grounds 

 (2)  The court may not make an order under subsection (1) unless the court is satisfied that, 
 (a) the complainant has given notice to the directors of the corporation or its subsidiary, as the case may be, of 

the complainant’s intention to apply to the court under subsection (1) within 14 days before bringing the 
application, or as otherwise ordered by the court, if the directors of the corporation or its subsidiary do not 
bring the action, prosecute or defend it diligently or discontinue it; 

 (b) the complainant is acting in good faith; and 
 (c) it appears to be in the interests of the corporation or its subsidiary, as the case may be, that the action be 

brought, prosecuted, defended or discontinued.  2010, c. 15, s. 183 (2). 
Exception for a religious corporation 

 (3)  The court shall not make an order under subsection (1) if the court is satisfied that the corporation is a 
religious corporation.  2010, c. 15, s. 183 (3). 
Powers of court in derivative actions 

 184.  In connection with an action brought or intervened in as a result of an application under subsection 183 (1), 
the court may at any time make any order that it thinks fit, including an order,  
 (a) authorizing the complainant or any other person to control the conduct of the action; 
 (b) giving directions for the conduct of the action; 
 (c) directing that any amount adjudged payable by a defendant in the action shall be paid, in whole or in part, 

directly to former or present members and debt obligation holders of the corporation or its subsidiary instead 
of to the corporation or its subsidiary; and  

http://www.e-laws.gov.on.ca/html/statutes/french/elaws_statutes_10n15_f.htm#ys179s2
http://www.e-laws.gov.on.ca/html/statutes/french/elaws_statutes_10n15_f.htm#ys180s1
http://www.e-laws.gov.on.ca/html/statutes/french/elaws_statutes_10n15_f.htm#ys180s2
http://www.e-laws.gov.on.ca/html/statutes/french/elaws_statutes_10n15_f.htm#ys181
http://www.e-laws.gov.on.ca/html/statutes/french/elaws_statutes_10n15_f.htm#ys182
http://www.e-laws.gov.on.ca/html/statutes/french/elaws_statutes_10n15_f.htm#ys183s1
http://www.e-laws.gov.on.ca/html/statutes/french/elaws_statutes_10n15_f.htm#ys183s2
http://www.e-laws.gov.on.ca/html/statutes/french/elaws_statutes_10n15_f.htm#ys183s3
http://www.e-laws.gov.on.ca/html/statutes/french/elaws_statutes_10n15_f.htm#ys184


 (d) requiring the corporation or its subsidiary to pay reasonable legal costs incurred by the complainant in 
connection with the action.  2010, c. 15, s. 184. 

Stay, dismissal, etc., of derivative action  

Members’ approval of breach not determinative 

 185.  (1)  An application made or an action brought or intervened in under this Part shall not be stayed or 
dismissed by reason only that it is shown that an alleged breach of a right or duty owed to the corporation or its 
subsidiary has been or might be approved by the members of that body corporate, but evidence of approval by the 
members may be taken into account by the court in making an order under section 184.  2010, c. 15, s. 185 (1). 
Court approval required 

 (2)  An application made or an action brought or intervened in under this Part shall not be stayed, discontinued, 
settled or dismissed for want of prosecution without the approval of the court given on any terms that the court 
thinks fit and, if the court determines that the interests of any complainant may be substantially affected by the stay, 
discontinuance, settlement or dismissal, the court may order any party to the application or action to give notice to 
the complainant.  2010, c. 15, s. 185 (2). 
No security for costs 

 (3)  A complainant is not required to give security for costs in any application made or action brought or 
intervened in under this Part.  2010, c. 15, s. 185 (3). 
Interim costs 

 (4)  In an application made or an action brought or intervened in under this Part, the court may at any time order 
the corporation or its subsidiary to pay to the complainant interim costs, including legal costs and disbursements, but 
the complainant may be held accountable for those interim costs on final disposition of the application or action.  
2010, c. 15, s. 185 (4). 
Application to court to rectify records 

 186.  (1)  If the name of a person is alleged to be or to have been wrongly entered or retained in, or wrongly 
deleted or omitted from, the registers or other records of a corporation, the corporation, a debt obligation holder, 
director, officer or member of the corporation or any aggrieved person may apply to the court for an order that the 
registers or records be rectified.  2010, c. 15, s. 186 (1). 
Powers of court 

 (2)  On an application under this section, the court may make any order that it thinks fit, including an order,  
 (a) requiring the registers or other records of the corporation to be rectified; 
 (b) restraining the corporation from calling or holding a meeting of the members before that rectification; 
 (c) determining the right of a party to the proceedings to have their name entered or retained in, or deleted or 

omitted from, the registers or records of the corporation; and  
 (d) compensating a party who has incurred a loss.  2010, c. 15, s. 186 (2). 
Rights of dissenting members 

 187.  (1)  Subject to subsection (8) and to section 119, if a corporation that is not a public benefit corporation 
resolves to, 
 (a) amend its articles to add, remove or change any restriction upon the activity or activities that the corporation 

may carry on or upon the powers that the corporation may exercise;  
 (b) amalgamate with another corporation; 
 (c) be continued under the laws of another jurisdiction;  
 (d) be continued under the Co-operative Corporations Act; or 
 (e) sell, lease or exchange all or substantially all its property, 
a member entitled to vote on the resolution may dissent.  2010, c. 15, s. 187 (1). 
Exception 

 (2)  A member of a corporation incorporated before the day this section comes into force is not entitled to dissent 
under this section in respect of an amendment of a provision in the articles of the corporation to bring the provision 
into conformity with this Act.  2010, c. 15, s. 187 (2). 
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Objection 

 (3)  A dissenting member shall give the corporation, at or before any meeting at which a resolution referred to in 
subsection (1) is to be voted on, an objection to the resolution, unless the corporation did not give notice to the 
member of the purpose of the meeting or of the member’s right to dissent.  2010, c. 15, s. 187 (3).   
Same 

 (4)  The execution or exercise of a proxy does not constitute an objection for purposes of subsection (3).  2010, 
c. 15, s. 187 (4).  
Notice of adoption of resolution 

 (5)  Within 10 days after the members adopt the resolution, the corporation shall give notice that the resolution 
has been adopted to each member who has filed an objection, but such notice is not required to be given to any 
member who voted for the resolution or who has withdrawn the objection.  2010, c. 15, s. 187 (5).  
Same 

 (6)  The notice must set out the rights of the dissenting member and the procedures to be followed to exercise 
those rights.  2010, c. 15, s. 187 (6). 
Demand for payment of fair value 

 (7)  A dissenting member entitled to receive notice under subsection (5) shall, within 20 days after receiving the 
notice, or, if the member does not receive notice, within 20 days after learning that the resolution has been adopted, 
give the corporation a notice containing, 
 (a) the member’s name and address; and 
 (b) a demand for payment of the fair value of the member’s membership interest.  2010, c. 15, s. 187 (7). 
Member’s right to be paid fair value 

 (8)  In addition to any other right the member may have, but subject to subsection (26), a member who complies 
with this section is entitled, when the action approved by the resolution from which the member dissents becomes 
effective, to be paid by the corporation the fair value of the membership interest, including any capital contribution, 
held by the member in respect of which the member dissents, determined as of the close of business on the day 
before the resolution was adopted.  2010, c. 15, s. 187 (8).  
Limitation 

 (9)  A dissenting member who fails to comply with subsections (3) and (7) has no right to make a claim under this 
section.  2010, c. 15, s. 187 (9).  
Termination of rights of dissenting member as member  

 (10)  On giving a notice under subsection (7), a dissenting member ceases to have any rights as a member other 
than the right to be paid the fair value of the member’s membership interest as determined under this section except 
where, 
 (a) the dissenting member withdraws notice before the corporation makes an offer under subsection (11); 
 (b) the corporation fails to make an offer in accordance with subsection (11) and the dissenting member 

withdraws notice; or 
 (c) the directors revoke the resolution dissented to or take action to undo any action taken under the resolution,  
in which case the dissenting member’s rights are reinstated as of the date the dissenting member gave the notice 
referred to in subsection (7).  2010, c. 15, s. 187 (10). 
Offer to pay 

 (11)  A corporation shall, not later than seven days after the later of the day on which the action approved by the 
resolution is effective and the day the corporation received the notice referred to in subsection (7), give each 
dissenting member who has given notice under subsection (7), 
 (a) an offer to pay for the dissenting member’s membership interest in an amount considered by the directors of 

the corporation to be its fair value, accompanied by a statement showing how the fair value was determined; 
or 

 (b) if subsection (26) applies, a notification that it is unable lawfully to pay dissenting members for their 
membership interest.  2010, c. 15, s. 187 (11). 

Same 
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 (12)  Every offer made under subsection (11) for the membership interests of members of the same class must be 
on the same terms.  2010, c. 15, s. 187 (12). 
Same 

 (13)  Subject to subsection (26), a corporation shall pay for the membership interest of a dissenting member 
within 10 days after an offer made under subsection (11) has been accepted, but any such offer lapses if the 
corporation does not receive an acceptance of it within 30 days after the offer has been made.  2010, c. 15, 
s. 187 (13). 
Application to court to fix fair value 

 (14)  If a corporation fails to make an offer under subsection (11) or if a dissenting member fails to accept such an 
offer, the corporation may, within 50 days after the action approved by the resolution is effective or within such 
further period as the court may allow, apply to the court to fix a fair value for the membership interest of any 
dissenting member.  2010, c. 15, s. 187 (14). 
Same 

 (15)  If a corporation fails to apply to the court under subsection (14), a dissenting member may apply to the court 
for the same purpose within a further period of 20 days or such other period as the court may allow.  2010, c. 15, 
s. 187 (15). 
Costs 

 (16)  If a corporation fails to comply with subsection (11), then the costs of a member’s application under 
subsection (15) are to be borne by the corporation unless the court orders otherwise.  2010, c. 15, s. 187 (16).  
Same 

 (17)  A dissenting member is not required to give security for costs in an application made under subsection (14) 
or (15).  2010, c. 15, s. 187 (17).  
Notice of hearing to members 

 (18)  Before making application to the court under subsection (14) or not later than seven days after receiving 
notice of an application to the court under subsection (15), as the case may be, a corporation shall give notice to each 
dissenting member who, at the date on which the notice is given, 
 (a) has given the corporation the notice referred to in subsection (7); and 
 (b) has not accepted an offer made by the corporation under subsection (11), if such an offer was made, 
of the date, place and consequences of the application and of the dissenting member’s right to appear and be heard in 
person or by counsel, and the corporation shall give a similar notice to each dissenting member who, after the date 
of the first mentioned notice and before termination of the proceedings commenced by the application, satisfies the 
conditions set out in clauses (a) and (b) within three days after the dissenting member satisfies those conditions.  
2010, c. 15, s. 187 (18).  
Parties joined 

 (19)  All dissenting members who satisfy the conditions set out in subsection (18) are deemed to be joined as 
parties to an application under subsection (14) or (15) on the later of the date on which the application is brought and 
the date on which they satisfy the conditions, and are bound by the decision made by the court in the proceedings 
commenced by the application.  2010, c. 15, s. 187 (19). 
Same 

 (20)  Upon an application to the court under subsection (14) or (15), the court may determine whether any other 
person is a dissenting member who should be joined as a party, and the court shall fix a fair value for the 
membership interests of all dissenting members.  2010, c. 15, s. 187 (20).  
Appraisers 

 (21)  The court may in its discretion appoint one or more appraisers to assist the court in fixing a fair value for the 
membership interests of the dissenting members.  2010, c. 15, s. 187 (21).  
Final order 

 (22)  The final order of the court in the proceedings commenced by an application under subsection (14) or (15) 
must be rendered against the corporation and in favour of each dissenting member who, whether before or after the 
date of the order, complies with the conditions set out in clauses (18) (a) and (b).  2010, c. 15, s. 187 (22).  
Interest 
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 (23)  The court may in its discretion allow a reasonable rate of interest on the amount payable to each dissenting 
member from the date the action approved by the resolution is effective until the date of payment.  2010, c. 15, 
s. 187 (23). 
Corporation unable to pay 

 (24)  If subsection (26) applies, the corporation shall, within 10 days after an order is made under subsection (22), 
notify each dissenting member that it is unable lawfully to pay dissenting members for their membership interests.  
2010, c. 15, s. 187 (24). 
Same  

 (25)  If subsection (26) applies, a dissenting member, by notice sent to the corporation within 30 days after 
receiving a notice under subsection (24), may, 
 (a) withdraw a notice of dissent, in which case the corporation is deemed to consent to the withdrawal and the 

member’s full rights are reinstated; or 
 (b) retain a status as a claimant against the corporation, to be paid as soon as the corporation is lawfully able to 

do so or, in a liquidation, to be ranked subordinate to the rights of creditors of the corporation but in priority 
to its members.  2010, c. 15, s. 187 (25).  

Same  

 (26)  A corporation shall not make a payment to a dissenting member under this section if there are reasonable 
grounds for believing that, 
 (a) the corporation is or, after the payment would be, unable to pay its liabilities as they become due; or 
 (b) the realizable value of the corporation’s assets would be less than the aggregate of its liabilities as a result of 

the payment to the dissenting member.  2010, c. 15, s. 187 (26). 
Members not entitled 

 (27)  Upon application by a corporation that proposes to take any of the actions referred to in subsection (1), the 
court may, if satisfied that the proposed action is not in all the circumstances one that should give rise to the rights 
arising under subsection (8), by order declare that those rights will not arise upon the taking of the proposed action, 
and the order may be subject to compliance upon the terms and conditions that the court thinks fit.  2010, c. 15, 
s. 187 (27). 
Directions by court to Director 

 188.  The Director may apply to the court for directions in respect of any matter concerning the Director’s duties 
under this Act and on such application, the court may give any directions and make any further order that it thinks 
fit.  2010, c. 15, s. 188. 
Notice of refusal by Director 

 189.  (1)  If the Director refuses to accept any document that takes effect under this Act on its acceptance or on the 
issuance of a certificate or other document, the Director shall give notice of the refusal to the person who sent the 
document, giving reasons.  2010, c. 15, s. 189 (1). 
Deemed refusal 

 (2)  If the Director does not, within six months after receiving a document, accept the document, issue a certificate 
or other document or give a notice of refusal, the Director is deemed for the purposes of section 190 to have refused 
to accept the document.  2010, c. 15, s. 189 (2). 
Appeal from Director’s decision 

 190.  (1)  A person aggrieved by any of the following decisions of the Director may appeal the decision to the 
Divisional Court by notice of appeal: 
 1. To refuse to issue a certificate by endorsing any articles or other document required by this Act to be filed 

with the Director. 
 2. To issue, or to refuse to issue, a certificate of amendment under section 12. 
 3. To refuse to endorse an authorization under section 116 or 117.  
 4. To issue an order under section 169.  2010, c. 15, s. 190 (1).  
Notice to Director 
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 (2)  The aggrieved person shall also give the notice of appeal to the Director within 30 days after the date of the 
Director’s decision.  2010, c. 15, s. 190 (2).  
Certificate of Director 

 (3)  The Director shall certify to the Divisional Court, 
 (a) the decision of the Director together with a statement of the reasons for the decision; 
 (b) the record of any hearing; and 
 (c) all written submissions to the Director or other material that is relevant to the appeal.  2010, c. 15, s. 190 (3).  
Representation 

 (4)  The Director is entitled to be heard, by counsel or otherwise, upon the argument of an appeal under this 
section.  2010, c. 15, s. 190 (4).  
Court order 

 (5)  Where an appeal is taken under this section, the Divisional Court may by its order direct the Director to make 
such decision or to do such other act as the Director is authorized and empowered to do under this Act and as the 
court thinks proper, having regard to the material and submissions before it and to this Act, and the Director shall 
make such decision or do such act accordingly.  2010, c. 15, s. 190 (5).   
Director may make further decision 

 (6)  Despite an order of the Divisional Court under subsection (5), the Director has power to make any further 
decision upon new material or where there is a material change in the circumstances, and every such decision is 
subject to this section.  2010, c. 15, s. 190 (6). 
Compliance or restraining order 

 191.  On the application of a complainant or a creditor of a corporation, the court may make an order directing the 
corporation or any director, officer, employee, agent, auditor, trustee, receiver, receiver-manager or liquidator of the 
corporation to comply with this Act, the regulations or the articles or by-laws of the corporation or restraining any 
such person from acting in breach of them and may make any further order that it thinks fit.  2010, c. 15, s. 191. 
Appeals 

 192.  An appeal lies to the Divisional Court from any order made by the court under this Act.  2010, c. 15, s. 192. 
Offence 

 193.  (1)  Every person who contravenes a provision of this Act, other than clause 43 (2) (b), or the regulations is 
guilty of an offence and is liable to a fine of not more than $5,000 or to imprisonment for a term of not more than six 
months, or to both.  2010, c. 15, s. 193 (1). 
Offences — false or misleading statements 

 (2)  A person who makes, or assists in making, a false or misleading statement in a document required under this 
Act to be filed with the Director or given to any other person is guilty of an offence and liable to a fine of not more 
than $5,000 or to imprisonment for a term of not more than six months, or to both.  2010, c. 15, s. 193 (2). 
Offence — use of information 

 (3)  A person who uses information obtained from a register of members or a list of members required under this 
Act for a purpose other than those specified in subsection 96 (5) without the permission of the member about whom 
information is being used is guilty of an offence and liable to a fine of not more than $25,000 or to imprisonment for 
a term of not more than six months, or to both.  2010, c. 15, s. 193 (3). 
Directors and officers 

 (4)  If a body corporate commits an offence under this section, any director or officer of the body corporate who 
authorized, permitted or acquiesced in the commission of the offence is a party to and guilty of the offence and is 
liable to a fine of not more than $5,000 or to imprisonment for a term of not more than six months, or to both, 
whether or not the body corporate has been prosecuted or convicted.  2010, c. 15, s. 193 (4). 
Due diligence 

 (5)  No person shall be convicted of an offence under this section if the person establishes that they exercised due 
diligence to prevent the commission of the offence.  2010, c. 15, s. 193 (5). 
Order to comply 
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 194.  (1)  If a person is guilty of an offence under this Act, any court in which proceedings in respect of the 
offence are taken may, in addition to any punishment it may impose, order that person to comply with the provisions 
of this Act or the regulations for the contravention of which the person has been convicted.  2010, c. 15, s. 194 (1). 
Limitation period 

 (2)  A prosecution for an offence under this Act may be instituted at any time within but not later than two years 
after the time when the offence was committed.  2010, c. 15, s. 194 (2). 
Civil remedy not affected 

 (3)  No civil remedy for an act or omission is suspended or affected by reason that the act or omission is an 
offence under this Act.  2010, c. 15, s. 194 (3). 

PART XV 
GENERAL 

Definitions 

 195.  In this Part,  
“document” includes any communication required or permitted by this Act, including consents and permissions, 

reasons, notices and notifications, disclosures, statements by directors under subsection 27 (1) or by auditors 
under subsection 75 (1), dissents, objections, resolutions, an offer under section 187 and a delegation under 
section 206; (“document”) 

“electronic”, in respect of a document, includes a document created, recorded, transmitted or stored in digital form 
or in other intangible form by electronic, magnetic or optical means or by any other means that has capabilities for 
creation, recording, transmission or storage similar to those means. (“électronique”)  2010, c. 15, s. 195. 

Notice, etc., given to members and directors  

 196.  (1)  A notice or other document required or permitted by this Act, the regulations, the articles or the by-laws 
to be given to a member or director of a corporation may be given to, 
 (a) a member at the member’s latest address as shown in the records of the corporation;  
 (b) a director at his or her latest address as shown in the records of the corporation or in the most recent notice or 

return filed under the Corporations Information Act, whichever is the more current.  2010, c. 15, s. 196 (1).  
Named director presumed to be director 

 (2)  A director named in the articles or the most recent return or notice filed under the Corporations Information 
Act is presumed for the purposes of this Act to be a director of the corporation.  2010, c. 15, s. 196 (2). 
Notice to member is returned 

 (3)  If a corporation gives a notice or other document to a member in accordance with subsection (1) and the 
notice or document is returned on three consecutive occasions because the member cannot be found, the corporation 
is not required to give any further notices or other documents to the member until the member provides the 
corporation with a document setting out the member’s address.  2010, c. 15, s. 196 (3). 
Application to court 

 (4)  If it is impractical or impossible to comply with subsection (1), a person may apply to the court for such order 
as the court thinks fit.  2010, c. 15, s. 196 (4). 
Notice, etc., given to corporation 

 197.  Except where otherwise provided in this Act or the regulations, a notice or other document required or 
permitted by this Act or the regulations to be given to a corporation may be given to the corporation at its registered 
office as shown on the records of the Director.  2010, c. 15, s. 197. 
Waiver of notice and abridgement of times 

 198.  If a notice or other document is required by this Act or the regulations to be given, the person entitled to the 
notice or other document may waive that entitlement or may consent to abridge the time for the giving of the notice 
or other document at any time in the manner set out in the regulations.  2010, c. 15, s. 198. 
Corporate certificate  

Who may sign 

 199.  (1)  A certificate issued on behalf of a corporation stating any fact that is set out in the articles, the by-laws, 
the minutes of the meetings of the directors, of a committee of directors, of the members or of a committee of 
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members, or a contract to which the corporation is a party may be signed by a director or an officer.  2010, c. 15, 
s. 199 (1). 
Evidence 

 (2)  When introduced as evidence in any civil, criminal, administrative, investigative or other action or 
proceeding, 
 (a) a certificate referred to in subsection (1); 
 (b) a certified extract from a register of a corporation required to be maintained by this Act; or 
 (c) a certified copy of minutes or extract from minutes of a meeting of the members or a committee of members 

or directors or a committee of directors,  
is, in the absence of evidence to the contrary, proof of the facts so certified without proof of the signature or official 
position of the person appearing to have signed the certificate.  2010, c. 15, s. 199 (2). 
Register as evidence 

 (3)  An entry in a register of members is, in the absence of evidence to the contrary, proof that the person is a 
member of the corporation.  2010, c. 15, s. 199 (3). 
Examination, etc., of documents kept by Director 

 200.  (1)  A person who has paid the required fee is entitled during regular office hours to examine and to make 
copies of or take extracts from any document required by this Act or the regulations to be filed with or given to the 
Director, except an inspector’s report given to the Director under subsection 174 (6) that the court has ordered not to 
be made available to the public.  2010, c. 15, s. 200 (1).  
Copies  

 (2)  Subject to an order made under clause 174 (1) (i) that an inspector’s report made under subsection 174 (6) not 
be made available to the public, the Director shall, upon receipt of the required fee, give any person a copy or a 
certified copy of a document required by this Act or the regulations to be given to the Director.  2010, c. 15, 
s. 200 (2). 
Date of certificates 

 201.  (1)  A certificate issued under this Act, other than a certificate of arrangement, must be dated as of the day 
the Director receives the articles, together with all other documents and information required by this Act or the 
regulations and the required fee, or as of any later date acceptable to the Director and specified by the person who 
submitted the articles or by the court.  2010, c. 15, s. 201 (1).  
Effective date  

 (2)  A certificate issued under this Act is effective on the date shown in the certificate even if any action required 
to be taken by the Director under this Act with respect to the issuance of the certificate is taken at a later date.  2010, 
c. 15, s. 201 (2). 
Errors in certificates, etc.  

 202.  (1)  If a certificate or other document issued or endorsed under this Act or letters patent, supplementary 
letters patent or any other document issued or endorsed under a predecessor of this Act contains an error, the 
corporation or a director or member of the corporation may apply to the Director for a corrected certificate or other 
document and shall surrender the certificate or other document and the related articles or documents to the Director.  
2010, c. 15, s. 202 (1). 
Same 

 (2)  If the Director is aware that a certificate or other document issued or endorsed under this Act or letters patent, 
supplementary letters patent or any other document issued or endorsed under a predecessor of this Act contains an 
error, he or she may request that the corporation surrender the certificate or other document and the related articles 
or documents and, upon the request being made, the corporation shall surrender the requested certificate or other 
document and the related articles or documents to the Director.  2010, c. 15, s. 202 (2). 
Director to endorse corrected certificate, etc. 

 (3)  After giving the corporation an opportunity to be heard in respect of an error described in subsection (1) or (2) 
and if the Director is of the opinion that it is appropriate to do so and is satisfied that any steps required by the 
Director have been taken by the corporation, the Director shall endorse a corrected certificate or other document.  
2010, c. 15, s. 202 (3). 
Date on certificate 
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 (4)  A corrected certificate or other document endorsed under subsection (3) may bear the date of the certificate it 
replaces.  2010, c. 15, s. 202 (4).  
Appeal 

 (5)  A decision of the Director under subsection (3) may be appealed to the Divisional Court, which may order the 
Director to change his or her decision and may make any further order that it thinks fit.  2010, c. 15, s. 202 (5). 
Form of Director’s records 

 203.  (1)  Records required by this Act to be prepared and maintained by the Director may be in paper form, in 
electronic form or in photographic film form, or may be entered or recorded by any system of mechanical or 
electronic data processing or information storage that is capable of reproducing required information in an accurate 
and intelligible form within a reasonable time.  2010, c. 15, s. 203 (1).  
Admission as evidence 

 (2)  If records maintained by the Director are prepared and maintained other than in written form, 
 (a) the Director shall give any copy required to be given under subsection 200 (2) in intelligible written or other 

form; and 
 (b) a report reproduced from those records, if it is certified by the Director is, without proof of the office or 

signature of the Director, admissible in evidence.  2010, c. 15, s. 203 (2).  
Copy in lieu of document 

 (3)  The Director is not required to produce any document if a copy of the document is given in compliance with 
clause (2) (a).  2010, c. 15, s. 203 (3). 
Copy of document acceptable 

 204.  (1)  If a notice or other document is required to be filed with or given to the Director under this Act, the 
Director may accept a copy of it.  2010, c. 15, s. 204 (1). 
Exception 

 (2)  Unless otherwise provided in the regulations, subsection (1) does not apply to articles, to applications or to 
documents relating to the name of the corporation that are required by the regulations to be filed under subsection 9 
(1).  2010, c. 15, s. 204 (2). 
Affidavits, etc., required by Director  

 205.  The Director may require any fact relevant to the performance of the Director’s duties under this Act or the 
regulations to be verified by affidavit or otherwise.  2010, c. 15, s. 205. 
Delegation of Director’s powers and duties 

 206.  (1)  The Director may delegate any of the Director’s duties or powers under this Act to any public servant 
employed under Part III of the Public Service of Ontario Act, 2006.  2010, c. 15, s. 206 (1). 
Execution of certificate of Director 

 (2)  If this Act requires or authorizes the Director to endorse or issue a certificate or to certify any fact, the 
certificate may be signed by the Director or any public servant employed under Part III of the Public Service of 
Ontario Act, 2006 designated by the regulations.  2010, c. 15, s. 206 (2). 
Director’s certificate as evidence 

 (3)  A certificate referred to in subsection (2) or a certified copy of it, when introduced as evidence in any civil, 
criminal, or administrative, investigative or other action or proceeding, is, in the absence of evidence to the contrary, 
proof of the facts so certified without personal appearance to prove the signature or official position of the person 
appearing to have signed the certificate.  2010, c. 15, s. 206 (3). 
Mechanical reproduction of signature 

 (4)  For the purposes of subsections (2) and (3), any signature of the Director or of a public servant may be printed 
or otherwise mechanically or electronically reproduced.  2010, c. 15, s. 206 (4).  
Non-application 

 (5)  Subsections (2), (3) and (4) do not apply to certificates that are in electronic form.  2010, c. 15, s. 206 (5).  
Transition 

Amendment of letters  patent, etc., to conform to Act 
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 207.  (1)  A corporation may, by articles of amendment, amend any provision in its letters patent, supplementary 
letters patent, by-laws or special resolution to bring the provision into conformity with this Act.  2010, c. 15, 
s. 207 (1).  
Deemed amendment 

 (2)  Any provision in letters patent, supplementary letters patent, by-laws or any special resolution of a 
corporation that was valid immediately before the day this section comes into force and that has not been amended 
to bring it into conformity with this Act is deemed, on the third anniversary of the day this section comes into force, 
to be amended to the extent necessary to bring the provision into conformity with this Act.  2010, c. 15, s. 207 (2).  
Restated articles 

 (3)  A corporation shall not restate its articles under section 109 unless the articles of the corporation are in 
conformity with this Act and, if the articles have been deemed to be amended under subsection (2), the corporation 
has amended the provisions in its articles in accordance with subsection (1).  2010, c. 15, s. 207 (3). 
Regulations  

 208.  The Minister may make regulations,  
 1. respecting and governing the content, form and filing of articles, applications and other documents and 

information, including prescribing documents and information required to be filed with the Director together 
with articles and applications; 

 2. respecting and governing the endorsement of articles and applications and the issue of certificates by the 
Director, including rules respecting endorsement and the issue of certificates by electronic means; 

 3. prescribing restrictions in respect of corporations’ purposes; 
 4. governing corporations’ names, including prescribing rules and requirements respecting their form and 

language, prescribing permitted words, expressions, punctuation and other marks and prescribing prohibited 
words, expressions, punctuation and other marks; 

 5. governing the form and manner in which any notice or other document required or permitted to be made or 
given under this Act is to be made or given; 

 6. governing the form of documents required or permitted to be made, given, filed, kept or retrieved under this 
Act, including prescribing rules respecting the making, giving, filing, keeping and retrieval of electronic 
documents, and rules in respect of electronic signatures; 

 7. designating articles and other documents to be filed,  
 i. in paper or electronic format, 
 ii. in electronic format alone, or  
 iii. in paper format alone;  
 8. prescribing technology standards and requirements for filing electronic documents with and giving electronic 

documents to the Director, a corporation, the members, directors and officers of a corporation or any other 
person; 

 9. prescribing and governing the methods of giving notice and giving or filing other documents to or with the 
Director, a corporation, the members, directors and officers of a corporation or any other person, including 
prescribing rules respecting deemed receipt; 

 10. governing the publication of the Director’s standard organizational by-laws under subsection 18 (2); 
 11. governing the report to be made by auditors and other persons under section 78, including prescribing the 

standards, as they exist from time to time, of a prescribed accounting body that must be used for the purposes 
of Part VII;  

 12. prescribing information to be contained in the registers of directors, officers and members kept by a 
corporation under subsection 92 (1); 

 13. governing waivers and abridgments of time under section 198, including prescribing the manner in which 
waivers and abridgements of time may be made; 

 14. providing for the waiver of any signature requirements and for requirements for the execution of articles, 
applications or statements to be filed with the Director that require the signature of one or more persons; 
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 15. designating public servants employed under Part III of the Public Service of Ontario Act, 2006, or classes of 
them, who may sign documents for the Director for the purpose of the definition of “certified copy” in 
subsection 1 (1) and for the purpose of section 206;  

 16. authorizing the Director to enter into an agreement with any person respecting the use, disclosure, sale or 
licensing of records required under this Act and prescribing terms and conditions for any such agreement; 

 17. prescribing any matter referred to in this Act as prescribed or that is required or permitted to be done in 
accordance with or as provided in the regulations for which a specific power is not otherwise provided; 

 18. prescribing any matter that the Minister considers necessary or advisable for the purposes of this Act.  2010, 
c. 15, s. 208.   

Fees 

 209.  (1)  The Minister may, by order, 
 (a) require the payment of fees for search reports, copies of documents or information, filing of documents or 

other services under this Act and may set the amount of those fees; 
 (b) specify the circumstances in which any fees previously paid may be refunded in whole or in part.  2010, c. 15, 

s. 209 (1).  
Same 

 (2)  Part III (Regulations) of the Legislation Act, 2006 does not apply to an order made under subsection (1).  
2010, c. 15, s. 209 (2). 
Forms 

 210.  The Director may require that forms approved by the Director be used for any purpose under this Act.  2010, 
c. 15, s. 210. 

PART XVI (OMITTED) 

 211.  OMITTED (AMENDS, REPEALS OR REVOKES OTHER LEGISLATION).  2010, 
c. 15, ss. 211. 

PART XVII (OMITTED) 

 212.-248.  OMITTED (AMENDS, REPEALS OR REVOKES OTHER LEGISLATION).  2010, 
c. 15, ss. 212-248. 

PART XVIII (OMITTED) 

 249.  OMITTED (PROVIDES FOR COMING INTO FORCE OF PROVISIONS OF THIS ACT).  
2010, c. 15, s. 249. 

 250.  OMITTED (ENACTS SHORT TITLE OF THIS ACT).  2010, c. 15, s. 250. 
______________ 
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Bill 85 2013 
 
Bill 85 2013 - An Act to amend various companies statutes and to amend other 
statutes consequential to the Not-for-Profit Corporations Act, 2010 
 
Note: This Act amends or repeals more than one Act.  For the legislative history of these Acts, see the 
Table of Consolidated Public Statutes – Detailed Legislative History at www.e-Laws.gov.on.ca. 
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______________ 
Her Majesty, by and with the advice and consent of the Legislative Assembly of the Province of Ontario, 
enacts as follows: 
Contents of this Act 

   1.  This Act consists of this section, sections 2 and 3 and the Schedules to this Act. 
Commencement 

   2.  (1)  Subject to subsections (2) and (3), this Act comes into force on the day it receives Royal 
Assent. 
Same 

   (2)  The Schedules to this Act come into force as provided in each Schedule. 
Same 

   (3)  If a Schedule to this Act provides that any provisions are to come into force on a day to be 
named by proclamation of the Lieutenant Governor, a proclamation may apply to one or more of 
those provisions, and proclamations may be issued at different times with respect to any one of 
those provisions. 
Short title 

   3.  The short title of this Act is the Companies Statute Law Amendment Act, 2013. 
  
SCHEDULE 1 
BUSINESS CORPORATIONS ACT 
   1.  (1)  Clause (c) of the definition of “certified copy” in subsection 1 (1) of the Business 
Corporations Act is repealed and the following substituted: 



   (c)  in relation to a document in the custody of the Director, a copy of the document certified 
to be a true copy by the Director and signed by the Director or by a public servant employed 
under Part III of the Public Service of Ontario Act, 2006 and designated by the regulations; 
(“copie certifiée conforme”) 

   (2)  The French version of clause (a) of the definition of “electronic signature” in subsection 1 (1) 
of the Act is repealed and the following substituted: 

    a)  il est créé ou communiqué par un moyen de communication téléphonique ou 
électronique; 

   (3)  The definition of “endorse” in subsection 1 (1) of the Act is repealed and the following 
substituted: 
“endorse” includes, 

  (a)  imprinting a stamp on the face of articles or other document sent to the Director, and 
  (b)  making an appropriate entry in an electronic database maintained under section 276; 
(“produire”) 

   (4)  The definition of “incorporator” in subsection 1 (1) of the Act is repealed and the following 
substituted: 
“incorporator” means a person who signs or otherwise authorizes articles of incorporation in accordance 
with the Director’s requirements; (“fondateur”) 
   (5)  The definition of “Minister” in subsection 1 (1) of the Act is repealed and the following 
substituted: 
“Minister” means the member of the Executive Council to whom responsibility for the administration of this 
Act is assigned or transferred under the Executive Council Act; (“ministre”) 
   (6)  The definition of “telephonic or electronic means” in subsection 1 (1) of the Act is repealed 
and the following substituted: 
“telephonic or electronic means” means any means that uses the telephone or any other electronic or 
other technological means to transmit information or data, including telephone calls, voice mail, fax, 
email, automated touch-tone telephone system, computer or computer networks; (“moyen de 
communication téléphonique ou électronique”) 
   2.  The French version of paragraph 3 of subsection 3.2 (2) of the Act is repealed and the 
following substituted: 

    3.  La dénomination sociale de la société doit comprendre l’expression «société 
professionnelle» ou «Professional Corporation» et être conforme aux règles concernant les 
dénominations sociales des sociétés professionnelles qui sont énoncées dans les règlements 
et aux règles concernant les dénominations sociales qui sont énoncées dans les règlements 
pris ou les règlements administratifs adoptés en vertu de la loi qui régit la profession. 

   3.  (1)  Subsection 5 (1) of the Act is repealed and the following substituted: 
Contents of articles 

   (1)  Articles of incorporation shall be in the form approved by the Director and shall set out the 
information required by this Act or the regulations or the Director. 
   (2)  Subsection 5 (2) of the Act is repealed and the following substituted: 
Director’s consent 

   (2)  The corporation shall keep at its registered office the consent to act as a first director, in the 
approved form, 



  (a)  of each individual who is named in the articles as a first director and who is not an 
incorporator; and 
  (b)  of each individual who is named in the articles as a first director and who is an 
incorporator, if the articles are sent to the Director in a format in which the Director does not 
require the individual’s signature. 

   (3)  Section 5 of the Act is amended by adding the following subsection: 
Filing of consent 

   (2.2)  The Director may at any time require that a copy of a consent mentioned in subsection (2) be filed 
with the Director. 
   4.  Section 6 of the Act is repealed and the following substituted: 
Certificate of incorporation 

   6.  An incorporator shall send to the Director articles of incorporation and any other required documents 
and information and, upon receipt of the articles, documents and information, the Director shall endorse, 
in accordance with section 273, a certificate which shall constitute the certificate of incorporation. 
   5.  (1)  The French version of subsection 8 (1) of the Act is repealed and the following 
substituted: 
Attribution d’un numéro 

   (1)  Le directeur attribue à la société un numéro, qui figure dans le certificat de constitution ainsi que 
dans tout autre certificat concernant cette société produit ou délivré par le directeur comme étant le 
numéro de la société.  
   (2)  Subsection 8 (4) of the Act is repealed and the following substituted: 
Same 

   (4)  Where for any reason the Director has endorsed a certificate in respect of articles that sets out the 
corporation number incorrectly, the Director may substitute a corrected certificate that bears the date of 
the certificate it replaces. 
   6.  (1)  Subsection 25 (4) of the Act is repealed and the following substituted: 
Articles designating special shares 

   (4)  Where, in respect of a series of shares, the directors exercise the authority conferred on them, 
before the issue of shares of such series, the directors shall send to the Director articles of amendment in 
the approved form designating such series and any other required documents and information. 
   (2)  Subsection 25 (5) of the Act is repealed and the following substituted: 
Certificate re special shares 

   (5)  On receipt of articles of amendment designating a series of shares under subsection (4) and any 
other required documents and information, the Director shall endorse, in accordance with section 273, a 
certificate which shall constitute the certificate of amendment.  
   7.  The French version of subsection 94 (2) of the Act is amended by striking out “par voie 
téléphonique ou électronique” and substituting “par un moyen de communication téléphonique 
ou électronique”. 
   8.  The French version of the definition of “form of proxy” in section 109 of the Act is amended 
by striking out “par voie téléphonique ou électronique” and substituting “par un moyen de 
communication téléphonique ou électronique”. 



   9.  The French version of clause 110 (4) (b) of the Act is amended by striking out “par voie 
téléphonique ou électronique” and substituting “par un moyen de communication téléphonique 
ou électronique”. 
   10.  Section 119 of the Act is amended by adding the following subsection: 
Filing of consent 

   (12)  The Director may at any time require that a copy of a consent mentioned in subsection (9) or (10) 
be filed with the Director. 
   11.  Subsection 171 (1) of the Act is repealed and the following substituted: 
Articles of amendment 

   (1)  Articles of amendment in the approved form and any other required documents and information 
shall be sent to the Director. 
   12.  Section 172 of the Act is repealed and the following substituted: 
Certificate of amendment 

   172.  Upon receipt of articles of amendment and any other required documents and information, the 
Director shall endorse, in accordance with section 273, a certificate which shall constitute the certificate of 
amendment. 
   13.  (1)  Subsection 173 (2) of the Act is repealed and the following substituted: 
Same 

   (2)  Restated articles of incorporation in the approved form and any other required documents and 
information shall be sent to the Director. 
   (2)  Subsection 173 (3) of the Act is repealed and the following substituted: 
Restated certificate of incorporation 

   (3)  Upon receipt of restated articles of incorporation and any other required documents and 
information, the Director shall endorse, in accordance with section 273, a certificate which shall constitute 
the restated certificate of incorporation. 
   14.  The French version of subsection 176 (5) of the Act is amended by striking out “avant 
l’apposition du certificat de fusion” and substituting “avant la production du certificat de fusion”. 
   15.  (1)  Subsection 178 (1) of the Act is repealed and the following substituted: 
Articles of amalgamation 

   (1)  Subject to subsection 176 (5), after an amalgamation has been adopted under section 176 or 
approved under section 177, articles of amalgamation in the approved form and any other required 
documents and information shall be sent to the Director. 
   (2)  Subsection 178 (4) of the Act is repealed and the following substituted: 
Certificate of amalgamation 

   (4)  Upon receipt of articles of amalgamation and any other required documents and information, the 
Director shall endorse, in accordance with section 273, a certificate which shall constitute the certificate of 
amalgamation. 
   16.  (1)  Subsection 180 (1) of the Act is repealed and the following substituted: 
Articles of continuance 

   (1)  A body corporate may apply to the Director for a certificate of continuance if, 
  (a)  it is incorporated under the laws of any jurisdiction other than Ontario and the laws of the 
jurisdiction under which it was incorporated authorize it to make such an application; or 
  (b)  it is a body corporate described in subsection 2.1 (1) of the Corporations Act and, 



           (i)  the shareholders, by special resolution, authorize the directors of the body corporate to apply to 
the Director for a certificate of continuance under this Act, or 
          (ii)  the body corporate has obtained a court order described in subsection 2.1 (5) of 
the Corporations Act. 
   (2)  Subsection 180 (2) of the Act is repealed and the following substituted: 
Same 

   (2)  Articles of continuance in the approved form and any other required documents and information 
shall be sent to the Director. 
   (3)  Subsection 180 (3) of the Act is amended by striking out “the laws of Ontario” wherever it 
appears and substituting in each case “this Act”. 
   (4)  Subsection 180 (4) of the Act is repealed and the following substituted: 
Endorsement of certificate of continuance 

   (4)  Upon receipt of articles of continuance and any other required documents and information, the 
Director may, on such terms and subject to such limitations and conditions as the Director considers 
proper, endorse, in accordance with section 273, a certificate which shall constitute the certificate of 
continuance. 
   (5)  Subsection 180 (6) of the Act is repealed and the following substituted: 
Copy of certificate of continuance 

   (6)  In the case of a body corporate described in clause (1) (a), the Director shall send a copy of the 
certificate of continuance to the appropriate official or public body in the jurisdiction in which continuance 
under this Act was authorized. 
   17.  (1)  Clause 181 (3) (b) of the Act is repealed and the following substituted: 

  (b)  by the Director when, following receipt from the corporation of an application in the 
approved form and any other required documents and information, the Director endorses an 
authorization in respect of the application. 

   (2)  The French version of subsection 181 (4) of the Act is repealed and the following 
substituted: 
Autorisation du directeur 

   (4)  S’il est convaincu que la demande n’est pas interdite par le paragraphe (9), le directeur peut 
produire l’autorisation.  
   (3)  The French version of subsection 181 (6) of the Act is amended by striking out “la date de 
l’apposition de l’autorisation” and substituting “la date de la production de l’autorisation”. 
   18.  (1)  Clause 181.1 (3) (b) of the Act is repealed and the following substituted: 

  (b)  by the Director when, following receipt from the corporation of an application in the 
approved form and any other required documents and information, the Director endorses an 
authorization in respect of the application. 

   (2)  The French version of subsection 181.1 (5) of the Act is amended by striking out “la date de 
l’apposition de l’autorisation” and substituting “la date de la production de l’autorisation”. 
   19.  The Act is amended by adding the following section: 
Continuance as corporation without share capital 

   181.2  (1)  A corporation may, if it is a subsisting corporation authorized by the shareholders in 
accordance with this section, apply under the Not-for-Profit Corporations Act, 2010 to be continued as a 
corporation without share capital. 



Notice to shareholders 

   (2)  The notice of the meeting of shareholders to authorize an application under subsection (1) must 
include or be accompanied by a statement that a dissenting shareholder is entitled to be paid the fair 
value of the shares in accordance with section 185, but failure to make that statement does not invalidate 
an authorization under subsection (3). 
Authorization 

   (3)  An application for continuance is authorized by the shareholders when the shareholders voting 
thereon have approved of the continuance by a special resolution in accordance with section 115 of 
the Not-for-Profit Corporations Act, 2010. 
Abandoning application 

   (4)  The directors of a corporation may, if authorized by the shareholders, abandon an application 
without further approval of the shareholders. 
Act ceases to apply 

   (5)  This Act ceases to apply to the corporation on the date upon which the corporation is continued 
under the Not-for-Profit Corporations Act, 2010. 
   20.  Section 183 of the Act is repealed and the following substituted: 
Articles of arrangement sent to Director 

   183.  (1)  After an order referred to in clause 182 (5) (f) has been made, articles of arrangement in the 
approved form and any other required documents and information shall be sent to the Director. 
Certificate of arrangement 

   (2)  Upon receipt of articles of arrangement and any other required documents and information, the 
Director shall endorse, in accordance with section 273, a certificate which shall constitute the certificate of 
arrangement. 
Effective date of articles of arrangement 

   (3)  Articles of arrangement are effective on the date shown in the certificate of arrangement. 
   21.  Subsection 185 (1) of the Act is amended by striking out “or” at the end of clause (d) and by 
adding the following clauses: 

(d.1) be continued under the Co-operative Corporations Act under section 181.1; 
(d.2) be continued under the Not-for-Profit Corporations Act, 2010 under section 181.2; or 

   22.  (1)  Subsection 186 (4) of the Act is repealed and the following substituted: 
Articles of reorganization 

   (4)  After a reorganization has been made, articles of reorganization in the approved form and any other 
required documents and information shall be sent to the Director. 
   (2)  Subsection 186 (5) of the Act is repealed and the following substituted: 
Certificate 

   (5)  Upon receipt of articles of reorganization and any other required documents and information, the 
Director shall endorse, in accordance with section 273, a certificate which shall constitute the certificate of 
amendment, and the articles are amended accordingly. 
   23.  Subsection 193 (4) of the Act is amended by striking out “in the prescribed form” and 
substituting “in the approved form”. 
   24.  (1)  Subsection 205 (2) of the Act is amended by striking out “in the prescribed form” and 
substituting “in the approved form”. 
   (2)  Subsection 205 (6) of the Act is repealed and the following substituted: 



Copy of extension order to be filed 

   (6)  The person on whose application an order was made under subsection (4) or (5) shall file with the 
Director, within 10 days after the order was made, a certified copy of the order, a notarial copy of the 
original order or of the certified copy or any other type of copy of the order permitted by the Director, and 
shall promptly publish notice of the order in The Ontario Gazette. 
   25.  Subsection 210 (4) of the Act is amended by striking out “in the prescribed form” and 
substituting “in the approved form”. 
   26.  Subsection 218 (2) of the Act is repealed and the following substituted: 
Copy of dissolution order to be filed 

   (2)  The person on whose application the order was made shall file with the Director, within 10 days 
after the order was made, a certified copy of the order, a notarial copy of the original order or of the 
certified copy or any other type of copy of the order permitted by the Director, and shall promptly publish 
notice of the order in The Ontario Gazette. 
   27.  (1)  Subsection 238 (1) of the Act is amended by striking out “shall follow the prescribed 
form” in the portion before clause (a) and substituting “shall be in the approved form”. 
   (2)  Subsection 238 (2) of the Act is amended by striking out “shall follow the prescribed form” 
in the portion before clause (a) and substituting “shall be in the approved form”. 
   28.  Subsection 239 (1) of the Act is repealed and the following substituted: 
Certificate of dissolution 

   (1)  Upon receipt of the articles of dissolution and any other required documents and information, the 
Director shall endorse, in accordance with section 273, a certificate which shall constitute the certificate of 
dissolution. 
   29.  The French version of subsection 240 (1) of the Act is amended by striking out “ou de tout 
autre certificat délivré ou apposé” in the portion before clause (a) and substituting “ou de tout 
autre certificat délivré ou produit”. 
   30.  (1)  Subsection 241 (6) of the Act is amended by striking out “which shall be in prescribed 
form” at the end and substituting “in the approved form”. 
   (2)  Subsection 241 (7) of the Act is repealed and the following substituted: 
Certificate of revival 

   (7)  Upon receipt of articles of revival and any other required documents and information, the Director, 
subject to subsection (5), shall endorse, in accordance with section 273, a certificate which shall 
constitute the certificate of revival. 
   31.  (1)  Subsection 251 (1) of the Act is amended by striking out “Where the Director refuses to 
endorse a certificate on articles” at the beginning and substituting “Where the Director refuses to 
endorse a certificate in respect of articles”. 
   (2)  Subsection 251 (2) of the Act is amended by striking out “the Director has not endorsed a 
certificate on such articles or other document” and substituting “the Director has not endorsed a 
certificate in respect of such articles or other document”. 
   32.  (1)  Clause 252 (1) (a) of the Act is repealed and the following substituted: 

  (a)  to refuse to endorse a certificate in respect of articles or any other document; 
   (2)  The French version of clause 252 (1) (e) of the Act is repealed and the following substituted: 

    e)  de refuser de produire une autorisation en vertu de l’article 181; 
   33.  Section 265 of the Act is repealed and the following substituted: 



Delegation of Director’s duties and powers 

   265.  The Director may delegate in writing any or all of his or her duties and powers under this Act to 
any public servant employed under Part III of the Public Service of Ontario Act, 2006, subject to any 
restrictions set out in the delegation. 
   34.  The Act is amended by adding the following section: 
Director’s certificate, etc. 

   265.1  (1)  Where this Act requires or authorizes the Director to endorse or issue a certificate, including 
a certificate as to any fact, or a certified copy of a document, the certificate or certified copy must be 
signed by the Director or by a public servant employed under Part III of the Public Service of Ontario Act, 
2006 and designated by the regulations. 
Evidence 

   (2)  A certificate or certified copy referred to in subsection (1), when introduced as evidence in any civil, 
criminal, administrative, investigative or other action or proceeding, is, in the absence of evidence to the 
contrary, proof of the facts so certified without personal appearance to prove the signature or official 
position of the person appearing to have signed the certificate or certified copy. 
Reproduction of signature 

   (3)  For the purposes of this section, any signature of the Director or of a public servant may be printed 
or otherwise mechanically or electronically reproduced. 
   35.  (1)  Subsection 270 (1) of the Act is repealed and the following substituted: 
Examination, etc., of documents 

   (1)  A person who has paid the required fee is entitled during usual business hours to examine and to 
make copies of or extracts from any document required by this Act or the regulations to be sent to the 
Commission. 
   (2)  Section 270 of the Act is amended by adding the following subsection: 
Search 

   (1.1)  A person who has paid the required fee is entitled, using any search method approved by the 
Director (which may include an electronic method), to examine and obtain copies of any document 
required by this Act, the regulations or the Director to be sent to the Director, or, if the person does not 
obtain a copy of an entire such document in electronic format, copies of an extract from any document 
required by this Act, the regulations or the Director to be sent to the Director. 
   (3)  Subsection 270 (3) of the Act is repealed and the following substituted: 
Privileged documents 

   (3)  Subsections (1), (1.1) and (2) do not apply in respect of, 
  (a)  a report described in subsection 162 (2) that the court has ordered not to be made 
available to the public; or 
  (b)  documents and financial statements that were required by this Act or the regulations to 
be filed with the Director with an application for exemption from the requirements of Part XII of 
this Act. 

   36.  Subsection 271.1 (1) of the Act is repealed and the following substituted: 
Minister’s regulations 

   (1)  The Minister may make regulations, 
  (a)  prescribing the documents relating to a corporation’s name that must be filed with the 
Director under subsection 9 (3); 



  (b)  prescribing the punctuation marks and other marks that may form part of a corporation’s 
name under subsection 10 (3); 
   (c)  respecting the content of a special language provision under subsection 10 (4); 
  (d)  designating articles, applications and other documents and information to be filed with the 
Director, 

           (i)  in paper or electronic format, 
          (ii)  in electronic format alone, or 
         (iii)  in paper format alone; 

  (e)  respecting and governing the content, form, format (including electronic format) and filing 
of articles, applications and other documents and information filed with or issued by the 
Director; 
    (f)  respecting and governing the manner of completion, submission and acceptance of 
articles, applications and other documents and information filed with the Director andthe 
determination of the date of receipt; 
  (g)  subject to any terms and conditions specified in the regulation, prescribing and governing 
documents and information that are required to support articles, applications and other forms 
approved under section 272.1 and specifying, for each of the formats designated under clause 
(d), 

           (i)  the documents and information that must be filed with the Director together with articles, 
applications and other forms approved under section 272.1, and 
          (ii)  the documents and information that must be retained by the corporation and, upon receipt of 
and in accordance with written notice from the Director, must be filed with the Director or given to any 
other person specified in the notice; 

   (h)  permitting the Director, subject to any terms and conditions imposed by the Director, for 
each of the formats designated under clause (d), 

           (i)  to require that a document or information prescribed under subclause (g) (i) be retained by the 
corporation and, upon receipt of and in accordance with written notice from the Director, be filed with the 
Director or given to any other person specified in the notice, 
          (ii)  to require that a document or information prescribed under subclause (g) (ii) be filed with the 
Director together with articles, applications and other forms approved under section 272.1, and 
         (iii)  to require that a document required by this Act to be filed with the Director be retained by the 
corporation and, upon receipt of and in accordance with written notice from the Director, be filed with the 
Director or given to any other person specified in the notice; 

    (i)  governing the terms and conditions that the Director may impose pursuant to a regulation 
made under clause (h); 
    (j)  governing the retention and destruction of articles, applications and other documents and 
information filed with the Director, including the form and format in which they must be 
retained; 
   (k)  prescribing exceptions under section 177; 
    (l)  designating public servants employed under Part III of the Public Service of Ontario Act, 
2006, or classes of them, for the purpose of endorsing certificates, issuing certificates as to 
any fact or certifying true copies of documents required or authorized under this Act; 



(m)  prescribing circumstances in which a certificate referred to in subsection 273 (2) or (4) 
may be dated with a date earlier than the dates specified in that subsection; 
   (n)  prescribing documents for the purposes of subsection 273.1 (2); 
  (o)  prescribing duties and powers of the Director in addition to those set out in this Act; 
  (p)  prescribing any matter that the Minister considers necessary or advisable for the 
purposes of this Act. 

   37.  Section 271.2 of the Act is repealed and the following substituted: 
Requirements established by Director 

   271.2  (1)  The Director may establish requirements, 
  (a)  respecting and governing the content, form, format (including electronic format) and filing 
of articles, applications and other documents and information filed with or issued by the 
Director; 
  (b)  respecting and governing the manner of completion, submission and acceptance of 
articles, applications and other documents and information filed with the Director and the 
determination of the date of receipt; 
   (c)  specifying that articles, applications and other documents and information may be filed 
with the Director only by a person authorized by the Director or who belongs to a class of 
persons authorized by the Director, and governing such authorization, including establishing 
conditions and requirements to be an authorized person, imposing terms and conditions on an 
authorization and requiring any person who applies for an authorization to enter into an 
agreement with the Director governing the filing of articles, applications and other documents 
and information; 
  (d)  specifying whether and which articles, applications and other forms approved under 
section 272.1 must be signed, establishing requirements respecting their signing and 
governing the form and format of signatures, including establishing rules respecting electronic 
signatures; 
  (e)  specifying and governing methods of executing articles, applications, other forms 
approved under section 272.1 and statements other than by signing them and establishing 
rules respecting those methods; 
    (f)  where this Act specifies requirements respecting the signing of articles, applications and 
other documents filed with the Director, specifying and governing alternative requirements for 
their signing or providing that signing is not required; 
  (g)  establishing the time and circumstances when articles, applications and other documents 
and information are considered to be sent to or received by the Director, and the place where 
they are considered to have been sent or received; 
   (h)  establishing technology standards and requirements for filing articles, applications and 
other documents and information in electronic format with the Director; 
    (i)  specifying a type of copy of a court order or other document issued by the court that may 
be filed with the Director; 
    (j)  governing search methods of records for the purpose of subsection 270 (1.1). 

Non-application of Legislation Act, 2006 

   (2)  Part III (Regulations) of the Legislation Act, 2006 does not apply to a requirement established by 
the Director under subsection (1). 



Conflict 

   (3)  If there is a conflict between a requirement established under this section and a regulation made 
under this Act, the regulation prevails to the extent of the conflict. 
   38.  Paragraph 12 of section 272 of the Act is repealed. 
   39.  The Act is amended by adding the following section: 
Forms 

   272.1  The Director may require that forms approved by the Director be used for any purpose under this 
Act. 
   40.  The Act is amended by adding the following section: 
Methods of endorsing and issuing 

   272.2  Subject to section 273, the Director may endorse articles and applications and issue certificates, 
certified copies and other documents by any method, and may use or issue validation codes or other 
systems or methods of validation in respect of such endorsements and issuance. 
   41.  Section 273 of the Act is repealed and the following substituted: 
Where articles to be sent to Director 

Paper filing 

   273.  (1)  Where this Act requires that articles be sent to the Director, unless otherwise provided in this 
Act or the regulations, 

  (a)  two duplicate originals of the articles must be signed by a director or an officer of the 
corporation or, in the case of articles of incorporation, by all incorporators; and 
  (b)  upon receiving duplicate originals of any articles in the approved form that have been 
executed in accordance with this Act, any other required documents and information and the 
required fee, the Director shall, subject to his or her discretion as provided in subsections 180 
(4) and 241 (5), and subject to subsection (2), 

           (i)  endorse a certificate in respect of each duplicate original, setting out the day, month and year 
of endorsement and the corporation number, 
          (ii)  file a copy of the articles with the endorsement of the certificate, and 
         (iii)  send to the corporation or its representative one duplicate original of the articles with the 
endorsement of the certificate. 
Date of certificate, paper filing 

   (2)  Subject to the regulations, a certificate referred to in subsection (1), other than a certificate of 
arrangement, must be dated as of the day the Director receives the duplicate originals of any articles 
together with all other required documents executed in accordance with this Act, all other required 
information and the required fee, or as of any later date acceptable to the Director and specified by the 
person who submitted the articles or by the court. 
Electronic filing 

   (3)  Despite subsections (1) and (2), if articles are sent to the Director in an electronic format that is 
prescribed by the Minister or required by the Director, 

  (a)  the articles must meet any signature or authorization requirements established by the 
Director under subsection 271.2 (1); and 
  (b)  upon receiving any articles completed in accordance with this Act, any other required 
documents and information and the required fee, the Director shall, subject to his or her 
discretion as provided in subsections 180 (4) and 241 (5), and subject to subsection (5), 



           (i)  endorse a certificate by making an appropriate entry in an electronic database maintained 
under section 276, and 
          (ii)  send or otherwise provide to the corporation or its representative a copy of the certificate in a 
form approved by the Director. 
Date of certificate, electronic filing 

   (4)  Subject to the regulations, a certificate referred to in subsection (3), other than a certificate of 
arrangement, must be dated as of the day the Director receives any articles in the prescribed or required 
electronic format completed in accordance with this Act together with all other required documents 
executed in accordance with this Act, all other required information and the required fee, or as of any later 
date acceptable to the Director and specified by the person who submitted the articles or by the court. 
Effective date of articles 

   (5)  Articles endorsed with a certificate under this section are effective on the date shown in the 
certificate even if any action required to be taken by the Director under this Act with respect to the 
endorsement and filing or recording of the certificate by the Director is taken at a later date. 
   42.  Section 273.1 of the Act is repealed and the following substituted: 
Electronic version prevails 

Articles and applications 

   273.1  (1)  If articles or an application are filed with the Director in an electronic format and there is a 
conflict between the electronic and any other version of the articles or application, the electronic version 
of the articles endorsed with a certificate pursuant to subsection 273 (3) and recorded in an electronic 
database maintained under section 276 or the electronic version of the application endorsed with an 
authorization under section 181 or 181.1 and recorded in an electronic database maintained under 
section 276, or a printed copy of such electronic version, prevails over any other version of the articles or 
application that may exist, regardless of whether the other version of the articles or application has been 
executed in accordance with this Act and the regulations. 
Prescribed documents 

   (2)  If a prescribed document is filed in an electronic format and there is a conflict between the 
electronic and any other version of the document, the electronic version of the document recorded in an 
electronic database maintained under section 276, or a printed copy of such electronic version, prevails 
over any other version of the document that may exist, regardless of whether the other version of the 
document has been executed in accordance with this Act and the regulations. 
   43.  Section 273.2 of the Act is repealed. 
   44.  The Act is amended by adding the following section: 
Filing by fax 

   274.  Despite section 273 and any regulation made under section 271.1, articles, applications and other 
documents may be filed by fax only with the Director’s consent. 
   45.  Section 275 of the Act is repealed and the following substituted: 
Errors in certificates, etc. 

   275.  (1)  If a certificate or other document issued or endorsed under this Act or a predecessor of this 
Act contains an error, or where a certificate or other document has been endorsed or issued in respect of 
articles or any other documents that contain an error, or where an error has been made in respect of the 
date of the certificate specified by a person under subsection 273 (2) or (4), the corporation or its 
directors or shareholders may apply to the Director for a corrected certificate or other document and, if 



requested by the Director, shall surrender the certificate or other document and the related articles or 
documents to the Director within the time period specified by the Director. 
Same 

   (2)  If the Director is aware of an error described in subsection (1), he or she may notify the corporation 
that a corrected certificate or other document may be required and the corporation shall, if requested by 
the Director, surrender the certificate or other document and the related articles or documents to the 
Director within the time period specified by the Director. 
Director to endorse corrected certificate, etc. 

   (3)  After giving the corporation an opportunity to be heard in respect of an error under subsection (1) or 
(2), if the Director is of the opinion that it is appropriate to do so and is satisfied that any steps required by 
the Director have been taken by the corporation, the Director shall endorse a corrected certificate or other 
document. 
Date on certificate 

   (4)  A corrected certificate or other document endorsed under subsection (3) may bear the date of the 
certificate or other document it replaces. 
Same 

   (5)  If a correction is made with respect to the date of the certificate, the corrected certificate endorsed 
under subsection (3) shall bear the corrected date. 
Appeal 

   (6)  A decision of the Director under subsection (3) may be appealed to the Divisional Court which may 
order the Director to change his or her decision and make such further order as it thinks fit. 
   46.  Section 278 of the Act is repealed and the following substituted: 
Appointment of Director 

   278.  The Minister shall appoint a Director to carry out the duties and exercise the powers of the 
Director under this or any other Act.  
   47.  Subsections 31 (2), (3) and (4) of Schedule E to the Red Tape Reduction Act, 1998 are 
repealed. 
   48.  Subsections 1 (12) and (13) of Schedule 2 to the Good Government Act, 2011 are repealed. 
Commencement 

   49.  (1)  Subject to subsection (2), this Schedule comes into force on a day to be named by 
proclamation of the Lieutenant Governor. 
Same 

   (2)  Sections 2, 47 and 48 come into force on the day the Companies Statute Law Amendment 
Act, 2013 receives Royal Assent. 
  
SCHEDULE 2 
BUSINESS NAMES ACT 
   1.  (1)  Section 1 of the Business Names Act is amended by adding the following definition: 
“electronic signature” means an identifying mark or process that is, 

  (a)  created or communicated using telephonic or electronic means, 
  (b)  attached to or associated with a document or other information, and 
   (c)  made or adopted by a person to associate the person with the document or other 
information, as the case may be; (“signature électronique”) 



   (2)  The definition of “Minister” in section 1 of the Act is repealed and the following substituted: 
“Minister” means the member of the Executive Council to whom responsibility for the administration of this 
Act is assigned or transferred under the Executive Council Act; (“ministre”) 
   (3)  Section 1 of the Act is amended by adding the following definition: 
“telephonic or electronic means” means any means that uses the telephone or any other electronic or 
other technological means to transmit information or data, including telephone calls, voice mail, fax, 
email, automated touch-tone telephone system, computer or computer networks. (“moyen de 
communication téléphonique ou électronique”) 
   2.  (1)  Subsection 3 (1) of the Act is repealed and the following substituted: 
Registrar 

   (1)  The Minister shall appoint a Registrar to carry out the duties and exercise the powers of the 
Registrar under this Act and the Limited Partnerships Act. 
   (2)  Subsection 3 (2) of the Act is repealed and the following substituted: 
Delegation of duties and powers 

   (2)  The Registrar may delegate in writing any or all of his or her duties and powers under this Act or 
the Limited Partnerships Act to any public servant employed under Part III of the Public Service of Ontario 
Act, 2006, subject to any restrictions set out in the delegation. 
   (3)  Subsection 3 (3) of the Act is amended by striking out “or filed under the Limited 
Partnerships Act” at the end and substituting “or declaration filed under the Limited Partnerships 
Act”. 
   (4)  Subsection 3 (4) of the Act is repealed and the following substituted: 
Available to the public 

   (4)  Any person is entitled, using any search method approved by the Registrar (which may include an 
electronic method), to examine and obtain copies of the records maintained by the Registrar under this 
Act or the Limited Partnerships Act. 
   (5)  Section 3 of the Act is amended by adding the following subsections: 
Corporation number 

   (5)  If a corporation files a document under this Act or the Limited Partnerships Act, the Registrar may 
assign a corporation number to the corporation where the Registrar is of the opinion that it is appropriate 
to do so. 
Same 

   (6)  If the Registrar assigns a corporation number to a corporation under subsection (5) that is the same 
as the corporation number previously assigned to another corporation, the Registrar may change the 
number assigned to the corporation. 
   3.  (1)  Subsection 4 (1.1) of the Act is repealed and the following substituted: 
Period 

   (1.1)  The registration is effective for five years from the date determined under the regulations. 
   (2)  Subsection 4 (4) of the Act is amended by striking out “in the prescribed form” and 
substituting “in the approved form”. 
   4.  (1)  Subsection 8 (2) of the Act is repealed and the following substituted: 



Signature 

   (2)  A certificate or certified copy referred to in subsection (1) must be signed by the Registrar or by a 
public servant employed under Part III of the Public Service of Ontario Act, 2006 and designated by the 
regulations. 
   (2)  Subsection 8 (3) of the Act is repealed and the following substituted: 
Evidence 

   (3)  A certificate or certified copy referred to in subsection (1) is admissible in evidence in all courts as 
proof, in the absence of evidence to the contrary, of the contents of the document or of the non-
registration of a name, as the case may be, without proof of the appointment or signature of the person 
appearing to have signed the certificate or certified copy. 
   (3)  Section 8 of the Act is amended by adding the following subsection: 
Reproduction of signature 

   (4)  For the purposes of this section, any signature of the Registrar or of a public servant may be printed 
or otherwise mechanically or electronically reproduced. 
   5.  (1)  Subsection 9 (1) of the Act is amended by striking out “Records prepared and maintained 
by the Registrar” at the beginning and substituting “Records prepared and maintained by the 
Registrar under this Act or the Limited Partnerships Act”. 
   (2)  Subsections 9 (2), (3) and (4) of the Act are repealed and the following substituted: 
Admission as evidence 

   (2)  If records maintained by the Registrar are prepared and maintained other than in written form, 
  (a)  the Registrar shall give any copy required to be given under this Act in intelligible written 
form; and 
  (b)  a report reproduced from those records that purports to be certified by the Registrar or by 
a public servant employed under Part III of the Public Service of Ontario Act, 2006 and 
designated by the regulations is, without proof of the office or signature of the person 
appearing to have signed the certificate or certified copy, admissible in evidence. 

Copies 

   (3)  The Registrar is not required to produce the original of a document if a copy is given in compliance 
with clause (2) (a). 
   6.  (1)  The English version of subsection 9.1 (2) of the Act is amended by striking out “telephone 
transmission of a facsimile of the notice or other document” and substituting “fax”. 
   (2)  Subsection 9.1 (5) of the Act is repealed. 
   7.  The Act is amended by adding the following section: 
Filing by fax 

   9.2  Despite any regulation made under section 10.1, documents may be filed by fax only with the 
Registrar’s consent. 
   8.  The Act is amended by adding the following section: 
Electronic version prevails 

   9.3  If a document is filed for registration in an electronic format and there is a conflict between the 
electronic and any other version of the registration, the electronic version of the registration recorded in 
an electronic database maintained by the Registrar under section 9, or a printed copy of such electronic 
version, prevails over any other version of the registration that may exist, regardless of whether the other 
version of the registration has been executed in accordance with this Act and the regulations. 



   9.  Subsection 10.1 (0.1) of the Act is repealed and the following substituted: 
Powers of Minister 

Minister’s regulations 

   (0.1)  The Minister may make regulations, 
  (a)  governing the assignment of corporation numbers under subsection 3 (5); 
  (b)  governing the determination of the date from which a registration is effective for the 
purposes of subsection 4 (1.1); 
   (c)  prescribing the punctuation marks and other marks that may form part of a registered 
name under subsection 4 (3); 
  (d)  designating public servants employed under Part III of the Public Service of Ontario Act, 
2006, or classes of them, for the purpose of issuing certificates and certified copies under this 
Act; 
  (e)  designating documents and information to be filed with the Registrar, 

           (i)  in paper or electronic format, 
          (ii)  in electronic format alone, or 
         (iii)  in paper format alone; 

    (f)  respecting and governing the content, form, format (including electronic format) and filing 
of forms filed for registration and other documents and information filed with or issued by the 
Registrar; 
  (g)  respecting and governing the manner of completion, submission and acceptance of forms 
filed for registration and other documents and information filed with the Registrar and the 
determination of the date of receipt; 
   (h)  subject to any terms and conditions specified in the regulation, prescribing and governing 
documents and information that are required to support forms filed for registration and other 
forms approved under section 10.2 and specifying, for each of the formats designated under 
clause (e), 

           (i)  the documents and information that must be filed with the Registrar together with forms filed for 
registration and other forms approved under section 10.2, and 
          (ii)  the documents and information that must be retained by the corporation or other person and, 
upon receipt of and in accordance with written notice from the Registrar, must be filed with the Registrar 
or given to any other person specified in the notice; 

    (i)  permitting the Registrar, subject to any terms and conditions imposed by the Registrar, 
for each of the formats designated under clause (e), 

           (i)  to require that a document or information prescribed under subclause (h) (i) be retained by the 
corporation or other person and, upon receipt of and in accordance with written notice from the Registrar, 
be filed with the Registrar or given to any other person specified in the notice, and 
          (ii)  to require that a document or information prescribed under subclause (h) (ii) be filed with the 
Registrar together with forms filed for registration and other forms approved under section 10.2; 

    (j)  governing the terms and conditions that the Registrar may impose pursuant to a 
regulation made under clause (i); 
   (k)  governing the retention and destruction of registrations, certificates and other documents 
and information filed with the Registrar, including the form and format in which they must be 
retained; 



    (l)  prescribing duties and powers of the Registrar in respect of this Act in addition to those 
set out in this Act; 
(m)  prescribing any matter that the Minister considers necessary or advisable for the purposes 
of this Act. 

   10.  Section 10.2 of the Act is repealed and the following substituted: 
Forms 

   10.2  The Registrar may require that forms approved by the Registrar be used for any purpose under 
this Act. 
   11.  The Act is amended by adding the following section: 
Methods of issuing 

   10.3  The Registrar may issue certificates, certified copies and other documents by any method, and 
may use or issue validation codes or other systems or methods of validation in respect of such issuance 
under this Act or the Limited Partnerships Act. 
   12.  The Act is amended by adding the following section: 
Requirements established by Registrar 

   10.4  (1)  The Registrar may establish requirements, 
  (a)  respecting and governing the content, form, format (including electronic format) and filing 
of forms filed for registration and other documents and information filed with or issued by the 
Registrar; 
  (b)  respecting and governing the manner of completion, submission and acceptance of forms 
filed for registration and other documents and information filed with the Registrar and the 
determination of the date of receipt; 
   (c)  specifying that forms filed for registration and other documents and information may be 
filed with the Registrar only by a person authorized by the Registrar or who belongs to a class 
of persons authorized by the Registrar, and governing such authorization, including 
establishing conditions and requirements to be an authorized person, imposing terms and 
conditions on an authorization and requiring any person who applies for an authorization to 
enter into an agreement with the Registrar governing the filing of forms filed for registration and 
other documents and information; 
  (d)  specifying whether and which forms approved under section 10.2 must be signed, 
establishing requirements respecting their signing and governing the form and format of 
signatures, including establishing rules respecting electronic signatures; 
  (e)  specifying and governing methods of executing forms approved under section 10.2 other 
than by signing them and establishing rules respecting those methods; 
    (f)  establishing the time and circumstances when forms filed for registration and other 
documents and information are considered to be sent to or received by the Registrar, and the 
place where they are considered to have been sent or received; 
  (g)  establishing technology standards and requirements for filing forms for registration and 
other documents and information in electronic format with the Registrar; 
   (h)  specifying a type of copy of a court order or other document issued by a court that may 
be filed with the Registrar; 
    (i)  governing search methods of records that are maintained by the Registrar for the 
purposes of this Act under subsection 3 (3). 



Non-application of Legislation Act, 2006 

   (2)  Part III (Regulations) of the Legislation Act, 2006 does not apply to a requirement established by 
the Registrar under subsection (1). 
Conflict 

   (3)  If there is a conflict between a requirement established under this section and a regulation made 
under this Act, the regulation prevails to the extent of the conflict. 
   13.  (1)  Clause 11 (a) of the Act is repealed. 
   (2)  Clause 11 (b) of the Act is repealed. 
   14.  Subsections 39 (2) and (3) of Schedule E to the Red Tape Reduction Act, 1998 are repealed. 
Commencement 

   15.  (1)  Subject to subsection (2), this Schedule comes into force on a day to be named by 
proclamation of the Lieutenant Governor. 
Same 

   (2)  Section 14 comes into force on the day the Companies Statute Law Amendment Act, 
2013 receives Royal Assent. 
  
SCHEDULE 3 
CORPORATIONS ACT 
   1.  (1)  Section 1 of the Corporations Act is amended by adding the following definition: 
“Director” means the Director appointed under section 278 of the Business Corporations Act; (“directeur”) 
   (2)  Section 1 of the Act is amended by adding the following definition: 
“electronic signature” means an identifying mark or process that is, 

  (a)  created or communicated using telephonic or electronic means, 
  (b)  attached to or associated with a document or other information, and 
   (c)  made or adopted by a person to associate the person with the document or other 
information, as the case may be; (“signature électronique”) 

   (3)  The definition of “Minister” in section 1 of the Act is repealed and the following substituted: 
“Minister” means the member of the Executive Council to whom responsibility for the administration of this 
Act is assigned or transferred under the Executive Council Act; (“ministre”) 
   (4)  Section 1 of the Act is amended by adding the following definition: 
“telephonic or electronic means” means any means that uses the telephone or any other electronic or 
other technological means to transmit information or data, including telephone calls, voice mail, fax, 
email, automated touch-tone telephone system, computer or computer networks. (“moyen de 
communication téléphonique ou électronique”) 
   2.  (1)  Section 2 of the Act is repealed and the following substituted: 
Application of Act 

   2.  (1)  This Act, except where it is otherwise expressly provided, applies to, 
  (a)  a company that has objects in whole or in part of a social nature that, 

           (i)  was incorporated by or under a general or special Act of the Parliament of the late Province of 
Upper Canada, 
          (ii)  was incorporated by or under a general or special Act of the Parliament of the late Province of 
Canada, that has its head office and carries on business in Ontario and that was incorporated with 
objects to which the authority of the Legislature extends, and 



         (iii)  was incorporated by or under a general or special Act of the Legislature; and  
  (b)  a corporation that is an insurer within the meaning of subsection 141 (1). 

Non-application of Act 

   (2)  This Act does not apply to, 
  (a)  a corporation to which the Business Corporations Act, the Co-operative Corporations 
Act or the Not-for-Profit Corporations Act, 2010 applies; or 
  (b)  a corporation incorporated for the construction and working of a railway, an incline railway 
or a street railway. 

   (2)  Clause 2 (1) (a) of the Act, as enacted by subsection (1), is repealed and the following 
substituted: 

  (a)  a company that has objects in whole or in part of a social nature that, 
           (i)  was incorporated by or under a special Act of the Parliament of the late Province of Upper 
Canada, 
          (ii)  was incorporated by or under a special Act of the Parliament of the late Province of Canada, 
that has its head office and carries on business in Ontario and that was incorporated with objects to which 
the authority of the Legislature extends, or 
         (iii)  was incorporated by or under a special Act of the Legislature; and  
   3.  (1)  The Act is amended by adding the following section before Part I: 
Continuance under other Acts of companies with objects of a social nature 

   2.1  (1)  A company that has objects in whole or in part of a social nature that was incorporated or 
continued under this Act shall, no later than the fifth anniversary of the day this section comes into force, 
apply, pursuant to a special resolution, to be continued, 

  (a)  as a corporation without share capital under the Not-for-Profit Corporations Act, 2010; 
  (b)  as a co-operative corporation under the Co-operative Corporations Act; or 
   (c)  as a corporation with share capital under the Business Corporations Act. 

Approval of special resolution by each class of shareholders 

   (2)  Where the company has more than one class of shareholders, each class must authorize the 
continuance by approving the special resolution under subsection (1) by a separate vote. 
Minister’s consent not required 

   (3)  Despite any requirement under this or any other Act, the Minister’s authorization or consent is not 
required for a company described in subsection (1) to be continued as provided under that subsection. 
Letters patent not to be amended for purpose of continuance 

   (4)  A company shall not file supplementary letters patent under this Act to amend its letters patent in 
order to bring them into compliance with the Act under which the company applies to be continued under 
subsection (1). 
Application to court to waive shareholder approval 

   (5)  If a company is unable to obtain a quorum, including a quorum for each class of shareholders, to 
approve the special resolution required by subsection (1), the company may apply to the court for an 
order waiving the requirement for a special resolution. 
Same 

   (6)  The court may issue the order applied for under subsection (5) on the terms and conditions that the 
court considers appropriate in the circumstances if the court is satisfied that the company has made 
reasonable efforts to locate shareholders and to serve them with a notice of meeting. 



Certificate to be filed 

   (7)  A company that is continued under the Co-operative Corporations Act under clause (1) (b) shall file 
with the Minister a copy of its certificate of continuance within 60 days after that certificate has been 
issued to it. 
Dissolution of company if not continued 

   (8)  If a company that is required by subsection (1) to be continued under another Act is not so 
continued by the fifth anniversary of the day this section comes into force, the company is hereby 
dissolved as of the day after the fifth anniversary of the day this section comes into force. 
Saving 

   (9)  Despite subsection (8), a company is deemed to exist after its dissolution under that subsection for 
the following purposes: 

    1.  To hold a meeting of the members in order to pass the special resolution referred to in 
subsection (1). 
    2.  To apply to the court under subsection (5). 
    3.  To file articles of continuance under one of the Acts listed in subsection (1). 

Revival of dissolved company 

   (10)  A company dissolved under subsection (8) is revived on the date that a certificate of continuance 
is issued under one of the Acts listed in subsection (1) and upon revival the company is deemed for all 
purposes to have never been dissolved, subject to any terms, conditions and limitations imposed under 
the Act under which the company is continued, and any rights acquired by any person during the period 
of dissolution. 
Act ceases to apply 

   (11)  This Act, except for subsection (7) of this section, ceases to apply to a company described in 
subsection (1) upon its being continued under another Act. 
   (2)  Section 2.1 of the Act, as enacted by subsection (1), is amended by adding the following 
subsection: 
Limited application of Act to dissolved company 

   (12)  Subsections (9), (10) and (11) continue to apply to a company dissolved under subsection (8) until 
the company is continued under one of the Acts listed in subsection (1). 
   4.  The Act is amended by adding the following section before Part I: 
Delegation 

Minister 

   2.2  (1)  The Minister may delegate in writing any or all of his or her duties and powers under this Act to 
any public servant employed under Part III of the Public Service of Ontario Act, 2006, subject to any 
restrictions set out in the delegation. 
Director 

   (2)  The Director may delegate in writing any or all of his or her duties and powers under this Act to any 
public servant employed under Part III of the Public Service of Ontario Act, 2006, subject to any 
restrictions set out in the delegation. 
   5.  The Act is amended by adding the following section before Part I: 
Signature required on letters patent, certificate, etc. 

   2.3  (1)  Where the Minister issues letters patent, supplementary letters patent, an order or a certificate 
as to any fact, or certifies true copies of a document, the letters patent, supplementary letters patent, 



order, certificate or certified copy must be signed by the Minister, by the Director or by a public servant 
employed under Part III of the Public Service of Ontario Act, 2006and designated by the regulations. 
Evidence 

   (2)  Letters patent, supplementary letters patent, an order, certificate or certified copy referred to in 
subsection (1), when introduced as evidence in any civil, criminal, administrative, investigative or other 
action or proceeding, is, in the absence of evidence to the contrary, proof of the facts so certified without 
personal appearance to prove the signature or official position of the person appearing to have signed the 
letters patent, supplementary letters patent, order, certificate or certified copy. 
Reproduction of signature 

   (3)  For the purposes of this section, any signature of the Minister, the Director or a public servant may 
be printed or otherwise mechanically or electronically reproduced. 
   6.  Section 3 of the Act is repealed. 
   7.  Subsection 4 (1) of the Act is amended by striking out “Lieutenant Governor” and 
substituting “Minister”. 
   8.  Subsection 5 (1) of the Act is amended by striking out “Lieutenant Governor” and 
substituting “Minister”. 
   9.  The Act is amended by adding the following section: 
Filing by fax 

   5.1  Despite any regulations made under section 326.1, applications for letters patent and 
supplementary letters patent and any other applications, documents, notices and information may be filed 
by fax only with the Director’s consent. 
   10.  The Act is amended by adding the following section: 
Electronic version prevails 

Letters patent, supplementary letters patent, order or authorization 

   5.2  (1)  If an application for letters patent, supplementary letters patent, an order or an authorization is 
filed with the Minister in an electronic format and there is a conflict between the electronic and any other 
version of the letters patent, supplementary letters patent, order or authorization, the electronic version of 
the letters patent, supplementary letters patent, order or authorization issued pursuant to subsection 12.1 
(2) and recorded in an electronic database maintained under section 6, or a printed copy of such 
electronic version, prevails over any other version of the document that may exist, regardless of whether 
the other version of the document has been executed in accordance with this Act and the regulations. 
Prescribed documents 

   (2)  If a prescribed document is filed in an electronic format and there is a conflict between the 
electronic and any other version of the document, the electronic version of the document recorded in an 
electronic database maintained under section 6, or a printed copy of such electronic version, prevails over 
any other version of the document that may exist, regardless of whether the other version of the 
document has been executed in accordance with this Act and the regulations. 
   11.  Section 6 of the Act is repealed and the following substituted: 
Form of Minister’s records 

   6.  (1)  Records required by this Act to be prepared and maintained by the Minister may be in paper 
form, in electronic form or in photographic film form, or may be entered or recorded by any system of 
mechanical or electronic data processing or information storage that is capable of reproducing required 
information in an accurate and intelligible form within a reasonable time. 



Admission as evidence 

   (2)  If records maintained by the Minister are prepared and maintained other than in written form, 
  (a)  the Minister shall give any copy required to be given under this Act in intelligible written 
form; and 
  (b)  a report reproduced from those records that purports to be certified by the Minister or by 
a public servant employed under Part III of the Public Service of Ontario Act, 2006 and 
designated by the regulations is, without proof of the office or signature of the person 
appearing to have signed the certificate or certified copy, admissible in evidence. 

Copy in lieu of document 

   (3)  The Minister is not required to produce the original of any document if a copy of the document is 
given in compliance with clause (2) (a). 
   12.  Section 8 of the Act is repealed and the following substituted: 
Evidence under oath 

   8.  The Minister, the Director or any public servant employed under Part III of the Public Service of 
Ontario Act, 2006 and designated by the regulations to whom an application is referred may take 
evidence under oath with respect to the application. 
   13.  Section 9 of the Act is amended by striking out “Lieutenant Governor” and substituting 
“Minister”. 
   14.  The French version of section 10 of the Act is amended by striking out “d’un décret” and 
substituting “d’un arrêté”. 
   15.  Subsection 12 (2) of the Act is repealed and the following substituted: 
Effective date of letters patent, etc., in paper format 

   (2)  Letters patent of incorporation, letters patent of continuation, letters patent of amalgamation and 
supplementary letters patent issued under this Act or a predecessor of this Act filed in paper format take 
effect on the date set out in the letters patent or supplementary letters patent, and may not be dated 
before the day the Director receives the application in the approved form completed in accordance with 
this Act, all other required documents executed in accordance with this Act, all other required information 
and the required fee, except as may be prescribed. 
   16.  The Act is amended by adding the following section: 
Filing of application in electronic format 

Requirements 

   12.1  (1)  If an application for letters patent, supplementary letters patent, an order or an authorization is 
filed with the Minister in an electronic format that is prescribed by the Minister or required by the Director, 
the application must meet any signature or authorization requirements established by the Director under 
subsection 326.3 (1). 
Issue of letters patent, etc. 

   (2)  Upon receipt of the application in the prescribed or required electronic format completed in 
accordance with this Act, any other required documents and information and the required fee, the Minister 
may, subject to subsection (4), 

  (a)  issue letters patent, supplementary letters patent, an order or an authorization, as the 
case may be, by making an appropriate entry in the electronic database maintained under 
section 6; and 



  (b)  send or otherwise provide to the corporation or its representative a copy of the issued 
letters patent, supplementary letters patent, order or authorization, as the case may be, in a 
form approved by the Director. 

Date of letters patent, etc. 

   (3)  Subject to the regulations, letters patent, supplementary letters patent, an order or an authorization 
issued under subsection (2) must be dated as of the day the Minister receives the application in the 
prescribed or required electronic format completed in accordance with this Act, all other required 
documents executed in accordance with this Act, all other required information and the required fee, or as 
of any later date acceptable to the Director and specified by the person who submitted the application or 
by the court. 
Effective date of letters patent, etc., in electronic format 

   (4)  Letters patent, supplementary letters patent, an order or an authorization issued under this section 
is effective on the date shown on the issued document even if any action required to be taken by the 
Director under this Act with respect to the issuance and filing or recording of the document by the Director 
is taken at a later date. 
   17.  Subsection 13 (4) of the Act is repealed and the following substituted: 
Copy of order to be filed 

   (4)  Within 10 days after an order is made under subsection (3), the corporation shall file with the 
Minister a copy of the order certified under the seal of the court, a notarial copy of the original order or of 
the certified copy or any other type of copy permitted by the Director. 
   18.  Subsection 16 (3) of the Act is repealed and the following substituted: 
Surrender of documents 

   (3)  If requested by the Minister, the corporation shall surrender the letters patent or supplementary 
letters patent being corrected within the time period specified by the Minister. 
   19.  Section 17 of the Act is repealed. 
   20.  The Act is amended by adding the following section: 
Incorporation 

   17.1  A company may be incorporated under this Part only if Part V would apply to the company. 
   21.  Subsection 18 (1) of the Act is amended by striking out “Lieutenant Governor” in the portion 
before paragraph 1 and substituting “Minister”. 
   22.  Subsection 29 (5) of the Act is amended by striking out “Lieutenant Governor” and 
substituting “Minister”. 
   23.  (1)  Subsection 34 (1) of the Act is amended by striking out “Lieutenant Governor” in the 
portion before clause (a) and substituting “Minister”. 
   (2)  Clauses 34 (1) (m) and (n) of the Act are repealed. 
   (3)  Clause 34 (1) (q) of the Act is repealed. 
   (4)  Section 34 of the Act is amended by adding the following subsection: 
Application of clauses (1) (l), (o), (p) 

   (10)  Clauses (1) (l), (o) and (p) apply only in respect of an insurer within the meaning of subsection 141 
(1). 
   24.  Subsection 61 (1) of the Act is repealed and the following substituted: 



Copy to be filed 

   (1)  A copy certified by an officer of the company to be a true copy, a notarial copy of the original or of 
the certified copy or any other type of copy permitted by the Director of any charge, mortgage or other 
instrument of hypothecation or pledge made by the company to secure its securities must be filed 
forthwith with the Minister. 
   25.  Subsection 113 (4) of the Act is amended by striking out “Lieutenant Governor” and 
substituting “Minister”. 
   26.  Section 117 of the Act is repealed. 
   27.  Section 118 of the Act is repealed and the following substituted: 
Incorporation 

   118.  A corporation may be incorporated under this Part only if Part V would apply to the corporation. 
   28.  Subsection 119 (1) of the Act is amended by striking out “Lieutenant Governor” in the 
portion before paragraph 1 and substituting “Minister”. 
   29.  Section 126 of the Act is repealed. 
   30.  Subsection 131 (1) of the Act is amended by striking out “Lieutenant Governor” in the 
portion before clause (a) and substituting “Minister”. 
   31.  Subsections 133 (2) and (2.2) of the Act are repealed. 
   32.  Part IV (sections 134 to 139) of the Act is repealed. 
   33.  Subsection 144 (2) of the Act is amended by striking out “Lieutenant Governor” and 
substituting “Minister”. 
   34.  Subsection 147 (2) of the Act is amended by striking out “Lieutenant Governor in Council” 
and substituting “Superintendent”. 
   35.  (1)  Subsection 149 (10) of the Act is amended by striking out “shall produce to” in the 
portion before clause (a) and substituting “shall file with”. 
   (2)  Subsection 149 (11) of the Act is amended by striking out “be produced to” and substituting 
“be filed with”. 
   36.  (1)  Subsection 153 (1) of the Act is amended by striking out “Lieutenant Governor in 
Council” and substituting “Minister”. 
   (2)  Subsection 153 (4) of the Act is amended by striking out “shall produce to” in the portion 
before clause (a) and substituting “shall file with”. 
   37.  (1)  Subsection 154 (1) of the Act is amended by striking out “Lieutenant Governor” and 
substituting “Minister”. 
   (2)  Subsection 154 (5) of the Act is amended by striking out “shall produce to” in the portion 
before clause (a) and substituting “shall file with”. 
   38.  (1)  Subsection 176 (1) of the Act is amended by striking out “Lieutenant Governor” and 
substituting “Minister”. 
   (2)  Subsection 176 (4) of the Act is repealed and the following substituted: 
Other documents 

   (4)  The application shall be accompanied by, 
  (a)  a notarial copy of the original membership book or list containing the signatures duly 
certified of at least 75 persons who thereby agree to become members of the fraternal society 
if and when incorporated, a copy of the book or list certified by an officer of the company to be 



a true copy, a notarial copy of the certified copy or any other type of copy of the book or list 
permitted by the Director; 
  (b)  a copy of the proposed by-laws of the fraternal society; and 
   (c)  evidence that the approval of the Superintendent to the proposed by-laws and rules has 
been obtained. 

   39.  Subsection 178 (1) of the Act is amended by striking out “Lieutenant Governor” and 
substituting “Minister”. 
   40.  Subsection 185 (1) of the Act is amended by striking out “Lieutenant Governor” and 
substituting “Minister”. 
   41.  Subsection 194 (1) of the Act is amended by striking out “or where there is filed in the office 
of the Minister” and substituting “or where there is filed with the Minister”. 
   42.  Section 229 of the Act is repealed. 
   43.  Subsection 266 (5) of the Act is repealed and the following substituted: 
Copy of extension order to be filed 

   (5)  The person on whose application the order was made shall file with the Minister, within 10 days 
after the order was made, a copy of the order certified under the seal of the court, a notarial copy of the 
original order or of the certified copy or any other type of copy of the order permitted by the Director. 
   44.  Subsection 267 (2) of the Act is repealed and the following substituted: 
Copy of dissolution order to be filed 

   (2)  The person on whose application the order was made shall file with the Minister, within 10 days 
after the order was made, a copy of the order certified under the seal of the court, a notarial copy of the 
original order or of the certified copy or any other type of copy of the order permitted by the Director. 
   45.  Section 272 of the Act is repealed. 
   46.  (1)  Subsection 283 (5) of the Act is amended by striking out “Subject to subsection (6)” at 
the beginning. 
   (2)  Subsection 283 (6) of the Act is repealed. 
   47.  Subsection 286 (3) of the Act is repealed and the following substituted: 
Exception, insurers 

   (3)  A corporation may by by-law provide that a person may, with his or her consent in writing, be a 
director of the corporation even though the person is not a shareholder or member of the corporation if 
the corporation is an insurer to which Part V applies, other than a pension fund or employees’ mutual 
benefit society. 
   48.  Subsection 311 (3) of the Act is amended by striking out “Lieutenant Governor” and 
substituting “Minister”. 
   49.  (1)  Subsection 312 (1) of the Act is amended by striking out “Lieutenant Governor” and 
substituting “Minister”. 
   (2)  Subsection 312 (2) of the Act is amended by striking out “Lieutenant Governor” and 
substituting “Minister”. 
   (3)  Subsection 312 (3) of the Act is amended by striking out “Lieutenant Governor” wherever it 
appears and substituting in each case “Minister”. 
   50.  Subsection 313 (1) of the Act is amended by striking out “and by the laws of any other 
jurisdiction in Canada” and substituting “and by the laws of any other jurisdiction”. 



   51.  (1)  Subsection 315 (1) of the Act is amended by striking out “Lieutenant Governor” and 
substituting “Minister”. 
   (2)  Subsection 315 (3) of the Act is amended by striking out “Lieutenant Governor” and 
substituting “Minister”. 
   52.  Section 316 of the Act is amended by striking out “Lieutenant Governor” in the portion after 
clause (b) and substituting “Minister”. 
   53.  (1)  Subsection 317 (1) of the Act is repealed and the following substituted: 
Cancellation for sufficient cause 

   (1)  Where sufficient cause is shown, the Minister may by order, upon such terms and conditions as he 
or she considers fit, 

  (a)  cancel the letters patent of a corporation and declare it to be dissolved on the date fixed 
in the order; 
  (b)  declare the corporate existence of a corporation incorporated otherwise than by letters 
patent to be terminated and the corporation to be dissolved on the date fixed in the order; 
   (c)  cancel any supplementary letters patent issued to a corporation and declare that the 
matter that became effective upon the issuance of the supplementary letters patent ceases to 
be in effect from the date fixed in the order; 
  (d)  cancel an order reviving a corporation made under subsection (10) and declare that the 
revival order ceases to be in effect from the date fixed in the order made under this subsection; 
  (e)  cancel a dissolution order made under subsection 319 (2) and declare that the dissolution 
order ceases to be in effect from the date fixed in the order made under this subsection; or 
    (f)  cancel a termination order made under section 320 and declare that the termination 
order ceases to be in effect from the date fixed in the order made under this subsection. 

   (2)  The French version of subsection 317 (2) of the Act is amended by striking out “qu’un 
décret” and substituting “qu’un arrêté”. 
   (3)  The French version of subsection 317 (6) of the Act is amended by striking out “de tout 
décret” and substituting “de tout arrêté”. 
   (4)  Subsection 317 (9) of the Act is repealed and the following substituted: 
Order for dissolution 

   (9)  Where it appears that a corporation is in default of a filing requirement under the Corporations 
Information Act and that notice of such default has been sent in accordance with section 324 to the 
corporation or has been published once in The Ontario Gazette, the Minister may by order, after 90 days 
after the notice has been sent or published, 

  (a)  cancel the letters patent of the corporation and declare it to be dissolved on the date fixed 
in the order; or 
  (b)  declare the corporate existence of the corporation, if it was incorporated otherwise than 
by letters patent, to be terminated and the corporation to be dissolved on the date fixed in the 
order. 

   (5)  Subsection 317 (10) of the Act is amended by striking out “Lieutenant Governor” and 
substituting “Minister”. 
   54.  (1)  Subsection 319 (1) of the Act is amended by striking out “Lieutenant Governor” in the 
portion before clause (a) and substituting “Minister”. 



   (2)  Subsection 319 (2) of the Act is amended by striking out “Lieutenant Governor” and 
substituting “Minister”. 
   55.  Section 320 of the Act is amended by striking out “Lieutenant Governor” and substituting 
“Minister”. 
   56.  (1)  Subsection 324 (3) of the Act is amended by striking out “the Lieutenant Governor or”. 
   (2)  Subsection 324 (5) of the Act is amended by striking out “Lieutenant Governor or” in the 
portion before clause (a). 
   (3)  Clause 324 (6) (b) of the Act is amended by striking out “Lieutenant Governor or”. 
   57.  Subsection 326.1 (1) of the Act is repealed and the following substituted: 
Powers of Minister 

Regulations 

   (1)  The Minister may make regulations, 
  (a)  respecting and governing the content, form, format (including electronic format) and filing 
of applications for letters patent and supplementary letters patent, other applications, 
documents, notices and information filed with or issued by the Minister; 
  (b)  respecting and governing the manner of completion, submission and acceptance of 
applications for letters patent and supplementary letters patent, other applications, documents, 
notices and information filed with the Minister and the determination of the date of receipt; 
   (c)  designating applications for letters patent, supplementary letters patent, other 
applications, documents, notices and information to be filed with the Minister, 

           (i)  in paper or electronic format, 
          (ii)  in electronic format alone, or 
         (iii)  in paper format alone; 

  (d)  prescribing documents for the purposes of subsection 5.2 (2); 
  (e)  governing the effective date of letters patent, supplementary letters patent, authorizations 
and orders for the purpose of subsection 12 (2), including the circumstances in which a 
document referred to in subsection 12 (2) may be dated with an earlier date than the date of 
receipt by the Director; 
    (f)  prescribing circumstances in which a document referred to in subsection 12.1 (3) may be 
dated with a date earlier than the dates specified in that subsection; 
  (g)  subject to any terms and conditions specified in the regulation,prescribing and governing 
documents and information that are required to support applications for letters patent, 
supplementary letters patent, other applications and other forms approved under section 326.5 
and specifying, for each of the formats designated under clause (c), 

           (i)  the documents and information that must be filed with the Minister together with applications for 
letters patent, supplementary letters patent, other applications and other forms approved under section 
326.5, and 
          (ii)  the documents and information that must be retained by the corporation and, upon receipt of 
and in accordance with written notice from the Director, must be filed with the Minister or given to any 
other person specified in the notice; 

   (h)  permitting the Director, subject to any terms and conditions imposed by the Director, for 
each of the formats designated under clause (c), 



           (i)  to require that a document or information prescribed under subclause (g) (i) be retained by the 
corporation and, upon receipt of and in accordance with written notice from the Director, be filed with the 
Minister or given to any other person specified in the notice, 
          (ii)  to require that a document or information prescribed under subclause (g) (ii) be filed with the 
Minister together with applications for letters patent, supplementary letters patent, other applications and 
other forms approved under section 326.5, and 
         (iii)  to require that a document required by this Act to be filed with the Minister be retained by the 
corporation and, upon receipt of and in accordance with written notice from the Director, be filed with the 
Minister or given to any other person specified in the notice; 

    (i)  governing the terms and conditions that the Director may impose pursuant to a regulation 
made under clause (h); 
    (j)  governing the retention and destruction of letters patent, supplementary letters patent, 
applications and other documents, notices and information filed under this Act, including the 
form and format in which they must be retained; 
   (k)  designating public servants employed under Part III of the Public Service of Ontario Act, 
2006, or classes of them, for the purposes of section 8 and for the purposes of issuing letters 
patent, supplementary letters patent, orders or certificates as to any fact or certifying true 
copies of documents required or authorized under this Act; 
    (l)  prescribing duties and powers of the Director in addition to those set out in this Act; 
(m)  prescribing any matter that the Minister considers necessary or advisable for the purposes 
of this Act. 

   58.  The Act is amended by adding the following section: 
Methods of issuing 

   326.2  The Minister may issue letters patent, supplementary letters patent, authorizations, orders, 
certificates, certified copies and other documents by any method, and may use or issue validation codes 
or other systems or methods of validation in respect of such issuance. 
   59.  The Act is amended by adding the following section: 
Requirements established by Director 

   326.3  (1)  The Director may establish requirements, 
  (a)  respecting and governing the content, form, format (including electronic format) and filing 
of applications for letters patent and supplementary letters patent, other applications, 
documents, notices and information filed with or issued by the Minister; 
  (b)  respecting and governing the manner of completion, submission and acceptance of 
applications for letters patent and supplementary letters patent, other applications, documents, 
notices and information filed with the Minister and the determination of the date of receipt; 
   (c)  specifying that applications for letters patent, supplementary letters patent, other 
applications, documents, notices and information may be filed with the Minister only by a 
person authorized by the Director or who belongs to a class of persons authorized by the 
Director, and governing such authorization, including establishing conditions and requirements 
to be an authorized person, imposing terms and conditions on an authorization and requiring 
any person who applies for an authorization to enter into an agreement with the Director 
governing the filing of applications, documents, notices and information; 



  (d)  specifying whether and which applications for letters patent, supplementary letters patent, 
other applications and forms approved under section 326.5 must be signed, establishing 
requirements respecting their signing, and governing the form and format of signatures, 
including establishing rules respecting electronic signatures; 
  (e)  specifying and governing methods of executing applications for letters patent, 
supplementary letters patent and other applications and forms approved under section 326.5 
other than by signing them and establishing rules respecting those methods; 
    (f)  establishing the time and circumstances when applications for letters patent, 
supplementary letters patent, other applications, documents, notices and information are 
considered to be sent to or received by the Minister, and the place where they are considered 
to have been sent or received; 
  (g)  establishing technology standards and requirements for filing applications for letters 
patent, supplementary letters patent and other applications, documents and information in 
electronic format with the Minister; 
   (h)  specifying a type of copy of a court order or other document issued by the court that 
maybe filed with the Minister; 
    (i)  specifying a type of copy of a document required under this Act to be filed with the 
Minister that may be filed in place of the types of copies permitted to be filed under this Act; 
    (j)  governing searches of electronic records maintained by the Minister under section 6. 

Non-application of Legislation Act, 2006 

   (2)  Part III (Regulations) of the Legislation Act, 2006 does not apply to a requirement established by 
the Director under subsection (1). 
Conflict 

   (3)  If there is a conflict between a requirement established under this section and a regulation made 
under this Act, the regulation prevails to the extent of the conflict. 
   60.  The Act is amended by adding the following section: 
Corporation number 

   326.4  (1)  Every corporation shall be assigned a number by the Director and the number shall be 
specified as the corporation number in the letters patent, supplementary letters patent and in any other 
document relating to the corporation issued by the Minister. 
Same 

   (2)  Where, through inadvertence or otherwise, the Director has assigned to a corporation a corporation 
number that is the same as the number of any other corporation previously assigned, the Director may, 
without holding a hearing, issue supplementary letters patent changing the number assigned to the 
corporation and, upon issuance of the supplementary letters patent, the letters patent are corrected 
accordingly. 
Same 

   (3)  If the Director has issued letters patent, supplementary letters patent or any other document that 
sets out the corporation number incorrectly, the Director may substitute a corrected letters patent, 
supplementary letters patent or other document that bears the date of the letters patent, supplementary 
letters patent or other document that it replaces. 
   61.  The Act is amended by adding the following section: 



Forms 

   326.5  The Director may require that forms approved by the Director be used for any purpose under this 
Act. 
   62.  The French version of section 328 of the Act is amended by striking out “ni pris de décret” 
and substituting “ni pris d’arrêté”. 
   63.  Subsections 82 (2) and (3) of Schedule E to the Red Tape Reduction Act, 1998 are repealed. 
Commencement 

   64.  (1)  Subject to subsections (2) and (3), this Schedule comes into force on a day to be named 
by proclamation of the Lieutenant Governor. 
Same 

   (2)  Subsections 2 (2) and 3 (2) come into force on the fifth anniversary of the day subsection 2 
(1) comes into force. 
Same 

   (3)  Section 63 comes into force on the day the Companies Statute Law Amendment Act, 
2013 receives Royal Assent. 
  
SCHEDULE 4 
CORPORATIONS INFORMATION ACT 
   1.  (1)  Section 1 of the Corporations Information Act is amended by adding the following 
definition: 
“Director” means the Director appointed under section 278 of the Business Corporations Act; (“directeur”) 
   (2)  Section 1 of the Act is amended by adding the following definition: 
“electronic signature” means an identifying mark or process that is, 

  (a)  created or communicated using telephonic or electronic means, 
  (b)  attached to or associated with a document or other information, and 
   (c)  made or adopted by a person to associate the person with the document or other 
information, as the case may be; (“signature électronique”) 

   (3)  The definition of “Minister” in section 1 of the Act is repealed and the following substituted: 
“Minister” means the member of the Executive Council to whom responsibility for the administration of this 
Act is assigned or transferred under the Executive Council Act; (“ministre”) 
   (4)  Section 1 of the Act is amended by adding the following definition: 
“telephonic or electronic means” means any means that uses the telephone or any other electronic or 
other technological means to transmit information or data, including telephone calls, voice mail, fax, 
email, automated touch-tone telephone system, computer or computer networks. (“moyen de 
communication téléphonique ou électronique”) 
   2.  Subsection 5 (1) of the Act is repealed and the following substituted: 
Verification 

   (1)  Every return filed under section 2, 3 or 3.1 and every notice filed under section 4 shall be verified by 
the certificate of, 

  (a)  an officer or director of the corporation; or 
  (b)  an individual who has been authorized in accordance with any requirements established 
by the Director to verify the return or notice and who has knowledge of the affairs of the 
corporation. 



   3.  Subsection 6 (2) of the Act is repealed and the following substituted: 
Same 

   (2)  Upon receipt of the notice, a corporation shall make the special filing in the approved form and in 
the prescribed manner within the prescribed time. 
   4.  The Act is amended by adding the following section: 
Filing by fax 

   7.2  Despite any regulation made under section 21.1, returns, notices and other documents may be filed 
by fax only with the Director’s consent. 
   5.  The Act is amended by adding the following section: 
Electronic version prevails 

   7.3  If a return, notice or prescribed document is filed in an electronic format and there is a conflict 
between the electronic and any other version of the return, notice or prescribed document, the electronic 
version of the return, notice or prescribed document recorded in an electronic database maintained by the 
Minister under section 9, or a printed copy of such electronic version, prevails over any other version of 
the return, notice or prescribed document that may exist, regardless of whether the other version of the 
return, notice or prescribed document has been executed in accordance with this Act and the regulations. 
   6.  Subsections 9 (2) and (3) of the Act are repealed and the following substituted: 
Admission as evidence 

   (2)  If records maintained by the Minister are prepared and maintained other than in written form, 
  (a)  the Minister shall give any copy required to be given under subsection 10 (2) in intelligible 
written form; and 
  (b)  a report reproduced from those records that purports to be certified by the Minister or by 
a public servant referred to in subsection 20 (1) is, without proof of the office or signature of the 
person appearing to have signed the certificate, admissible in evidence. 

   7.  Subsection 10 (1) of the Act is repealed and the following substituted: 
Examination, etc., of records 

   (1)  A person who has paid the required fee is entitled, using any search method approved by the 
Director (which may include an electronic method), to examine and obtain copies of the record of any 
document filed under section 2, 3, 3.1, 4, 6 or 7 or any predecessor of those sections, or, if the person 
does not obtain a copy of an entire such record in electronic format, copies of an extract from a record of 
any document filed under section 2, 3, 3.1, 4, 6 or 7 or any predecessor of those sections. 
   8.  (1)  Subsection 11 (1) of the Act is amended by striking out “the Corporations Act or the Co-
operative Corporations Act” at the end and substituting “the Co-operative Corporations Act, 
the Corporations Act, the Extra-Provincial Corporations Act or the Not-for-Profit Corporations Act, 
2010”. 
   (2)  Subsection 11 (2) of the Act is repealed and the following substituted: 
Confidentiality 

   (2)  The Minister, any employee in the Ministry or any other public servant authorized to collect or 
review information contained in a return under subsection (1), shall not disclose any information 
contained in a return made under subsection (1) except where the disclosure is necessary for the 
administration or enforcement of this Act, the Business Corporations Act, theCo-operative Corporations 
Act, the Corporations Act, the Extra-Provincial Corporations Act or the Not-for-Profit Corporations Act, 
2010 or where disclosure is required by a court for the purposes of any proceeding. 



   9.  Section 12 of the Act is repealed and the following substituted: 
Delegation 

Minister 

   12.  (1)  The Minister may delegate in writing any or all of his or her duties and powers under this Act to 
any public servant employed under Part III of the Public Service of Ontario Act, 2006, subject to any 
restrictions set out in the delegation. 
Director 

   (2)  The Director may delegate in writing any or all of his or her duties and powers under this Act to any 
public servant employed under Part III of the Public Service of Ontario Act, 2006, subject to any 
restrictions set out in the delegation. 
   10.  Section 20 of the Act is repealed and the following substituted: 
Minister’s certificate, etc. 

   20.  (1)  Where this Act requires or authorizes the Minister to issue a certificate, including a certificate as 
to any fact, or a certified copy of a document, the certificate or certified copy must be signed by the 
Minister or by a public servant employed under Part III of the Public Service of Ontario Act, 2006 and 
designated by the regulations. 
Evidence 

   (2)  A certificate or certified copy purporting to be signed by the Minister or by a public servant referred 
to in subsection (1) shall be received in evidence in any prosecution or other proceeding as proof, in the 
absence of evidence to the contrary, of the facts so certified without personal appearance to prove the 
signature or official position of the person appearing to have signed the certificate or certified copy. 
Reproduction of signature 

   (3)  For the purposes of this section, any signature of the Minister or of a public servant may be printed 
or otherwise mechanically or electronically reproduced. 
   11.  The Act is amended by adding the following section: 
Methods of issuing 

   20.1  The Minister may issue certificates, certified copies and other documents by any method, and 
may use or issue validation codes or other systems or methods of validation in respect of such issuance. 
   12.  (1)  Clause 21.1 (0.1) (a) of the Act is repealed and the following substituted: 

  (a)  prescribing the information required by subsections 2 (1) and 3 (1) and section 3.1; 
   (2)  Clause 21.1 (0.1) (d) of the Act is repealed and the following substituted: 

  (d)  prescribing documents for the purposes of section 7.3; 
   (3)  Clause 21.1 (0.1) (f) of the Act is repealed and the following substituted: 

    (f)  designating public servants employed under Part III of the Public Service of Ontario Act, 
2006, or classes of them, for the purpose of issuing certificates and certified copies under 
subsection 20 (1); 
  (g)  governing the assignment of corporation numbers under section 21.5; 
   (h)  designating returns, notices and other documents and information to be filed under this 
Act, 

           (i)  in paper or electronic format, 
          (ii)  in electronic format alone, or 
         (iii)  in paper format alone; 



    (i)  respecting and governing the content, form, format (including electronic format) and filing 
of returns, notices and other documents and information filed or issued under this Act; 
    (j)  respecting and governing the manner of completion, submission and acceptance of 
returns, notices and other documents and information filed under this Act, and the 
determination of the date of receipt; 
   (k)  subject to any terms and conditions specified in the regulation, prescribing and governing 
documents and information that are required to support returns, notices and other forms 
approved under section 21.3 and specifying, for each of the formats designated under clause 
(h), 

           (i)  the documents and information that must be filed with the Ministry together with returns, notices 
and other forms approved under section 21.3, and 
          (ii)  the documents and information that must be retained by the corporation and, upon receipt of 
and in accordance with written notice from the Director, must be filed with the Ministry or given to any 
other person specified in the notice; 

    (l)  permitting the Director, subject to any terms and conditions imposed by the Director, for 
each of the formats designated under clause (h), 

           (i)  to require that a document or information prescribed under subclause (k) (i) be retained by the 
corporation and, upon receipt of and in accordance with written notice from the Director, be filed with the 
Ministry or given to any other person specified in the notice, and 
          (ii)  to require that a document or information prescribed under subclause (k) (ii) be filed with the 
Ministry together with returns, notices and other forms approved under section 21.3; 

(m)  governing the terms and conditions that the Director may impose pursuant to a regulation 
made under clause (l); 
   (n)  governing the retention and destruction of returns, notices and other documents and 
information filed under this Act, including the form and format in which they must be retained; 
  (o)  prescribing duties and powers of the Director in addition to those set out in this Act; 
  (p)  prescribing any matter that the Minister considers necessary or advisable for the 
purposes of this Act. 

   13.  Section 21.3 of the Act is repealed and the following substituted: 
Forms 

   21.3  The Director may require that forms approved by the Director be used for any purpose under this 
Act. 
   14.  The Act is amended by adding the following section: 
Requirements established by Director 

   21.4  (1)  The Director may establish requirements, 
  (a)  respecting and governing the content, form, format (including electronic format), and filing 
of returns, notices and other documents and information filed or issued under this Act; 
  (b)  respecting and governing the manner of completion, submission and acceptance of 
returns, notices and other documents and information filed under this Act and the 
determination of the date of receipt; 
   (c)  specifying that returns, notices and other documents and information may be filed under 
this Act only by a person authorized by the Director or who belongs to a class of persons 
authorized by the Director, and governing such authorization, including establishing conditions 



and requirements to be an authorized person, imposing terms and conditions on an 
authorization and requiring any person who applies for an authorization to enter into an 
agreement with the Director governing the filing of returns, notices and other documents and 
information; 
  (d)  specifying whether and which returns, notices and other forms approved under section 
21.3must be signed, establishing requirements respecting their signing and governing the form 
and format of signatures, including establishing rules respecting electronic signatures; 
  (e)  specifying and governing methods of executing returns, notices and other forms 
approved under section 21.3 other than by signing them and establishing rules respecting 
those methods; 
    (f)  establishing the time and circumstances when returns, notices or other documents and 
information are considered to be sent to or received by the Ministry, and the place where they 
are considered to have been sent or received; 
  (g)  establishing technology standards and requirements for filing returns, notices or other 
documents and information in electronic format with the Ministry; 
   (h)  respecting the authorization of an individual who may verify a return or notice under 
subsection 5 (1); 
    (i)  specifying a type of copy of a court order or other document issued by the court that may 
be filed with the Ministry; 
    (j)  governing search methods of records for the purposes of subsection 10 (1). 

Agreement under s. 21.2 

   (2)  Requirements respecting filing established under this section do not apply to returns that are filed 
pursuant to an agreement entered into under section 21.2. 
Non-application of Legislation Act, 2006 

   (3)  Part III (Regulations) of the Legislation Act, 2006 does not apply to a requirement established by 
the Director under subsection (1). 
Conflict 

   (4)  If there is a conflict between a requirement established under this section and a regulation made 
under this Act, the regulation prevails to the extent of the conflict. 
   15.  The Act is amended by adding the following section: 
Corporation number 

   21.5  (1)  If a corporation files a document under this Act, the Business Names Act or the Limited 
Partnerships Act, the Director may assign a corporation number to the corporation where the Director is of 
the opinion that it is appropriate to do so. 
Same 

   (2)  If the Director has assigned to a corporation a corporation number that is the same as the 
corporation number previously assigned to another corporation, the Director may change the number 
assigned to the corporation. 
   16.  Clause 22 (1) (e) of the Act is repealed. 
   17.  Subsections 85 (4) and (5) of Schedule E to the Red Tape Reduction Act, 1998 are repealed. 
Commencement 

   18.  (1)  Subject to subsection (2), this Schedule comes into force on a day to be named by 
proclamation of the Lieutenant Governor. 



Same 

   (2)  Section 17 comes into force on the day the Companies Statute Law Amendment Act, 
2013 receives Royal Assent. 
  
SCHEDULE 5 
EXTRA-PROVINCIAL CORPORATIONS ACT 
   1.  (1)  Subsection 1 (1) of the Extra-Provincial Corporations Act is amended by adding the 
following definition: 
“electronic signature” means an identifying mark or process that is, 

  (a)  created or communicated using telephonic or electronic means, 
  (b)  attached to or associated with a document or other information, and 
   (c)  made or adopted by a person to associate the person with the document or other 
information, as the case may be; (“signature électronique”) 

   (2)  The definition of “endorse” in subsection 1 (1) of the Act is repealed and the following 
substituted: 
“endorse” includes, 

  (a)  imprinting a stamp, in accordance with subsection 5 (2), on the face of an application sent 
to the Director, and 
  (b)  making an electronic entry, in accordance with subsection 5 (4.1); (“produire”) 

   (3)  The definition of “Minister” in subsection 1 (1) of the Act is repealed and the following 
substituted: 
“Minister” means the member of the Executive Council to whom responsibility for the administration of this 
Act is assigned or transferred under the Executive Council Act; (“ministre”) 
   (4)  Subsection 1 (1) of the Act is amended by adding the following definition: 
“telephonic or electronic means” means any means that uses the telephone or any other electronic or 
other technological means to transmit information or data, including telephone calls, voice mail, fax, 
email, automated touch-tone telephone system, computer or computer networks. (“moyen de 
communication téléphonique ou électronique”) 
   2.  Section 3 of the Act is repealed and the following substituted: 
Appointment of Director 

   3.  The Minister shall appoint a Director to carry out the duties and exercise the powers of the Director 
under this Act. 
   3.  (1)  Subsection 5 (2) of the Act is repealed and the following substituted: 
Where Director endorses 

   (2)  Where the Director receives an application in accordance with subsection (1), he or she may 
endorse, in respect of each original, a licence, an amended licence or a termination of a licence, setting 
out the day, month and year of endorsement and a corporation number and, where the Director so 
endorses, he or she shall, 

  (a)  file one original of the application with the endorsement; and 
  (b)  send to the corporation or its representative one original of the application with the 
endorsement. 

   (2)  Subsections 5 (3) and (4) of the Act are repealed and the following substituted: 



Date of endorsement, paper filing 

   (3)  Subject to the regulations, an endorsement referred to in subsection (2) must be dated as of the 
day the Director receives the originals of any application together with all other required documents 
executed in accordance with this Act, all other required information and the required fee, or as of any later 
date acceptable to the Director and specified by the person who submitted the application. 
Applications in electronic format 

   (4)  Despite subsections (1) and (2), if an application for a licence, an amended licence or a termination 
of a licence is sent to the Director in an electronic format that is prescribed by the Minister or required by 
the Director, 

  (a)  the application must meet any signature or authorization requirements established by the 
Director under section 24.4; and 
  (b)  upon receiving the application completed in accordance with this Act, any other required 
documents and information and the required fee, the Director may, 

           (i)  endorse the application with a licence, amended licence or termination of the licence, setting 
out the day, month and year of endorsement and a corporation number, by making an appropriate entry 
in an electronic database maintained under section 16.1, and 
          (ii)  send or otherwise provide to the corporation or its representative a copy of the licence, 
amended licence or termination of the licence in a form approved by the Director. 
Date of endorsement, electronic filing 

   (4.1)  Subject to the regulations, an endorsement referred to in subsection (4) must be dated as of the 
day the Director receives the application in the prescribed or required electronic format completed in 
accordance with this Act together with all other required documents executed in accordance with this Act, 
all other required information and the required fee, or as of any later date acceptable to the Director and 
specified by the person who submitted the application. 
Effective date of endorsement 

   (4.2)  An endorsement under this section is effective on the date shown in the endorsement even if any 
action required to be taken by the Director under this Act with respect to the endorsement of the 
application and filing or recording of the licence, amended licence or termination of the licence by the 
Director is taken at a later date. 
Incorrect assignment of corporation number 

   (4.3)  If the Director assigns a corporation number to a corporation under subsection (2) or (4) that is 
the same as the corporation number previously assigned to another corporation, the Director may, 
without holding a hearing, endorse an amended licence changing the number assigned to the 
corporation. 
Corrected corporation number 

   (4.4)  If the Director has endorsed a licence, amended licence or termination of a licence that sets out 
the corporation number incorrectly, the Director may substitute a corrected licence that bears the date of 
the licence it replaces. 
   4.  The Act is amended by adding the following section: 
Electronic version prevails 

Applications 

   5.1  (1)  If an application referred to in subsection 5 (1) is filed in an electronic format and there is a 
conflict between the electronic and any other version of the application, the electronic version of the 



application endorsed with the licence, amended licence or termination of the licence pursuant to 
subsection 5 (4.1) and recorded in an electronic database maintained under section 16.1, or a printed 
copy of such electronic version, prevails over any other version of the application that may exist, 
regardless of whether the other version of the application has been executed in accordance with this Act 
and the regulations. 
Prescribed documents 

   (2)  If a prescribed document is filed in an electronic format and there is a conflict between the 
electronic and any other version of the document, the electronic version of the document recorded in an 
electronic database maintained under section 16.1, or a printed copy of such electronic version, prevails 
over any other version of the document that may exist, regardless of whether the other version of the 
document has been executed in accordance with this Act and the regulations. 
   5.  The Act is amended by adding the following section: 
Filing by fax 

   5.2  Despite any regulation made under section 24.1, applications and other documents may be filed by 
fax only with the Director’s consent. 
   6.  The French version of section 6 of the Act is repealed and the following substituted: 
Refus de produire l’inscription 

   6.  (1)  Si le directeur refuse de produire une inscription à l’égard d’une demande comme il est tenu de 
le faire aux termes de la présente loi pour y donner effet, il donne par écrit à l’expéditeur un avis motivé 
de son refus. 
Idem 

   (2)  Si le directeur n’a pas produit d’inscription à l’égard de la demande visée au paragraphe 5 (1) dans 
les six mois de la date à laquelle elle lui a été envoyée, il est réputé, pour l’application de l’article 8, avoir 
refusé de le faire. 
   7.  (1)  The French version of clause 8 (1) (a) of the Act is repealed and the following substituted: 

    a)  de refuser de produire une inscription à l’égard d’une demande; 
   (2)  The French version of clause 8 (1) (d) of the Act is repealed and the following substituted: 

    d)  d’exiger qu’un permis rectifié soit produit aux termes de l’article 13; 
   8.  Section 13 of the Act is repealed and the following substituted: 
Errors in licence 

   13.  (1)  If a licence contains an error or an error has been made in respect of the date of the 
endorsement, the corporation may apply to the Director for a corrected licence and, if requested by the 
Director, shall surrender the licence to the Director within the time period specified by the Director. 
Same 

   (2)  If the Director is aware of an error described in subsection (1), he or she may notify the corporation 
that a corrected licence may be required and the corporation shall, if requested by the Director, surrender 
the licence to the Director within the time period specified by the Director. 
Director to endorse corrected licence 

   (3)  After giving the corporation an opportunity to be heard in respect of an error described in subsection 
(1) or (2) and if the Director is of the opinion that it is appropriate to do so and is satisfied that any steps 
required by the Director have been taken by the corporation, the Director shall endorse a corrected 
licence. 



Date on corrected licence 

   (4)  A corrected licence endorsed under subsection (3) may bear the date of the licence it replaces, but 
if a correction is made with respect to the date of the endorsement, the corrected licence shall bear the 
corrected date. 
   9.  The French version of clause 16 (a) of the Act is repealed and the following substituted: 

    a)  la production ou non-production du permis d’une personne morale; 
   10.  The Act is amended by adding the following section: 
Form of Director’s records 

   16.1  (1)  Records required by this Act to be prepared and maintained by the Director may be in paper 
form, in electronic form or in photographic film form, or may be entered or recorded by any system of 
mechanical or electronic data processing or information storage that is capable of reproducing required 
information in an accurate and intelligible form within a reasonable time. 
Admission as evidence 

   (2)  If the records maintained by the Director are prepared and maintained other than in written form, 
  (a)  the Director shall give any copy required to be given under this Act in intelligible written 
form; and 
  (b)  a report reproduced from those records that purports to be certified by the Director or by 
a public servant referred to in section 17 is, without proof of the office or signature of the 
person appearing to have signed the certificate, admissible in evidence. 

Copy in lieu of document 

   (3)  The Director is not required to produce any document if a copy of the document is given in 
compliance with clause (2) (a). 
   11.  Section 17 of the Act is repealed and the following substituted: 
Delegation of Director’s powers and duties 

   17.  The Director may delegate in writing any or all of the Director’s duties and powers under this Act to 
any public servant employed under Part III of the Public Service of Ontario Act, 2006, subject to any 
restrictions set out in the delegation. 
   12.  The Act is amended by adding the following section: 
Signature 

   17.1  (1)  Where this Act requires or authorizes the Director to endorse a licence or to issue a certificate, 
including a certificate as to any fact, or a certified copy of a document, the licence, certificate or certified 
copy must be signed by the Director or by a public servant employed under Part III of the Public Service 
of Ontario Act, 2006 and designated by the regulations. 
Evidence 

   (2)  A licence or certificate referred to in subsection (1) or a certified copy of it when introduced as 
evidence in any civil, criminal or administrative action or proceeding is proof, in the absence of evidence 
to the contrary, of the facts so certified without personal appearance to prove the signature or official 
position of the person appearing to have signed the endorsed licence or certificate. 
Reproduction of signature 

   (3)  For the purposes of this section, any signature authorized under this section may be printed or 
otherwise mechanically or electronically reproduced.  
   13.  (1)  Subsection 19 (2) of the Act is amended by striking out “in the prescribed form” and 
substituting “in the approved form”. 



   (2)  Subsection 19 (3) of the Act is amended by striking out “in the prescribed form” and 
substituting “in the approved form”. 
   14.  The French version of clause 23 (1) (a) of the Act is repealed and the following substituted: 

a)  le permis demeure en vigueur et est réputé produit aux termes de la présente loi; 
   15.  (1)  Clause 24.1 (1) (a) of the Act is repealed and the following substituted: 

  (a)  designating public servants employed under Part III of the Public Service of Ontario Act, 
2006, or classes of them, for the purposes of endorsing licences and issuing certificates, 
including certificates as to any fact, or certifying true copies of documents required or 
authorized under this Act; 

   (2)  Clause 24.1 (1) (e) of the Act is repealed and the following substituted: 
  (e)  prescribing circumstances in which an endorsement referred to in subsection 5 (3) or 
(4.1) may be dated with a date earlier than the dates specified in that subsection; 
    (f)  prescribing documents for the purposes of subsection 5.1 (2); 
  (g)  prescribing the punctuation marks and other marks that may form part of a name of an 
extra-provincial corporation; 
   (h)  designating applications and other documents and information to be filed with the 
Director, 

           (i)  in paper or electronic format, 
          (ii)  in electronic format alone, or 
         (iii)  in paper format alone; 

    (i)  respecting and governing the content, form, format (including electronic format) and filing 
of applications and other documents and information filed with or issued by the Director; 
    (j)  respecting and governing the manner of completion, submission and acceptance of 
applications and other documents and information filed with the Director and the determination 
of the date of receipt; 
   (k)  subject to any terms and conditions specified in the regulation, prescribing and governing 
documents and information that are required to support applications and other forms approved 
under section 24.2 and specifying, for each of the formats designated under clause (h), 

           (i)  the documents and information that must be filed with the Director together with applications 
and other forms approved under section 24.2, and 
          (ii)  the documents and information that must be retained by the corporation and, upon receipt of 
and in accordance with written notice from the Director, must be filed with the Director or given to any 
other person specified in the notice; 

    (l)  permitting the Director, subject to any terms and conditions imposed by the Director, for 
each of the formats designated under clause (h), 

           (i)  to require that a document or information prescribed under subclause (k) (i) be retained by the 
corporation and, upon receipt of and in accordance with written notice from the Director, be filed with the 
Director or given to any other person specified in the notice, 
          (ii)  to require that a document or information prescribed under subclause (k) (ii) be filed with the 
Director together with applications and other forms approved under section 24.2, and 
         (iii)  to require that a document required by this Act to be filed with the Director be retained by the 
corporation and, upon receipt of and in accordance with written notice from the Director, be filed with the 
Director or given to any other person specified in the notice; 



(m)  governing the terms and conditions that the Director may impose pursuant to a regulation 
made under clause (l); 
   (n)  governing the retention and destruction of applications and other documents and 
information filed with the Director, including the form and format in which they must be 
retained; 
  (o)  prescribing duties and powers of the Director in addition to those set out in this Act; 
  (p)  prescribing any matter that the Minister considers necessary or advisable for the 
purposes of this Act. 

   16.  Section 24.2 of the Act is repealed and the following substituted: 
Forms 

   24.2  The Director may require that forms approved by the Director be used for any purpose under this 
Act. 
   17.  The Act is amended by adding the following section: 
Methods of endorsing and issuing 

   24.3  The Director may endorse applications and issue certificates, certified copies and other 
documents by any method, and may use or issue validation codes or other systems or methods of 
validation in respect of such endorsement and issuance under this Act. 
   18.  The Act is amended by adding the following section: 
Requirements established by Director 

   24.4  (1)  The Director may establish requirements, 
  (a)  respecting and governing the content, form, format (including electronic format) and filing 
of applications and other documents and information filed with or issued by the Director; 
  (b)  respecting and governing the manner of completion, submission and acceptance of 
applications and other documents and information filed with the Director and the determination 
of the date of receipt; 
   (c)  specifying that applications and other documents and information may be filed with the 
Director only by a person authorized by the Director or who belongs to a class of persons 
authorized by the Director, and governing such authorization, including establishing conditions 
and requirements to be an authorized person, imposing terms and conditions on an 
authorization and requiring any person who applies for an authorization to enter into an 
agreement with the Director governing the filing of applications and other documents and 
information; 
  (d)  specifying whether and which applications and other forms approved under section 24.2 
must be signed, establishing requirements respecting their signing and governing the form and 
format of signatures, including establishing rules respecting electronic signatures; 
  (e)  specifying and governing methods of executing applications, other documents and other 
forms approved under section 24.2 other than by signing them and establishing rules 
respecting those methods; 
    (f)  where this Act specifies requirements respecting the signing of applications and other 
documents filed with the Director, specifying and governing alternative requirements for their 
signing or providing that signing is not required; 



  (g)  establishing the time and circumstances when applications and other documents and 
information are considered to be sent to or received by the Director, and the place where they 
are considered to have been sent or received; 
   (h)  establishing technology standards and requirements for the filing of applications and 
other documents and information in electronic format with the Director; 
    (i)  specifying a type of copy of a court order or other document issued by the court that may 
be filed with the Director; 
    (j)  governing search methods of records required by this Act to be prepared and maintained 
by the Director as described in section 16.1. 

Non-application of Legislation Act, 2006 

   (2)  Part III (Regulations) of the Legislation Act, 2006 does not apply to a requirement established by 
the Director under subsection (1). 
Conflict 

   (3)  If there is a conflict between a requirement established under this section and a regulation made 
under this Act, the regulation prevails to the extent of the conflict. 
   19.  Subsections 92 (2), (3) and (4) of Schedule E to the Red Tape Reduction Act, 1998 are 
repealed. 
Commencement 

   20.  (1)  Subject to subsection (2), this Schedule comes into force on a day to be named by 
proclamation of the Lieutenant Governor. 
Same 

   (2)  Section 19 comes into force on the day the Companies Statute Law Amendment Act, 
2013 receives Royal Assent. 
  
SCHEDULE 6 
LIMITED PARTNERSHIPS ACT 
   1.  (1)  Section 1 of the Limited Partnerships Act is amended by adding the following definition: 
“electronic signature” means an identifying mark or process that is, 

  (a)  created or communicated using telephonic or electronic means, 
  (b)  attached to or associated with a document or other information, and 
   (c)  made or adopted by a person to associate the person with the document or other 
information, as the case may be; (“signature électronique”) 

   (2)  Section 1 of the Act is amended by adding the following definition: 
“Minister” means the member of the Executive Council to whom responsibility for the administration of this 
Act is assigned or transferred under the Executive Council Act; (“ministre”) 
   (3)  Section 1 of the Act is amended by adding the following definition: 
“telephonic or electronic means” means any means that uses the telephone or any other electronic or 
other technological means to transmit information or data, including telephone calls, voice mail, fax, 
email, automated touch-tone telephone system, computer or computer networks. (“moyen de 
communication téléphonique ou électronique”) 
   2.  (1)  Subsection 3 (2) of the Act is repealed and the following substituted: 



Declaration 

   (2)  Unless otherwise provided in this Act or the regulations, a declaration shall be signed by all of the 
general partners desiring to form a limited partnership and shall state the prescribed information and any 
information required by the Registrar under section 35.3. 
   (2)  Subsection 3 (3) of the Act is amended by striking out “expires five years after its date of 
filing” and substituting “expires five years after the date determined under the regulations”. 
   3.  Section 6 of the Act is amended by adding the following subsections: 
Language of firm name 

   (4)  A limited partnership may have a firm name that is in, 
  (a)  an English form only; 
  (b)  a French form only; 
   (c)  a French and English form, where the French and English are used together in a 
combined form; or 
  (d)  a French form and an English form, where the French and English forms are equivalent 
but are used separately. 

Same 

   (5)  A limited partnership that has a firm name described in clause (4) (d) may be legally designated by 
the French or English version of its firm name. 
   4.  Subsection 19 (3) of the Act is amended by adding “Unless otherwise provided in this Act or 
the regulations” at the beginning. 
   5.  Subsection 23 (2) of the Act is amended by adding “Unless otherwise provided in this Act or 
the regulations” at the beginning. 
   6.  (1)  Subsection 25 (3) of the Act is amended by adding “Unless otherwise provided in this Act 
or the regulations” at the beginning. 
   (2)  The French version of subsection 25 (4) of the Act is repealed and the following substituted: 
Procuration 

   (4)  La société en commandite extraprovinciale passe une procuration, rédigée selon le formulaire 
prescrit, dans laquelle une personne résidant en Ontario ou une personne morale ayant son siège social 
en Ontario est nommée procureur et représentant de la société en commandite extraprovinciale en 
Ontario. 
   (3)  Subsection 25 (5) of the Act is amended by striking out “at its address set out in the 
declaration filed under subsection (1)” at the end and substituting “at the attorney and 
representative’s address set out in the declaration filed under subsection (1)”. 
   (4)  Section 25 of the Act is amended by adding the following subsection: 
Same 

   (6.0.1)  The Registrar may at any time by written notice require any general partner or a limited 
partnership’s attorney and representative to provide a copy of the power of attorney to the Registrar or to 
any other person. 
   (5)  Subsection 25 (8) of the Act is repealed and the following substituted: 
Declaration of withdrawal 

   (8)  An extra-provincial limited partnership may cancel the declaration and the power of attorney by 
filing with the Registrar a declaration of withdrawal. 



Signing 

   (9)  Unless otherwise provided in this Act or the regulations, the declaration filed under subsection (8) 
shall be signed by at least one of the general partners. 
   7.  (1)  Subsection 26 (1) of the Act is amended by adding “and any information required by the 
Registrar under section 35.3” at the end. 
   (2)  Subsection 26 (3) of the Act is amended by striking out “at the address stated in the power 
of attorney filed under subsection 25 (4)” at the end and substituting “at the attorney and 
representative’s address set out in the declaration filed under subsection 25 (1) and stated in the 
power of attorney executed under subsection 25 (4)”. 
   8.  Subsection 27 (1) of the Act is amended by striking out “without filing the declaration and 
power of attorney required by this Act” at the end and substituting “without filing the declaration 
or executing the power of attorney as required by this Act”. 
   9.  Subsections 28 (1) and (2) of the Act are repealed and the following substituted: 
Ability to sue 

   (1)  No extra-provincial limited partnership that has unpaid fees or penalties, or in respect of which a 
declaration has not been filed or a power of attorney has not been executed as required by this Act, and 
no member of the extra-provincial limited partnership is capable of maintaining a proceeding in a court in 
Ontario in respect of the business carried on by the extra-provincial limited partnership except with leave 
of the court. 
Same 

   (2)  The court shall grant leave if the court is satisfied that, 
  (a)  the failure to pay the fees or penalties, file the declaration or execute the power of 
attorney was inadvertent; 
  (b)  there is no evidence that the public has been deceived or misled; and 
   (c)  at the time of the application to the court, the extra-provincial limited partnership has no 
unpaid fees or penalties and has filed all declarations and executed all powers of attorney 
required by this Act. 

   10.  Clause 29 (a) of the Act is repealed and the following substituted: 
  (a)  every general partner who knew that the statement was false or misleading when the 
general partner, 

           (i)  signed the declaration, or 
          (ii)  otherwise authorized the declaration in accordance with the requirements established by the 
Registrar under subsection 35.3 (1); and 
   11.  The Act is amended by adding the following section: 
Filing in electronic format 

   32.1  (1)  Despite sections 3, 19, 23, 25 and 32, if a declaration or prescribed document is filed with the 
Registrar in an electronic format that is prescribed by the Minister or required by the Registrar, the 
declaration or prescribed document must meet any signature or authorization requirements established 
by the Registrar under subsection 35.3 (1). 
Filing by fax 

   (2)  Despite any regulation made under section 35.1, declarations and other documents may be filed by 
fax only with the Registrar’s consent. 



Electronic format prevails 

   (3)  If a declaration or prescribed document referred to in subsection (1) is filed in an electronic format 
and there is a conflict between the electronic and any other version of the declaration or prescribed 
document, the electronic version of the declaration or prescribed document recorded in an electronic 
database maintained by the Registrar under section 9 of the Business Names Act, or a printed copy of 
such electronic version, prevails over any other version of the declaration or prescribed document that 
may exist, regardless of whether the other version of the declaration or prescribed document has been 
executed in accordance with this Act and the regulations. 
   12.  (1)  Clause 33 (1) (e) of the Act is amended by striking out “filed with the Registrar” at the 
end and substituting “required by subsection 25 (4)”. 
   (2)  Subsection 33 (2) of the Act is amended by striking out “at the address stated in the power 
of attorney filed under subsection 25 (4)” at the end and substituting “at the attorney and 
representative’s address set out in the declaration filed under subsection 25 (1) and stated in the 
power of attorney executed under subsection 25 (4)”. 
   13.  Subsection 34 (2) of the Act is repealed and the following substituted: 
Application for order for compliance 

   (2)  Where a person who is required by this Act to sign, otherwise authorize in accordance with any 
requirements established under subsection 35.3 (1) or permit inspection of a document refuses to do so, 
a person who is aggrieved by the refusal may apply to the Court for an order directing the person to 
comply with the provisions of this Act and upon such application, the Court may make such order or any 
other order that the Court considers appropriate in the circumstances. 
   14.  Subsection 35.1 (0.1) of the Act is repealed and the following substituted: 
Minister’s regulations 

   (0.1)  The Minister may make regulations, 
  (a)  governing the determination of the date from which a filing is effective for the purposes of 
subsection 3 (3); 
  (b)  prescribing information to be set out in a record of limited partners; 
   (c)  designating declarations and other documents and information to be filed with the 
Registrar, 

           (i)  in paper or electronic format, 
          (ii)  in electronic format alone, or 
         (iii)  in paper format alone; 

  (d)  respecting and governing the content, form, format (including electronic format) and filing 
of declarations and other documents and information filed with or issued by the Registrar; 
  (e)  respecting and governing the manner of completion, submission and acceptance of 
declarations and other documents and information filed with the Registrar and the 
determination of the date of receipt; 
    (f)  prescribing documents for the purpose of section 32.1; 
  (g)  subject to any terms and conditions specified in the regulation, prescribing and governing 
documents and information that are required to support declarations and other forms approved 
under section 35.2 and specifying, for each of the formats designated under clause (c), 

           (i)  the documents and information that must be filed with the Registrar together with declarations 
and other forms approved under section 35.2, and 



          (ii)  the documents and information that must be retained by the limited partnership or other person 
and, upon receipt of and in accordance with written notice from the Registrar, must be filed with the 
Registrar or given to any other person specified in the notice; 

   (h)  permitting the Registrar, subject to any terms and conditions imposed by the Registrar, 
for each of the formats designated under clause (c), 

           (i)  to require that a document or information prescribed under subclause (g) (i) be retained by the 
limited partnership or other person and, upon receipt of and in accordance with written notice from the 
Registrar, be filed with the Registrar or given to any other person specified in the notice, and 
          (ii)  to require that a document or information prescribed under subclause (g) (ii) be filed with the 
Registrar together with declarations and other forms approved under section 35.2; 

    (i)  governing the terms and conditions that the Registrar may impose pursuant to a 
regulation made under clause (h); 
    (j)  governing the retention and destruction of declarations and other documents and 
information filed with the Registrar, including the form and format in which they must be 
retained; 
   (k)  prescribing duties and powers of the Registrar in respect of this Act in addition to those 
set out in this Act; 
    (l)  prescribing any matter that the Minister considers necessary or advisable for the 
purposes of this Act. 

   15.  Section 35.2 of the Act is repealed and the following substituted: 
Forms 

   35.2  (1)  Subject to subsection (2), the Registrar may require that forms approved by the Registrar be 
used for any purpose under this Act. 
Regulation re power of attorney form 

   (2)  The Registrar may make regulations prescribing the form of the power of attorney referred to in 
subsection 25 (4). 
Same 

   (3)  A regulation made under subsection (2) may incorporate by reference a power of attorney form as it 
may be amended from time to time. 
   16.  The Act is amended by adding the following section: 
Requirements established by Registrar 

   35.3  (1)  The Registrar may establish requirements, 
  (a)  respecting and governing the content, form, format (including electronic format) and filing 
of declarations and other documents and information filed with or issued by the Registrar; 
  (b)  respecting and governing the manner of completion, submission and acceptance of 
declarations and other documents and information filed with the Registrar and the 
determination of the date of receipt; 
   (c)  specifying that declarations and other documents and information may be filed with the 
Registrar only by a person authorized by the Registrar or who belongs to a class of persons 
authorized by the Registrar, and governing such authorization, including establishing 
conditions and requirements to be an authorized person, imposing terms and conditions on an 
authorization and requiring any person who applies for an authorization to enter into an 



agreement with the Registrar governing the filing of declarations and other documents and 
information; 
  (d)  specifying whether and which declarations and other forms approved under section 35.2 
must be signed, establishing requirements respecting their signing and governing the form and 
format of signatures, including establishing rules respecting electronic signatures; 
  (e)  specifying and governing methods of executing declarations and other forms approved 
under section 35.2 other than by signing them and establishing rules respecting those 
methods; 
    (f)  where this Act specifies requirements respecting the signing of declarations or other 
documents filed with the Registrar, specifying and governing alternative requirements for their 
signing or providing that signing is not required; 
  (g)  establishing the time and circumstances when declarations and other documents and 
information are considered to be sent to or received by the Registrar, and the place where they 
are considered to have been sent or received; 
   (h)  establishing technology standards and requirements for filing declarations and other 
documents and information in electronic format with the Registrar; 
    (i)  specifying a type of copy of a court order or other document issued by a court that may 
be filed with the Registrar; and 
    (j)  governing search methods of records that are maintained by the Registrar for the 
purposes of this Act, pursuant to subsection 3 (3) of the Business Names Act. 

Non-application of Legislation Act, 2006 

   (2)  Part III (Regulations) of the Legislation Act, 2006 does not apply to a requirement established by 
the Registrar under subsection (1). 
Conflict 

   (3)  If there is a conflict between a requirement established under this section and a regulation made 
under this Act, the regulation prevails to the extent of the conflict. 
   17.  Section 36 of the Act is repealed. 
   18.  Subsections 165 (2) and (3) of Schedule E to the Red Tape Reduction Act, 1998 are repealed. 
Commencement 

   19.  (1)  Subject to subsection (2), this Schedule comes into force on a day to be named by 
proclamation of the Lieutenant Governor. 
Same 

   (2)  Section 18 comes into force on the day the Companies Statute Law Amendment Act, 
2013 receives Royal Assent. 
  
SCHEDULE 7 
NOT-FOR-PROFIT CORPORATIONS ACT, 2010 
   1.  (1)  The definition of “articles” in subsection 1 (1) of the Not-for-Profit Corporations Act, 
2010 is amended by striking out “document or” wherever it appears. 
   (2)  Subsection 1 (1) of the Act is amended by adding the following definition: 
“Director’s requirements” means the requirements established by the Director under section 210.2, the 
forms required by the Director under section 210 and the requirements made by the Director under the 
authority of a regulation made under paragraph 1.3 of section 208; (“exigences du directeur”) 



   (3)  Subsection 1 (1) of the Act is amended by adding the following definition: 
“electronic signature” means an identifying mark or process that is, 

  (a)  created or communicated using telephonic or electronic means, 
  (b)  attached to or associated with a document or other information, and 
   (c)  made or adopted by a person to associate the person with the document or other 
information, as the case may be; (“signature électronique”) 

   (4)  Subsection 1 (1) of the Act is amended by adding the following definition: 
“endorse” includes, 

  (a)  imprinting a stamp on the face of articles or other document sent to the Director, and 
  (b)  making an appropriate entry in an electronic database maintained under section 203; 
(“produire”) 

   (5)  The definition of “incorporator” in subsection 1 (1) of the Act is repealed and the following 
substituted: 
“incorporator” means a person who signs or otherwise authorizes articles of incorporation in accordance 
with the Director’s requirements; (“fondateur”) 
   (6)  The definition of “Minister” in subsection 1 (1) of the Act is repealed and the following 
substituted: 
“Minister” means the member of the Executive Council to whom responsibility for the administration of this 
Act is assigned or transferred under the Executive Council Act; (“ministre”) 
   (7)  Clause (b) of the definition of “public benefit corporation” in subsection 1 (1) of the Act is 
amended by striking out “$10,000” in the portion before subclause (i) and substituting “$10,000 or 
other prescribed amount”. 
   (8)  The definition of “telephonic or electronic means” in subsection 1 (1) of the Act is repealed 
and the following substituted: 
“telephonic or electronic means” means any means that uses the telephone or any other electronic or 
other technological means to transmit information or data, including telephone calls, voice mail, fax, 
email, automated touch-tone telephone system, computer or computer networks. (“moyen de 
communication téléphonique ou électronique”) 
   (9)  Section 1 of the Act is amended by adding the following subsection: 
Predecessor Act 

   (3)  In this or any other Act, a reference to a predecessor of the Not-for-Profit Corporations Act, 2010 is 
a reference to theCorporations Act, and any predecessor of the Corporations Act, as they applied to a 
body corporate without share capital that was not governed by Part V of the Corporations Act or any 
predecessor of Part V of the Corporations Act. 
   2.  Subsection 4 (2) of the Act is repealed and the following substituted: 
Same 

   (2)  This Act does not apply to, 
  (a)  a body corporate without share capital to which the Co-operative Corporations Act or Part 
V of theCorporations Actapplies; or 
  (b)  a body corporate incorporated for the construction and working of a railway, an incline 
railway or a street railway. 

   3.  Section 6 of the Act is repealed and the following substituted: 



Appointment of Director 

   6.  The Minister shall appoint a Director to carry out the duties and exercise the powers of the Director 
under this Act. 
   4.  Subsection 7 (1) of the Act is repealed and the following substituted: 
Articles of incorporation 

   (1)  One or more individuals or bodies corporate, or any combination of them, may incorporate a 
corporation by filing articles of incorporation and any other required documents and information with the 
Director in accordance with any applicable regulations and Director’s requirements. 
   5.  Subsection 8 (5) of the Act is amended by adding “that were endorsed under this Act” after 
“a provision in a corporation’s articles”. 
   6.  Subsection 9 (1) of the Act is repealed and the following substituted: 
Certificate of incorporation 

   (1)  Upon receipt of the articles of incorporation together with any required documents and information 
and the required fee, the Director shall issue a certificate of incorporation by endorsing the articles in 
accordance with any applicable regulations. The endorsed articles constitute the certificate of 
incorporation. 
   7.  The French version of subsection 10 (1) of the Act is amended by striking out “qui est 
estampillé ou délivré par le directeur” at the end and substituting “qui est produit ou délivré par le 
directeur”.  
   8.  Subsection 24 (8) of the Act is amended by striking out “unless the individual consented to 
hold office as a director” and substituting “unless the individual consents in writing to hold office 
as a director”. 
   9.  (1)  Subsection 97 (1) of the Act is amended by striking out the portion before clause (a) and 
substituting the following: 
Consents of directors to be kept 

   (1)  A corporation shall keep at its registered office the consents to act as a director, in the approved 
form, 
.     .     .     .     . 
   (2)  Clause 97 (1) (b) of the Act is repealed and the following substituted: 

  (b)  of each individual who is named in the articles as a first director and who is an 
incorporator, if the articles are filed with the Director in a format in which the Director does not 
require the individual’s signature; 

   (3)  Section 97 of the Act is amended by adding the following subsection: 
Filing of consent 

   (3)  The Director may at any time require that a copy of a consent kept under subsection (1) be filed 
with the Director. 
   10.  Section 106 of the Act is repealed and the following substituted: 
Articles of amendment to be sent to Director 

   106.  Subject to a revocation under subsection 103 (2), after an amendment to the articles has been 
adopted under section 103, the corporation shall file articles of amendment and any required 
documents and information with the Director in accordance with any applicable regulations and Director’s 
requirements. 
   11.  Section 107 of the Act is repealed and the following substituted: 



Certificate of amendment 

   107.  Upon receipt of the articles of amendment, together with any required documents and information 
and the required fee, the Director shall issue a certificate of amendment by endorsing the articles in 
accordance with any applicable regulations. The endorsed articles constitute the certificate of 
amendment. 
   12.  (1)  Subsection 109 (2) of the Act is repealed and the following substituted: 
Filed with Director 

   (2)  The corporation shall file its restated articles of incorporation and any required documents and 
information with the Director in accordance with any applicable regulations and Director’s requirements. 
   (2)  Subsection 109 (3) of the Act is repealed and the following substituted: 
Restated certificate 

   (3)  Upon receipt of the restated articles of incorporation, together with any required documents and 
information and the required fee, the Director shall issue a restated certificate of incorporation by 
endorsing the articles in accordance with any applicable regulations.  The endorsed articles constitute the 
restated certificate of incorporation. 
   13.  (1)  Subsection 112 (1) of the Act is repealed and the following substituted: 
Articles of amalgamation 

   (1)  Subject to subsection 111 (6), after an amalgamation agreement has been adopted under section 
111, the amalgamating corporations shall file articles of amalgamation and any required documents and 
information with the Director in accordance with any applicable regulations and Director’s requirements. 
   (2)  Subsection 112 (4) of the Act is repealed and the following substituted: 
Certificate of amalgamation 

   (4)  Upon receipt of articles of amalgamation, together with the statutory declarations required by 
subsection (2), any other required documents and information and the required fee, the Director shall 
issue a certificate of amalgamation by endorsing the articles in accordance with any applicable 
regulations. The endorsed articles constitute the certificate of amalgamation. 
   14.  (1)  Subsection 114 (4) of the Act is repealed and the following substituted: 
Articles of continuance 

   (4)  If a body corporate wishes to apply for a certificate under subsection (1), the body corporate shall 
file articles of continuance and any required documents and information with the Director in accordance 
with any applicable regulations and Director’s requirements. 
   (2)  Subsection 114 (5) of the Act is repealed and the following substituted: 
Certificate of continuance 

   (5)  Upon receipt of articles of continuance, together with any required documents and information and 
the required fee, the Director may, on the terms and subject to the limitations and conditions that the 
Director considers fit, issue a certificate of continuance by endorsing the articles in accordance with any 
applicable regulations. The endorsed articles constitute the certificate of continuance. 
   15.  Section 115 of the Act is repealed and the following substituted: 
Continuance of other Ontario bodies corporate 

Definitions 

   115.  (1)  In this section, 
“charter” includes, 

  (a)  the text of an Act of incorporation and of any amendments to that Act, and 



  (b)  any letters patent, supplementary letters patent, certificate of incorporation and certificate 
of amendment issued under an Act other than this Act or a predecessor of this Act; (“charte”) 

“special resolution” has the same meaning as in subsection 1 (1), except references to a member or 
members of a corporation shall be read as references to a shareholder or shareholders of a corporation. 
(“résolution extraordinaire”) 
Special resolution 

   (2)  The shareholders or members of a body corporate incorporated or continued by or under an Act 
other than this Act or a predecessor of this Act who are entitled to vote at annual meetings of 
shareholders or members may, if authorized by the Act which governs the body corporate, by special 
resolution, authorize the directors of the body corporate to apply to the Director for a certificate of 
continuance under this Act. 
Same, private Act corporations 

   (3)  Despite subsection (2), the shareholders or members of a body corporate incorporated or continued 
by or under a private Act who are entitled to vote at annual meetings of shareholders or members may, 
unless otherwise stated in the charter of the body corporate, by special resolution, authorize the directors 
of the body corporate to apply to the Director for a certificate of continuance under this Act. 
Amendment of charter 

   (4)  A resolution referred to in subsection (2) or (3) must also, 
  (a)  if the body corporate has authorized share capital provisions and related provisions set 
out in its charter, provide for the deletion of those provisions; and 
  (b)  if the body corporate has issued shares, provide for the cancellation of all those shares 
upon the issuance of a certificate of continuance under subsection (10). 

Same 

   (5)  A resolution referred to in subsection (2) or (3) may also make any amendment to the charter of the 
body corporate that a corporation incorporated under this Act may make to its articles. 
Change of class or group rights, body corporate without share capital 

   (6)  Despite subsection (5), the members of a body corporate without share capital may not, by a 
resolution referred to in subsection (2) or (3), make any amendment of the nature referred to in 
subsection 105 (1) that affects a class or group of members, unless, 

  (a)  the charter of the body corporate or the Act which governs the body corporate, if that Act 
is different from its charter, provides otherwise in respect of an amendment of the nature 
referred to in clause 105 (1) (a) or (e); or 
  (b)  the members of the class or group approve the amendment in accordance with section 
105. 

Additional authorization, body corporate with share capital 

   (7)  In the case of a body corporate with share capital, a resolution referred to in subsection (2) or (3) 
must also be authorized, 

  (a)  in accordance with any applicable requirements of the Act which governs the body 
corporate; or 
  (b)  if there are no applicable requirements in the Act which governs the body corporate, 
unanimously by shareholders entitled to vote, instead of being approved by at least two-thirds 
of the votes cast at a special meeting. 



Corporation must be able to pay liabilities 

   (8)  Despite subsections (2) and (3) and clause 2.1 (1) (a) of the Corporations Act, the shareholders of a 
body corporate with share capital may not authorize the body corporate to apply to the Director for a 
certificate of continuance under this Act if, upon continuance, the body corporate will be unable to pay its 
liabilities as they become due. 
Articles of continuance 

   (9)  If a body corporate wishes to apply for a certificate under subsection (2) or (3), the body corporate 
shall file articles of continuance and any required documents and information with the Director in 
accordance with any applicable regulations and Director’s requirements. 
Certificate of continuance 

   (10)  Upon receipt of articles of continuance, together with any required documents and information and 
the required fee, the Director may, on the terms and subject to the limitations and conditions that the 
Director considers fit, issue a certificate of continuance by endorsing the articles of continuance in 
accordance with any applicable regulations. The endorsed articles constitute the certificate of 
continuance. 
Other Act ceases to apply 

   (11)  On the continuance of a body corporate incorporated or continued under an Act other than this Act 
or a predecessor of this Act as a corporation under this Act, the Act or Acts under which the body 
corporate was incorporated or continued cease to apply to the corporation. 
Rights preserved 

   (12)  From the date of continuance of a body corporate as a corporation under this Act, 
  (a)  the property of the body corporate continues to be the property of the corporation; 
  (b)  the corporation continues to be liable for the obligations of the body corporate; 
   (c)  an existing cause of action, claim or liability to prosecution is unaffected; 
  (d)  any civil, criminal, administrative, investigative or other action or proceeding pending by 
or against the body corporate may be continued by or against the corporation; and 
  (e)  any conviction against, or ruling, order or judgment in favour of or against the body 
corporate may be enforced by or against the corporation. 

   16.  (1)  Subsection 116 (4) of the Act is repealed and the following substituted: 
Filing application with Director 

   (4)  If the members approve of the continuance by special resolution, the corporation may file with the 
Director its application for authorization of the continuance and any required documents and information 
in accordance with any applicable regulations and Director’s requirements. 
   (2)  Subsection 116 (5) of the Act is repealed and the following substituted: 
Director’s authorization 

   (5)  Upon receipt of the application, together with any required documents and information and the 
required fee, the Director may endorse an authorization in respect of the application if he or she is 
satisfied that the application is not prohibited by subsection (10) in accordance with any applicable 
regulations. The endorsed application constitutes the Director’s authorization of the application for 
continuance. 
   (3)  The French version of subsection 116 (6) of the Act is amended by striking out “la date de 
l’apposition d’une estampille sur la demande” and substituting “la date de l’inscription produite à 
l’égard de la demande”. 



   17.  (1)  Subsection 117 (1) of the Act is amended by striking out “incorporated under this Act”. 
   (2)  Subsection 117 (2) of the Act is repealed and the following substituted: 
Filing application with Director 

   (2)  If a corporation wishes to apply for the Director’s authorization to be continued under subsection 
(1), the corporation shall file the application and any required documents and information with the Director 
in accordance with any applicable regulations and Director’s requirements. 
   (3)  Subsection 117 (3) of the Act is repealed and the following substituted: 
Director’s authorization 

   (3)  Upon receipt of the application, together with any required documents and information and the 
required fee, the Director may endorse an authorization in respect of the application in accordance with 
any applicable regulations. The endorsed application constitutes the Director’s authorization of the 
application for continuance. 
   (4)  The French version of subsection 117 (4) of the Act is amended by striking out “la date de 
l’apposition d’une estampille sur la demande” and substituting “la date de l’inscription produite à 
l’égard de la demande”. 
   (5)  Section 117 of the Act is amended by adding the following subsection: 
Certificate to be filed with Director 

   (7)  The corporation shall file with the Director a copy of the certificate of continuance issued under 
the Co-operative Corporations Act within 60 days after the date of issuance. 
   18.  (1)  Subsection 119 (4) of the Act is repealed and the following substituted: 
Articles of reorganization 

   (4)  After an order referred to in subsection (1) has been made, the corporation shall file articles of 
reorganization and any required documents and information with the Director in accordance with any 
applicable regulations and Director’s requirements. 
   (2)  Subsection 119 (5) of the Act is repealed and the following substituted: 
Certificate of amendment 

   (5)  Upon receipt of articles of reorganization, together with any required documents and information 
and the required fee, the Director shall issue a certificate of amendment by endorsing the articles of 
reorganization, and the articles of incorporation are amended accordingly in accordance with any 
applicable regulations. The endorsed articles constitute the certificate of amendment. 
   19.  (1)  Subsection 120 (6) of the Act is repealed and the following substituted: 
Articles of arrangement 

   (6)  After an order referred to in clause (5) (d) has been made, the corporation shall file articles of 
arrangement and any required documents and information with the Director in accordance with any 
applicable regulations and Director’s requirements. 
   (2)  Subsection 120 (7) of the Act is repealed and the following substituted: 
Certificate of arrangement 

   (7)  Upon receipt of articles of arrangement, together with any required documents and information and 
the required fee, the Director shall issue a certificate of arrangement by endorsing the articles of 
arrangement in accordance with any applicable regulations. The endorsed articles constitute the 
certificate of arrangement. 
   (3)  Subsection 120 (8) of the Act is repealed and the following substituted: 



Effective date of articles of arrangement 

   (8)  Articles of arrangement are effective on the date shown in the certificate of arrangement. 
   20.  Subsection 134 (6) of the Act is repealed and the following substituted: 
Copy of extension order to be filed 

   (6)  The person on whose application an order was made under subsection (4) or (5) shall file with the 
Director, within 10 days after the order was made, a certified copy of the order, a notarial copy of the 
original order or of the certified copy or any other type of copy of the order permitted by the Director, and 
shall forthwith publish notice of the order in The Ontario Gazette. 
   21.  Subsection 147 (2) of the Act is repealed and the following substituted: 
Copy of dissolution order to be filed 

   (2)  The person on whose application the order was made shall file with the Director, within 10 days 
after the order was made, a certified copy of the order, a notarial copy of the original order or of the 
certified copy or any other type of copy of the order permitted by the Director, and shall forthwith publish 
notice of the order in The Ontario Gazette. 
   22.  Section 168 of the Act is repealed and the following substituted: 
Certificate of dissolution 

   168.  Upon receipt of the articles of dissolution, together with any required documents and information 
and the required fee, the Director shall issue a certificate of dissolution by endorsing the articles in 
accordance with any applicable regulations. The endorsed articles constitute the certificate of dissolution. 
   23.  Section 169 of the Act is repealed and the following substituted: 
Cancellation of certificate, etc., by Director 

   169.  (1)  If sufficient cause is shown to the Director, the Director may, after giving the corporation an 
opportunity to be heard, make an order upon such terms and conditions as the Director thinks fit 
cancelling the corporation’s certificate of incorporation, any other certificate issued to the corporation 
under this Act or a predecessor of this Act, its letters patent, supplementary letters patent, any other 
instrument by which the corporation was incorporated under a predecessor of this Act, or any 
amendments to such instrument, or an order issued under a predecessor of this Act accepting the 
surrender of its charter, accepting its application for termination of existence or reviving the corporation, 
and,  

  (a)  in the case of the cancellation of a certificate of incorporation, letters patent or other 
instrument by which the corporation was incorporated under a predecessor of this Act, the 
corporation is dissolved on the date fixed in the order made under this section; and 
  (b)  in the case of the cancellation of any other certificate, supplementary letters patent, 
amendments to the instrument by which the corporation was incorporated under a predecessor 
of this Act or any order, the matter that became effective upon the issuance of the certificate, 
supplementary letters patent, amendment or order ceases to be in effect from the date fixed in 
the order made under this section. 

Same 

   (2)  The Director may make an order under subsection (1) despite the imposition of any other penalty 
for the same cause and in addition to any rights the Director may have under this or any other Act. 
   24.  Subsection 170 (5) of the Act is repealed and the following substituted: 



Certificate of revival 

   (5)  Upon receipt of articles of revival, together with any required documents and information and the 
required fee, the Director shall, subject to subsection (3), issue a certificate of revival by endorsing the 
articles in accordance with any applicable regulations. The endorsed articles constitute the certificate of 
revival. 
   25.  The French version of paragraph 1 of subsection 190 (1) of the Act is repealed and the 
following substituted: 

    1.  Refuser de délivrer un certificat en produisant une inscription à l’égard des statuts ou 
d’un autre document dont la présente loi exige le dépôt auprès du directeur. 

   26.  Section 200 of the Act is repealed and the following substituted: 
Search, etc., of documents kept by Director 

   200.  (1)  A person who has paid the required fee is entitled, using any search method approved by the 
Director (which may include an electronic method), to examine and obtain copies of any document 
required by this Act or the regulations to be filed with or given to the Director, or, if the person does not 
obtain a copy of an entire such document in electronic format, copies of an extract from any document 
required by this Act or the regulations to be filed with or given to the Director. 
Copies 

   (2)  The Director shall, upon receipt of the required fee, give any person a copy or a certified copy of a 
document required by this Act or the regulations to be filed with or given to the Director. 
Privileged documents 

   (3)  Subsections (1) and (2) do not apply in respect of an inspector’s report filed with or given to the 
Director under subsection 174 (6) that the court has ordered not to be made available to the public. 
   27.  Subsection 201 (1) of the Act is repealed and the following substituted: 
Date of certificates 

   (1)  Subject to the regulations, a certificate issued under this Act, other than a certificate of 
arrangement, must be dated as of the day the Director receives the articles, together with all other 
required documents and information, filed in accordance with any applicable regulations and Director’s 
requirements, and the required fee, or as of any later date acceptable to the Director and specified by the 
person who submitted the articles or by the court. 
   28.  (1)  Subsection 202 (1) of the Act is repealed and the following substituted: 
Errors in certificates, etc. 

   (1)  If a certificate or other document issued or endorsed under this Act, or letters patent, supplementary 
letters patent or any other document issued or endorsed under a predecessor of this Act, contains an 
error, or if a certificate or other document has been endorsed or issued in respect of articles or any other 
documents that contain an error, the corporation or its directors or members may apply to the Director for 
a corrected certificate or other document and, if requested by the Director, shall surrender the certificate 
or other document and the related articles or documents to the Director within the time period specified by 
the Director. 
   (2)  Subsection 202 (2) of the Act is repealed and the following substituted: 
Same 

   (2)  If the Director is aware of an error described in subsection (1), he or she may notify the corporation 
that a corrected certificate or other document may be required and the corporation shall, if requested by 



the Director, surrender the certificate or other document and the related articles or documents to the 
Director within the time period specified by the Director. 
   (3)  The French version of subsection 202 (3) of the Act is amended by striking out “appose une 
estampille sur le certificat ou l’autre document rectifié pertinent” and substituting “produit le 
certificat ou l’autre document rectifié pertinent”. 
   (4)  The French version of subsection 202 (4) of the Act is amended by striking out “qui est 
estampillé” and substituting “qui est produit”. 
   29.  The Act is amended by adding the following section: 
Filing by fax 

   204.1  Despite any regulation made under section 208, articles, applications and other documents may 
be filed by fax only with the Director’s consent. 
   30.  The Act is amended by adding the following section: 
Electronic version prevails 

Articles and applications 

   204.2  (1)  If articles or an application are filed with the Director in an electronic format and there is a 
conflict between the electronic and any other version of the articles or application, the electronic version 
of the articles endorsed with a certificate under this Act and recorded in an electronic database 
maintained under section 203 or the electronic version of the application endorsed with an authorization 
under section 116 or 117 and recorded in an electronic database maintained under section 203, or a 
printed copy of such electronic version, prevails over any other version of the articles or application that 
may exist, regardless of whether the other version of the articles or application has been executed in 
accordance with this Act and the regulations. 
Prescribed documents 

   (2)  If a prescribed document is filed in an electronic format and there is a conflict between the 
electronic and any other version of the document, the electronic version of the document recorded in an 
electronic database maintained under section 203, or a printed copy of such electronic version, prevails 
over any other version of the document that may exist, regardless of whether the other version of the 
document has been executed in accordance with this Act and the regulations. 
   31.  Section 206 of the Act is repealed and the following substituted: 
Delegation of Director’s duties and powers 

   206.  The Director may delegate any or all of the Director’s duties and powers under this Act to any 
public servant employed under Part III of the Public Service of Ontario Act, 2006, subject to any 
restrictions set out in the delegation. 
   32.  The Act is amended by adding the following section: 
Director’s certificates, etc. 

   206.1  (1)  Where this Act requires or authorizes the Director to endorse or issue a certificate, including 
a certificate as to any fact, or a certified copy of a document, the certificate or certified copy must be 
signed by the Director or by a public servant employed under Part III of the Public Service of Ontario Act, 
2006 and designated by the regulations. 
Evidence 

   (2)  A certificate or certified copy referred to in subsection (1), when introduced as evidence in any civil, 
criminal, administrative, investigative or other action or proceeding, is, in the absence of evidence to the 



contrary, proof of the facts so certified without personal appearance to prove the signature or official 
position of the person appearing to have signed the certificate. 
Reproduction of signature 

   (3)  For the purposes of this section, any signature of the Director or of a public servant may be printed 
or otherwise mechanically or electronically reproduced. 
   33.  Section 207 of the Act is repealed and the following substituted: 
Transition 

Continued validity for three years — letters patent, etc. 

   207.  (1)  Any provision in letters patent or other instrument by which a corporation was incorporated 
under a predecessor of this Act, or any amendments to such instrument, or any provision in a 
corporation’s supplementary letters patent, by-laws or special resolution that was valid immediately 
before the day this section comes into force and that is not in conformity with this Act continues to be 
valid and in effect until the earlier of, 

  (a)  the day the provision is amended by the corporation to bring it into conformity with this 
Act; and 
  (b)  the third anniversary of the day this section comes into force. 

Articles of amendment — letters patent and supplementary letters patent to conform to Act 

   (2)  A corporation may, by articles of amendment, amend its letters patent or other instrument by which 
it was incorporated under a predecessor of this Act, or any amendments to such instrument, or 
supplementary letters patent, provided that any amendments are also made that may be necessary to 
bring them into conformity with this Act. 
Same 

   (3)  An amendment may be made under subsection (2) to add any provision contained in a by-law or 
special resolution, with any necessary amendments that bring the provision into conformity with this Act, 
that is required under this Act to be contained instead in the corporation’s articles. 
Amendment of by-laws and special resolutions 

   (4)  A corporation may, under this Act, amend a by-law or special resolution that was valid immediately 
before the day this section comes into force, provided that any amendments are also made that may be 
necessary to bring the by-law or resolution into conformity with this Act, including the removal of any 
provision required by this Act to be contained in the articles and not in the by-laws or special resolution. 
Deemed amendment 

   (5)  Subject to subsection (6), any provision in a corporation’s letters patent or other instrument by 
which it was incorporated under a predecessor of this Act, or any amendments to such instrument, or any 
provision in a corporation’s supplementary letters patent, by-laws or special resolution that was valid 
immediately before the day this section comes into force and that has not been amended to bring it into 
conformity with this Act by the third anniversary of the day this section comes into force is deemed, on the 
third anniversary of the day this section comes into force, to be amended to the extent necessary to bring 
the provision into conformity with this Act. 
Same 

   (6)  Any provision or portion of a provision in a corporation’s by-laws or special resolution that is 
required by this Act to be contained in the corporation’s articles must be contained in the articles before 
the third anniversary of the day this section comes into force, failing which those provisions or portions of 
them become invalid on the third anniversary of the day this section comes into force. 



Restated articles 

   (7)  A corporation shall not restate its articles under section 109 unless the articles of the corporation 
are in conformity with this Act and, if the articles have been deemed to be amended under subsection (5), 
the corporation has amended the provisions in its articles in accordance with subsection (2), (3) or (4). 
   34.  (1)  Paragraph 1 of section 208 of the Act is repealed and the following substituted: 

    1.  respecting and governing the content, form, format (including electronic format) and filing 
of articles, applications and other documents and information filed with or issued by the 
Director; 
  1.1  respecting and governing the manner of completion, submission and acceptance of 
articles, applications and other documents and information filed with the Director and the 
determination of the date of receipt; 
  1.2  subject to any terms and conditions specified in the regulation, prescribing and governing 
documents and information that are required to support articles, applications and other forms 
approved under section 210 and specifying, for each of the formats designated under 
paragraph 7, 

            i.  the documents and information that must be filed with the Director together with articles, 
applications and other forms approved under section 210, and 
           ii.  the documents and information that must be retained by the corporation and, upon receipt of 
and in accordance with written notice from the Director, must be filed with the Director or given to any 
other person specified in the notice; 

  1.3  permitting the Director, subject to any terms and conditions imposed by the Director, for 
each of the formats designated under paragraph 7, 

            i.  to require that a document or information prescribed under subparagraph 1.2 i be retained by 
the corporation and, upon receipt of and in accordance with written notice from the Director, be filed with 
the Director or given to any other person specified in the notice, 
           ii.  to require that a document or information prescribed under subparagraph 1.2 ii be filed with the 
Director together with articles, applications and other forms approved under section 210, and 
          iii.  to require that a document required by this Act to be filed with the Director be retained by the 
corporation and, upon receipt of and in accordance with written notice from the Director, be filed with the 
Director or given to any other person specified in the notice; 

  1.4  governing the terms and conditions that the Director may impose pursuant to a regulation 
made under paragraph 1.3; 

   (2)  The French version of paragraph 2 of section 208 of the Act is repealed and the following 
substituted: 

    2.  traiter du fait, pour le directeur, de produire des inscriptions à l’égard des statuts et des 
demandes et de délivrer des certificats, et régir ces aspects, y compris établir des règles à cet 
égard dans le cas de l’utilisation d’un moyen de communication électronique; 

   (3)  Section 208 of the Act is amended by adding the following paragraph: 
  4.1  prescribing the documents relating to names that must be filed with the Director; 

   (4)  Paragraphs 5 to 9 of section 208 of the Act are repealed and the following substituted: 
    5.  governing the form and manner in which any notice or other document required or 
permitted to be made or given under this Act is to be made or given, including rules respecting 
deemed receipt; 



    6.  governing the form of documents and information required or permitted to be made, 
given, filed, kept or retrieved under this Act, including prescribing rules respecting the making, 
giving, filing, keeping and retrieval of electronic documents; 
  6.1  governing the retention and destruction of articles, applications and other documents and 
information filed with the Director, including the form and format in which they must be 
retained; 
    7.  designating articles, applications and other documents and information to be filed with 
the Director, 

            i.  in paper or electronic format, 
           ii.  in electronic format alone, or 
          iii.  in paper format alone; 

    8.  prescribing technology standards and requirements for filing electronic documents with 
and giving electronic documents to a corporation, the members, directors and officers of a 
corporation or any other person; 
    9.  prescribing and governing the methods of giving notice and giving or filing other 
documents to or with a corporation, the members, directors and officers of a corporation or any 
other person, including prescribing rules respecting deemed receipt; 

   (5)  Paragraphs 14 and 15 of section 208 of the Act are repealed and the following substituted: 
  14.  prescribing circumstances in which a certificate referred to in subsection 201 (1) may be 
dated with a date earlier than the dates specified in that subsection; 
14.1 prescribing documents for the purposes of subsection 204.2 (2); 
  15.  designating public servants employed under Part III of the Public Service of Ontario Act, 
2006, or classes of them, for the purposes of endorsing certificates, issuing certificates as to 
any fact or certifying true copies of documents required or authorized under this Act; 

   (6)  Section 208 of the Act is amended by adding the following paragraph: 
16.1 prescribing duties and powers of the Director in addition to those set out in this Act; 

   35.  Part XV of the Act is amended by adding the following section: 
Methods of endorsing and issuing 

   210.1  Subject to the regulations, the Director may endorse articles and applications and issue 
certificates, certified copies and other documents by any method, and may use or issue validation codes 
or other systems or methods of validation in respect of such endorsements and issuance. 
   36.  Part XV of the Act is amended by adding the following section: 
Requirements established by Director 

   210.2  (1)  The Director may establish requirements, 
  (a)  respecting and governing the content, form, format (including electronic format) and filing 
of articles, applications and other documents and information filed with or issued by the 
Director; 
  (b)  respecting and governing the manner of completion, submission and acceptance of 
articles, applications and other documents and information filed with the Director and the 
determination of the date of receipt; 
   (c)  specifying that articles, applications and other documents and information may be filed 
with the Director only by a person authorized by the Director or who belongs to a class of 
persons authorized by the Director, and governing such authorization, including establishing 



conditions and requirements to be an authorized person, imposing terms and conditions on an 
authorization and requiring any person who applies for an authorization to enter into an 
agreement with the Director governing the filing of articles, applications and other documents 
and information; 
  (d)  specifying whether and which articles, applications and other forms approved under 
section 210 must be signed, establishing requirements respecting their signing and governing 
the form and format of signatures, including establishing rules respecting electronic signatures; 
  (e)  specifying and governing methods of executing articles, applications, other forms 
approved under section 210 and statements other than by signing them and establishing rules 
respecting those methods; 
    (f)  where this Act specifies requirements respecting the signing of articles, applications and 
other documents filed with the Director, specifying and governing alternative requirements for 
their signing or providing that signing is not required; 
  (g)  establishing the time and circumstances when articles, applications and other documents 
and information are considered to be sent to or received by the Director, and the place where 
they are considered to have been sent or received; 
   (h)  establishing technology standards and requirements for filing articles, applications and 
other documents and information in electronic format with the Director; 
    (i)  specifying a type of copy of a court order or other document issued by the court that may 
be filed with the Director; 
    (j)  governing search methods of records for the purpose of subsection 200 (1). 

Non-application of Legislation Act, 2006 

   (2)  Part III (Regulations) of the Legislation Act, 2006 does not apply to a requirement established by 
the Director under subsection (1). 
Conflict 

   (3)  If there is a conflict between a requirement established under this section and a regulation made 
under this Act, the regulation prevails to the extent of the conflict. 
   37.  Part XVI (section 211) of the Act is repealed. 
   38.  Sections 212 and 226, subsection 231 (2) and section 234 of the Act are repealed. 
   39.  Section 249 of the Act is repealed and the following substituted: 
Commencement 

   249.  (1)  Subject to subsection (2), this Act comes into force on a day to be named by 
proclamation of the Lieutenant Governor. 
Same 

   (2)  Subsections 105 (2), 111 (3), 116 (3) and 118 (4) come into force on a day to be named by 
proclamation of the Lieutenant Governor that is not earlier than the third anniversary of the day 
subsection 4 (1) comes into force. 
Commencement 

   40.  (1)  Subject to subsection (2), this Schedule comes into force on a day to be named by 
proclamation of the Lieutenant Governor. 
Same 

   (2)  Sections 37 and 38 come into force on the day the Companies Statute Law Amendment Act, 
2013 receives Royal Assent. 



  
SCHEDULE 8 
AMENDMENTS TO OTHER ACTS CONSEQUENTIAL TO THE NOT-FOR-PROFIT CORPORATIONS 
ACT, 2010 
AgriCorp Act, 1996 

   1.  Subsection 1 (4) of the AgriCorp Act, 1996 is repealed and the following substituted: 
Non-application 

   (4)  The Corporations Information Act, the Insurance Act and the Not-for-Profit Corporations Act, 
2010 do not apply to AgriCorp or to corporations constituted under subsection 16 (1). 
Agricultural Research Institute of Ontario Act 

   2.  (1)  Subsection 2 (1) of the Agricultural Research Institute of Ontario Act is amended by 
striking out “body corporate” and substituting “body corporate without share capital”. 
   (2)  Section 2 of the Act is amended by adding the following subsection: 
Application of Not-for-Profit Corporations Act, 2010 

   (1.1)  The Not-for-Profit Corporations Act, 2010 does not apply to the Research Institute. 
Alcohol and Gaming Regulation and Public Protection Act, 1996 

   3.  (1)  Subsection 2 (9) of the Alcohol and Gaming Regulation and Public Protection Act, 1996 is 
repealed and the following substituted: 
Non-application of Acts 

   (9)  The following Acts do not apply to the Commission: 
    1.  The Corporations Information Act. 
    2.  The Not-for-Profit Corporations Act, 2010, except as is prescribed by regulations made 
under this Part. 

   (2)  Section 16 of the Act is amended by adding the following clause: 
(0.a) prescribing provisions of the Not-for-Profit Corporations Act, 2010 that apply to the 
Commission; 

Algoma University Act, 2008 

   4.  Subsection 2 (3) of the Algoma University Act, 2008 is amended by striking out “Corporations 
Act” and substituting “Not-for-Profit Corporations Act, 2010”. 
Algonquin Forestry Authority Act 

   5.  Subsection 3 (4) of the Algonquin Forestry Authority Act is repealed and the following 
substituted: 
Non-application 

   (4)  The Not-for-Profit Corporations Act, 2010 and the Corporations Information Act do not apply to the 
Authority. 
Art Gallery of Ontario Act 

   6.  Section 9 of the Art Gallery of Ontario Act is repealed and the following substituted: 
Not-for-Profit Corporations Act, 2010 

   9.  (1)  The Not-for-Profit Corporations Act, 2010 applies to the Gallery, except as prescribed by 
regulation under subsection (2). 
Regulations 

   (2)  The Lieutenant Governor in Council may make regulations prescribing provisions of the Not-for-
Profit Corporations Act, 2010 that do not apply to the Gallery. 



Arts Council Act 

   7.  The Arts Council Act is amended by adding the following section: 
Not-for-Profit Corporations Act, 2010 

   12.  (1)  The Not-for-Profit Corporations Act, 2010 applies to the Council, except as prescribed by 
regulation under subsection (2).  
Regulations 

   (2)  The Lieutenant Governor in Council may make regulations prescribing provisions of the Not-for-
Profit Corporations Act, 2010 that do not apply to the Council. 
Centennial Centre of Science and Technology Act 

   8.  Subsections 2 (4) and (5) of the Centennial Centre of Science and Technology Act are 
repealed and the following substituted: 
Not-for-Profit Corporations Act, 2010 

   (4)  The Not-for-Profit Corporations Act, 2010 does not apply to the Centre.  
Regulation 

   (5)  Despite subsection (4), the Lieutenant Governor in Council may by regulation provide that both of 
the following apply to the Centre: 

    1.  All or part of section 15 of the Not-for-Profit Corporations Act, 2010. 
    2.  Subsection 16 (2) of that Act. 

City of Greater Sudbury Act, 1999 

   9.  Clause 11.8 (2) (a) of the City of Greater Sudbury Act, 1999 is repealed and the following 
substituted: 

  (a)  to which the Not-for-Profit Corporations Act, 2010 applies; or 
City of Hamilton Act, 1999 

   10.  Clause 11.2 (2) (a) of the City of Hamilton Act, 1999 is repealed and the following 
substituted: 

  (a)  to which the Not-for-Profit Corporations Act, 2010 applies; or 
City of Ottawa Act, 1999 

   11.  Clause 12.2 (2) (a) of the City of Ottawa Act, 1999 is repealed and the following substituted: 
  (a)  to which the Not-for-Profit Corporations Act, 2010 applies; or 

City of Toronto Act, 2006 

   12.  (1)  Subsection 125 (4) of the City of Toronto Act, 2006 is repealed and the following 
substituted: 
Non-application of Not-for-Profit Corporations Act, 2010 and Corporations Information Act 

   (4)  The Not-for-Profit Corporations Act, 2010 and the Corporations Information Act do not apply to the 
City. 
Local boards and Not-for-Profit Corporations Act, 2010 

   (5)  Except as prescribed, the Not-for-Profit Corporations Act, 2010 does not apply to a local board that 
is a body corporate. 
Regulations 

   (6)  The Lieutenant Governor in Council may, by regulation, prescribe for the purposes of subsection 
(5), 

  (a)  a local board; 



  (b)  the provisions of the Not-for-Profit Corporations Act, 2010 that are to apply to the local 
board; and 
   (c)  any modifications subject to which those provisions are to apply to the local board. 

Definition 

   (7)  In this section, 
“local board” means a local board other than, 

  (a)  a board of health as defined in subsection 1 (1) of the Health Protection and Promotion 
Act, 
  (b)  a board of management established under the Long-Term Care Homes Act, 2007, 
   (c)  a body corporate established under the Planning Act, or 
  (d)  a city board established under this Act. 

   (2)  Subsection 142 (4) of the Act is repealed and the following substituted: 
Non-application of Not-for-Profit Corporations Act, 2010 and Corporations Information Act 

   (4)  The Not-for-Profit Corporations Act, 2010 and the Corporations Information Act do not apply to a 
city board that is a body corporate. 
   (3)  Subsection 344 (3) of the Act is amended by striking out “the Business Corporations Act or 
the Corporations Act” and substituting “the Business Corporations Act, the Corporations Act or 
the Not-for-Profit Corporations Act, 2010”. 
   (4)  Clause 350 (7) (b) of the Act is amended by striking out “the Business Corporations Act or 
the Corporations Act” at the end and substituting “the Business Corporations Act, 
the Corporations Act or the Not-for-Profit Corporations Act, 2010”. 
   (5)  Clause 351 (6) (a) of the Act is amended by striking out “the Business Corporations Act or 
the Corporations Act” and substituting “the Business Corporations Act, the Corporations Act or 
the Not-for-Profit Corporations Act, 2010”. 
Compensation for Victims of Crime Act 

   13.  Subsection 3 (2) of the Compensation for Victims of Crime Act is amended by striking out 
“the Corporations Act” and substituting “the Not-for-Profit Corporations Act, 2010”. 
Condominium Act, 1998 

   14.  Subsection 5 (3) of theCondominium Act, 1998 is amended by striking out 
“The Corporations Act” at the beginning and substituting “The Not-for-Profit Corporations Act, 
2010”. 
Conservation Land Act 

   15.  Clause 3 (1) (f) of the Conservation Land Act is repealed and the following substituted: 
    (f)  a corporation incorporated under the Not-for-Profit Corporations Act, 2010 or a 
predecessor of that Act or theCanada Not-for-Profit Corporations Act or a predecessor of that 
Act, 

Co-operative Corporations Act 

   16.  (1)  The following provisions of the Co-operative Corporations Act are amended by striking 
out “a corporation subject to the provisions of Part III of the Corporations Act” and substituting “a 
corporation subject to the provisions of the Not-for-Profit Corporations Act, 2010”: 
    1.  Clause 143 (b). 
    2.  Clause 144 (1) (b). 
    3.  Clause 144.1 (2) (b). 



   (2)  Clause 151 (1) (n) of the Act is amended by striking out “a corporation to which Part III of 
the Corporations Actapplies” and substituting “a corporation to which the Not-for-Profit 
Corporations Act, 2010 applies”. 
   (3)  Subsection 158.1 (1) of the Act is repealed and the following substituted: 
Continuation of corporations incorporated under other Acts 

   (1)  A corporation incorporated under the Business Corporations Act, the Corporations Act or the Not-
for-Profit Corporations Act, 2010 may apply to the Minister for a certificate of continuance continuing it as 
if it had been incorporated under this Act if the application meets the requirements set out in the Act that 
governs the corporation’s corporate status. 
Credit Unions and Caisses Populaires Act, 1994 

   17.  Subsection 249 (2) of the Credit Unions and Caisses Populaires Act, 1994 is repealed and 
the following substituted: 
Non-application 

   (2)  The Corporations Act and the Not-for-Profit Corporations Act, 2010 do not apply to the Corporation. 
Education Act 

   18.  Clause 248 (2) (f) of the Education Act is amended by striking out “the Corporations Act” 
and substituting “the Not-for-Profit Corporations Act, 2010”. 
Education Quality and Accountability Office Act, 1996 

   19.  (1)  Section 10 of the Education Quality and Accountability Office Act, 1996 is amended by 
striking out “TheCorporations Act” at the beginning and substituting “The Not-for-Profit 
Corporations Act, 2010”. 
   (2)  Clause 26 (1) (c) of the Act is amended by striking out “the Corporations Act” and 
substituting “the Not-for-Profit Corporations Act, 2010”. 
Electricity Act, 1998 

   20.  (1)  Section 24 of the Electricity Act, 1998 is amended by striking out “the Corporations Act” 
and substituting “the Not-for-Profit Corporations Act, 2010”. 
   (2)  Section 25.28 of the Act is amended by striking out “the Corporations Act” and substituting 
“the Not-for-Profit Corporations Act, 2010”. 
   (3)  Section 83 of the Act is amended by striking out “the Corporations Act” and substituting 
“the Not-for-Profit Corporations Act, 2010”. 
   (4)  Clause 86 (1) (b) of the Act is amended by striking out “the Corporations Act” and 
substituting “the Not-for-Profit Corporations Act, 2010”. 
   (5)  Clause 114 (1) (c) of the Act is amended by striking out “the Corporations Act” and 
substituting “the Not-for-Profit Corporations Act, 2010”. 
   (6)  Clause 114 (1.2) (i) of the Act is amended by striking out “the Corporations Act” and 
substituting “the Not-for-Profit Corporations Act, 2010”. 
Excellent Care for All Act, 2010 

   21.  (1)  Clause 16 (1) (r) of the Excellent Care for All Act, 2010 is amended by striking out 
“the Corporations Act” and substituting “the Not-for-Profit Corporations Act, 2010”. 
   (2)  Section 17 of the Act is repealed. 
Farm Products Marketing Act 

   22.  Subsection 3 (5) of the Farm Products Marketing Act is repealed and the following 
substituted: 



Body corporate without share capital 

   (5)  Every local board is a body corporate without share capital to which the Not-for-Profit Corporations 
Act, 2010 and theCorporations Information Act do not apply. 
Farm Products Payments Act 

   23.  Subsection 2 (6) of the Farm Products Payments Act is repealed and the following 
substituted: 
Application of Not-for-Profit Corporations Act, 2010 

   (6)  The Not-for-Profit Corporations Act, 2010 does not apply to a board. 
George R. Gardiner Museum of Ceramic Art Act 

   24.  Section 18 of the George R. Gardiner Museum of Ceramic Art Act is repealed and the 
following substituted: 
Not-for-Profit Corporations Act, 2010 

   18.  (1)  The Not-for-Profit Corporations Act, 2010 applies to the Museum, except as prescribed by 
regulation under subsection (2).  
Regulations 

   (2)  The Lieutenant Governor in Council may make regulations prescribing provisions of the Not-for-
Profit Corporations Act, 2010 that do not apply to the Museum. 
Higher Education Quality Council of Ontario Act, 2005 

   25.  Clause 9 (1) (o) of the Higher Education Quality Council of Ontario Act, 2005 is amended by 
striking out “theCorporations Act” and substituting “the Not-for-Profit Corporations Act, 2010”. 
Housing Development Act 

   26.  Subsection 13 (2) of the Housing Development Act is amended by striking out 
“the Corporations Act” and substituting “the Not-for-Profit Corporations Act, 2010”. 
Hummingbird Performing Arts Centre Corporation Act, 1998 

   27.  Subsection 2 (2) of the Hummingbird Performing Arts Centre Corporation Act, 1998 is 
repealed and the following substituted: 
Not-for-Profit Corporations Act, 2010 

   (2)  The Not-for-Profit Corporations Act, 2010 does not apply to the corporation, except as prescribed 
by regulation under subsection (2.1). 
Regulations 

   (2.1)  The Lieutenant Governor in Council may make regulations prescribing provisions of the Not-for-
Profit Corporations Act, 2010 that apply to the corporation. 
Legal Aid Services Act, 1998 

   28.  (1)  Subsection 52 (1) of the Legal Aid Services Act, 1998 is amended by striking out 
“The Corporations Act” at the beginning and substituting “The Not-for-Profit Corporations Act, 
2010”. 
   (2)  Clause 97 (2) (g) of the Act is amended by striking out “the Corporations Act” and 
substituting “the Not-for-Profit Corporations Act, 2010”. 
Local Health System Integration Act, 2006 

   29.  Subsection 4 (2) of the Local Health System Integration Act, 2006 is repealed and the 
following substituted: 



Other Acts 

   (2)  The Not-for-Profit Corporations Act, 2010 and the Corporations Information Act do not apply to a 
local health integration network, except as prescribed. 
The McMaster University Act, 1976 

   30.  Subsection 1 (2) of The McMaster University Act, 1976 is amended by striking out 
“The Corporations Act” and substituting “the Not-for-Profit Corporations Act, 2010”. 
McMichael Canadian Art Collection Act 

   31.  Subsection 2 (5) of the McMichael Canadian Art Collection Act is repealed and the following 
substituted: 
Not-for-Profit Corporations Act, 2010 

   (5)  The Not-for-Profit Corporations Act, 2010 does not apply to the Corporation, except as prescribed 
by regulation under subsection (6). 
Regulations 

   (6)  The Lieutenant Governor in Council may make regulations prescribing provisions of the Not-for-
Profit Corporations Act, 2010 that apply to the Corporation. 
Metrolinx Act, 2006 

   32.  (1)  Subsection 37 (1) of the Metrolinx Act, 2006 is repealed and the following substituted: 
Non-application of corporate Acts 

   (1)  Except as provided in subsections (2) and (3), the Business Corporations Act, theNot-for-Profit 
Corporations Act, 2010and the Corporations Information Act do not apply to the Corporation or its 
subsidiary corporations. 
   (2)  Subsection 37 (3) of the Act is amended by striking out “the Corporations Act” and 
substituting “the Not-for-Profit Corporations Act, 2010”. 
   (3)  Clause 42 (1) (k) of the Act is amended by striking out “the Corporations Act” and 
substituting “the Not-for-Profit Corporations Act, 2010”. 
Metropolitan Toronto Convention Centre Corporation Act 

   33.  Subsection 2 (2) of the Metropolitan Toronto Convention Centre Corporation Act is repealed 
and the following substituted: 
Not-for-Profit Corporations Act, 2010 

   (2)  The Not-for-Profit Corporations Act, 2010 does not apply to the Corporation, except as prescribed 
by regulation under subsection (2.1). 
Regulations 

   (2.1)  The Lieutenant Governor in Council may make regulations prescribing provisions of the Not-for-
Profit Corporations Act, 2010 that apply to the Corporation. 
Milk Act 

   34.  Subsection 6 (4) of the Milk Act is amended by striking out “to which the Corporations Act” 
and substituting “without share capital to which the Not-for-Profit Corporations Act, 2010”. 
Mining Act 

   35.  Clause 184 (1) (a) of the Mining Act is repealed and the following substituted: 
  (a)  are forfeited to the Crown under the Not-for-Profit Corporations Act, 2010 or the Business 
Corporations Act, or any predecessor of either of them, or are forfeited to the Crown for any 
other cause; or 



Ministry of Agriculture, Food and Rural Affairs Act 

   36.  (1)  Subsection 12 (1) of the Ministry of Agriculture, Food and Rural Affairs Act is amended 
by striking out “body corporate” and substituting “body corporate without share capital”. 
   (2)  Subsection 12 (7) of the Act is repealed and the following substituted: 
Non-application 

   (7)  The Not-for-Profit Corporations Act, 2010 and the Corporations Information Act do not apply to the 
Commission. 
Municipal Act, 2001 

   37.  (1)  Section 4 of the Municipal Act, 2001 is repealed and the following substituted: 
Body corporate 

   4.  The inhabitants of every municipality are incorporated as a body corporate. 
Application of Not-for-Profit Corporations Act, 2010 and Corporations Information Act 

Non-application to municipality 

   4.1  (1)  The Not-for-Profit Corporations Act, 2010 and the Corporations Information Act do not apply to 
a municipality. 
Local boards and Not-for-Profit Corporations Act, 2010 

   (2)  Except as prescribed, the Not-for-Profit Corporations Act, 2010 does not apply to a local board that 
is a body corporate. 
Regulations 

   (3)  The Lieutenant Governor in Council may, by regulation, prescribe for the purposes of subsection 
(2), 

  (a)  a local board; 
  (b)  the provisions of the Not-for-Profit Corporations Act, 2010 that are to apply to the local 
board; and 
   (c)  any modifications subject to which those provisions are to apply to the local board. 

Definition 

   (4)  In this section, 
“local board” means a local board other than, 

  (a)  a board of health as defined in subsection 1 (1) of the Health Protection and Promotion 
Act, 
  (b)  a board of management established under the Long-Term Care Homes Act, 2007, 
   (c)  a body corporate established under the Planning Act, or 
  (d)  a municipal service board established under this Act. 

   (2)  Subsection 197 (4) of the Act is repealed and the following substituted: 
Non-application of Not-for-Profit Corporations Act, 2010 and Corporations Information Act 

   (4)  The Not-for-Profit Corporations Act, 2010 and the Corporations Information Act do not apply to a 
municipal service board that is a body corporate. 
   (3)  Subsection 373 (3) of the Act is amended by striking out “the Business Corporations Act or 
the Corporations Act” and substituting “the Business Corporations Act, the Corporations Act or 
the Not-for-Profit Corporations Act, 2010”. 
   (4)  Clause 379 (7) (b) of the Act is amended by striking out “the Business Corporations Act or 
the Corporations Act” at the end and substituting “the Business Corporations Act, 
the Corporations Act or the Not-for-Profit Corporations Act, 2010”. 



   (5)  Clause 380 (6) (a) of the Act is amended by striking out “the Business Corporations Act or 
the Corporations Act” and substituting “the Business Corporations Act, the Corporations Act or 
the Not-for-Profit Corporations Act, 2010”. 
Municipal Property Assessment Corporation Act, 1997 

   38.  Subsection 7 (5) of the Municipal Property Assessment Corporation Act, 1997 is repealed 
and the following substituted: 
Non-application of corporate statutes 

   (5)  The Not-for-Profit Corporations Act, 2010 and the Corporations Information Act do not apply with 
respect to the Corporation except, in the case of the Not-for-Profit Corporations Act, 2010, as may be 
prescribed by regulation. 
Regulations 

   (6)  The Minister may make regulations prescribing provisions of the Not-for-Profit Corporations Act, 
2010 that apply to the Corporation. 
Niagara Escarpment Planning and Development Act 

   39.  Subsection 5 (13) of the Niagara Escarpment Planning and Development Act is repealed and 
the following substituted: 
Non-application 

   (13)  The Not-for-Profit Corporations Act, 2010 does not apply to the Commission. 
Northern Ontario Heritage Fund Act 

   40.  Section 4 of the Northern Ontario Heritage Fund Act is repealed and the following 
substituted: 
Application of Not-for-Profit Corporations Act, 2010 

   4.  (1)  The Not-for-Profit Corporations Act, 2010 does not apply to the Corporation, except as may be 
prescribed by regulation. 
Regulations 

   (2)  The Lieutenant Governor in Council may make regulations prescribing provisions of the Not-for-
Profit Corporations Act, 2010 that apply to the Corporation. 
Northern Services Boards Act 

   41.  (1)  Subsection 6 (1) of the Northern Services Boards Act is repealed and the following 
substituted: 
Status of Board 

Corporation 

   (1)  A Board is a corporation, but the Not-for-Profit Corporations Act, 2010 does not apply to Boards, 
except as may be prescribed by regulation.  
   (2)  Subsection 7 (7) of the Act is repealed and the following substituted: 
Assignment of contracts 

   (7)  A Board may by by-law accept the assignment of any contract or agreement entered into by a 
corporation incorporated under the Not-for-Profit Corporations Act, 2010, or a predecessor of that 
Act, where the subject matter of the contract or agreement is consistent with the powers of the Board. 
   (3)  Section 33 of the Act is repealed and the following substituted: 
Regulations 

   33.  The Lieutenant Governor in Council may make regulations, 
  (a)  amending the Schedule to this Act; 



  (b)  prescribing provisions of the Not-for-Profit Corporations Act, 2010 that apply to Boards. 
   (4)  Subsection 39 (13) of the Act is amended by striking out “The Corporations Act” at the 
beginning and substituting “The Not-for-Profit Corporations Act, 2010”. 
Ontario Capital Growth Corporation Act, 2008 

   42.  Subsection 2 (2) of the Ontario Capital Growth Corporation Act, 2008 is amended by striking 
out “TheCorporations Act” at the beginning and substituting “The Not-for-Profit Corporations Act, 
2010”. 
Ontario College of Art & Design University Act, 2002 

   43.  Subsection 2 (2) of the Ontario College of Art & Design University Act, 2002 is amended by 
striking out “Corporations Act” and substituting “Not-for-Profit Corporations Act, 2010”. 
Ontario College of Teachers Act, 1996 

   44.  (1)  Subsection 2 (3) of the Ontario College of Teachers Act, 1996 is amended by striking out 
“The Corporations Act” at the beginning and substituting “The Not-for-Profit Corporations Act, 
2010”. 
   (2)  Paragraph 1 of subsection 40 (1) of the Act is amended by striking out “the Corporations 
Act” and substituting “the Not-for-Profit Corporations Act, 2010”. 
Ontario College of Trades and Apprenticeship Act, 2009 

   45.  Subsection 9 (3) of the Ontario College of Trades and Apprenticeship Act, 2009 is amended 
by striking out “TheCorporations Act” at the beginning and substituting “The Not-for-Profit 
Corporations Act, 2010”. 
Ontario Colleges of Applied Arts and Technology Act, 2002 

   46.  (1)  Clause 8 (1) (c) of the Ontario Colleges of Applied Arts and Technology Act, 2002 is 
amended by striking out “Corporations Act” and substituting “Not-for-Profit Corporations Act, 
2010”. 
   (2)  Subsection 8 (3) of the Act is amended by striking out “Corporations Act” and substituting 
“Not-for-Profit Corporations Act, 2010”. 
Ontario Educational Communications Authority Act 

   47.  (1)  Subsection 6 (4) of the Ontario Educational Communications Authority Act is repealed 
and the following substituted: 
Application of Not-for-Profit Corporations Act, 2010 

   (4)  The provisions of the Not-for-Profit Corporations Act, 2010 that are prescribed by the regulations do 
not apply without the approval of the Lieutenant Governor in Council. 
   (2)  Section 17 of the Act is amended by adding the following clause: 

  (e)  prescribing provisions of the Not-for-Profit Corporations Act, 2010 for the purposes of 
subsection 6 (4). 

Ontario Energy Board Act, 1998 

   48.  Section 4.15 of the Ontario Energy Board Act, 1998 is amended by striking out 
“The Corporations Act” at the beginning and substituting “The Not-for-Profit Corporations Act, 
2010”. 
Ontario Food Terminal Act 

   49.  (1)  Subsection 2 (1) of the Ontario Food Terminal Act is amended by striking out “body 
corporate” and substituting “body corporate without share capital”. 
   (2)  Section 4 of the Act is amended by adding the following subsection: 



Application of Not-for-Profit Corporations Act, 2010 

   (2.1)  The Not-for-Profit Corporations Act, 2010 does not apply to the Board. 
Ontario French-language Educational Communications Authority Act, 2008 

   50.  (1)  Subsection 6 (4) of the Ontario French-language Educational Communications Authority 
Act, 2008 is repealed and the following substituted: 
Application of Not-for-Profit Corporations Act, 2010 

   (4)  The provisions of the Not-for-Profit Corporations Act, 2010 that are prescribed by the regulations do 
not apply without the approval of the Lieutenant Governor in Council. 
   (2)  Section 22 of the Act is amended by adding the following clause: 

  (e)  prescribing provisions of the Not-for-Profit Corporations Act, 2010 for the purposes of 
subsection 6 (4). 

Ontario Heritage Act 

   51.  (1)  Section 6 of the Ontario Heritage Act is repealed and the following substituted: 
Not-for-Profit Corporations Act, 2010 

   6.  The Not-for-Profit Corporations Act, 2010 does not apply to the Trust, except as prescribed by 
regulation. 
   (2)  Subsection 70 (1) of the Act is amended by adding the following clause: 

   (n)  prescribing provisions of the Not-for-Profit Corporations Act, 2010 that apply to the Trust. 
Ontario Mortgage and Housing Corporation Act 

   52.  Subsection 2 (5) of the Ontario Mortgage and Housing Corporation Act is amended by 
striking out “TheCorporations Act” at the beginning and substituting “The Not-for-Profit 
Corporations Act, 2010”. 
Ontario Municipal Board Act 

   53.  Section 39 of the Ontario Municipal Board Act is amended by striking out “the Corporations 
Act” and substituting “the Not-for-Profit Corporations Act, 2010 or any predecessor of that Act”. 
Ontario Municipal Employees Retirement System Act, 2006 

   54.  (1)  Subsection 22 (4) of the Ontario Municipal Employees Retirement System Act, 2006 is 
repealed and the following substituted: 
Same 

   (4)  The Not-for-Profit Corporations Act, 2010 and the Corporations Information Act do not apply to the 
Sponsors Corporation. 
   (2)  Subsection 32 (4) of the Act is repealed and the following substituted: 
Same 

   (4)  The Not-for-Profit Corporations Act, 2010 and the Corporations Information Act do not apply to the 
Administration Corporation. 
Ontario Place Corporation Act 

   55.  (1)  Section 5 of the Ontario Place Corporation Act is repealed and the following substituted: 
Not-for-Profit Corporations Act, 2010 

   5.  The Not-for-Profit Corporations Act, 2010 does not apply to the Corporation, except as prescribed by 
regulation under section 10.1. 
   (2)  The Act is amended by adding the following section: 



Regulations, additional 

   10.1  The Lieutenant Governor in Council may make regulations prescribing provisions of the Not-for-
Profit Corporations Act, 2010 that apply to the Corporation. 
Ottawa Convention Centre Corporation Act 

   56.  Subsection 2 (2) of the Ottawa Convention Centre Corporation Act is repealed and the 
following substituted: 
Not-for-Profit Corporations Act, 2010 

   (2)  The Not-for-Profit Corporations Act, 2010 does not apply to the Centre, except as prescribed by 
regulation under subsection (2.1). 
Regulations 

   (2.1)  The Lieutenant Governor in Council may make regulations prescribing provisions of the Not-for-
Profit Corporations Act, 2010 that apply to the Centre. 
Planning Act 

   57.  The Planning Act is amended by adding the following section: 
Non-application of Not-for-Profit Corporations Act, 2010 

   1.2  The Not-for-Profit Corporations Act, 2010 does not apply to a body corporate established under this 
Act. 
Prepaid Hospital and Medical Services Act 

   58.  (1)  Section 3 of the Prepaid Hospital and Medical Services Act is repealed and the following 
substituted: 
Incorporation 

   3.  No articles of incorporation of an association under the Not-for-Profit Corporations Act, 2010 or 
the Business Corporations Act shall be issued without the written approval of the Superintendent. 
   (2)  Subsection 9 (4) of the Act is amended by striking out “sections 208 to 238” and substituting 
“sections 207 to 236”. 
   (3)  Subsection 9 (4) of the Act is repealed and the following substituted: 
Winding up 

   (4)  The Superintendent may apply to the court under section 137 of the Not-for-Profit Corporations Act, 
2010 or section 208 of the Business Corporations Act as appropriate for an order winding up an 
association that has ceased issuing contracts to its members or subscribers, and sections 136 to 165 of 
the Not-for-Profit Corporations Act, 2010 or sections 207 to 236 of the Business Corporations Act, as the 
case may be, apply to the winding up. 
Professional Foresters Act, 2000 

   59.  (1)  Subsection 4 (3) of the Professional Foresters Act, 2000 is amended by striking out 
“The Corporations Act” at the beginning and substituting “The Not-for-Profit Corporations Act, 
2010”. 
   (2)  Clause 52 (1) (a) of the Act is amended by striking out “the Corporations Act” and 
substituting “the Not-for-Profit Corporations Act, 2010”. 
Professional Geoscientists Act, 2000 

   60.  (1)  Subsection 27 (3) of the Professional Geoscientists Act, 2000 is amended by striking out 
“The Corporations Act” at the beginning and substituting “The Not-for-Profit Corporations Act, 
2010”. 



   (2)  Clause 43 (1) (g) of the Act is amended by striking out “the Corporations Act” and 
substituting “the Not-for-Profit Corporations Act, 2010”. 
Racing Commission Act, 2000 

   61.  (1)  Subsection 2 (2) of the Racing Commission Act, 2000 is repealed and the following 
substituted: 
Non-application of Acts 

   (2)  The Corporations Information Act and the Not-for-Profit Corporations Act, 2010 do not apply to the 
Commission except, in the case of the Not-for-Profit Corporations Act, 2010, as may be prescribed by 
regulation. 
   (2)  Section 30 of the Act is amended by adding the following clause: 

(e.1) prescribing provisions of the Not-for-Profit Corporations Act, 2010 that apply to the 
Commission, and prescribing any modifications, if necessary; 

Real Estate and Business Brokers Act, 2002 

   62.  Clause 5 (1) (a) of the Real Estate and Business Brokers Act, 2002 is amended by adding 
“the Not-for-Profit Corporations Act, 2010” after “the Courts of Justice Act”. 
Retirement Homes Act, 2010 

   63.  Section 15 of the Retirement Homes Act, 2010 is amended by striking out “Corporations 
Act” and substituting “Not-for-Profit Corporations Act, 2010”. 
Royal Botanical Gardens Act, 1989 

   64.  Subsection 2 (3) of the Royal Botanical Gardens Act, 1989 is amended by striking out “The 
Corporations Act” at the beginning and substituting “The Not-for-Profit Corporations Act, 2010”. 
Royal Ontario Museum Act 

   65.  The Royal Ontario Museum Act is amended by adding the following section: 
Not-for-Profit Corporations Act, 2010 

   15.  (1)  The Not-for-Profit Corporations Act, 2010 applies to the Museum, except as prescribed by 
regulation under subsection (2).  
Regulations 

   (2)  The Lieutenant Governor in Council may make regulations prescribing provisions of the Not-for-
Profit Corporations Act, 2010 that do not apply to the Museum. 
Ryerson University Act, 1977 

   66.  Subsection 1 (2) of the Ryerson University Act, 1977 is amended by striking out “The 
Corporations Act” and substituting “the Not-for-Profit Corporations Act, 2010”. 
Science North Act 

   67.  (1)  Subsection 2 (5) of the Science North Act is repealed and the following substituted: 
Not-for-Profit Corporations Act, 2010 

   (5)  The Not-for-Profit Corporations Act, 2010 does not apply to the Centre, except as prescribed by 
regulation under clause 16 (1) (c). 
   (2)  Subsection 16 (1) of the Act is amended by adding the following clause: 

   (c)  prescribing provisions of the Not-for-Profit Corporations Act, 2010 that apply to the 
Centre. 

St. Lawrence Parks Commission Act 

   68.  Section 21 of the St. Lawrence Parks Commission Act is repealed and the following 
substituted: 



Not-for-Profit Corporations Act, 2010 

   21.  (1)  The Not-for-Profit Corporations Act, 2010 does not apply to the Commission, except as 
prescribed by regulation under subsection (2). 
Regulations, additional 

   (2)  The Lieutenant Governor in Council may make regulations prescribing provisions of the Not-for-
Profit Corporations Act, 2010 that apply to the Commission. 
Surveyors Act 

   69.  Section 46 of the Surveyors Act is repealed and the following substituted: 
Non-application 

   46.  The Not-for-Profit Corporations Act, 2010 does not apply to the Association, except as may be 
prescribed by regulation. 
Teachers’ Pension Act 

   70.  Subsection 6 (2) of the Teachers’ Pension Act is amended by striking out “The Corporations 
Act” at the beginning and substituting “The Not-for-Profit Corporations Act, 2010”. 
Toronto Islands Residential Community Stewardship Act, 1993 

   71.  Subsection 11 (4) of the Toronto Islands Residential Community Stewardship Act, 1993 is 
amended by striking out “The Corporations Act” at the beginning and substituting “The Not-for-
Profit Corporations Act, 2010”. 
Toronto Waterfront Revitalization Corporation Act, 2002 

   72.  Subsection 2 (5) of the Toronto Waterfront Revitalization Corporation Act, 2002 is amended 
by striking out “The Corporations Act” at the beginning and substituting “The Not-for-Profit 
Corporations Act, 2010”. 
Town of Haldimand Act, 1999 

   73.  Clause 13.2 (2) (a) of the Town of Haldimand Act, 1999 is repealed and the following 
substituted: 

  (a)  to which the Not-for-Profit Corporations Act, 2010 applies; or 
University Foundations Act, 1992 

   74.  (1)  Subsection 4 (6) of the University Foundations Act, 1992 is amended by striking out 
“The Corporations Act” at the beginning and substituting “The Not-for-Profit Corporations Act, 
2010”. 
   (2)  Clause 11 (1) (d) of the Act is amended by striking out “Corporations Act” and substituting 
“Not-for-Profit Corporations Act, 2010”. 
University of Ontario Institute of Technology Act, 2002 

   75.  Subsection 2 (3) of the University of Ontario Institute of Technology Act, 2002 is amended 
by striking out “Corporations Act” and substituting “Not-for-Profit Corporations Act, 2010”. 
The University of Toronto Act, 1971 

   76.  (1)  Subsection 1 (2) of The University of Toronto Act, 1971 is amended by striking out 
“Sections 85 and 347 ofThe Corporations Act” at the beginning and substituting “Sections 64 and 
169 of the Not-for-Profit Corporations Act, 2010”. 
   (2)  Subsection 1 (3) of the Act is amended by striking out “The Corporations Act” and 
substituting “the Not-for-Profit Corporations Act, 2010”. 



University of Western Ontario Act, 1982 

   77.  Subsection 1 (2) of the University of Western Ontario Act, 1982 is amended by striking out 
“Corporations Act” and substituting “Not-for-Profit Corporations Act, 2010”. 
Waste Diversion Act, 2002 

   78.  (1)  Section 15 of the Waste Diversion Act, 2002 is repealed and the following substituted: 
Corporations Act, Not-for-Profit Corporations Act, 2010 and Corporations Information Act 

   15.  The Corporations Act, the Not-for-Profit Corporations Act, 2010 and the Corporations Information 
Act do not apply to Waste Diversion Ontario, except as otherwise provided by the regulations. 
   (2)  Clause 23 (3) (b) of the Act is amended by striking out “Part III of the Corporations Act” and 
substituting “theNot-for-Profit Corporations Act, 2010”. 
   (3)  Subsection 24 (1) of the Act is amended by striking out “Part III of the Corporations Act” and 
substituting “theNot-for-Profit Corporations Act, 2010”. 
   (4)  Clause 42 (1) (g) of the Act is amended by striking out “the Corporations Act” and 
substituting “theCorporations Act, the Not-for-Profit Corporations Act, 2010”. 
The Wilfrid Laurier University Act, 1973 

   79.  Subsection 2 (2) of The Wilfrid Laurier University Act, 1973 is amended by striking out “The 
Corporations Act” and substituting “the Not-for-Profit Corporations Act, 2010”. 
Commencement 

   80.  (1)  Subject to subsection (2), this Schedule comes into force on the later of the day 
subsection 4 (1) of the Not-for-Profit Corporations Act, 2010 comes into force and the day 
the Companies Statute Law Amendment Act, 2013receives Royal Assent. 
Same 

   (2)  Subsections 21 (2) and 58 (2) come into force on the day the Companies Statute Law 
Amendment Act, 2013receives Royal Assent. 
  
EXPLANATORY NOTE 

The Bill amends the Business Corporations Act, the Business Names Act, the Corporations Act, the Corporations 

Information Act, theExtra-Provincial Corporations Act, the Limited Partnerships Act and the Not-for-Profit 

Corporations Act, 2010.  It also amends 79 other Acts consequential to the Not-for-Profit Corporations Act, 2010. 

The majority of the amendments to the companies statutes listed above are of an administrative nature or to ensure 

consistent wording across the listed statutes.  Some more substantive amendments are also made, including 

amendments to the Corporations Act that are complementary to the Not-for-Profit Corporations Act, 2010. 

The Bill is divided into eight Schedules, one for each listed statute and one for the amendments that are 

consequential to the Not-for-Profit Corporations Act, 2010. 
SCHEDULES 1-7 
SIMILAR AMENDMENTS MADE TO VARIOUS COMPANIES STATUTES 
With some exceptions, the following amendments are made to each of the seven companies statutes.  

The definition of Minister is enacted or re-enacted so that it doesn’t name a specific Minister, but refers to the minister 

who is made responsible for the administration of the Act under the Executive Council Act.  In some of the Acts, the 

re-enactment is only to make the wording identical to that in the other Acts. 

The appointment of the Director or Registrar under most of the Acts is made mandatory rather than permissive. The 

appointment of the Registrar under the current Business Names Act and of the Director under the current Extra-

Provincial Corporations Act is already mandatory.  In the Business Names Act, the amendment is to clarify that the 



Registrar has the authority to act under both the Business Names Act and the Limited Partnerships Act.  In the Extra-

Provincial Corporations Act, the amendment is to make the wording consistent with that in the other listed Acts. 

The Director or Registrar is given the power to delegate his or her powers to a public servant, subject to any 

restrictions set out in the delegation. 

Certificates and certified copies endorsed or issued by the Director or Registrar must be signed by the Director or 

Registrar or by a public servant designated by the regulations. 

The Director or Registrar is given new powers as follows:  to establish requirements in respect of the content, form, 

format and filing of the various documents required to be prepared or filed by these Acts, including court orders; to 

establish requirements in respect of the signing or other execution of documents; to determine whether or not any 

document may be filed by fax; to assign corporation numbers; to endorse and issue documents by any method; to 

use or issue validation codes or other systems or methods of validation on issued documents.  Some of the Acts 

currently give the Director or Registrar the power to prescribe forms; this is changed so that the Director or Registrar 

is authorized to require the use of forms that he or she approves. 

The Minister’s regulation-making powers are expanded, including to permit the making of regulations in respect of the 

content, form, format and filing of various documents. There is some overlap between the Minister’s regulation-

making powers and the Director’s or Registrar’s power to establish requirements.  Where there is conflict between a 

Minister’s regulation and a Director’s or Registrar’s requirement, the Minister’s regulation prevails. 

The Minister may prescribe by regulation additional documents and information that are required in support of the 

various documents required to be filed under the Acts.  The regulation may specify whether the supporting 

documents and information are to be filed with the Minister, Director or Registrar (depending on the Act), or to be 

retained and filed with the Minister, Director or Registrar, or given to another specified person, at a later date on 

notice from the Director or Registrar. The regulation may permit the Director or Registrar to require different filing 

obligations for any of the prescribed supporting documents and information or for documents required by the Act to 

be filed. 

Changes are made throughout the Acts to accommodate the filing, keeping and searching of documents in electronic 

format. This includes the following changes:  defining “endorse” to include electronic actions; providing for electronic 

searches of Director’s or Registrar’s records and the production of copies of, or extracts from, documents in the 

records; permitting the Director or Registrar to specify methods for the execution of documents other than by signing 

them; permitting the Director or Registrar to issue corrected documents; specifying the date on issued documents; 

providing that the electronic version of a document in the Director’s or Registrar’s records prevails in the event of 

inconsistencies between different versions of a document.  Wording changes are made to allow for electronic 

endorsement, for example, by changing “endorsing on articles” to “endorsing in respect of articles” and by changing 

corresponding terminology in the French versions of the Acts. 

The definition of “telephonic or electronic means” is added or amended.  The same definition appears in all the Acts 

and it allows for communication by new technologies without their having to be authorized by regulation. 

As a housekeeping matter, transitional provisions of the Red Tape Reduction Act, 1998 that applied to each of the 

listed statutes (except the Not-for-Profit Corporations Act, 2010) and which are now spent, are repealed. 
SCHEDULE 1 
BUSINESS CORPORATIONS ACT 
Schedule 1 amends the Business Corporations Act.  It makes the following amendments in addition to the 

amendments described above under the heading Schedules 1-7. 

New subsections 5 (2.2) and 119 (12) authorize the Director to at any time require that a copy of a consent by a 

director of a corporation be filed with the Director. 



Section 180 of the Act currently addresses the continuance of corporations from other jurisdictions to the Business 

Corporations Act.  Section 180 is amended to also address the continuance from the Corporations Act to 

the Business Corporations Act of corporations with share capital whose objects are in whole or in part of a social 

nature, as provided for in new section 2.1 of the Corporations Act. 

New section 181.2 addresses the continuance of corporations governed by the Business Corporations Act to the Not-

for-Profit Corporations Act, 2010, as provided for in section 115 of the Not-for-Profit Corporations Act, 2010.  Section 

185 of the Act is amended to extend the rights of dissenting shareholders in respect of a corporation seeking 

continuance from the Business Corporations Act to the Not-for-Profit Corporations Act, 2010 under new section 181.2 

or to the Co-operative Corporations Act under section 181.1. 

Re-enacted section 275 of the Act expands the circumstances in which the Director may issue a corrected certificate 

or other document. 

As a housekeeping matter, provisions of the Good Government Act, 2011 that amended the French version of the Act 

are repealed since they have become obsolete, and the French version of paragraph 3 of subsection 3.2 (2) of the 

Act is corrected. 
SCHEDULE 3 
CORPORATIONS ACT 
Schedule 3 amends the Corporations Act.  It makes the following amendments in addition to the amendments 

described above under the heading Schedules 1-7. 

It gives various administrative powers under the Act to the Director who is appointed under the Business 

Corporations Act and transfers a number of powers from the Lieutenant Governor to the Minister.  The Minister is 

given the power to delegate his or her duties and powers under the Act to a public servant, subject to any restrictions 

set out in the delegation.  Section 8 of the Act, which currently authorizes the Minister or any person in the ministry to 

take evidence under oath, is re-enacted to authorize the Minister, the Director or any public servant designated by the 

regulations to do so. 

The amendments to the Corporations Act that were made in Part XVI of the Not-for-Profit Corporations Act, 2010 are 

moved from that Act to this Schedule, with some changes, as described below.   

Section 2 of the Act, which was re-enacted in the Not-for-Profit Corporations Act, 2010, is re-enacted again with 

changes. The  newly re-enacted section 2 provides that the Corporations Act applies to companies incorporated by or 

under a general or special Act whose objects are in whole or in part of a social nature and to corporations that are 

insurers.  It also provides that the Corporations Act does not apply to corporations to which the Business 

Corporations Act, the Co-operative Corporations Act or the Not-for-Profit Corporations Act, 2010 applies or to 

corporations incorporated for the construction and working of a railway, incline railway or street railway.  

Five years after this new section 2 comes into force, it is amended so that the Corporations Act no longer applies to 

companies incorporated by or under a general Act whose objects are in whole or in part of a social nature.  It 

continues to apply to companies incorporated by or under a special Act whose objects are in whole or in part of a 

social nature. 

Section 2.1 of the Act, which was enacted in the Not-for-Profit Corporations Act, 2010, is re-enacted. The main 

amendment to the section is to specify that where a company with objects in whole or in part of a social nature has 

more than one class of shareholders, the special resolution passed by the corporation to authorize its continuance 

under the Not-for-Profit Corporations Act, 2010, the Co-operative Corporations Act or the Business Corporations Act 

must be approved by each class of shareholders by a separate vote. 

Other amendments complementary to or consistent with the Not-for-Profit Corporations Act, 2010 are:  new section 

17.1 and re-enacted section 118 of the Act provide that a company or corporation may be incorporated under Part II 



or III of the Act, respectively, only if Part V of the Act (Insurance Corporations) would apply to it; clause 34 (1) (q) of 

the Act, which permits a company to apply for supplementary letters patent to convert it into a corporation with or 

without share capital is repealed; new subsection 34 (10) of the Act provides that only insurers may apply for 

supplementary letters patent to convert a company into a public company, a private company or a corporation without 

share capital; subsection 317 (1) of the Act is re-enacted to permit the Minister to cancel for sufficient cause orders 

that revived, dissolved or terminated a corporation. 

Minor wording changes are made to various provisions in both the English and French versions of the Act.  
SCHEDULE 7 
NOT-FOR-PROFIT CORPORATIONS ACT, 2010 
Schedule 7 amends the Not-for-Profit Corporations Act, 2010.  It makes the following amendments in addition to the 

amendments described above under the heading Schedules 1-7. 

The following changes are made throughout the Act:  the requirement for documents and information to be filed with 

the Director in accordance with the regulations is amended to require that they be filed in accordance with any 

applicable regulations and Director’s requirements; the requirement for the Director to endorse articles and issue 

certificates in accordance with the regulations is amended to require the Director to endorse articles in accordance 

with any applicable regulations. 

The requirement for a non-charitable corporation to receive more than $10,000 of specified funding in order to meet 

the definition of a public benefit corporation in subsection 1 (1) of the Act is amended to require that it receives more 

than $10,000 or other prescribed amount. 

New subsection 1 (3) of the Act provides that a reference in any Act to a predecessor of the Not-for-Profit 

Corporations Act, 2010 refers to the Corporations Act, and a predecessor of that Act, as they applied to a body 

corporate without share capital that was not governed by Part V (Insurance Corporations) of the Corporations Act or 

by a predecessor of that Part. 

Subsection 4 (2) of the Act is re-enacted to provide that the Act does not apply to a body corporate incorporated for 

the construction and working of a railway, incline railway or street railway. 

Subsection 24 (8) of the Act is amended to require that individuals’ consents to act as directors of a corporation must 

be in writing. 

New subsection 97 (3) of the Act authorizes the Director to at any time require that a copy of a consent by a director 

of a corporation be filed with the Director. 

Section 115 of the Act, which addresses the continuance under the Not-for-Profit Corporations Act, 2010 of bodies 

corporate governed by other Ontario legislation, is re-enacted.  As in the current section 115, the re-enacted section 

provides that a body corporate incorporated or continued under another Act may apply to the Director for a certificate 

of continuance under the Not-for-Profit Corporations Act, 2010 and may, by the same resolution authorizing the body 

corporate’s directors to apply for continuance, make any amendment to its charter that a corporation incorporated 

under the Not-for-Profit Corporations Act, 2010 could make to its articles, with some exceptions.  The re-enacted 

section adds the following rules applicable to bodies corporate with share capital: that the same resolution must 

delete any provisions in the charter related to authorized shares and must provide for the cancellation of all issued 

shares; that the resolution must also comply with the applicable requirements of the body corporate’s governing Act, 

or if there are no such requirements, must have unanimous shareholder approval; that the body corporate cannot 

apply for continuance under the Not-for-Profit Corporations Act, 2010 if, upon continuance, it will not be able to pay its 

liabilities as they become due.  Finally, new subsection 115 (12) preserves certain rights in respect of a body 

corporate, with or without share capital, after it is continued under the Not-for-Profit Corporations Act, 2010.  This 

mirrors subsection 114 (8) of the Act respecting the continuance of bodies corporate from other jurisdictions. 



Current subsections 105 (2), 111 (3), 116 (3) and 118 (4) provide that members of a corporation may vote on certain 

matters (amendments to rights attached to a class or group of members, amalgamation, continuance to another 

jurisdiction, sale, lease or exchange of substantially all the property of the corporation) whether or not their 

memberships carry the right to vote.  These provisions come into force on a day to be named by proclamation that is 

no earlier than the third anniversary of the day subsection 4 (1) of the Act comes into force. 

Section 169 of the Act is amended to expand the kinds of certificates, letters patent, instruments and orders that the 

Director may cancel for sufficient cause. 

Section 202 of the Act is amended to expand the circumstances in which the Director can issue a corrected certificate 

or other document. 

Section 207 of the Act, governing transitional matters, is re-enacted.  The re-enacted section provides that provisions 

in a corporation’s letters patent or other constating documents, corporate by-laws and special resolutions that were 

valid before the re-enacted section 207 is in force continue to be valid for a three-year transition period (unless they 

are amended earlier), even if they are inconsistent with the Not-for-Profit Corporations Act, 2010.  At the end of the 

transition period, they are deemed to be amended in order to be in conformity with the Act.  Any provision or portion 

of a provision in a by-law or special resolution that is required by the Not-for-Profit Corporations Act, 2010 to be 

contained in the corporation’s articles must be added to the articles during the transition period, failing which they will 

become invalid when the transition period ends.  A related amendment is made to subsection 8 (5) of the Act.  

Subsection 8 (5) currently provides that where a corporation’s articles are inconsistent with the Act, the Act prevails 

and the articles are deemed to be amended to be consistent with the Act.  Subsection 8 (5) is amended to clarify that 

it applies only to articles endorsed under the Not-for-Profit Corporations Act, 2010. 
SCHEDULE 8 
AMENDMENTS TO OTHER ACTS CONSEQUENTIAL TO THE NOT-FOR-PROFIT CORPORATIONS ACT, 2010 
Schedule 8 amends 79 Acts in consequence of the Not-for-Profit Corporations Act, 2010.  

Most of the Acts amended in this Schedule currently contain provisions that say the Corporations Act or Part III of the 

Corporations Act does not apply to a specified corporation, or does not apply to the corporation except as prescribed 

by regulation.  These provisions are amended, or new provisions are added, to say that the Not-for-Profit 

Corporations Act, 2010 does not apply, or does not apply except as prescribed by regulation.  

There are also some amendments that are not about the application of the Not-for-Profit Corporations Act, 2010 to a 

corporation, but for other reasons replace a reference to the Corporations Act with the Not-for-Profit Corporations Act, 

2010 or add the Not-for-Profit Corporations Act, 2010 to a list of Acts that includes the Corporations Act.  See, for 

example, the amendments to the Co-operative Corporations Act, the City of Greater Sudbury Act, 1999, the City of 

Hamilton Act, 1999, the City of Ottawa Act, 1999, the City of Toronto Act, 2006, the Municipal Act, 2001 and the 

Town of Haldimand Act, 1999.  Similar amendments are made to section 11 of the Corporations Information Act in 

Schedule 4. 
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224. Filing of statements by liquidator 
225. Distribution of endowment and expectancy funds 
227. Books, etc., as evidence 

PART VI 
WINDING UP 

228. “contributory” defined 
229. Application 
230. Voluntary winding up 
231. Publication of notice of winding up 
232. Inspectors 
233. Vacancy in office of liquidator 
234. Removal of liquidator 
235. Commencement of winding up 
236. Corporation to cease business 
237. No proceedings against corporation after voluntary winding up except by leave 
238. Settlement of list of contributories 
239. Meetings of corporation during winding up 
240. Arrangements with creditors may be authorized 
241. Power to compromise with debtors and contributories 
242. Power to accept shares, etc., as consideration for sale of property to another company 
243. Winding up by court 
244. Who may apply 
245. Power of court 
246. Appointment of liquidator 
247. Costs and expenses 
248. Commencement of winding up 
249. Winding up after order 
250. Meeting of members of company may be ordered 
251. No proceedings against corporation after court winding up except by leave 
252. Application of ss. 253 to 265, 268 
253. Where no liquidator 
254. Consequences of winding up 
255. Payment of costs and expenses 
256. Powers of liquidators 
257. Nature of liability of contributory 
258. Who liable in case of death 
259. Deposit in financial institution by liquidator 
260. Proving claim 
261. Application or motion for direction 
262. Examination of persons as to estate 
263. Proceedings by shareholders 
264. Rights conferred by Act to be in addition to other powers 
265. Stay of winding-up proceedings 



266. Account of voluntary winding up to be made by liquidator to a general meeting 
267. Order for dissolution 
268. Where shareholder unknown 
269. Disposal of books, etc., after winding up 
270. Provision for discharge of liquidator and distribution by the court 
271. Rules of procedure 

PART VII 
CORPORATIONS, GENERAL 

272. Application of Part 
273. Incorporation subject to trusts 
274. General corporate powers 
275. Incidental powers 
277. Head office 
279. Seal 
280. Contracts in writing under seal 
281. Power of attorney by corporation 
282. Authentication of documents, etc. 
283. Directors 
284. First directors 
285. Change in number of directors 
286. Qualification of directors, must be shareholders 
287. Election of directors 
288. Quorum of directors 
289. Officers, president 
290. Chair of the board 
291. Qualification of officers 
292. Validity of acts of directors, etc. 
293. Annual meetings 
294. General meetings 
295. Requisition for meeting 
296. Circulation of shareholders’ resolutions, etc. 
297. Court may direct method of holding meetings 
298. By-laws and resolutions 
299. Minute books 
300. Documents and registers 
301. Documents evidence 
302. Books of account 
303. Untrue entries 
304. Records to be kept at head office 
305. Records to be open for inspection 
306. List of shareholders 

Form of Affidavit 
307. Where list of shareholders to be furnished 

Form of Affidavit 
308. Offence 
309. Power of court to correct 
310. Investigations and audits 
311. Corporation with fewer than three shareholders or members exercising corporate powers 
312. Bringing corporations under this Act 
313. Transfer of Ontario corporations 
313.1 Continuance as co-operative corporation 
314. Rights of creditors preserved 
315. Forfeiture for non-user 
316. Social clubs cause for cancellation 
317. Termination of existence for cause 
318. Continuation of existence for particular purpose 
319. Surrender of charter 
320. Termination of existence of corporation not incorporated by letters patent 
321. Liability of shareholders to creditors 



322. Forfeiture of undisposed property 
323. Evidence of by-laws 
324. Service of notice 
325. Proof of matters under this Act 
326. Reciprocal insurance 
326.1 Powers of Minister 
327. Regulations 
328. Fees to be paid in advance 
329. Appeal 
330. Untrue statements 
331. General penalty 
332. Aggrieved shareholders 
333. Order for compliance 
Schedule Conversion of joint stock life companies into mutual companies 

   

Definitions 
 1.  In this Act, 

“books” includes loose-leaf books where reasonable precautions are taken against the 
misuse of them; (“livres”) 

“Commission” means the Ontario Securities Commission; (“Commission”) 
“company” means a corporation with share capital; (“compagnie”) 
“corporation” means a corporation with or without share capital, but in Part III 

“corporation” means a corporation without share capital; (“personne morale”) 
“court” means the Superior Court of Justice; (“tribunal”) 
“Minister” means the member of the Executive Council to whom the administration of 

this Act is assigned by the Lieutenant Governor in Council; (“ministre”) 
“officer” means president, chair of the board of directors, vice-president, secretary, 

assistant secretary, treasurer, assistant treasurer, manager or any other person 
designated an officer by by-law of the corporation; (“dirigeant”) 

“private company” means a company as to which by its special Act, letters patent or 
supplementary letters patent, 
 (a) the right to transfer its shares is restricted, 
 (b) the number of its shareholders, exclusive of persons who are in the 

employment of the company, is limited to fifty, two or more persons holding 
one or more shares jointly being counted as a single shareholder, and 

 (c) any invitation to the public to subscribe for its shares or securities is 
prohibited; (“compagnie fermée”) 

“public company” means a company that is not a private company; (“compagnie 
ouverte”) 

“registers” includes loose-leaf registers where reasonable precautions are taken against 
the misuse of them; (“registres”) 
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“securities” means the bonds, debentures, debenture stock or other like liabilities of a 
corporation whether constituting a charge on its property or not; (“valeurs 
mobilières”) 

“special resolution” means a resolution passed by the directors and confirmed with or 
without variation by at least two-thirds of the votes cast at a general meeting of the 
shareholders or members of the corporation duly called for that purpose, or, in lieu 
of such confirmation, by the consent in writing of all the shareholders or members 
entitled to vote at such meeting. (“résolution spéciale”)  R.S.O. 1990, c. C.38, s. 1; 
2001, c. 9, Sched. D, s. 5 (1). 

Non-application of Act 
 2.  This Act does not apply to a company to which the Business Corporations Act 

or the Co-operative Corporations Act applies.  R.S.O. 1990, c. C.38, s. 2. 
Note: On a day to be named by proclamation of the Lieutenant Governor, section 2 is repealed and the following substituted: 

Application of Act 

 2.  (1)  This Act, except where it is otherwise expressly provided, applies to, 
 (a) a company that has objects in whole or in part of a social nature; 

Note: On the fifth anniversary of the day subsection 211 (1) of the Not-for-Profit Corporations Act, 2010 comes into force, clause (a) is 
repealed.  See: 2010, c. 15, ss. 211 (2), 249. 

 (b) an application to incorporate an insurer, within the meaning of the Insurance Act, that intends to undertake 
contracts of insurance in Ontario;  

 (c) an insurer, within the meaning of the Insurance Act, that undertakes contracts of insurance in Ontario and was 
incorporated under this Act; and  

 (d) an insurer, within the meaning of the Insurance Act, incorporated before April 30, 1954 under the laws of 
Ontario.  2010, c. 15, s. 211 (1). 

Non-application of Act 

 (2)  This Act does not apply to a body corporate to which the Business Corporations Act, the Co-operative 
Corporations Act or the Not-for-Profit Corporations Act, 2010 applies.  2010, c. 15, s. 211 (1). 
See: 2010, c. 15, ss. 211 (1), 249. 

Note: On a day to be named by proclamation of the Lieutenant Governor, the Act is amended by adding the following section: 

Continuance of share capital social clubs under other Acts 

 2.1  (1)  A corporation with share capital that has objects in whole or in part of a social nature shall, no later than 
the fifth anniversary of the day this section comes into force, apply, pursuant to a special resolution, to be continued,  
 (a) as a corporation without share capital under the Not-for-Profit Corporations Act, 2010; 
 (b) as a co-operative corporation under the Co-operative Corporations Act; or  
 (c) as a corporation under the Business Corporations Act.  2010, c. 15, s. 211 (3). 
Minister’s consent not required 

 (2)  Despite any requirement of any other Act, the Minister’s authorization or consent is not required for a 
corporation described in subsection (1) to be continued as provided under that subsection.  2010, c. 15, s. 211 (3). 
Letters patent not to be amended for purpose of continuance 

 (3)  A corporation shall not file supplementary letters patent under this Act to amend its letters patent in order to 
bring them into compliance with the Act under which the corporation applies to be continued under subsection (1).  
2010, c. 15, s. 211 (3). 
Application to court to waive shareholder approval 
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 (4)  If a corporation is unable to obtain a quorum to approve a special resolution under subsection (1), the 
corporation may apply to the court for an order waiving the requirement for a special resolution.  2010, c. 15, s. 211 
(3). 
Same 

 (5)  The court may issue an order referred to in subsection (4) on the terms and conditions that the court considers 
appropriate in the circumstances if the court is satisfied that the corporation has made reasonable efforts to locate 
shareholders and serve them with a notice of meeting.  2010, c. 15, s. 211 (3). 
Certificate to be filed 

 (6)  A corporation that is continued under another Act as described in subsection (1) shall file with the Minister a 
copy of its certificate of continuance within 60 days after that certificate has been issued to it.  2010, c. 15, s. 211 
(3). 
Dissolution of corporation if not continued 

 (7)  If a corporation that is required by subsection (1) to be continued under another Act is not so continued by the 
fifth anniversary of the day this section comes into force, the corporation is hereby dissolved as of the day after the 
fifth anniversary of the day this section comes into force.  2010, c. 15, s. 211 (3). 
Saving 

 (8)  Despite subsection (7), a corporation is deemed to exist after its dissolution under that subsection for the 
following purposes: 
 1. To hold a meeting of the members in order to pass the special resolution referred to in subsection (1). 
 2. To apply to court under subsection (4). 
 3. To file articles of continuance under one of the Acts listed in subsection (1).  2010, c. 15, s. 211 (3). 
Revival of dissolved corporation 

 (9)  A corporation dissolved under subsection (7) is revived on the date that a certificate of continuance is issued 
under one of the Acts listed in subsection (1) and upon revival, the corporation is deemed for all purposes to have 
never been dissolved, subject to any terms and conditions imposed by the Director appointed under the Act under 
which the corporation is continued, and the rights, if any, acquired by any person during the period of dissolution.  
2010, c. 15, s. 211 (3). 
Act ceases to apply 

 (10)  This Act, except for subsections (6) and (9) of this section, ceases to apply to a corporation described in 
subsection (1) upon its being continued under another Act.  2010, c. 15, s. 211 (3). 
See: 2010, c. 15, ss. 211 (3), 249. 

PART I 
CORPORATIONS, INCORPORATION AND NAME 

Application of Part 
 3.  This Part, except where it is otherwise expressly provided, applies, 
 (a) to every corporation incorporated by or under a general or special Act of 

the Parliament of the late Province of Upper Canada; 
 (b) to every corporation incorporated by or under a general or special Act of 

the Parliament of the late Province of Canada that has its head office and 
carries on business in Ontario and that was incorporated with objects to which 
the authority of the Legislature extends; and 

 (c) to every corporation incorporated by or under a general or special Act of 
the Legislature, 

but this Part does not apply to a corporation incorporated for the construction and working of a railway, an incline 
railway or a street railway, or to a corporation within the meaning of the Loan and Trust Corporations Act except as 
provided by that Act.  R.S.O. 1990, c. C.38, s. 3. 
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Note: On a day to be named by proclamation of the Lieutenant Governor, section 3 is repealed.  See: 2010, c. 15, ss. 211 (4), 249. 

Incorporation by letters patent 
 4. (1) The Lieutenant Governor may in his or her discretion, by letters patent, 

issue a charter to any number of persons, not fewer than three, of eighteen or more years 
of age, who apply therefor, constituting them and any others who become shareholders or 
members of the corporation thereby created a corporation for any of the objects to which 
the authority of the Legislature extends, except those of railway and incline railway and 
street railway corporations and corporations within the meaning of the Loan and Trust 
Corporations Act.  R.S.O. 1990, c. C.38, s. 4 (1). 

 (2) REPEALED:  1994, c. 27, s. 78 (1). 
Incorporation of private company with limited objects 

 (3) Despite subsection (1), a private company may be incorporated under this Act 
with power to lend and invest money on mortgage of real estate or otherwise, or with 
power to accept and execute the office of liquidator, receiver, assignee, trustee in 
bankruptcy or trustee for the benefit of creditors and to accept the duty of and to act 
generally in the winding up of corporations, partnerships and estates, other than estates of 
deceased persons, and shall not by reason thereof be deemed to be a corporation within 
the meaning of the Loan and Trust Corporations Act, but the number of its shareholders, 
exclusive of persons who are in the employment of the company, shall be limited by its 
letters patent or supplementary letters patent to five, two or more persons holding one or 
more shares jointly being counted as a single shareholder, and no such company shall 
issue securities except to its shareholders, or borrow money on the security of its property 
except from its shareholders, or receive money on deposit.  R.S.O. 1990, c. C.38, s. 4 (3). 
Supplementary letters patent 

 5.  (1)  The Lieutenant Governor may in his or her discretion issue supplementary 
letters patent to any corporation that applies therefor amending or otherwise altering or 
modifying its letters patent or prior supplementary letters patent.  R.S.O. 1990, c. C.38, 
s. 5 (1). 

 (2)  REPEALED.  See: Table of Public Statute Provisions Repealed Under Section 
10.1 of the Legislation Act, 2006 – December 31, 2011. 

 (3)  SPENT:  R.S.O. 1990, c. C.38, s. 5 (3). 
Powers of Minister 

 6. The Minister may in his or her discretion and under the seal of his or her office 
have, use, exercise and enjoy any power, right or authority conferred by this Act on the 
Lieutenant Governor, but not those conferred on the Lieutenant Governor in Council.  
R.S.O. 1990, c. C.38, s. 6. 
Sufficiency of material to be established 

 7. An applicant under this Act shall establish to the satisfaction of the Minister the 
sufficiency of the application and all documents filed therewith and shall furnish such 

http://www.e-laws.gov.on.ca/html/statutes/french/elaws_statutes_90c38_f.htm#s4s1
http://www.e-laws.gov.on.ca/html/statutes/french/elaws_statutes_90c38_f.htm#s4s2
http://www.e-laws.gov.on.ca/html/statutes/french/elaws_statutes_90c38_f.htm#s4s3
http://www.e-laws.gov.on.ca/html/statutes/french/elaws_statutes_90c38_f.htm#s5s1
http://www.e-laws.gov.on.ca/html/statutes/french/elaws_statutes_90c38_f.htm#s5s2
http://www.e-laws.gov.on.ca/html/statutes/french/elaws_statutes_90c38_f.htm#s5s3
http://www.e-laws.gov.on.ca/html/statutes/french/elaws_statutes_90c38_f.htm#s6
http://www.e-laws.gov.on.ca/html/statutes/french/elaws_statutes_90c38_f.htm#s7


evidence regarding the application as the Minister considers proper.  R.S.O. 1990, 
c. C.38, s. 7. 
Proof under oath 

 8. The Minister or any person in his or her ministry to whom an application is 
referred may take evidence under oath with respect thereto.  R.S.O. 1990, c. C.38, s. 8. 
Variation of terms of application 

 9. On an application for letters patent, supplementary letters patent or an order, 
the Lieutenant Governor may give the corporation a name different from its proposed or 
existing name, may vary the objects or other provisions of the application and may 
impose such conditions as he or she considers proper.  R.S.O. 1990, c. C.38, s. 9. 
Defects in form not to invalidate letters patent 

 10. The provisions of this Act relating to matters preliminary to the issue of letters 
patent or supplementary letters patent or an order are directory only, and no letters patent 
or supplementary letters patent or order are void or voidable on account of any 
irregularity or insufficiency in any matter preliminary to the issue thereof.  R.S.O. 1990, 
c. C.38, s. 10. 

 11. REPEALED: 1994, c. 27, s. 78 (2). 
Commencement of existence 

 12. (1) A corporation comes into existence on the date of the letters patent 
incorporating it. 
Effective date of letters patent, etc. 

 (2) Letters patent of incorporation, letters patent of continuation, letters patent of 
amalgamation and supplementary letters patent, issued under this Act or any predecessor 
thereof, take effect on the date set forth therein.  R.S.O. 1990, c. C.38, s. 12. 
Corporate name 

 13. (1) A corporation shall not be given a name, 
 (a) that is the same as or similar to the name of a known corporation, 

association, partnership, individual or business if its use would be likely to 
deceive, except where the corporation, association, partnership, individual or 
person consents in writing that its, his or her name in whole or in part be 
granted, and, if required by the Minister, 

 (i) in the case of a corporation, undertakes to dissolve or change its 
name within six months after the incorporation of the new corporation, or 

 (ii) in the case of an association, partnership or individual, undertakes to 
cease to carry on its, his or her business or activities, or change its, his or 
her name, within six months after the incorporation of the new 
corporation; 
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 (b) that suggests or implies a connection with the Crown or any member of the 
Royal Family or the Government of Canada or the government of any province 
of Canada or any department, branch, bureau, service, agency or activity of 
any such government without the consent in writing of the appropriate 
authority; 

 (c) that, when the objects applied for are of a political nature, suggests or 
implies a connection with a political party or a leader of a political party; 

 (d) that is objectionable on any public grounds.  R.S.O. 1990, c. C.38, s. 13 (1). 
Change of name 

 (2) If a corporation, through inadvertence or otherwise, has acquired a name that 
is objectionable, the Minister may, after giving the corporation an opportunity to be 
heard, issue supplementary letters patent changing the name of the corporation to the 
name specified in the supplementary letters patent. 
Written hearing 

 (2.1) A hearing under subsection (2) shall be in writing in accordance with rules 
made by the Minister under the Statutory Powers Procedure Act.  1998, c. 18, Sched. E, 
s. 59. 
Reference to court 

 (3) A person who feels aggrieved as a result of the giving of a name under 
subsection (1) or the changing or refusing to change a name under subsection (2) may, 
upon at least seven days notice to the Minister and to such other persons as the court 
directs, apply to the court for a review of the matter, and the court may make an order 
changing the name of the corporation to such name as it considers proper or may dismiss 
the application. 
Filing 

 (4) A copy of an order made under subsection (3), certified under the seal of the 
court, shall be filed with the Minister by the corporation within ten days after it is made. 
Offence 

 (5) A corporation that fails to comply with subsection (4) is guilty of an offence 
and on conviction is liable to a fine of not more than $200, and every director or officer 
of the corporation who authorizes, permits or acquiesces in any such failure is guilty of 
an offence and on conviction is liable to a like fine.  R.S.O. 1990, c. C.38, s. 13 (3-5). 
Change not to affect rights, etc. 

 14. A change in the name of a corporation does not affect its rights or obligations.  
R.S.O. 1990, c. C.38, s. 14. 
Unauthorized use of “Limited”, etc. 

 15. A person, partnership or association that trades or carries on a business or 
undertaking under a name in which “Limited”, “Limitée”, “Incorporated”, “Incorporée”, 
or “Corporation” or any abbreviation thereof is used, unless incorporated, is guilty of an 
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offence and on conviction is liable to a fine of not more than $200.  R.S.O. 1990, c. C.38, 
s. 15. 
Corrected letters patent, etc. 

 16. (1) If letters patent or supplementary letters patent issued under this Act or a 
predecessor of this Act contain an error, the directors or members of the corporation may 
apply to the Minister for corrected letters patent or corrected supplementary letters patent. 
Same 

 (2) The Minister, on his or her own initiative or on an application under 
subsection (1), may issue corrected letters patent or corrected supplementary letters 
patent. 
Surrender of documents 

 (3) The corporation shall surrender the letters patent or supplementary letters 
patent which are being corrected, 

 (a) at the time of making an application under subsection (1); or 
 (b) forthwith upon the request of the Minister if he or she is issuing the 

correcting documents on his or her own initiative. 
Conditions 

 (4) The Minister may issue the corrected letters patent or supplementary letters 
patent subject to such conditions as he or she may impose. 
Date of corrections 

 (5) Corrected letters patent or supplementary letters patent may bear the date of 
the letters patent or supplementary letters patent which are being replaced.  1994, c. 27, 
s. 78 (3). 

PART II 
COMPANIES 

Application of Part 
 17.  Subject to section 2 and except where it is otherwise expressly provided, this 

Part applies, 
 (a) to every company incorporated by or under a general or special Act of the 

Parliament of the late Province of Upper Canada; 
 (b) to every company incorporated by or under a general or special Act of the 

Parliament of the late Province of Canada that has its head office and carries 
on business in Ontario and that was incorporated with objects to which the 
authority of the Legislature extends; and 

 (c) to every company incorporated by or under a general or special Act of the 
Legislature, 
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but this Part does not apply to a company, incorporated for the construction and working of a railway, an incline 
railway or a street railway, or to a corporation within the meaning of the Loan and Trust Corporations Act except as 
provided by that Act.  R.S.O. 1990, c. C.38, s. 17. 
Note: On a day to be named by proclamation of the Lieutenant Governor, section 17 is repealed.  See: 2010, c. 15, ss. 211 (4), 249. 

Application for incorporation 
 18.  (1)  The applicants for incorporation of a company shall file with the 

Lieutenant Governor an application showing: 
 1. The names in full and the address for service of each of the applicants. 
 2. The name of the company to be incorporated. 
 3. The objects for which the company is to be incorporated. 
 4. The place in Ontario where the head office of the company is to be situate. 
 5. The authorized capital, the classes of shares, if any, into which it is to be 

divided, the number of shares of each class, and the par value of each share, or, 
where the shares are to be without par value, the consideration, if any, 
exceeding which each share or the aggregate consideration, if any, exceeding 
which all the shares of each class may not be issued. 

 6. Where there are to be preference shares, the preferences, rights, conditions, 
restrictions, limitations or prohibitions attaching to them or each class of them. 

 7. Where the company is to be a private company, a statement to that effect 
and the restrictions to be placed on the transfer of its shares. 

 8. The names of the applicants who are to be the first directors of the 
company. 

 9. The class and number of shares to be taken by each applicant and the 
amount to be paid therefor. 

 10. Any other matters that the applicants desire to have included in the 
letters patent.  R.S.O. 1990, c. C.38, s. 18 (1); 2001, c. 9, Sched. D, s. 5 (2). 

Idem 
 (2)  The applicants may ask to have included in the letters patent any provision 

that could be the subject of a by-law of the company.  R.S.O. 1990, c. C.38, s. 18 (2). 
Original shareholders 

 19. Upon incorporation of a company, each applicant becomes a shareholder 
holding the class and number of shares stated in the application to be taken by the 
applicant and is liable to the company for the amount to be paid therefor.  R.S.O. 1990, 
c. C.38, s. 19. 
Use of word “Limited” 

 20. (1) The name of a company shall have the word “Limited” or “Limitée” as 
the last word thereof, but a company may use the abbreviation “Ltd.” or “Ltée” and may 
be referred to in the same manner. 

http://www.e-laws.gov.on.ca/html/statutes/french/elaws_statutes_90c38_f.htm#s18s1
http://www.e-laws.gov.on.ca/html/statutes/french/elaws_statutes_90c38_f.htm#s18s2
http://www.e-laws.gov.on.ca/html/statutes/french/elaws_statutes_90c38_f.htm#s19
http://www.e-laws.gov.on.ca/html/statutes/french/elaws_statutes_90c38_f.htm#s20s1


Not applicable to insurers 
 (2) This section does not apply to insurers incorporated under Part V.  R.S.O. 

1990, c. C.38, s. 20. 
Use of name 

 21. (1) Where a company or a director, officer or employee thereof uses the name 
of the company, the word “Limited” or “Limitée”, or the abbreviation “Ltd.” or “Ltée”, 
shall appear as the last word thereof. 
Exception 

 (2) Stamping, writing, printing or otherwise marking on goods, wares and 
merchandise of the company or upon packages containing the same shall not be deemed a 
use of the name within the meaning of subsection (1). R.S.O. 1990, c. C.38, s. 21 (1, 2). 
Idem 

 (3) A private company shall have the words “private company” or the words 
“compagnie fermée” on its seal, if it has a seal.  R.S.O. 1990, c. C.38, s. 21 (3); 1993, 
c. 27, Sched.; 1998, c. 18, Sched. E, s. 60. 
Offence 

 (4) A company that contravenes any requirement of this section and every 
director, officer or employee of the company who authorizes, permits or acquiesces in 
any such contravention is guilty of an offence and on conviction is liable to a fine of not 
more than $200.  R.S.O. 1990, c. C.38, s. 21 (4). 
Use of name 

 22. Despite subsection 20 (1) and section 21, a company may use its name in such 
form and in such language as the letters patent or supplementary letters patent provide.  
R.S.O. 1990, c. C.38, s. 22. 
Incidental powers 

 23. (1) A company possesses, as incidental and ancillary to the objects set out in 
the letters patent or supplementary letters patent, power, 

 (a) to carry on any other business capable of being conveniently carried on in 
connection with its business or likely to enhance the value of or make 
profitable any of its property or rights; 

 (b) to acquire or undertake the whole or any part of the business, property and 
liabilities of any person carrying on any business that the company is 
authorized to carry on; 

 (c) to apply for, register, purchase, lease, acquire, hold, use, control, license, 
sell, assign or dispose of patents, patent rights, copyrights, trade marks, 
formulae, licences, inventions, processes, distinctive marks and similar rights; 

 (d) to enter into partnership or into any arrangement for sharing of profits, 
union of interests, co-operation, joint adventure, reciprocal concession or 
otherwise with any person or company carrying on or engaged in or about to 
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carry on or engage in any business or transaction that the company is 
authorized to carry on or engage in or any business or transaction capable of 
being conducted so as to benefit the company, and to lend money to, guarantee 
the contracts of, or otherwise assist any such person or company, and to take or 
otherwise acquire shares and securities of any such company, and to sell, hold, 
reissue, with or without guarantee, or otherwise deal with the same; 

 (e) to take or otherwise acquire and hold shares in any other company having 
objects altogether or in part similar to those of the company or carrying on any 
business capable of being conducted so as to benefit the company; 

 (f) to enter into arrangements with any public authority that seem conducive to 
the company’s objects and obtain from any such authority any rights, 
privileges or concessions; 

 (g) to establish and support or aid in the establishment and support of 
associations, institutions, funds or trusts for the benefit of employees or former 
employees of the company or its predecessors, or the dependants or 
connections of such employees or former employees, and grant pensions and 
allowances, and make payments towards insurance or for any object similar to 
those set forth in this clause, and subscribe or guarantee money for charitable, 
benevolent, educational or religious objects or for any exhibition or for any 
public, general or useful objects; 

 (h) to promote any company for the purpose of acquiring or taking over any of 
the property and liabilities of the company, or for any other purpose that may 
benefit the company; 

 (i) to purchase, lease or take in exchange, hire or otherwise acquire any 
personal property and any rights or privileges that the company may think 
necessary or convenient for the purposes of its business; 

 (j) to construct, improve, maintain, work, manage, carry out or control any 
roads, ways, tramways, branches, sidings, bridges, reservoirs, watercourses, 
wharves, factories, warehouses, electric works, shops, stores and other works 
and conveniences that may advance the company’s interests, and to contribute 
to, subsidize or otherwise assist or take part in the construction, improvement, 
maintenance, working, management, carrying out or control thereof; 

 (k) to raise and assist in raising money for, and to aid by way of bonus, loan, 
promise, endorsement, guarantee or otherwise, any person or company with 
whom the company may have business relations or any of whose shares, 
securities or other obligations are held by the company and to guarantee the 
performance or fulfilment of any contracts or obligations of any such person or 
company, and in particular to guarantee the payment of the principal of and 
interest on securities, mortgages and liabilities of any such person or company; 



 (l) to draw, make, accept, endorse, discount, execute and issue bills of 
exchange, promissory notes, bills of lading, warrants and other negotiable or 
transferable instruments; 

 (m) to sell, lease, exchange or dispose of the undertaking of the company 
or any part thereof as an entirety or substantially as an entirety for such 
consideration as the company thinks fit, and in particular for shares or 
securities of any other company having objects altogether or in part similar to 
those of the company, if authorized so to do by a special resolution; 

 (n) to sell, improve, manage, develop, exchange, lease, dispose of, turn to 
account or otherwise deal with the property of the company in the ordinary 
course of its business; 

 (o) to adopt such means of making known the products of the company as 
seems expedient, and in particular by advertising in the press, by circulars, by 
purchase and exhibition of works of art or interest, by publication of books and 
periodicals or by granting prizes and rewards or making donations; 

 (p) to cause the company to be registered and recognized in any foreign 
country or province or territory of Canada, and to designate persons therein 
according to the laws of such foreign country or province or territory to 
represent the company and to accept service for and on behalf of the company 
of any process or suit; 

 (q) to allot and issue fully-paid shares of the company in payment or part 
payment of any property purchased or otherwise acquired by the company or 
for any past services rendered to the company; 

 (r) to distribute among the shareholders of the company in money, kind, specie 
or otherwise as may be resolved, by way of dividend, bonus or in any other 
manner considered advisable, any property of the company, but no such 
distribution shall decrease the capital of the company unless made in 
accordance with this Act; 

 (s) to pay all costs and expenses of or incidental to the incorporation and 
organization of the company; 

 (t) to invest and deal with the money of the company not immediately required 
for its objects in such manner as may be determined; 

 (u) to do any of the above things and all things authorized by the letters patent 
and supplementary letters patent as principals, agents, contractors, trustees or 
otherwise, and either alone or in conjunction with others; 

 (v) to do all such other things as are incidental or conducive to the attainment 
of the above objects and of the objects set out in the letters patent and 
supplementary letters patent. 



Powers may be withheld 
 (2) Any of the powers set out in subsection (1) may be withheld or limited by the 

letters patent or supplementary letters patent.  R.S.O. 1990, c. C.38, s. 23. 
Loans to shareholders and directors 

 24. (1) Except as provided in subsection (2), a company shall not make loans to 
any of its shareholders or directors or give, directly or indirectly, by means of a loan, 
guarantee, the provision of security or otherwise, any financial assistance for the purpose 
of, or in connection with, a purchase made or to be made by any person of any shares of 
the company. 
Exceptions 

 (2) A company may, 
 (a) make loans to any of its shareholders or directors in the ordinary course of 

its business where the making of loans is part of the ordinary business of the 
company; 

 (b) make loans to full-time employees of the company whether or not they are 
shareholders or directors, with a view to enabling them to purchase or erect 
dwelling houses for their own occupation, and may take from such employees 
mortgages or other securities for the repayment of such loans; 

 (c) provide, in accordance with a scheme for the time being in force, money by 
way of loan for the purchase by trustees of fully-paid shares of the company, 
to be held by or for the benefit of employees of the company, whether or not 
they are shareholders or directors; 

 (d) make loans to employees of the company, other than directors, whether or 
not they are shareholders, with a view to enabling them to purchase fully-paid 
shares of the company to be held by them by way of beneficial ownership; or 

 (e) if it is a private company, make loans to any of its shareholders or directors 
with a view to enabling them to purchase issued shares of the company. 

By by-law only 
 (3) The power mentioned in clause (2) (b), (c), (d) or (e) may be exercised only 

under the authority of a by-law passed by the directors and confirmed by at least two-
thirds of the votes cast at a general meeting of the shareholders duly called for 
considering the by-law. 
Liability of directors 

 (4) Every director and officer of a company making or assenting to a loan in 
contravention of this section is, until repayment of the loan, jointly and severally liable to 
the company and to its creditors for the debts of the company then existing or thereafter 
contracted to the amount of the loan with interest at the rate of 5 per cent per year.  
R.S.O. 1990, c. C.38, s. 24. 

http://www.e-laws.gov.on.ca/html/statutes/french/elaws_statutes_90c38_f.htm#s23s2
http://www.e-laws.gov.on.ca/html/statutes/french/elaws_statutes_90c38_f.htm#s24s1
http://www.e-laws.gov.on.ca/html/statutes/french/elaws_statutes_90c38_f.htm#s24s2
http://www.e-laws.gov.on.ca/html/statutes/french/elaws_statutes_90c38_f.htm#s24s3
http://www.e-laws.gov.on.ca/html/statutes/french/elaws_statutes_90c38_f.htm#s24s4


Authorized capital 
 25. (1) The authorized capital of a company shall be divided into shares with par 

value or without par value or both and may consist of shares of more than one class. 
Par shares 

 (2) Where the shares of a company are with par value, its authorized capital shall 
be expressed in dollars, pounds, francs or other currency in the letters patent or 
supplementary letters patent and is an amount equal to the total of the products of the 
number of shares of each class multiplied by the par value thereof. 
No par or par and no par shares 

 (3) Where the shares of a company are without par value or where part of its 
shares are with par value and part are without par value, its authorized capital shall be 
expressed as a specified number of shares in the letters patent or supplementary letters 
patent.  R.S.O. 1990, c. C.38, s. 25 (1-3). 
Consideration for no par shares 

 (4) Where the shares of a company are without par value or where part of its 
shares are with par value and part are without par value, the letters patent or 
supplementary letters patent may provide that each share without par value or the shares 
of each class of shares without par value are not to be issued for a consideration 
exceeding in amount or value a stated amount in dollars, pounds, francs or other 
currency, and the letters patent or supplementary letters patent may provide, in addition, 
that such share or shares may be issued for such greater amount as the board of directors 
of the company considers expedient.  R.S.O. 1990, c. C.38, s. 25 (4); 1994, c. 27, 
s. 78 (4). 
Nature of shares 

 26. Each share of a class shall be the same in all respects as every other share of 
that class. R.S.O. 1990, c. C.38, s. 26. 
More than one class of shares 

 27. (1) If a company has more than one class of shares, one class shall be 
common shares designated as such and the other class or classes shall be preference 
shares howsoever designated. 
Application 

 (2) Subsection (1) does not apply to shares authorized before the 30th day of 
April, 1954.  R.S.O. 1990, c. C.38, s. 27. 
Preference shares 

 28. (1) If a company has more than one class of shares, the letters patent or 
supplementary letters patent shall provide that the preference shares of a class confer 
upon the holders thereof a preference or right over the holders of shares of another class, 
either preference or common, and such preference or right, without limiting the nature 
thereof, may be in respect of dividends, repayment of capital, the right to elect part of the 
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board of directors or the right to convert such shares into shares of another class or other 
classes of shares or into securities. 
Conditions, etc. 

 (2) The letters patent or supplementary letters patent of a company may provide 
that the preference shares of a class may have attached thereto conditions, restrictions, 
limitations or prohibitions including, but without limiting the nature thereof, the right of 
the company to purchase for cancellation or at its option to redeem all or part of the 
shares of that class or conditions, restrictions, limitations or prohibitions on the right to 
vote. 
Redemption by shareholders 

 (3) If the letters patent or supplementary letters patent so provide or if a by-law 
creating preference shares passed and confirmed before the 30th day of April, 1954, so 
provides, any preference shares of a class may be redeemed by the company at the 
request of a holder or of a number or proportion of such holders. 
No par preference shares not to be redeemed 

 (4) Preference shares without par value do not have a preference in respect of the 
repayment of capital and are not subject to redemption or purchase for cancellation. 
Redemption of par value preference shares 

 (5) Where preference shares with par value are to be redeemed, they shall be 
redeemed at the amount paid up thereon, but, if the letters patent or supplementary letters 
patent so provide or if a by-law creating preference shares passed and confirmed before 
the 30th day of April, 1954, so provides, a premium, unpaid dividends or other stated 
amount may be paid. 
Redemption at actual value 

 (6) Despite subsection (5), if the letters patent or supplementary letters patent so 
provide, the preference shares of a class may be redeemed out of money set aside in a 
fund for such purpose at a price as near as may be to the actual value thereof, and the 
method of determining such actual value shall be set out in the letters patent or 
supplementary letters patent. 
Redemption of part 

 (7) Where the preference shares of a class are made redeemable by the letters 
patent or supplementary letters patent and where at any time some but not all of such 
shares are to be redeemed, the shares to be redeemed shall, except as provided in 
subsections (8) and (9), be selected by lot in such manner as the board of directors 
determines or as nearly as may be in proportion to the number of shares registered in the 
name of each shareholder. 
Redemption of all or part 

 (8) Where at least 95 per cent of the holders of the preference shares of a class 
holding at least 95 per cent of the issued shares of such class consent in writing and 
where, after twenty-one days notice has been given by sending the notice to each of the 
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holders of shares of such class to the holder’s last address as shown on the books of the 
company, none of the holders of shares of such class dissents in writing to the company, 
the company may redeem all or any of such shares in such manner as the board of 
directors determines. 
Redemption of preference shares of private company 

 (9) Where a holder of preference shares of a private company dies or leaves its 
employment, it may within one year of such event redeem all or any of the preference 
shares held by the deceased shareholder or former employee. 
Power to withhold 

 (10) The letters patent or supplementary letters patent of a company may withhold 
any of the powers set out in subsection (7), (8) or (9). 
Purchase of preference shares by company 

 (11) Where the letters patent or supplementary letters patent provide that the 
preference shares may be purchased for cancellation by the company, the company may 
purchase some or all of such shares at the lowest price at which, in the opinion of the 
directors, such shares are obtainable, but not exceeding the amount paid up thereon; but, 
if the letters patent or supplementary letters patent so provide, a premium, unpaid 
dividends or other stated amount may be paid. 
Insolvency 

 (12) Preference shares shall not be redeemed or purchased for cancellation by the 
company if the company is insolvent or if the redemption or purchase would render the 
company insolvent. 
Effect of redemption 

 (13) Where preference shares are redeemed or purchased for cancellation by the 
company, they shall be thereby cancelled, and the authorized and the issued capital of the 
company shall be thereby decreased. 
Conversion of preference shares 

 (14) Where preference shares are converted into the same or another number of 
shares of another class or classes, whether preference or common, the shares converted 
thereupon become the same in all respects as the shares of the class or classes 
respectively into which they are converted and the number of shares of each class 
affected by the conversion is changed accordingly. 
Issued capital unchanged on conversion 

 (15) Where preference shares are converted into another class or other classes of 
shares, the issued capital of the company shall not be increased or decreased by the 
conversion. 
Application 

 (16) Subsections (1), (4), (7), (8), (9) and (11) do not apply to shares authorized 
before the 30th day of April, 1954.  R.S.O. 1990, c. C.38, s. 28. 
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Preference shares in series 
 29. (1) The letters patent or supplementary letters patent of a company may 

authorize the issue from time to time in one or more series of the preference shares of a 
class and may authorize the directors to fix from time to time before such issue the 
designation, preferences, rights, conditions, restrictions, limitations or prohibitions 
attaching to the shares of each series of such class. 
Voting rights 

 (2) The shares of all series of the same class of preference shares shall carry the 
same voting rights or the same restrictions, conditions, limitations or prohibitions on the 
right to vote. 
Dividends 

 (3) Where any dividends or amounts payable on a repayment of capital are not 
paid in full, the shares of all series of the same class of preference shares shall participate 
rateably in respect of such dividends, including accumulations, if any, in accordance with 
the sums that would be payable on such shares if all such dividends were declared and 
paid in full, and on any repayment of capital in accordance with the sums that would be 
payable on such repayment of capital if all sums so payable were paid in full. 
Conditions precedent to issue 

 (4) No shares of any series of a class of preference shares shall be issued until 
supplementary letters patent have been issued setting forth the designation, preferences, 
rights, conditions, restrictions, limitations or prohibitions attaching to the shares of such 
series except in the case of the first series if such designation, preferences, rights, 
conditions, restrictions, limitations or prohibitions have been set forth in the letters patent 
or prior supplementary letters patent. 
Issue of supplementary letters patent 

 (5) The Lieutenant Governor may issue such supplementary letters patent on the 
application of the company authorized by a resolution of the directors fixing the 
designation, preferences, rights, conditions, restrictions, limitations or prohibitions 
attaching to the shares of such series and the filing with the Minister of evidence of the 
due compliance with the conditions, if any, contained in the letters patent or in any prior 
supplementary letters patent, precedent to the creation and issue of the shares of such 
series.  R.S.O. 1990, c. C.38, s. 29. 
Voting rights 

 30. (1) Subject to subsection 28 (2), every holder of a preference share or a 
common share is entitled to one vote for each preference share or each common share 
held by the holder at all meetings of the shareholders of the company, but this subsection 
does not apply to shares authorized before the 30th day of April, 1954. 
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Votes 
 (2) The letters patent or supplementary letters patent may provide for a greater 

number of votes for each share of a class or classes at all times or on the happening of a 
stated event.  R.S.O. 1990, c. C.38, s. 30. 
Issued capital, par value shares 

 31. (1) Where the shares of a company are with par value, its issued capital shall 
be expressed in dollars, pounds, francs or other currency and is an amount equal to the 
total of the products of the number of issued shares of each class multiplied by the par 
value thereof. 
No par value shares, etc. 

 (2) Where the shares of a company are without par value or where part of its 
shares are with par value and part are without par value, its issued capital shall be 
expressed in dollars, pounds, francs or other currency and is an amount equal to the total 
of the products of the number of issued shares of each class with par value multiplied by 
the par value thereof, together with the amount of the consideration for which the shares 
without par value from time to time outstanding were issued and together with such 
amounts as from time to time by by-law of the company may be transferred thereto. 
Idem 

 (3) Nothing in subsection (2) affects the capital of a company in respect of shares 
without par value issued before the 30th day of April, 1954, if the letters patent or the 
supplementary letters patent of the company provide that the capital is to be at least equal 
to the sum of the aggregate par value of all issued shares having par value plus a sum in 
dollars, pounds, francs or other currency in respect of every issued share without par 
value plus such amounts as from time to time by by-law of the company may be 
transferred thereto. 
Idem 

 (4) Where, before the 30th day of April, 1954, a company has set aside part of the 
consideration received upon the allotment and issue of shares without par value as 
distributable surplus, the amount of such distributable surplus does not form part of its 
issued capital.  R.S.O. 1990, c. C.38, s. 31. 
Issue of shares 

 32. (1) In the absence of a provision to the contrary in the letters patent, 
supplementary letters patent or by-laws of the company, shares may be allotted and 
issued at such times and in such manner and to such persons or class of persons as the 
directors determine. 
Consideration, par value shares 

 (2) Shares with par value shall not be allotted and issued as fully paid except for a 
consideration payable in cash at least equal to the product of the number of shares 
allotted and issued multiplied by the par value thereof or for a consideration payable 
directly or indirectly in property or past services which the directors in good faith 
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determine by express resolution to be in all circumstances of the transaction the fair 
equivalent of such cash consideration. 
Consideration, no par shares 

 (3) Shares without par value may be allotted and issued for such consideration as 
is fixed by the directors acting in good faith and in the best interests of the company. 
Idem 

 (4) Shares without par value shall not be allotted and issued as fully paid except 
for the consideration fixed by the directors as aforesaid payable in cash to the total 
amount of the consideration so fixed or for a consideration payable directly or indirectly 
in property or past services which the directors in good faith determine by express 
resolution to be in all circumstances of the transaction the fair equivalent of such cash 
consideration. 
Holders not liable to creditors, etc. 

 (5) Shares allotted and issued in accordance with this section shall be fully paid 
and non-assessable upon receipt by the company of the consideration for the allotment 
and issue thereof, and upon such receipt the holders of such shares are not liable to the 
company or to its creditors in respect thereof.  R.S.O. 1990, c. C.38, s. 32. 
Commission on sale of shares 

 33. (1) The directors may pass by-laws for the payment of commissions to 
persons in consideration of their subscribing or agreeing to subscribe, whether absolutely 
or conditionally, for shares in the company, or procuring or agreeing to procure 
subscriptions, whether absolute or conditional for such shares, but no such commission 
shall exceed 25 per cent of the amount of the subscription. 
Commission by-laws to be confirmed 

 (2) No by-law passed under subsection (1) is effective until it is confirmed by at 
least two-thirds of the votes cast at a general meeting of shareholders duly called for 
considering it. 
No unauthorized commissions 

 (3) Except as provided in subsection (1), no company shall apply any of its shares 
or capital, either directly or indirectly, in payment of any commission, discount or 
allowance to any person in consideration of the person’s subscribing or agreeing to 
subscribe, whether absolutely or conditionally, for shares of the company or procuring or 
agreeing to procure subscriptions, whether absolute or conditional, for such shares, 
whether the shares or capital is so applied by being added to the purchase money of any 
property acquired by the company or to the contract price of any work to be executed for 
the company, or is paid out of the nominal purchase money or contract price or 
otherwise.  R.S.O. 1990, c. C.38, s. 33. 
Supplementary letters patent 

 34.  (1)  A company may apply to the Lieutenant Governor for the issue of 
supplementary letters patent, 
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 (a) extending, limiting or otherwise varying its objects; 
 (b) changing its name; 
 (c) increasing its authorized capital; 
 (d) decreasing, 

 (i) its authorized capital by cancelling issued or unissued shares with or 
without par value or by reducing the par value of issued or unissued 
shares, or 

 (ii) its issued capital, if it has shares without par value, 
and, where it has more capital than it requires, authorizing the repayment of capital to the shareholders to the 
extent that the issued capital is decreased in any way under this clause; 

 (e) redividing its authorized capital into shares of lesser or greater par value; 
 (f) consolidating or subdividing any of its shares without par value; 
 (g) changing any of its shares with par value into shares without par value; 
 (h) changing any of its shares without par value into shares with par value; 
 (i) reclassifying any shares with or without par value into shares of a different 

class; 
 (j) varying any provision in its letters patent or prior supplementary letters 

patent; 
 (k) providing for any other matter or thing in respect of which provision may 

be made in letters patent under this Act; 
 (l) converting it into a public company; 
 (m) making it subject to Part IV; 

Note: On a day to be named by proclamation of the Lieutenant Governor, clause (m) is repealed.  See: 2010, c. 15, ss. 211 (4), 249. 

 (n) making it not subject to Part IV; 
Note: On a day to be named by proclamation of the Lieutenant Governor, clause (n) is repealed.  See: 2010, c. 15, ss. 211 (4), 249. 

 (o) converting it into a private company; 
 (p) converting it into a corporation without share capital; 
 (q) converting it into a corporation, with or without share capital.  R.S.O. 1990, 

c. C.38, s. 34 (1). 
Authorization 

 (2)  An application under subsection (1) shall be authorized by a special 
resolution.  2001, c. 9, Sched. D, s. 5 (3). 

 (3)  REPEALED:  2001, c. 9, Sched. D, s. 5 (3). 
Additional authorization for variation of rights of preference shareholders 

 (4)  If the application is to delete or vary a preference, right, condition, restriction, 
limitation or prohibition attaching to a class of preference shares or to create preference 
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shares ranking in priority to or on a parity with an existing class of preference shares, 
then, subject to subsection (5) and, in addition to the authorization required by subsection 
(2), the application shall not be made until the application has been authorized in writing, 

 (a) by 100 per cent of the holders of the shares of such class or classes of 
shares; or 

 (b) by at least 95 per cent of the holders of the shares of such class or classes of 
shares holding at least 95 per cent of the issued shares of such class or classes, 

but, in the case of authorization under clause (b), the application shall not be made until twenty-one days notice of 
the application has been given by sending the notice to each of the holders of shares of such class or classes to the 
holder’s last address as shown on the books of the company and only if at the expiration of twenty-one days none of 
the holders of such class or classes has dissented in writing to the company.  R.S.O. 1990, c. C.38, s. 34 (4). 
Idem 

 (5)  If the letters patent or supplementary letters patent so provide, the 
authorization required by subsection (4) may be given by at least two-thirds of the votes 
cast at a meeting of the holders of such class or classes of shares duly called for that 
purpose.  R.S.O. 1990, c. C.38, s. 34 (5). 
Exception 

 (6)  Where letters patent or supplementary letters patent issued before the 30th day 
of April, 1954, provide for an authorization for an application for supplementary letters 
patent to delete or vary a preference, right, condition, restriction, limitation or prohibition 
attaching to preference shares or to create preference shares ranking in priority to or on a 
parity with an existing class of preference shares, such authorization is effective, and 
subsections (4) and (5) do not apply.  R.S.O. 1990, c. C.38, s. 34 (6). 

 (7)  REPEALED:  1998, c. 18, Sched. E, s. 61. 
Exception 

 (8)  Subsection (4) does not apply to an arrangement under section 112.  R.S.O. 
1990, c. C.38, s. 34 (8). 
Special Act corporations excepted 

 (9)  This section does not apply to a company incorporated by special Act, except 
that a company incorporated by special Act may apply under this section for the issue of 
supplementary letters patent changing its name.  R.S.O. 1990, c. C.38, s. 34 (9). 
Reduction of capital 

 35. On an application for supplementary letters patent decreasing authorized or 
issued capital, the company shall establish to the satisfaction of the Minister that after the 
decrease the company will be solvent and, if required by the Minister, shall establish to 
his or her satisfaction that there are no creditors who object to the application.  R.S.O. 
1990, c. C.38, s. 35. 
Decrease of issued capital 

 36. Where issued shares without par value are cancelled, the issued capital is 
thereby decreased by an amount equal to the total of the products of the average 
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consideration for which the shares of each such class were issued multiplied by the 
number of shares cancelled of each such class, respectively.  R.S.O. 1990, c. C.38, s. 36. 
Liability on decrease of issued capital 

 37. (1) On a decrease of the issued capital of a company by supplementary letters 
patent, each person who was a shareholder on the date of the supplementary letters patent 
is individually liable to the creditors of the company for the debts due on that date to an 
amount not exceeding the amount of the repayment to the person or reduction of the 
person’s liability, or both, as the case may be. 
Limitation of liability 

 (2) A person is not liable under subsection (1), 
 (a) unless the company has been sued for the debt within six months after the 

date of the supplementary letters patent and execution has been returned 
unsatisfied in whole or in part; and 

 (b) unless the person is sued for the debt within two years from the date of the 
supplementary letters patent. 

Idem 
 (3) After execution has been so returned, the amount due on the execution, not 

exceeding the amount of the repayment to the person or the reduction of the person’s 
liability, is the amount recoverable against the person. 
Class actions 

 (4) Where it is made to appear that there are numerous shareholders who may be 
liable under this section, the court may permit an action to be brought against one or 
more of them as representatives of the class and, if the plaintiff establishes the plaintiff’s 
claim as creditor, may make an order of reference and add as parties on the reference all 
such shareholders as may be found, and the referee shall determine the amount that each 
should contribute towards the plaintiff’s claim and may direct payment of the sums so 
determined.  R.S.O. 1990, c. C.38, s. 37 (1-4). 
Shareholder holding shares in fiduciary capacity 

 (5) No person holding shares as executor, administrator, guardian or trustee, who 
is registered on the books of the company as a shareholder and therein described as 
representing in any such capacity a named estate, person or trust, is personally liable 
under this section, but the estate, person or trust is subject to all liabilities imposed by this 
section.  R.S.O. 1990, c. C.38, s. 37 (5); 1992, c. 32, s. 6 (1). 
Fractional shares 

 38. (1) A person entitled to a fraction of a share is not entitled to be registered on 
the books of the company in respect thereof or to receive a share certificate therefor, but 
the person is entitled to receive a bearer fractional certificate in respect of such fraction 
and, on presentation at the head office of the company, or at a place designated by the 
company, of bearer fractional certificates for fractions that together represent a whole 
share, a share certificate for a whole share shall be issued in exchange therefor and the 

http://www.e-laws.gov.on.ca/html/statutes/french/elaws_statutes_90c38_f.htm#s37s1
http://www.e-laws.gov.on.ca/html/statutes/french/elaws_statutes_90c38_f.htm#s37s2
http://www.e-laws.gov.on.ca/html/statutes/french/elaws_statutes_90c38_f.htm#s37s3
http://www.e-laws.gov.on.ca/html/statutes/french/elaws_statutes_90c38_f.htm#s37s4
http://www.e-laws.gov.on.ca/html/statutes/french/elaws_statutes_90c38_f.htm#s37s5
http://www.e-laws.gov.on.ca/html/statutes/french/elaws_statutes_90c38_f.htm#s38s1


person in whose name such certificate is issued shall be registered on the books of the 
company as the holder of such share. 
Transfer 

 (2) Such a bearer fractional certificate is transferable by delivery. 
Purchase by company 

 (3) For the purpose of consolidating fractions of shares into whole shares, a 
company may purchase fractions of shares and, if it does so, it shall sell forthwith the 
whole shares resulting from the consolidation.  R.S.O. 1990, c. C.38, s. 38. 
Shares deemed personal estate 

 39. The shares of a company shall be deemed to be personal estate.  R.S.O. 1990, 
c. C.38, s. 39. 
Transfer of shares 

 40. (1) The shares of a company are transferable on the books of the company 
subject to such conditions and restrictions as this Act, the special Act, the letters patent or 
supplementary letters patent prescribe. 
Transfer by-laws 

 (2) Subject to subsection (3), no by-law shall be passed that in any way restricts 
the right of a holder of fully-paid shares to transfer them, but by-laws may be passed 
regulating the method of their transfer. 
Where shareholder indebted to company 

 (3) Except in the case of shares listed on a recognized stock exchange, where the 
letters patent, supplementary letters patent or by-laws so provide, the directors may refuse 
to permit the registration of a transfer of fully-paid shares registered in the name of a 
shareholder who is indebted to the company.  R.S.O. 1990, c. C.38, s. 40. 
Register of transfers 

 41. Every company shall cause to be kept a register of transfers in which all 
transfers of shares and the date and other particulars of each transfer shall be set out.  
R.S.O. 1990, c. C.38, s. 41. 
Transfer agents 

 42. A company may appoint a transfer agent to keep the register of shareholders 
and the register of transfers and may also appoint one or more branch transfer agents to 
keep branch registers of shareholders and branch registers of transfers.  R.S.O. 1990, 
c. C.38, s. 42. 
Where registers to be kept 

 43. (1) The register of shareholders and the register of transfers shall be kept at 
the head office of the company or at such other office or place in Ontario as is appointed 
by resolution of the directors, and the branch register or registers of shareholders and the 
branch register or registers of transfers may be kept at such office or offices of the 
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company or other place or places, either in or outside Ontario, as are appointed by 
resolution of the directors. 
Valid registration 

 (2) Registration of the transfer of a share of the company in the register of 
transfers or a branch register of transfers is a complete and valid registration for all 
purposes. 
Entry in branch transfer register 

 (3) In each branch register of transfers shall be recorded only the particulars of the 
transfers of shares registered in that branch register of transfers. 
Entry in register of transfers 

 (4) Particulars of every transfer of shares registered in every branch register of 
transfers shall be recorded in the register of transfers. 
Closing of register of transfers 

 (5) The directors of a company may by resolution close the register of transfers 
and the branch register or registers of transfers, if any, for a period of time not exceeding 
forty-eight hours, exclusive of Saturdays and holidays, immediately preceding any 
meeting of the shareholders, and notice of every such closing shall be given in a 
newspaper published in the place where the register of transfers is kept and in a 
newspaper published in each place in which a branch register of transfers is kept.  R.S.O. 
1990, c. C.38, s. 43. 
Share certificates 

 44. (1) Every shareholder is entitled to a share certificate in respect of the shares 
held by the shareholder, signed by the proper officers in accordance with the company’s 
by-laws in that regard, but the company is not bound to issue more than one share 
certificate in respect of a share or shares held jointly by several persons and delivery of a 
share certificate to one of several joint shareholders is sufficient delivery to all. 
Title 

 (2) A share certificate is proof, in the absence of evidence to the contrary, of the 
title of the shareholder to the shares represented thereby. 
Fee 

 (3) A company may charge a fee of not more than 50 cents for every share 
certificate issued, except that, in the case of the allotment and issue of shares, no fee shall 
be charged.  R.S.O. 1990, c. C.38, s. 44. 
Lost certificates 

 45. Where a share certificate is defaced, destroyed or lost, a new certificate may 
be issued in its place on payment of such fee, if any, not exceeding $1 and on such terms, 
if any, as to evidence and indemnity as the directors determine.  R.S.O. 1990, c. C.38, 
s. 45. 
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Contents of share certificates 
 46. (1) Every share certificate, 
 (a) shall bear upon its face the name of the company, a statement in English or 

in French that the company is incorporated in the Province of Ontario and a 
statement of its authorized capital; 

 (b) shall state the number and class of shares represented thereby and whether 
the shares are with par value or without par value and, if partly paid, the 
amount paid up thereon or that the shares are fully paid, as the case may be; 

 (c) if it represents preference shares, shall state thereon in legible characters the 
preferences, rights, conditions, restrictions, limitations or prohibitions 
attaching to the class of preference shares to which it belongs; and 

 (d) if it represents shares of a private company, shall bear upon its face the 
words “Private Company” or the words “compagnie fermée”. 

Exception 
 (2) Where some but not all of the preference shares of a class are converted, 

redeemed or purchased for cancellation, it is unnecessary for the company to change the 
statement of its authorized capital on its share certificates.  R.S.O. 1990, c. C.38, s. 46. 
Signing of share certificates 

 47. A share certificate shall be signed manually by at least one officer of the 
company or by or on behalf of a transfer agent or branch transfer agent of the company, 
and the company may by by-law provide that any additional signatures required on share 
certificates may be printed, engraved, lithographed or otherwise mechanically reproduced 
thereon, and in such event share certificates so signed are as valid as if they had been 
signed manually.  R.S.O. 1990, c. C.38, s. 47. 
Trusts 

 48. (1) A company is not bound to see to the execution of any trust, whether 
express, implied or constructive, in respect of any share. 
Discharge 

 (2) The receipt of the shareholder in whose name the share is registered on the 
books of the company is a valid and binding discharge to the company for any payment 
made in respect of such share whether notice of such trust has been given to the company 
or not. 
Application of money paid 

 (3) The company is not bound to see to the application of the money paid upon 
such receipt.  R.S.O. 1990, c. C.38, s. 48 (1-3). 
Authority to transfer 

 (4) The written authorization of an executor, administrator, guardian or trustee 
who is registered on the books of the company as holding shares in any such capacity is 
sufficient justification for the company to register a transfer of such shares, including a 
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transfer into the name of such executor, administrator, guardian or trustee absolutely.  
R.S.O. 1990, c. C.38, s. 48 (4); 1992, c. 32, s. 6 (2). 
Share warrants 

 49. (1) A public company, if so authorized by its letters patent or supplementary 
letters patent and subject to the provisions respecting share warrants therein contained, 
may, with respect to any fully-paid shares, issue under the seal of the company a share 
warrant stating that the bearer of it is entitled to the share or shares therein specified, and 
may provide, by coupons or otherwise, for the payment of future dividends on the share 
or shares specified in the share warrant. 
Entry of share warrant in company books 

 (2) On the issue of a share warrant, the company shall remove from its books the 
name of the shareholder then entered thereon as holding such share or shares as if the 
person had ceased to be a shareholder and shall enter in such books the following 
particulars: 

 1. The fact of the issue of the share warrant. 
 2. A statement of the shares specified in the share warrant. 
 3. The date of the issue of the share warrant. 

Transfer 
 (3) A share warrant entitles the bearer thereof to the shares therein specified and 

the shares may be transferred by delivery of the warrant. 
Bearer of share warrant deemed shareholder 

 (4) The bearer of a share warrant shall be deemed to be a shareholder of the 
company, except that the bearer is not entitled to receive notice of meetings or a copy of 
any financial statement or auditor’s report and is not qualified in respect of shares 
specified in the share warrant to be a director of the company. 
Voting rights 

 (5) Upon presentation of a share warrant at a meeting of shareholders, its bearer is 
entitled to attend the meeting and vote the shares specified in it. 
Definition 

 (6) For the purpose of subsection (5), the expression “share warrant” includes a 
certificate or other document satisfactory to the company to the effect that its bearer is the 
holder of a share warrant in respect of the shares specified in the certificate or other 
document. 
Exchange of warrant for registration as shareholder 

 (7) The bearer of a share warrant is, subject to the provisions respecting share 
warrants contained in the letters patent or supplementary letters patent, entitled, on 
surrendering it for cancellation, to have the shares specified in it registered in the bearer’s 
name on the books of the company, and the company is responsible for any loss incurred 
by any person by reason of the company entering on its books the name of the bearer of a 
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share warrant in respect of the shares specified in it without the warrant being 
surrendered and cancelled. 
Surrender of share warrant 

 (8) Upon the surrender of a share warrant for cancellation, the date of the 
surrender shall be entered in the books of the company.  R.S.O. 1990, c. C.38, s. 49. 
Transfers valid only after registration 

 50. (1) No transfer of shares, unless made by sale under an execution or under a 
decree, order or judgment of a court of competent jurisdiction, is valid for any purpose 
whatsoever until registration thereof has been duly made in the register of transfers or in 
a branch register of transfers of the company, save only as exhibiting the rights of the 
parties thereto towards each other and, if absolute, of rendering any transferee jointly and 
severally liable with the transferor to the company and to its creditors. 
Exception 

 (2) Despite subsection (1), where fully-paid shares are listed on a recognized 
stock exchange at the time of the delivery of a certificate for such shares with a duly 
executed instrument of transfer endorsed thereon or accompanying it, such delivery 
constitutes a valid transfer of the shares represented by such certificate, but, until 
registration of such transfer is duly made in the register of transfers or in a branch register 
of transfers of the company, the company may treat the person in whose name the shares 
represented by such certificate are registered on the books of the company as being solely 
entitled to receive notice of and vote at meetings of shareholders and receive any 
payments in respect of such shares whether by way of dividends or otherwise. 
Power of attorney not revoked by death 

 (3) A power of attorney contained in a duly executed instrument of transfer 
endorsed on or accompanying a share certificate delivered for value before the death of 
the transferor is not revoked by the death of the transferor but is valid and effectual 
subject to the conditions or restrictions, if any, contained therein.  R.S.O. 1990, c. C.38, 
s. 50. 
Notice to owner 

 51. (1) The directors may refuse to permit the registration of a transfer of shares 
on the books of the company for the purpose of notifying the person registered thereon as 
owner of such shares of the application for such registration, and in that event the 
company shall forthwith give notice to such person of such application. 
Owner may lodge caveat 

 (2) The owner may within seven days after the giving of such notice lodge a 
caveat against the registration of the transfer and thereupon the registration of the transfer 
shall not be made for a period of forty-eight hours. 
Transfer may be registered if no order served 

 (3) If within one week after the giving of such notice or the expiration of such 
period of forty-eight hours, whichever last expires, no order of a competent court 
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enjoining the registration of the transfer has been served upon the company, the transfer 
may be registered. 
Liability of company 

 (4) Where a transfer of shares is registered after the proceedings mentioned in this 
section, the company is not liable in respect of such shares to a person whose rights are 
purported to be transferred, but nothing in this subsection prejudices any claim the 
transferor may have against the transferee.  R.S.O. 1990, c. C.38, s. 51. 
Where consent of directors to transfer required 

 52. (1) No registration of a transfer of shares that are not fully paid shall be made 
without the consent of the directors and of the transferee and, subject to subsection (4), 
where such registration is made with the consent of the directors, the transferor is not 
liable to the company or to its creditors for the amount unpaid on such shares. 
Directors’ liability 

 (2) Subject to subsection (3), where registration is made with the consent of the 
directors of a transfer of shares that are not fully paid to a person whom the directors 
have reason to believe is not of sufficient means to pay fully for such shares, the directors 
are jointly and severally liable to the company and to its creditors in the same manner and 
to the same extent as the transferor would have been liable if the registration had not been 
made. 
Relief from liability 

 (3) If a director, present when such consent to registration is given, forthwith, or, 
if a director then absent, within seven days after he or she becomes aware of such 
consent, delivers to an officer of the company a written protest against such consent and, 
within seven days after delivery of such protest, sends a copy of such protest by 
registered mail to the Minister, such director thereby and not otherwise exonerates 
himself or herself from liability under subsection (2). 
Liability where call remains unpaid 

 (4) Where the transfer of a share upon which a call is unpaid is registered with the 
consent of the directors and of the transferee, the transferee is liable for the call to the 
same extent and with the same liability to forfeiture of the share, if the call remains 
unpaid, as if the transferee had been the holder when the call was made, and the 
transferor also remains liable for the call until it is paid.  R.S.O. 1990, c. C.38, s. 52. 
Transmission of deceased shareholder’s shares 

 53. Where upon the death of a holder of any shares or securities of a company a 
transmission thereof takes place to or title to or control thereof vests or is claimed to vest 
in any person, herein called “the successor”, the company is justified in permitting or 
consenting to the registration thereof in the name of the successor on the company’s 
books or in paying the principal amount thereof or any dividend or interest thereon to the 
successor, 
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 (a) if the successor claims by virtue of a grant of probate or letters of 
administration or other instrument issued or purporting to be issued by a court 
or other judicial authority in any jurisdiction, upon production of the same or 
an authenticated copy thereof or extract therefrom or a certificate of such grant 
under the seal of such court or other authority without any proof of the 
authenticity of such seal or other proof whatever and deposit of a copy thereof; 

 (b) if the successor claims by virtue of the laws of any jurisdiction in which 
any such transmission or vesting of title or control takes place without a grant 
of probate or letters of administration or other court or judicial action, upon 
production and deposit of proof thereof in accordance with the laws of such 
jurisdiction and reasonable evidence of such laws; or 

 (c) if the net value of the estate of the deceased holder is less than $1,500 or if 
the market value of the shares or securities is less than $300, upon proof 
thereof to the reasonable satisfaction of the company, 

together with, in any such event, production and deposit by the successor of a sworn statement showing the nature of 
the transmission or vesting of title or control, as the case may be.  R.S.O. 1990, c. C.38, s. 53. 
Calls on shares 

 54. (1) The directors may by resolution call in and by notice thereof in writing 
demand from the shareholders the whole or any part of the amount unpaid on shares held 
by them at such times and places and in such payments or instalments as this Act, the 
special Act, the letters patent, the supplementary letters patent, the by-laws or the terms 
of allotment and issue of such shares require or allow. 
Demand to state liability to forfeiture 

 (2) The demand shall state that, in the event of the call not being paid in 
accordance with the demand, the shares in respect of which the call was made will be 
liable to be forfeited. 
Liability for interest 

 (3) If a shareholder fails to pay a call due by the shareholder on or before the day 
appointed for the payment thereof, the shareholder is liable to pay interest on the amount 
thereof at the rate of 5 per cent per year from the day appointed for payment to the time 
of payment. 
Forfeiture of shares 

 (4) In the event of the call not being paid in accordance with the demand, the 
directors may forfeit any shares on which the call is not paid. 
Sale of forfeited shares 

 (5) Any forfeited shares become the property of the company upon the forfeiture, 
and, subject to its by-laws, may be sold. 
Continuing liability 

 (6) Despite such forfeiture, the holder of such shares at the time of forfeiture 
continues liable to the company and to its creditors for the full amount unpaid on such 
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shares at the time of forfeiture, less any sums that are subsequently received by the 
company in respect thereof. 
Refund of excess on sale 

 (7) Where the company receives on the sale of forfeited shares an amount in 
excess of the amount then unpaid on such shares, the excess amount shall be paid to the 
person whose shares were forfeited. 
Recovery of calls by suit 

 (8) The directors may, instead of forfeiting any shares, enforce payment of all 
calls and interest thereon by action in a court of competent jurisdiction.  R.S.O. 1990, 
c. C.38, s. 54. 
Right to receive uncalled money 

 55. The directors may receive at any time from a shareholder all or any part of the 
money uncalled and unpaid upon shares held by the shareholder.  R.S.O. 1990, c. C.38, 
s. 55. 
Shareholder’s liability limited 

 56. (1) A shareholder shall not, as such, be held answerable or responsible for 
any act, default, obligation or liability of the company, or for any engagement, claim, 
payment, loss, injury, transaction, matter or thing relating to or connected with the 
company beyond the amount unpaid on the shareholder’s shares. 
Shareholder’s liability 

 (2) A shareholder, until the whole amount has been paid up on the shareholder’s 
shares, is liable to the creditors of the company to an amount equal to that unpaid thereon, 
but the shareholder is not liable to an action therefor by a creditor until an execution at 
the suit of the creditor against the company has been returned unsatisfied in whole or in 
part. 
Amount recoverable 

 (3) The amount due on such execution, not exceeding the amount unpaid on the 
shareholder’s shares, is the amount recoverable from such shareholder and, when so 
recovered, shall be considered as paid on those shares. 
Set-off 

 (4) A shareholder may plead by way of defence, in whole or in part, to any such 
action by a creditor any set-off that the shareholder could set up against the company 
except a claim for unpaid dividends or a salary or allowance as a director or officer of the 
company.  R.S.O. 1990, c. C.38, s. 56. 
Trustees, etc., not personally liable 

 57. (1) No executor, administrator, guardian or trustee who is registered on the 
books of the company as a shareholder and therein described as representing in any such 
capacity a named estate, person or trust is personally liable in respect of the shares that 
he, she or it so represents.  R.S.O. 1990, c. C.38, s. 57 (1); 1992, c. 32, s. 6 (3). 
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Liability of estate, etc. 
 (2) The estate, person or trust so represented is liable as if the testator, intestate, 

mentally incapable person, ward or beneficiary were registered on the books of the 
company as the holder of the shares.  R.S.O. 1990, c. C.38, s. 57 (2); 1992, c. 32, s. 6 (4). 
Where trustee, etc., liable 

 (3) If the testator, intestate, mentally incapable person, ward or beneficiary so 
represented is not named on the books of the company, the executor, administrator, 
committee, guardian or trustee is personally liable in respect of such shares as if he, she 
or it held them in his, her or its own name as owner thereof.  R.S.O. 1990, c. C.38, 
s. 57 (3); 1992, c. 32, s. 6 (5). 
Mortgagees 

 58. (1) The word “mortgagee”, as used in subsection (2), includes a trustee for 
holders of securities. 
Mortgagee not personally liable 

 (2) No mortgagee of a share of a company and no person holding such a share as 
collateral security who is registered on the books of the company as the holder of such 
share and therein described as representing in either of such capacities a named 
mortgagor or person giving such collateral security is personally liable in respect of such 
share that he, she or it so represents, but the mortgagor or other person giving such 
collateral security is liable as if the mortgagor or other person were registered on the 
books of the company as the holder of such share.  R.S.O. 1990, c. C.38, s. 58. 
Borrowing powers 

 59. (1) The directors may pass by-laws, 
 (a) for borrowing money on the credit of the company; 
 (b) for issuing, selling or pledging securities of the company; or 
 (c) for charging, mortgaging, hypothecating or pledging all or any of the 

property of the company, including book debts and unpaid calls, rights, 
powers, franchises and undertaking, to secure any securities or any money 
borrowed, or other debt, or any other obligation or liability of the company. 

Definition 
 (2) The expression “property of the company” in subsection (1) and in every 

predecessor thereof includes and has included always both present and future property of 
the company. 
Borrowing by-laws to be confirmed 

 (3) No by-law passed under subsection (1) is effective until it has been confirmed 
by at least two-thirds of the votes cast at a general meeting of shareholders duly called for 
considering it.  R.S.O. 1990, c. C.38, s. 59. 
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Irredeemable securities 
 60. A condition contained in a security or in a deed for securing a security is not 

invalid by reason only that the security is thereby made irredeemable or redeemable only 
on the happening of a contingency, however remote, or on the expiration of a period, 
however long.  R.S.O. 1990, c. C.38, s. 60. 
Duplicate to be filed 

 61. (1) A duplicate original, or a copy certified under the seal of the company, of 
any charge, mortgage or other instrument of hypothecation or pledge made by the 
company to secure its securities shall be filed forthwith in the office of the Minister. 
Exception 

 (2) Subsection (1) does not apply to a charge or mortgage filed with the Minister 
under any other Act.  R.S.O. 1990, c. C.38, s. 61. 
Power to declare dividends 

 62. (1) Subject to the special Act, letters patent or supplementary letters patent of 
the company, the directors may declare and the company may pay dividends on the 
issued shares of the company. 
Manner of payment 

 (2) A dividend may be paid in money or in specie or in kind not exceeding in 
value the amount of the dividend. 
When dividend not to be declared 

 (3) The directors shall not declare and the company shall not pay any dividend or 
bonus when the company is insolvent, or any dividend or bonus the payment of which 
renders the company insolvent or that diminishes its capital, and, if any dividend or bonus 
is declared and paid contrary to this subsection, the directors are jointly and severally 
liable to the company for the amount of the dividend so declared and paid or such part 
thereof as renders the company insolvent or diminishes its capital. 
Relief from liability 

 (4) If a director, present when any such dividend or bonus is declared, forthwith, 
or, if a director then absent, within seven days after he or she becomes aware of such 
declaration, delivers to an officer of the company a written protest against such 
declaration and, within seven days after delivery of such protest, sends a copy of such 
protest by registered mail to the Minister, such director thereby and not otherwise 
exonerates himself or herself from liability under subsection (3). 
Companies with wasting assets 

 (5) Nothing in this section prevents a mining company or a company whose assets 
are of a wasting character, or a company incorporated for the object of acquiring and 
administering the assets or a substantial part of the assets of another corporation, either 
from such corporation or from the assign of such corporation, for the purpose of 
converting such assets into money and distributing the money among the shareholders of 
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the company, from declaring and paying dividends out of funds derived from the 
operations of the company. 
Extent of impairment of capital 

 (6) The powers conferred by subsection (5) may be exercised despite the fact that 
the value of the net assets of the company may be thereby reduced to less than the issued 
capital of the company if the payment of the dividends does not reduce the value of its 
remaining assets to an amount insufficient to meet all the liabilities of the company 
exclusive of its issued capital. 
Where confirmed by-law required 

 (7) Subject to subsection (8), the powers conferred by subsection (5) may be 
exercised only under the authority of a by-law passed by the directors and confirmed by 
at least two-thirds of the votes cast at a general meeting of the shareholders duly called 
for considering it. 
Idem 

 (8) Where dividends have been paid by a company in any of the cases mentioned 
in subsection (5) without the authority of a by-law, the payment thereof is nevertheless 
valid if a by-law adopting and approving the payment is passed by the directors and 
confirmed by the shareholders in the manner mentioned in subsection (7).  R.S.O. 1990, 
c. C.38, s. 62. 
Stock dividends 

 63. For the amount of any dividend that the directors may declare payable in 
money, they may declare a stock dividend and issue therefor shares of the company as 
fully paid or may credit the amount of such dividend on shares of the company already 
issued but not fully paid, and the liability of the holders of such shares shall be reduced 
by the amount of such dividend.  R.S.O. 1990, c. C.38, s. 63. 
Closing transfer registers 

 64. The directors, upon declaring a dividend, may direct that no transfer of shares 
shall be registered on the books of the company for a stated period, not exceeding two 
weeks, immediately preceding the payment of the dividend, and payment thereof shall be 
made to the shareholders of record on the date of closing the books.  R.S.O. 1990, 
c. C.38, s. 64. 
Cumulative voting for directors 

 65. The letters patent, supplementary letters patent or by-laws of a company may 
provide that every shareholder entitled to vote at an election of directors has the right to 
cast thereat a number of votes equal to the number of votes attached to the shares held by 
the shareholder multiplied by the number of directors to be elected, and the shareholder 
may cast all such votes in favour of one candidate or distribute them among the 
candidates in such manner as the shareholder sees fit, and that, where a shareholder has 
voted for more than one candidate without specifying the distribution of the votes among 
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such candidates the shareholder shall be deemed to have divided the votes equally among 
the candidates for whom the shareholder voted.  R.S.O. 1990, c. C.38, s. 65. 
Removal of directors 

 66. Where the letters patent, supplementary letters patent or by-laws of a 
company provide for the election of directors by cumulative voting under section 65, the 
letters patent, supplementary letters patent or by-laws may provide that the shareholders 
may, by a resolution passed by at least two-thirds of the votes cast at a general meeting of 
which notice specifying the intention to pass such resolution has been given, remove any 
director before the expiration of his or her term of office, and may, by a majority of the 
votes cast at that meeting, elect any person in his or her stead for the remainder of the 
term, but that no director shall be removed where the votes cast against the resolution for 
his or her removal would, if cumulatively voted at an election of the full board of 
directors, be sufficient to elect one or more directors.  R.S.O. 1990, c. C.38, s. 66. 
Idem 

 67. (1) Where the letters patent, supplementary letters patent or by-laws of a 
company do not provide for cumulative voting under section 65, the letters patent, 
supplementary letters patent or by-laws may provide that the shareholders may, by a 
resolution passed by at least two-thirds of the votes cast at a general meeting of which 
notice specifying the intention to pass such resolution has been given, remove any 
director before the expiration of his or her term of office, and may, by a majority of the 
votes cast at that meeting, elect any person in his or her stead for the remainder of the 
term. 
Exception 

 (2) Subsection (1) does not affect the operation of any provision respecting the 
removal of directors in the letters patent or supplementary letters patent of a company 
issued before the 30th day of April, 1954.  R.S.O. 1990, c. C.38, s. 67. 
By-laws 

 68. (1) The directors may pass by-laws not contrary to this Act or to the letters 
patent or supplementary letters patent to regulate, 

 (a) the allotment and issue of shares, the making of calls thereon, the payment 
thereof, the issue of share certificates, the forfeiture of shares for non-payment, 
the sale of forfeited shares, the transfer and the registration of transfers of 
shares; 

 (b) the declaration and payment of dividends; 
 (c) the qualification and remuneration of the directors; 
 (d) the time for and the manner of election of directors; 
 (e) the appointment, remuneration, functions, duties and removal of agents, 

officers and employees of the company and the security, if any, to be given by 
them to it; 
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 (f) the time and place and the notice to be given for the holding of meetings of 
the shareholders and of the board of directors, the quorum at meetings of 
shareholders, the requirements as to proxies, and the procedure in all things at 
shareholders’ meetings and at meetings of the board of directors; 

 (g) the conduct in all other particulars of the affairs of the company. 
Confirmation 

 (2) A by-law passed under subsection (1) and a repeal, amendment or re-
enactment thereof, unless in the meantime confirmed at a general meeting of the 
shareholders duly called for that purpose, is effective only until the next annual meeting 
of the shareholders unless confirmed thereat and, in default of confirmation thereat, 
ceases to have effect at and from that time, and in that case no new by-law of the same or 
like substance has any effect until confirmed at a general meeting of the shareholders. 
Rejection, etc. 

 (3) The shareholders may at the general meeting or the annual meeting mentioned 
in subsection (2) confirm, reject, amend or otherwise deal with any by-law passed by the 
directors and submitted to the meeting for confirmation, but no act done or right acquired 
under any such by-law shall be prejudicially affected by any such rejection, amendment 
or other dealing.  R.S.O. 1990, c. C.38, s. 68. 
Payment of president and directors 

 69. No by-law for the payment of the president as president or of any director as a 
director is effective until it has been confirmed at a general meeting of the shareholders 
duly called for that purpose.  R.S.O. 1990, c. C.38, s. 69. 
Executive committee 

 70. (1) Where the number of directors on the board of directors of a company is 
more than six, the directors may pass a by-law authorizing them to elect from among 
their number an executive committee consisting of not fewer than three and to delegate to 
the executive committee any powers of the board, subject to the restrictions, if any, 
contained in the by-law or imposed from time to time by the directors. 
Confirmation 

 (2) The by-law is not effective until it has been confirmed by at least two-thirds of 
the votes cast at a general meeting of the shareholders duly called for that purpose. 
Quorum 

 (3) An executive committee may fix its quorum at not less than a majority of its 
members.  R.S.O. 1990, c. C.38, s. 70. 
Disclosure by directors of interests in contracts 

 71. (1) Every director of a company who is in any way directly or indirectly 
interested in a proposed contract or a contract with the company shall declare his or her 
interest at a meeting of the directors of the company. 
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Time of declaration 
 (2) In the case of a proposed contract, the declaration required by this section 

shall be made at the meeting of the directors at which the question of entering into the 
contract is first taken into consideration or, if the director is not at the date of that meeting 
interested in the proposed contract, at the next meeting of the directors held after he or 
she becomes so interested, and, in a case where the director becomes interested in a 
contract after it is made, the declaration shall be made at the first meeting of the directors 
held after he or she becomes so interested. 
General notice 

 (3) For the purposes of this section, a general notice given to the directors of a 
company by a director to the effect that he or she is a shareholder of or otherwise 
interested in any other company, or is a member of a specified firm and is to be regarded 
as interested in any contract made with such other company or firm, shall be deemed to 
be a sufficient declaration of interest in relation to a contract so made, but no such notice 
is effective unless it is given at a meeting of the directors or the director takes reasonable 
steps to ensure that it is brought up and read at the next meeting of the directors after it is 
given. 
Effect of declaration 

 (4) If a director has made a declaration of his or her interest in a proposed contract 
or contract in compliance with this section and has not voted in respect of the contract, 
the director is not accountable to the company or to any of its shareholders or creditors 
for any profit realized from the contract, and the contract is not voidable by reason only 
of the director holding that office or of the fiduciary relationship established thereby. 
Confirmation by shareholders 

 (5) Despite anything in this section, a director is not accountable to the company 
or to any of its shareholders or creditors for any profit realized from such contract and the 
contract is not by reason only of the director’s interest therein voidable if it is confirmed 
by a majority of the votes cast at a general meeting of the shareholders duly called for 
that purpose and if the director’s interest in the contract is declared in the notice calling 
the meeting. 
Offence 

 (6) If a director is liable in respect of profit realized from any such contract and 
the contract is by reason only of his or her interest therein voidable, the director is guilty 
of an offence and on conviction is liable to a fine of not more than $200.  R.S.O. 1990, 
c. C.38, s. 71. 
Definitions re ss. 72 to 78 

 72.  (1)  In this section and in sections 73 to 78, 
“affiliate” means an affiliated company within the meaning of subsection 106 (3); 

(“membre du même groupe”) 
“associate”, where used to indicate a relationship with any person, means, 
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 (a) any company of which such person beneficially owns directly or indirectly 
equity shares carrying more than 10 per cent of the voting rights attached to all 
equity shares of the company for the time being outstanding, 

 (b) any trust or estate in which such person has a substantial beneficial interest 
or as to which such person serves as trustee or in a similar capacity, 

 (c) any person to whom the person is married or with whom the person is 
living in a conjugal relationship outside marriage, or 

 (d) any relative of the person or of a person mentioned in clause (c) who, in 
any such case, has the same home as the person; (“personne qui a un lien”) 

“capital security” means any share of any class of shares of a company or any bond, 
debenture, note or other obligation of a company, whether secured or unsecured; 
(“valeurs”) 

“equity share” means any share of any class of shares of a company carrying voting 
rights under all circumstances and any share of any class of shares carrying voting 
rights by reason of the occurrence of any contingency that has occurred and is 
continuing; (“action participante”) 

“insider” or “insider of a company” means, 
 (a) any director or senior officer of a public company that has fifteen or more 

shareholders, two or more persons who are the joint registered owners of one 
or more shares being counted as one shareholder, 

 (b) any person who beneficially owns directly or indirectly equity shares of 
such a company carrying more than 10 per cent of the voting rights attached to 
all equity shares of the company for the time being outstanding, provided that 
in computing the percentage of voting rights attached to equity shares owned 
by an underwriter there shall be excluded any equity shares that have been 
acquired by the underwriter as underwriter in the course of distribution to the 
public of such shares, but such exclusion ceases to have effect on completion 
or cessation of the distribution to the public by the underwriter, or 

 (c) any person who exercises control or direction over the equity shares of such 
a company carrying more than 10 per cent of the voting rights attached to all 
equity shares of the company for the time being outstanding; (“initiés”, “initiés 
d’une compagnie”) 

“senior officer” means, 
 (a) the chair or any vice-chair of the board of directors, the president, any vice-

president, the secretary, the treasurer or the general manager of a company or 
any other individual who performs functions for the company similar to those 
normally performed by an individual occupying any such office, and 



 (b) each of the five highest paid employees of a company, including any 
individual referred to in clause (a); (“cadre dirigeant”) 

“underwriter” has the same meaning as in the Securities Act. (“souscripteur à forfait”)  
R.S.O. 1990, c. C.38, s. 72 (1); 1999, c. 6, s. 16; 2005, c. 5, s. 16 (1). 

Interpretation 
 (2)  For the purposes of this section and sections 73 to 78, 
 (a) every director or senior officer of a company that is itself an insider of 

another company shall be deemed to be an insider of such other company; 
 (b) an individual shall be deemed to own beneficially capital securities 

beneficially owned by a company controlled by him or her or by an affiliate of 
such company; 

 (c) a company shall be deemed to own beneficially capital securities 
beneficially owned by its affiliates; and 

 (d) the acquisition or disposition by an insider of a put, call or other 
transferable option with respect to a capital security shall be deemed a change 
in the beneficial ownership of the capital security to which such transferable 
option relates.  R.S.O. 1990, c. C.38, s. 72 (2). 

Report by insider 
 73. (1) A person who becomes an insider of a company shall, within ten days 

after the end of the month in which the person becomes an insider, file with the 
Commission a report, as of the day on which the person became an insider, of the 
person’s direct or indirect beneficial ownership of or control or direction over capital 
securities of the company. 
Idem 

 (2) If a person who is an insider of a company, but has no direct or indirect 
beneficial ownership of or control or direction over capital securities of the company, 
acquires direct or indirect beneficial ownership of or control or direction over any such 
securities, the person shall, within ten days after the end of the month in which the person 
acquired such direct or indirect beneficial ownership or such control or direction, file 
with the Commission a report, as of the date of such acquisition, of the person’s direct or 
indirect beneficial ownership of or control or direction over capital securities of the 
company. 
Report of subsequent changes 

 (3) A person who has filed or is required to file a report under this section or any 
predecessor thereof and whose direct or indirect beneficial ownership of or control or 
direction over capital securities of the company changes from that shown or required to 
be shown in such report or in the last report filed by the person under this subsection 
shall, within ten days following the end of the month in which such change takes place, 
provided that the person was an insider of the company at any time during such month, 

http://www.e-laws.gov.on.ca/html/statutes/french/elaws_statutes_90c38_f.htm#s72s2
http://www.e-laws.gov.on.ca/html/statutes/french/elaws_statutes_90c38_f.htm#s73s1
http://www.e-laws.gov.on.ca/html/statutes/french/elaws_statutes_90c38_f.htm#s73s2
http://www.e-laws.gov.on.ca/html/statutes/french/elaws_statutes_90c38_f.htm#s73s3


file with the Commission a report of the person’s direct or indirect beneficial ownership 
of or the person’s control or direction over capital securities of the company at the end of 
such month and the change or changes therein that occurred during the month, and giving 
such details of each transaction as may be required by the regulations made under section 
78.  R.S.O. 1990, c. C.38, s. 73. 
Reports may be inspected 

 74. (1) All reports filed with the Commission under section 73 or any predecessor 
thereof shall be open to public inspection at the offices of the Commission during normal 
business hours of the Commission, and any person may make extracts from such reports. 
Publication of information contained in reports 

 (2) The Commission shall summarize in or as part of a monthly periodical for 
distribution to the public on payment of a reasonable fee therefor the information 
contained in the reports so filed.  R.S.O. 1990, c. C.38, s. 74. 
Offence 

 75. (1) Every person who is required to file a report under section 73 or any 
predecessor thereof and who fails so to do is guilty of an offence and on conviction is 
liable to a fine of not more than $1,000, and, where such person is a company, every 
director or officer of such company who authorized, permitted or acquiesced in such 
failure is also guilty of an offence and on conviction is liable to a like fine. 
Idem 

 (2) Every person who files a report under section 73 or any predecessor thereof 
that is false or misleading by reason of the misstatement or omission of a material fact is 
guilty of an offence and on conviction is liable to a fine of not more than $1,000, and, 
where such person is a company, every director or officer of such company who 
authorized, permitted or acquiesced in the filing of such false or misleading report is also 
guilty of an offence and on conviction is liable to a like fine. 
Saving 

 (3) No person is guilty of an offence under subsection (2) if the person did not 
know and in the exercise of reasonable diligence could not have known that the report 
was false or misleading by reason of the misstatement or omission of a material fact. 
Consent to prosecute 

 (4) No prosecution shall be brought under subsection (1) or (2) without the 
consent of the Commission.  R.S.O. 1990, c. C.38, s. 75. 
Liability of insiders 

 76. (1) Every insider of a company or associate or affiliate of such insider, who, 
in connection with a transaction relating to the capital securities of the company, makes 
use of any specific confidential information for his, her or its own benefit or advantage 
that, if generally known, might reasonably be expected to affect materially the value of 
such securities, is liable to compensate any person for any direct loss suffered by such 
person as a result of such transaction, unless such information was known or ought 
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reasonably to have been known to such person at the time of such transaction, and is also 
accountable to the company for any direct benefit or advantage received or receivable by 
such insider, associate or affiliate, as the case may be, as a result of such transaction.  
R.S.O. 1990, c. C.38, s. 76 (1). 

 (2) REPEALED:  2002, c. 24, Sched. B, s. 25. 
Order to commence action 

 77. (1) Upon application by any person who was at the time of a transaction 
referred to in subsection 76 (1) or is at the time of the application an owner of capital 
securities of the company, the court may, if satisfied that, 

 (a) such person has reasonable grounds for believing that the company has a 
cause of action under section 76; and 

 (b) either, 
 (i) the company has refused or failed to commence an action under 

section 76 within sixty days after receipt of a written request from such 
person so to do, or 

 (ii) the company has failed to prosecute diligently an action commenced 
by it under section 76, 

make an order, upon such terms as to security for costs and otherwise as to the court seems fit, requiring the 
Commission to commence or continue an action in the name of and on behalf of the company to enforce the liability 
created by section 76. 
Notice to company and O.S.C. 

 (2) The company and the Commission shall be given notice of any application 
under subsection (1) and shall have the right to appear and be heard thereon. 
Order to require company to co-operate 

 (3) Every order made under subsection (1) shall provide that the company shall 
co-operate fully with the Commission in the institution and prosecution of such action 
and shall make available to the Commission all books, records, documents and other 
material or information known to the company or reasonably ascertainable by the 
company relevant to such action. 
Appeal 

 (4) An appeal lies to the Divisional Court from an order made under subsection 
(1).  R.S.O. 1990, c. C.38, s. 77. 
Regulations 

 78. The Lieutenant Governor in Council may make regulations, 
 (a) prescribing the form and content of the reports required to be filed under 

section 73; 
 (b) respecting any other matter necessary or advisable to carry out effectively 

the intent and purpose of sections 72 to 77.  R.S.O. 1990, c. C.38, s. 78. 
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Exception from reporting 
 79. (1) Upon the application of any interested person, the Commission may, if 

satisfied upon the circumstances of the particular case that there is adequate justification 
for so doing, make an order upon such terms and conditions as seem to the Commission 
to be expedient exempting in whole or in part any person from the requirements of 
section 73. 
Hearing of Commission 

 (2) The provisions of the Securities Act respecting hearings by the Commission 
apply, so far as possible, to hearings of the Commission under this section. 
Appeal from Commission 

 (3) Any person who feels aggrieved by a decision of the Commission under this 
section may appeal the decision to the Divisional Court, and subsections 9 (2) to (6) of 
the Securities Act apply to the appeal.  R.S.O. 1990, c. C.38, s. 79. 
Director indemnified in suits respecting execution of office 

 80. Every director and officer of a company, and his or her heirs, executors and 
administrators, and estate and effects, respectively, may, with the consent of the 
company, given at any meeting of the shareholders, from time to time and at all times, be 
indemnified and saved harmless out of the funds of the company, from and against, 

 (a) all costs, charges and expenses whatsoever that he, she or it sustains or 
incurs in or about any action, suit or proceeding that is brought, commenced or 
prosecuted against him, her or it, for or in respect of any act, deed, matter or 
thing whatsoever, made, done or permitted by him, her or it, in or about the 
execution of the duties of his, her or its office; and 

 (b) all other costs, charges and expenses that he, she or it sustains or incurs in 
or about or in relation to the affairs thereof, except such costs, charges or 
expenses as are occasioned by his, her or its own wilful neglect or default.  
R.S.O. 1990, c. C.38, s. 80; 1998, c. 18, Sched. E, s. 62. 

Liability of directors for wages 
 81. (1) The directors of a company are jointly and severally liable to the 

employees, apprentices and other wage earners thereof for all debts due while they are 
directors for services performed for the company, not exceeding six months wages, and 
for the vacation pay accrued for not more than twelve months under the Employment 
Standards Act or any predecessor thereof and the regulations thereunder or under any 
collective agreement made by the company.  R.S.O. 1990, c. C.38, s. 81 (1). 
Limitation of liability 

 (2)  A director is liable under subsection (1) only if, 
 (a) the corporation is sued in the action against the director and execution 

against the corporation is returned unsatisfied in whole or in part; or 
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 (b) before or after the action is commenced, the corporation goes into 
liquidation, is ordered to be wound up or makes an authorized assignment 
under the Bankruptcy and Insolvency Act (Canada), or a receiving order under 
that Act is made against it, and, in any such case, the claim for the debt has 
been proved.  2002, c. 24, Sched. B, s. 31 (1). 

Idem 
 (3) After execution has been so returned against the company, the amount 

recoverable against the director is the amount remaining unsatisfied on the execution.  
R.S.O. 1990, c. C.38, s. 81 (3). 
Rights of director who pays the debt 

 (4) If the claim for the debt has been proved in liquidation or winding-up 
proceedings or under the Bankruptcy Act (Canada), a director who pays the debt is 
entitled to any preference that the creditor paid would have been entitled to or, if a 
judgment has been recovered for the debt, the director is entitled to an assignment of the 
judgment.  R.S.O. 1990, c. C.38, s. 81 (4). 
Director holding shares in fiduciary capacity 

 (5) No director holding shares as executor, administrator, guardian or trustee who 
is registered on the books of the company as a shareholder and therein described as 
representing in any such capacity a named estate, person or trust is personally liable 
under this section, but the estate, person or trust is subject to all the liabilities imposed by 
this section.  R.S.O. 1990, c. C.38, s. 81 (5); 1992, c. 32, s. 6 (6). 
Place of meetings 

 82. (1) Subject to subsections (2) and (3), the meetings of the shareholders, the 
board of directors and the executive committee shall be held at the place where the head 
office of the company is situate. 
Exception 

 (2) Where the by-laws of the company so provide, the meetings of the board of 
directors and of the executive committee may be held at any place in or outside Ontario 
and the meetings of the shareholders may be held at any place in Ontario. 
Exception 

 (3) Where the letters patent or supplementary letters patent of the company so 
provide, the meetings of the shareholders may be held at one or more places outside 
Ontario designated therein. 
Where section not to apply 

 (4) This section does not affect the operation of any provision in the letters patent 
or supplementary letters patent of a company issued before the 30th day of April, 1954, 
respecting the holding of the meetings of the shareholders at any place outside Ontario.  
R.S.O. 1990, c. C.38, s. 82. 
Definitions re ss. 83 to 90 

 83. In this section and in sections 84 to 90, 
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“form of proxy” means a written or printed form that, upon completion and execution 
by or on behalf of a shareholder, becomes a proxy; (“formule de procuration”) 

“information circular” means the circular referred to in subsection 86 (1); (“circulaire 
d’information”) 

“proxy” means a completed and executed form of proxy by means of which a 
shareholder has appointed a person as the shareholder’s nominee to attend and act 
for the shareholder and on the shareholder’s behalf at a meeting of shareholders; 
(“procuration”) 

“solicit” and “solicitation” include, 
 (a) any request for a proxy whether or not accompanied by or included in a 

form of proxy, 
 (b) any request to execute or not to execute a form of proxy or to revoke a 

proxy, 
 (c) the sending or delivery of a form of proxy or other communication to a 

shareholder under circumstances reasonably calculated to result in the 
procurement, withholding or revocation of a proxy, and 

 (d) the sending or delivery of a form of proxy to a shareholder pursuant to 
section 85, 

but do not include, 
 (e) the sending or delivery of a form of proxy to a shareholder in response to 

an unsolicited request made by the shareholder or on the shareholder’s behalf, 
or 

 (f) the performance by any person of ministerial acts or professional services 
on behalf of a person soliciting a proxy. (“sollicitation”, “solliciter”)  R.S.O. 
1990, c. C.38, s. 83. 

Proxies 
 84. (1) Every shareholder, including a shareholder that is a corporation, entitled 

to vote at a meeting of shareholders may by means of a proxy appoint a person, who need 
not be a shareholder, as the shareholder’s nominee to attend and act at the meeting in the 
manner, to the extent and with the power conferred by the proxy. 
Execution and termination 

 (2) A proxy shall be executed by the shareholder or the shareholder’s attorney 
authorized in writing or, if the shareholder is a corporation, under its corporate seal or by 
an officer or attorney thereof duly authorized, and ceases to be valid one year from its 
date. 
Contents 

 (3) In addition to the requirements, where applicable, of section 88, a proxy shall 
contain the date thereof and the appointment and name of the nominee and may contain a 
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revocation of a former proxy and restrictions, limitations or instructions as to the manner 
in which the shares in respect of which the proxy is given are to be voted or that may be 
necessary to comply with the laws of any jurisdiction in which the shares of the company 
are listed on a stock exchange or a restriction or limitation as to the number of shares in 
respect of which the proxy is given. 
Revocation 

 (4) In addition to revocation in any other manner permitted by law, a proxy may 
be revoked by instrument in writing executed by the shareholder or by the shareholder’s 
attorney authorized in writing or, if the shareholder is a corporation, under its corporate 
seal or by an officer or attorney thereof duly authorized, and deposited either at the head 
office of the company at any time up to and including the last business day preceding the 
day of the meeting, or any adjournment thereof, at which the proxy is to be used or with 
the chair of such meeting on the day of the meeting, or adjournment thereof, and upon 
either of such deposits the proxy is revoked. 
Time limit for deposit 

 (5) The directors may by resolution fix a time not exceeding forty-eight hours, 
excluding Saturdays and holidays, preceding any meeting or adjourned meeting of 
shareholders before which time proxies to be used at that meeting must be deposited with 
the company or an agent thereof, and any period of time so fixed shall be specified in the 
notice calling the meeting or in the information circular relating thereto.  R.S.O. 1990, 
c. C.38, s. 84. 
Mandatory solicitation of proxies 

 85. (1) Subject to section 87, the management of a company shall, concurrently 
with or prior to giving notice of a meeting of shareholders of the company, send by 
prepaid mail to each shareholder who is entitled to vote at such meeting at the 
shareholder’s last address as shown on the books of the company a form of proxy for use 
at such meeting that complies with section 88. 
Offence 

 (2) If the management of a company fails to comply with subsection (1), the 
company is guilty of an offence and on conviction is liable to a fine of not more than 
$1,000, and every director or officer of the company who authorized, permitted or 
acquiesced in such failure is also guilty of an offence and on conviction is liable to a like 
fine.  R.S.O. 1990, c. C.38, s. 85. 
Information circular 

 86. (1) Subject to subsection (2) and section 87, no person shall solicit proxies 
unless, 

 (a) in the case of a solicitation by or on behalf of the management of a 
company, an information circular, either as an appendix to or as a separate 
document accompanying the notice of the meeting, is sent by prepaid mail to 
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each shareholder of the company whose proxy is solicited at the shareholder’s 
last address as shown on the books of the company; or 

 (b) in the case of any other solicitation, the person making the solicitation, 
concurrently with or prior thereto, delivers or sends an information circular to 
each shareholder of the company whose proxy is solicited. 

Where subs. (1) does not apply 
 (2) Subsection (1) does not apply to, 
 (a) any solicitation, otherwise than by or on behalf of the management of a 

company, where the total number of shareholders whose proxies are solicited 
is not more than fifteen, two or more persons who are the joint registered 
owners of one or more shares being counted as one shareholder; 

 (b) any solicitation by a person made under section 49 of the Securities Act; 
and 

 (c) any solicitation by a person in respect of shares of which the person is the 
beneficial owner. 

Offence 
 (3) A person who fails to comply with subsection (1) is guilty of an offence and 

on conviction is liable to a fine of not more than $1,000, and, where such person is a 
company, every director or officer of such company who authorized, permitted or 
acquiesced in such failure is also guilty of an offence and on conviction is liable to a like 
fine. 
Idem 

 (4) A person who effects a solicitation that is subject to this section by means of a 
form of proxy, information circular or other communication that contains an untrue 
statement of a material fact or omits to state a material fact necessary in order to make 
any statement contained therein not misleading in the light of the circumstances in which 
it was made is guilty of an offence and on conviction is liable to a fine of not more than 
$1,000, and, where such person is a company, every director or officer of such company 
who authorized, permitted or acquiesced in such offence is also guilty of an offence and 
on conviction is liable to a like fine. 
Saving 

 (5) No person is guilty of an offence under subsection (4) in respect of any untrue 
statement of a material fact or omission to state a material fact in a form of proxy or 
information circular, if the untruth of such statement or the fact of such omission was not 
known to the person who effected the solicitation and in the exercise of reasonable 
diligence could not have been known to such person.  R.S.O. 1990, c. C.38, s. 86. 
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Where ss. 85, 86 (1) do not apply 
 87. (1) Section 85 and subsection 86 (1) do not apply to a private company or to a 

public company that has fewer than fifteen shareholders, two or more persons who are 
the joint registered owners of one or more shares being counted as one shareholder. 
Exemption orders 

 (2) Upon the application of any interested person, the Commission may, if 
satisfied that in the circumstances of the particular case there is adequate justification for 
so doing, make an order, on such terms and conditions as seem to the Commission to be 
just and expedient, exempting any person from the requirements, in whole or in part, of 
section 85 or of subsection 86 (1). 
Hearing of Commission 

 (3) The provisions of the Securities Act respecting hearings by the Commission 
apply, so far as possible, to hearings of the Commission under this section. 
Appeal from Commission 

 (4) Any person who feels aggrieved by a decision of the Commission under this 
section may appeal the decision to the Divisional Court, and subsections 9 (2) to (6) of 
the Securities Act apply to the appeal.  R.S.O. 1990, c. C.38, s. 87. 
Special form of proxy 

 88. Where section 85 or 86 is applicable to a solicitation of proxies, 
 (a) the form of proxy sent to a shareholder by a person soliciting proxies, 

 (i) shall indicate in bold-face type whether or not the proxy is solicited 
by or on behalf of the management of the company, and 

 (ii) shall provide a specifically designated blank space for dating the 
form of proxy; 

 (b) the form of proxy shall provide means whereby the person whose proxy is 
solicited is afforded an opportunity to specify that the shares registered in the 
person’s name shall be voted by the nominee in favour of or against, in 
accordance with such person’s choice, each matter or group of related matters 
identified therein or in the information circular as intended to be acted upon, 
other than the election of directors and the appointment of auditors, provided 
that a proxy may confer discretionary authority with respect to matters as to 
which a choice is not so specified by such means if the form of proxy or the 
information circular states in bold-face type how it is intended to vote the 
shares represented by the proxy in each such case; 

 (c) a proxy may confer discretionary authority with respect to, 
 (i) amendments or variations to matters identified in the notice of 

meeting, or 
 (ii) other matters which may properly come before the meeting, 
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provided that, 
 (iii) the person by whom or on whose behalf the solicitation is made is 

not aware a reasonable time prior to the time the solicitation is made that 
any such amendments, variations or other matters are to be presented for 
action at the meeting, and 

 (iv) a specific statement is made in the information circular or in the 
form of proxy that the proxy is conferring such discretionary authority; 

 (d) no proxy shall confer authority, 
 (i) to vote for the election of any person as a director of the company 

unless a nominee proposed in good faith for such election is named in the 
information circular, or 

 (ii) to vote at any meeting other than the meeting specified in the notice 
of meeting or any adjournment thereof; 

 (e) the information circular or form of proxy shall state that the shares 
represented by the proxy will be voted and that, where the person whose proxy 
is solicited specifies a choice with respect to any matter to be acted upon 
pursuant to clause (b), the shares shall, subject to section 89, be voted in 
accordance with the specifications so made; 

 (f) the information circular or form of proxy shall indicate in bold-face type 
that the shareholder has the right to appoint a person to attend and act for the 
shareholder and on the shareholder’s behalf at the meeting other than the 
person, if any, designated in the form of proxy, and shall contain instructions 
as to the manner in which the shareholder may exercise such right; and 

 (g) if the form of proxy contains a designation of a named person as nominee, 
means shall be provided whereby the shareholder may designate in a form of 
proxy some other person as the shareholder’s nominee for the purpose of 
subsection 84 (1).  R.S.O. 1990, c. C.38, s. 88. 

Where vote by ballot not required 
 89. If the aggregate number of shares represented at a meeting by proxies required 

to be voted for or against a particular matter or group of matters carries, to the knowledge 
of the chair of the meeting, less than 5 per cent of the voting rights attached to the shares 
entitled to vote and represented at the meeting, the chair of the meeting has the right not 
to conduct a vote by way of ballot on any such matter or group of matters unless a poll is 
demanded at the meeting.  R.S.O. 1990, c. C.38, s. 89. 
Regulations re contents of information circular 

 90. The Lieutenant Governor in Council may make such regulations respecting 
the form and content of an information circular as the Lieutenant Governor in Council 
considers necessary or appropriate in the public interest.  R.S.O. 1990, c. C.38, s. 90. 
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Trustees, etc., may vote 
 91. An executor, administrator, guardian or trustee, and, where a corporation is 

such executor, administrator, committee, guardian or trustee of a testator, intestate, 
mentally incapable person, ward or beneficiary, any person duly appointed a proxy for 
such corporation, shall represent the shares in his, her or its hands at all meetings of the 
shareholders of the company and may vote accordingly as a shareholder, and every 
person who mortgages or hypothecates his, her or its shares may nevertheless represent 
the shares at all such meetings and may vote accordingly as a shareholder unless in the 
instrument creating the mortgage or hypothec the person has expressly empowered the 
holder of such mortgage or hypothec to vote thereon, in which case only such holder or 
the holder’s proxy may vote in respect of such shares.  R.S.O. 1990, c. C.38, s. 91; 1992, 
c. 32, s. 6 (7). 
Joint holders of stock 

 92. If shares are held jointly by two or more persons, any one of them present at a 
meeting of the shareholders of the company may, in the absence of the other or others, 
vote thereon, but, if more than one of them are present or represented by proxy, they shall 
vote together on the shares jointly held.  R.S.O. 1990, c. C.38, s. 92. 
Shareholders’ meetings 

 93. (1) Subject to subsection (2) and in the absence of other provisions in that 
behalf in the by-laws of the company, 

 (a) notice of the time and place for holding a meeting of the shareholders shall, 
unless all the shareholders entitled to notice of the meeting have waived in 
writing the notice, be given by sending it to each shareholder entitled to notice 
of the meeting by prepaid mail ten days or more before the date of the meeting 
to the shareholder’s last address as shown on the books of the company; 

 (b) no shareholder in arrear in respect of any call is entitled to vote at a 
meeting; 

 (c) all questions proposed for the consideration of the shareholders at a 
meeting of shareholders shall be determined by the majority of the votes cast 
and the chair presiding at the meeting has a second or casting vote in case of 
an equality of votes; 

 (d) the chair presiding at a meeting of shareholders may, with the consent of 
the meeting and subject to such conditions as the meeting decides, adjourn the 
meeting from time to time and from place to place; 

 (e) the president or, in his or her absence, a vice-president who is a director 
shall preside as chair at a meeting of shareholders, but, if there is no president 
or such a vice-president or if at a meeting neither of them is present within 
fifteen minutes after the time appointed for the holding of the meeting, the 
shareholders present shall choose a person from their number to be the chair; 
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 (f) unless a poll is demanded, an entry in the minutes of a meeting of 
shareholders to the effect that the chair declared a motion to be carried is 
admissible in evidence as proof of the fact, in the absence of evidence to the 
contrary, without proof of the number or proportion of votes recorded in 
favour of or against the motion. 

Notice 
 (2) The by-laws of the company shall not provide for fewer than ten days notice 

of meetings of shareholders and shall not provide that notice may be given otherwise than 
individually. 
Poll 

 (3) If a poll is demanded, it shall be taken in such manner as the by-laws 
prescribe, and, if the by-laws make no provision therefor, then as the chair directs.  
R.S.O. 1990, c. C.38, s. 93. 
Auditors 

 94. (1) The shareholders of a company at their first general meeting shall appoint 
one or more auditors to hold office until the first annual meeting and, if the shareholders 
fail to do so, the directors shall forthwith make such appointment or appointments. 
Idem 

 (2) The shareholders shall at each annual meeting appoint one or more auditors to 
hold office until the next annual meeting and, if an appointment is not so made, the 
auditor in office shall continue in office until a successor is appointed. 
Casual vacancy 

 (3) The directors may fill any casual vacancy in the office of auditor, but, while 
such vacancy continues, the surviving or continuing auditor, if any, may act. 
Removal 

 (4) The shareholders may, by resolution passed by at least two-thirds of the votes 
cast at a general meeting of which notice of intention to pass the resolution has been 
given, remove any auditor before the expiration of the auditor’s term of office, and shall 
by a majority of the votes cast at that meeting appoint another auditor in the auditor’s 
stead for the remainder of the term. 
Remuneration 

 (5) The remuneration of an auditor appointed by the shareholders shall be fixed 
by the shareholders, or by the directors if they are authorized so to do by the 
shareholders, and the remuneration of an auditor appointed by the directors shall be fixed 
by the directors. 
Appointment by Minister 

 (6) If for any reason no auditor is appointed, the Minister may, on the application 
of a shareholder, appoint one or more auditors for that year and fix the remuneration to be 
paid by the company for the services of the auditor or auditors. 
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Notice 
 (7) Notice of the appointment of an auditor shall be given in writing to the auditor 

forthwith after the appointment is made.  R.S.O. 1990, c. C.38, s. 94. 
Qualification of auditor 

 95. (1) Except as provided in subsection (2), no person shall be appointed as 
auditor of a company who is a director, officer or employee of that company or an 
affiliated company or who is a partner, employer or employee of any such director, 
officer or employee. 
Private companies 

 (2) Upon the unanimous vote of the shareholders of a private company present or 
represented at the meeting at which the auditor is appointed, a director, officer or 
employee of that company or an affiliated company, or a partner, employer or employee 
of such director, officer or employee may be appointed as auditor of that company, if it is 
not a subsidiary company of a company incorporated by any legislative jurisdiction in 
Canada which is not a private company within the meaning of this Act. 
Notice 

 (3) A person appointed as auditor under subsection (2) shall indicate in the 
person’s report to the shareholders on the annual financial statement of the company that 
the person is a director, officer or employee of the company or a partner, employer or 
employee of such director, officer or employee.  R.S.O. 1990, c. C.38, s. 95. 
Annual audit 

 96. (1) The auditor shall make such examination as will enable the auditor to 
report to the shareholders as required under subsection (2). 
Auditor’s report 

 (2) The auditor shall make a report to the shareholders on the financial statement, 
other than the part thereof that relates to the period referred to in subclause 97 (1) (b) (ii), 
to be laid before the company at any annual meeting during the auditor’s term of office 
and shall state in the report whether in the auditor’s opinion the financial statement 
referred to therein presents fairly the financial position of the company and the results of 
its operations for the period under review in accordance with generally accepted 
accounting principles applied on a basis consistent with that of the preceding period. 
Idem 

 (3) If the financial statement contains a statement of source and application of 
funds or a statement of changes in net assets, the auditor shall include in the auditor’s 
report a statement whether in the auditor’s opinion, in effect, the statement of source and 
application of funds or the statement of changes in net assets presents fairly the 
information shown therein. 
Idem 

 (4) The auditor in the auditor’s report shall make such statements as the auditor 
considers necessary, 
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 (a) if the company’s financial statement is not in agreement with its accounting 
records; 

 (b) if the company’s financial statement is not in accordance with the 
requirements of this Act; 

 (c) if the auditor has not received all the information and explanations that the 
auditor has required; or 

 (d) if proper accounting records have not been kept, so far as appears from the 
auditor’s examination. 

Right of access, etc. 
 (5) The auditor of a company has right of access at all times to all records, 

documents, books, accounts and vouchers of the company and is entitled to require from 
the directors and officers of the company such information and explanation as in the 
auditor’s opinion are necessary to enable the auditor to report as required by subsection 
(2). 
Auditor may attend shareholders’ meetings 

 (6) The auditor of a company is entitled to attend any meeting of shareholders of 
the company and to receive all notices and other communications relating to any such 
meeting that a shareholder is entitled to receive and to be heard at any such meeting that 
the auditor attends on any part of the business of the meeting that concerns the auditor as 
auditor.  R.S.O. 1990, c. C.38, s. 96. 
Exemption from annual audit 

 96.1  In respect of a financial year of a company, the company is exempt from the 
requirements of this Part regarding the appointment and duties of an auditor if, 

 (a) the company is not a public company;  
 (b) the annual income of the company is less than $100,000; and 
 (c) all of the shareholders consent, in writing, to the exemption in respect of 

the year.  1998, c. 18, Sched. E, s. 63; 2006, c. 34, s. 10 (1). 
Information to be laid before annual meeting 

 97. (1) The directors shall lay before each annual meeting of shareholders, 
 (a) in the case of a private company, a financial statement for the period that 

commenced on the date of incorporation and ended not more than six months 
before such annual meeting or, if the company has completed a financial year, 
that commenced immediately after the end of the last completed financial year 
and ended not more than six months before such annual meeting, as the case 
may be, made up of, 

 (i) a statement of profit and loss for such period, 
 (ii) a statement of surplus for such period, and 
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 (iii) a balance sheet as at the end of such period; 
 (b) in the case of a public company, a comparative financial statement relating 

separately to, 
 (i) the period that commenced on the date of incorporation and ended 

not more than six months before such annual meeting or, if the company 
has completed a financial year, that commenced immediately after the 
end of the last completed financial year and ended not more than six 
months before such annual meeting, as the case may be, and 

 (ii) the period covered by the financial year next preceding such latest 
completed financial year, if any, 

made up of, 
 (iii) a statement of profit and loss for each period, 
 (iv) a statement of surplus for each period, 
 (v) a statement of source and application of funds for each period, and 
 (vi) a balance sheet as at the end of each period; 

 (c) the report of the auditor to the shareholders; 
 (d) such further information respecting the financial position of the company as 

the letters patent, supplementary letters patent or by-laws of the company 
require. 

Designation of statements 
 (2) It is not necessary to designate the statements referred to in subsection (1) as 

the statement of profit and loss, statement of surplus, statement of source and application 
of funds and balance sheet. 
Auditor’s report to be read 

 (3) The report of the auditor to the shareholders shall be read at the annual 
meeting and shall be open to inspection by any shareholder. 
Omission of comparative statement 

 (4) Despite clause (1) (b), the financial statement referred to in such clause may 
relate only to the period that ended not more than six months before the annual meeting if 
the reason for the omission of the statement in respect of the period covered by the 
previous financial statement is set out in the financial statement to be laid before such 
meeting or by way of note thereto. 
Omission of source and application statement 

 (5) Despite subclause (1) (b) (v), the statement of source and application of funds 
may be omitted if the reason for such omission is set out in the financial statement or by 
way of note thereto.  R.S.O. 1990, c. C.38, s. 97. 
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Statement of profit and loss 
 98. (1) The statement of profit and loss to be laid before an annual meeting shall 

be drawn up so as to present fairly the results of the operations of the company for the 
period covered by the statement and so as to distinguish severally at least, 

 (a) in the case of a public company, sales or gross operating revenue; 
 (b) the operating profit or loss before including or providing for other items of 

income or expense that are required to be shown separately; 
 (c) income from investments in subsidiaries whose financial statements are not 

consolidated with those of the company; 
 (d) income from investments in affiliated companies other than subsidiaries; 
 (e) income from other investments; 
 (f) non-recurring profits and losses of significant amount including profits or 

losses on the disposal of capital assets and other items of a special nature to the 
extent that they are not shown separately in the statement of earned surplus; 

 (g) provision for depreciation or obsolescence or depletion; 
 (h) amounts written off for goodwill or amortization of any other intangible 

assets to the extent that they are not shown separately in the statement of 
earned surplus; 

 (i) interest on indebtedness initially incurred for a term of more than one year, 
including amortization of debt discount or premium and expense; 

 (j) taxes on income imposed by any taxing authority, 
and shall show the net profit or loss for the financial period. 
Notes 

 (2) Despite subsection (1), items of the natures described in clauses (1) (g) and (h) 
may be shown by way of note to the statement of profit and loss. 
Order for omission of sales or gross operating revenue 

 (3) A public company may apply to the Commission for an order permitting sales 
or gross operating revenue referred to in clause (1) (a) of this section or subclause 
110 (1) (b) (i) to be omitted from the statement of profit and loss or the interim financial 
statement, as the case may be, and the Commission may, on such terms and conditions as 
it may impose, permit such omission where it is satisfied that in the circumstances the 
disclosure of such information would be unduly detrimental to the interests of the 
company. 
Hearing of Commission 

 (4) The provisions of the Securities Act respecting hearings by the Commission 
apply, so far as possible, to hearings of the Commission under this section. 
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Appeal from Commission 
 (5) Any person who feels aggrieved by a decision of the Commission under this 

section may appeal the decision to the Divisional Court, and subsections 9 (2) to (6) of 
the Securities Act apply to the appeal.  R.S.O. 1990, c. C.38, s. 98. 
Statement of surplus 

 99. (1) The statement of surplus shall be drawn up so as to present fairly the 
transactions reflected in the statement and shall show separately a statement of 
contributed surplus and a statement of earned surplus. 
Contributed surplus 

 (2) The statement of contributed surplus shall be drawn up so as to include and 
distinguish the following items: 

 1. The balance of such surplus at the end of the preceding financial period. 
 2. The additions to and deductions from such surplus during the financial 

period including, 
 (a) the amount of surplus arising from the issue of shares or the 

reorganization of the company’s issued capital, including, 
 (i) the amount of premiums received on the issue of shares at a 

premium, 
 (ii) the amount of surplus realized on the purchase for 

cancellation of shares; and 
 (b) donations of cash or other property by shareholders. 

 3. The balance of such surplus at the end of the financial period. 
Earned surplus 

 (3) The statement of earned surplus shall be drawn up so as to distinguish at least 
the following items: 

 1. The balance of such surplus at the end of the preceding financial period. 
 2. The additions to and deductions from such surplus during the financial 

period and without restricting the generality of the foregoing at least the 
following: 

 i. The amount of the net profit or loss for the financial period. 
 ii. The amount of dividends declared on each class of shares. 
 iii. The amount transferred to or from reserves. 

 3. The balance of such surplus at the end of the financial period.  R.S.O. 1990, 
c. C.38, s. 99. 
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Statement of source and application of funds 
 100. The statement of source and application of funds referred to in subclause 

97 (1) (b) (v) and clause 110 (1) (a) shall be drawn up so as to present fairly the 
information shown therein for the period, and shall show separately at least, 

 (a) funds derived from, 
 (i) current operations, 
 (ii) sale of non-current assets, segregating investments, fixed assets and 

intangible assets, 
 (iii) issue of securities or other indebtedness maturing more than one 

year after issue, and 
 (iv) issue of shares; and 

 (b) funds applied to, 
 (i) purchase of non-current assets, segregating investments, fixed assets 

and intangible assets, 
 (ii) redemption or other retirement of securities or repayment of other 

indebtedness maturing more than one year after issue, 
 (iii) redemption or other retirement of shares, and 
 (iv) payment of dividends.  R.S.O. 1990, c. C.38, s. 100. 

Balance sheet 
  101. The balance sheet to be laid before an annual meeting shall be drawn up so 

as to present fairly the financial position of the company as at the date to which it is made 
up and so as to distinguish severally at least the following: 

 1. Cash. 
 2. Debts owing to the company from its directors, officers or shareholders, 

except debts of reasonable amount arising in the ordinary course of its 
business that are not overdue having regard to its ordinary terms of credit. 

 3. Debts owing to the company, whether on account of a loan or otherwise, 
from subsidiaries whose financial statements are not consolidated with those 
of the company. 

 4. Debts owing to the company, whether on account of a loan or otherwise, 
from affiliated companies other than subsidiaries. 

 5. Other debts owing to the company, segregating those that arose otherwise 
than in the ordinary course of its business. 

 6. Inventory, stating the basis of valuation. 
 7. Shares, bonds, debentures and other investments owned by the company, 

except those referred to in items 8 and 9, stating their nature and the basis of 
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their valuation and showing separately those that are marketable with a 
notation of their market value. 

 8. Shares or securities of subsidiaries whose financial statements are not 
consolidated with those of the company, stating the basis of valuation. 

 9. Shares or securities of affiliated companies other than subsidiaries, stating 
the basis of valuation. 

 10. Lands, buildings, and plant and equipment, stating the basis of 
valuation, whether cost or otherwise, and, if valued on the basis of an 
appraisal, the date of appraisal, the name of the appraiser, the basis of the 
appraisal value and, if such appraisal took place within five years preceding 
the date to which the balance sheet is made up, the disposition in the accounts 
of the company of any amounts added to or deducted from such assets on 
appraisal and also the amount or amounts accumulated in respect of 
depreciation, obsolescence and depletion. 

 11. There shall be stated under separate headings, in so far as they are 
not written off, (i) expenditures on account of future business; (ii) any expense 
incurred in connection with any issue of shares; (iii) any expense incurred in 
connection with any issue of securities, including any discount thereon; and 
(iv) any one or more of the following: goodwill, franchises, patents, 
copyrights, trade marks and other intangible assets and the amount, if any, by 
which the value of any such assets has been written up after the 30th day of 
April, 1954. 

 12. The aggregate amount of any outstanding loans under clauses 
24 (2) (c), (d) and (e). 

 13. Bank loans and overdrafts. 
 14. Debts owing by the company on loans from its directors, officers or 

shareholders. 
 15. Debts owing by the company to subsidiaries whose financial 

statements are not consolidated with those of the company, whether on 
account of a loan or otherwise. 

 16. Debts owing by the company to affiliated companies other than 
subsidiaries whether on account of a loan or otherwise. 

 17. Other debts owing by the company, segregating those that arose 
otherwise than in the ordinary course of its business. 

 18. Liability for taxes, including the estimated liability for taxes in 
respect of the income of the period covered by the statement of profit and loss. 

 19. Dividends declared but not paid. 
 20. Deferred income. 



 21. Securities issued by the company, stating the interest rate, the 
maturity date, the amount outstanding and the existence of sinking fund, 
redemption requirements and conversion rights, if any. 

 22. The authorized capital, giving the number of each class of shares and 
a brief description of each such class, and indicating therein any class of shares 
that is redeemable and the redemption price thereof. 

 23. The issued capital, giving the number of shares of each class issued 
and outstanding and the amount received therefor that is attributable to capital, 
and showing, 

 (a) the number of shares of each class issued since the date of the last 
balance sheet and the value attributed thereto, distinguishing shares 
issued for cash, shares issued for services and shares issued for other 
consideration; and 

 (b) where any shares have not been fully paid, 
 (i) the number of shares in respect of which calls have not been 

made and the aggregate amount that has not been called, and 
 (ii) the number of shares in respect of which calls have been 

made and not paid and the aggregate amount that has been called 
and not paid. 

 24. Contributed surplus. 
 25. Earned surplus. 
 26. Reserves, showing the amounts added thereto and the amounts 

deducted therefrom during the financial period.  R.S.O. 1990, c. C.38, s. 101. 
Notes to balance sheet 

 102. Explanatory information or particulars of any item mentioned in section 101 
may be shown by way of note to the balance sheet.  R.S.O. 1990, c. C.38, s. 102. 
Notes to financial statement 

 103. (1) There shall be stated by way of note to the financial statement particulars 
of any change in accounting principle or practice or in the method of applying any 
accounting principle or practice made during the period covered that affects the 
comparability of any of the statements with any of those for the preceding period, and the 
effect, if material, of any such change upon the profit or loss for the period. 
Change in accounting practice 

 (2) For the purpose of subsection (1), a change in accounting principle or practice 
or in the method of applying any accounting principle or practice affects the 
comparability of a statement with that for the preceding period, even though it did not 
have a material effect upon the profit or loss for the period. 
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Idem 
 (3) Where applicable, the following matters shall be referred to in the financial 

statement or by way of note thereto: 
 1. The basis of conversion of amounts from currencies other than the currency 

in which the financial statement is expressed. 
 2. Foreign currency restrictions that affect the assets of the company. 
 3. Contractual obligations that will require abnormal expenditures in relation 

to the company’s normal business requirements or financial position or that are 
likely to involve losses not provided for in the accounts. 

 4. Material contractual obligations in respect of long-term leases, including, in 
the year in which the transaction was effected, the principal details of any sale 
and lease transaction. 

 5. Contingent liabilities, stating their nature and, where practicable, the 
approximate amounts involved. 

 6. Any liability secured otherwise than by operation of law on any asset of the 
company, stating the liability so secured. 

 7. Any default of the company in principal, interest, sinking fund or 
redemption provisions with respect to any issue of its securities or credit 
agreements. 

 8. The gross amount of arrears of dividends on any class of shares and the 
date to which such dividends were last paid. 

 9. Where a company has contracted to issue shares or has given an option to 
purchase shares, the class and number of shares affected, the price and the date 
for issue of the shares or exercise of the option. 

 10. The aggregate direct remuneration paid or payable by the company 
and its subsidiaries whose financial statements are consolidated with those of 
the company to the directors, and the senior officers as defined in subsection 
72 (1), of the company and, as a separate amount, the aggregate direct 
remuneration paid or payable to such directors and senior officers by the 
subsidiaries of the company whose financial statements are not consolidated 
with those of the company. 

 11. In the case of a holding company, the aggregate of any shares in, and 
the aggregate of any securities of, the holding company held by subsidiary 
companies whose financial statements are not consolidated with that of the 
holding company. 

 12. The amount of any loans by the company, or by a subsidiary 
company, otherwise than in the ordinary course of business, during the 
company’s financial period, to the directors or officers of the company. 
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 13. Any restriction by the letters patent, supplementary letters patent or 
by-laws of the company or by contract on the payment of dividends that is 
significant in the light of the company’s financial position. 

 14. Any event or transaction, other than one in the normal course of 
business operations, between the date to which the financial statement is made 
up and the date of the auditor’s report thereon that materially affects the 
financial statement. 

 15. In the case of a public company, the amount of any obligation for 
pension benefits arising from service prior to the date of the balance sheet, 
whether or not such obligation has been provided for in the accounts of the 
company, the manner in which the company proposes to satisfy such 
obligation and the basis on which it has charged or proposes to charge the 
related costs against operations. 

Idem 
 (4) A note to a financial statement is a part of it.  R.S.O. 1990, c. C.38, s. 103. 

Insignificant circumstances 
 104. Despite sections 98 to 103, it is not necessary to state in a financial statement 

any matter that in all the circumstances is of relative insignificance.  R.S.O. 1990, 
c. C.38, s. 104. 
Consolidated financial statement 

 105. (1) A company, in this section referred to as “the holding company”, may 
include in the financial statement to be submitted at an annual meeting the assets and 
liabilities and income and expense of any one or more of its subsidiaries, making due 
provision for minority interests, if any, and indicating in such financial statement that it is 
presented in consolidated form. 
Idem 

 (2) Where the assets and liabilities and income and expense of any one or more 
subsidiaries of the holding company are not so included in the financial statement of the 
holding company, 

 (a) the financial statement of the holding company shall include a statement 
setting forth, 

 (i) the reason why the assets and liabilities and income and expense of 
such subsidiary or subsidiaries are not included in the financial statement 
of the holding company, 

 (ii) if there is only one such subsidiary, the amount of the holding 
company’s proportion of the profit or loss of such subsidiary for the 
financial period coinciding with or ending in the financial period of the 
holding company, or, if there is more than one such subsidiary, the 
amount of the holding company’s proportion of the aggregate profits less 
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losses, or losses less profits, of all such subsidiaries for the respective 
financial periods coinciding with or ending in the financial period of the 
holding company, 

 (iii) the amount included as income from such subsidiary or subsidiaries 
in the statement of profit and loss of the holding company and the 
amount included therein as a provision for the loss or losses of such 
subsidiary or subsidiaries, 

 (iv) if there is only one such subsidiary, the amount of the holding 
company’s proportion of the undistributed profits of such subsidiary 
earned since the acquisition of the shares of such subsidiary by the 
holding company to the extent that such amount has not been taken into 
the accounts of the holding company, or, if there is more than one such 
subsidiary, the amount of the holding company’s proportion of the 
aggregate undistributed profits of all such subsidiaries earned since the 
acquisition of their shares by the holding company less its proportion of 
the losses, if any, suffered by any such subsidiary since the acquisition of 
its shares to the extent that such amount has not been taken into the 
accounts of the holding company, 

 (v) any qualifications contained in the report of the auditor of any such 
subsidiary on its financial statement for the financial period ending as 
aforesaid, and any note or reference contained in that financial statement 
to call attention to a matter that, apart from the note or reference, would 
properly have been referred to in such a qualification, in so far as the 
matter that is the subject of the qualification or note is not provided for 
by the company’s own financial statement and is material from the point 
of view of its shareholders; 

 (b) if for any reason the directors of the holding company are unable to obtain 
such information as is necessary for the preparation of the statement that is to 
be included in the financial statement of the holding company, the directors 
who sign the financial statement shall so report in writing and their report shall 
be included in the financial statement in lieu of the statement; 

 (c) true copies of the latest financial statement of such subsidiary or 
subsidiaries shall be kept on hand by the holding company at its head office 
and shall be open to inspection by the shareholders of the holding company on 
request during the normal business hours of the holding company, but the 
directors of the holding company may by resolution refuse the right of such 
inspection if such inspection is not in the public interest or would prejudice the 
holding company or such subsidiary or subsidiaries, which resolution may, on 
the application of any such shareholder to the court, be set aside by the court; 



 (d) if, in the opinion of the auditor of the holding company, adequate provision 
has not been made in the financial statement of the holding company for the 
holding company’s proportion, 

 (i) where there is only one such subsidiary, of the loss of such 
subsidiary suffered since acquisition of its shares by the holding 
company, or 

 (ii) where there is more than one such subsidiary, of the aggregate losses 
suffered by such subsidiaries since acquisition of their shares by the 
holding company in excess of its proportion of the undistributed profits, 
if any, earned by any of such subsidiaries since such acquisition, 

the auditor shall state in the auditor’s report the additional amount that in the auditor’s opinion is necessary to 
make full provision therefor.  R.S.O. 1990, c. C.38, s. 105. 

Deeming provisions: subsidiary company 
 106. (1) For the purposes of this Act, a company shall be deemed to be a 

subsidiary of another company if, but only if, 
 (a) it is controlled by, 

 (i) that other, or 
 (ii) that other and one or more companies each of which is controlled by 

that other, or 
 (iii) two or more companies each of which is controlled by that other; or 

 (b) it is a subsidiary of a company that is that other’s subsidiary. 
holding company 

 (2) For the purposes of this Act, a company shall be deemed to be another’s 
holding company if, but only if, that other is its subsidiary. 
affiliated company 

 (3) For the purposes of this Act, one company shall be deemed to be affiliated 
with another company if, but only if, one of them is the subsidiary of the other or both are 
subsidiaries of the same company or each of them is controlled by the same person. 
Control 

 (4) For the purposes of this Act, a company shall be deemed to be controlled by 
another company or person or by two or more companies if, but only if, 

 (a) shares of the first-mentioned company carrying more than 50 per cent of 
the votes for the election of directors are held, otherwise than by way of 
security only, by or for the benefit of such other company or person or by or 
for the benefit of such other companies; and 

 (b) the votes carried by such shares are sufficient, if exercised, to elect a 
majority of the board of directors of the first-mentioned company.  R.S.O. 
1990, c. C.38, s. 106. 
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Reserves 
 107. In a financial statement, the term “reserve” shall be used to describe only, 
 (a) amounts appropriated from earned surplus at the discretion of management 

for some purpose other than to meet a liability or contingency known or 
admitted or a commitment made as at the statement date or a decline in value 
of an asset that has already occurred; 

 (b) amounts appropriated from earned surplus pursuant to the instrument of 
incorporation, instrument amending the instrument of incorporation or by-laws 
of the company for some purpose other than to meet a liability or contingency 
known or admitted or a commitment made as at the statement date or a decline 
in value of an asset that has already occurred; and 

 (c) amounts appropriated from earned surplus in accordance with the terms of a 
contract and that can be restored to the earned surplus when the conditions of 
the contract are fulfilled.  R.S.O. 1990, c. C.38, s. 107. 

Approval of financial statement 
 108. The financial statement shall be approved by the board of directors, such 

approval to be evidenced by the signature at the foot of the balance sheet by two of the 
directors duly authorized to sign, and the auditor’s report shall be attached to the financial 
statement or there shall be inserted at the foot of the balance sheet a reference to the 
report.  R.S.O. 1990, c. C.38, s. 108. 
Mailing of financial statement to shareholders 

 109. (1) A public company shall, ten days or more before the date of the annual 
meeting, send by prepaid mail to each shareholder at the shareholder’s last address as 
shown on the books of the company a copy of the financial statement and a copy of the 
auditor’s report. 
Financial statement, private companies 

 (2) A shareholder of a private company is entitled to be furnished by the company 
on demand with a copy of the documents mentioned in subsection (1). 
Offence 

 (3) A company that fails to comply with subsection (1) or (2) is guilty of an 
offence and on conviction is liable to a fine of not more than $200, and every director or 
officer of the company who authorizes, permits or acquiesces in any such failure is guilty 
of an offence and on conviction is liable to a like fine.  R.S.O. 1990, c. C.38, s. 109. 
Comparative interim financial statement 

 110. (1) A public company shall send to each shareholder a copy of a 
comparative interim financial statement for the six-month period that commenced on the 
date of incorporation or, if the company has completed a financial year, for the six-month 
period that commenced immediately after the end of the last completed financial year and 
for the comparable six-month period, if any, in the twelve months immediately preceding 
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the commencement of the six-month period in respect of which such interim financial 
statement is issued, made up of, 

 (a) a statement of source and application of funds for each period that complies 
with section 100; and 

 (b) sufficient relevant financial information in summary form to present fairly 
the results of the operations of the company for each period, including, 

 (i) a statement of sales or gross operating revenue, 
 (ii) extraordinary items of income or expense, 
 (iii) net income before taxes on income imposed by any taxing authority, 
 (iv) taxes on income imposed by any taxing authority, and 
 (v) net profit or loss. 

Idem 
 (2) The interim financial statement required by subsection (1) may omit either or 

both of, 
 (a) the information relating to the comparable period; and 
 (b) the statement of source and application of funds, 

if the reason for the omission or omissions, as the case may be, is set out in the interim financial statement or by way 
of note thereto. 
Idem 

 (3) There shall be stated by way of note to the interim financial statement required 
by subsection (1) particulars of any change in accounting principle or practice or in the 
method of applying any accounting principle or practice made during the period covered 
that affects the comparability of such statement with the statement for the preceding 
period or with the interim financial statement for a part of the preceding period, and the 
effect, if material, of any such change upon the profit or loss for the period covered by 
the interim financial statement. 
Idem 

 (4) For the purpose of subsection (3), a change in accounting principle or practice 
or in the method of applying any accounting principle or practice affects the 
comparability of a statement with that for the preceding period or part thereof, even 
though it did not have a material effect upon the profit or loss for the period covered by 
the interim financial statement. 
Idem 

 (5) The interim financial statement required by subsection (1) shall be sent by 
prepaid mail to each shareholder, within sixty days of the date to which it is made up, at 
the shareholder’s last address as shown on the books of the company. 
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Offence 
 (6) A company that fails to comply with this section is guilty of an offence and on 

conviction is liable to a fine of not more than $1,000, and every director or officer of the 
company who authorized, permitted or acquiesced in any such failure is guilty of an 
offence and on conviction is liable to a like fine.  R.S.O. 1990, c. C.38, s. 110. 
Subsidiaries not to hold shares of holding companies 

 111. (1) Except in the cases mentioned in this section, a company shall not be a 
shareholder of a company that is its holding company, and any allotment or transfer of 
shares of a company to its subsidiary company is void.  R.S.O. 1990, c. C.38, s. 111 (1). 
Application 

 (2) This section does not apply to a subsidiary holding shares as executor, 
administrator, guardian or trustee unless the holding company or a subsidiary thereof is 
beneficially interested under the trust and is not so interested only by way of security for 
the purposes of a transaction entered into by it in the ordinary course of a business that 
includes the lending of money.  R.S.O. 1990, c. C.38, s. 111 (2); 1992, c. 32, s. 6 (8). 
Exception 

 (3) This section does not prevent a subsidiary that on the 30th day of April, 1954, 
held shares of its holding company from continuing to hold such shares, but, subject to 
subsection (2), the subsidiary has no right to vote at meetings of shareholders of the 
holding company or at meetings of any class of shareholders thereof. 
Nominees 

 (4) Subject to subsection (2), subsections (1) and (3) apply in relation to a 
nominee for a company that is a subsidiary as if the references in subsections (1) and (3) 
to such a company included references to a nominee for it.  R.S.O. 1990, c. C.38, 
s. 111 (3, 4). 
Arrangements 

 112. (1) In this section, 
“arrangement” includes a reorganization of the authorized capital of a company and 

includes, without limiting the generality of the foregoing, the consolidation of 
shares of different classes, the reclassification of shares of a class into shares of 
another class and the variation of the terms, preferences, rights, conditions, 
restrictions, limitations or prohibitions attaching to shares of any class, and 
includes a reconstruction under which a company transfers or sells or proposes to 
transfer or to sell to another company the whole or a substantial part of its 
undertaking for a consideration consisting in whole or in part of shares or securities 
of the other company and in which it proposes to distribute a part of such 
consideration among its shareholders of any class or to cease carrying on its 
undertaking or the part of its undertaking so transferred or sold or so proposed to 
be transferred or sold. 
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Court ordered meetings 
 (2) Where an arrangement is proposed between a company and its shareholders or 

a class or classes of them affecting the rights of such shareholders or class or classes 
under the company’s letters patent or supplementary letters patent or by-laws, the court 
may, on application of the company or of a shareholder, order a meeting of the 
shareholders of the company or of the class or classes affected, as the case may be, to be 
held on twenty-one days notice, or such shorter time as the court directs, served in such 
manner as the court directs. 
Contents of notice calling meeting 

 (3) Where a meeting of the shareholders or of any class or classes of shareholders 
is called under subsection (2), the notice calling the meeting shall contain a statement 
explaining the effect of the arrangement and in particular stating any interest of the 
directors of the company, whether as directors or as shareholders of the company or 
otherwise, and the effect thereon of the arrangement, in so far as it is different from the 
effect on the like interest of other persons. 
Sanction by court 

 (4) If the shareholders of the company or of the class or classes affected, as the 
case may be, present in person or by proxy at the meeting, agree by at least three-fourths 
of the shares of each class represented to the arrangement either as proposed or as varied 
at the meeting, the arrangement may be sanctioned by the court and, if so sanctioned, the 
arrangement and any decrease or increase in the authorized capital and any provisions for 
the allotment or disposition thereof by sale or otherwise as therein set forth may be 
confirmed by supplementary letters patent and thereupon is binding on the company and 
on the shareholders of the company or on the class or classes of shareholders affected. 
Notice to dissenters 

 (5) If dissenting votes are cast at the meeting and, despite such dissenting votes, 
the arrangement is agreed to by the shareholders or the class or classes represented in 
accordance with subsection (4) and unless the court in its discretion otherwise orders, the 
company shall notify each dissenting shareholder in such manner as the court directs of 
the time and place when application will be made to it for the sanction of the 
arrangement.  R.S.O. 1990, c. C.38, s. 112. 
Amalgamation 

 113.  (1)  Any two or more companies, including a holding and subsidiary 
company, having the same or similar objects may amalgamate and continue as one 
company.  R.S.O. 1990, c. C.38, s. 113 (1). 
Agreement 

 (2)  The companies proposing to amalgamate may enter into an agreement for the 
amalgamation prescribing the terms and conditions of the amalgamation, the mode of 
carrying the amalgamation into effect and stating the name of the amalgamated company, 
the names and address for service of each of the first directors of the company and how 
and when the subsequent directors are to be elected with such other details as may be 
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necessary to perfect the amalgamation and to provide for the subsequent management and 
working of the amalgamated company, the authorized capital of the amalgamated 
company and the manner of converting the authorized capital of each of the companies 
into that of the amalgamated company.  R.S.O. 1990, c. C.38, s. 113 (2); 2001, c. 9, 
Sched. D, s. 5 (4). 
Adoption by shareholders 

 (3)  The agreement shall be submitted to the shareholders of each of the 
amalgamating companies at general meetings thereof called for the purpose of 
considering the agreement, and, if two-thirds of the votes cast at each such meeting are in 
favour of the adoption of the agreement, that fact shall be certified upon the agreement by 
the secretary of each of the amalgamating companies.  R.S.O. 1990, c. C.38, s. 113 (3); 
1998, c. 18, Sched. E, s. 64. 
Joint application for letters patent 

 (4)  If the agreement is adopted in accordance with subsection (3), the 
amalgamating companies may apply jointly to the Lieutenant Governor for letters patent 
confirming the agreement and amalgamating the companies so applying, and on and from 
the date of the letters patent such companies are amalgamated and are continued as one 
company by the name in the letters patent provided, and the amalgamated company 
possesses all the property, rights, privileges and franchises and is subject to all liabilities, 
contracts, disabilities and debts of each of the amalgamating companies.  R.S.O. 1990, 
c. C.38, s. 113 (4). 
Distribution of assets where winding up protracted 

 114. (1) Where a company has ceased to carry on business except for the purpose 
of winding up its affairs and has no debts or obligations that have not been provided for 
or protected, the directors may pass by-laws for distributing in money, kind, specie or 
otherwise the property of the company or any part of it rateably among the shareholders 
according to their rights and interests in the company. 
Confirmation 

 (2) The by-law is not effective until it has been confirmed by two-thirds of the 
votes cast at a meeting of the shareholders duly called for considering the by-law nor 
until it has been confirmed by the Lieutenant Governor in Council.  R.S.O. 1990, c. C.38, 
s. 114. 
Private companies contravening privileges, etc. 

 115. (1) If a private company contravenes any of the provisions of its special Act, 
letters patent or supplementary letters patent respecting the restriction on the right to 
transfer its shares, the limitation on the number of its shareholders or the prohibition on 
invitations to the public to subscribe for its shares or securities, it ceases to be entitled to 
the privileges and exemptions conferred on private companies under this Act and 
thereupon this Act applies to the company as if it were not a private company. 
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Relief 
 (2) The court, on being satisfied that any such contravention was accidental or 

due to inadvertence or to some other sufficient cause, or that on other grounds it is just 
and equitable to grant relief, may, on the application of the company or any other person 
interested and on such terms and conditions as the court considers proper, order that the 
company be relieved from the consequences mentioned in subsection (1). 
Offence 

 (3) In addition to the consequences mentioned in subsection (1), every private 
company that contravenes any of the provisions of its special Act, letters patent or 
supplementary letters patent respecting the restriction on the right to transfer its shares, 
the limitation on the number of its shareholders or the prohibition on invitations to the 
public to subscribe for its shares or securities, and every director or officer of the 
company who authorizes, permits or acquiesces in any such contravention, is guilty of an 
offence and on conviction is liable to a fine of not more than $200.  R.S.O. 1990, c. C.38, 
s. 115. 
Private company, rights of dissenting shareholders 

 116. (1) If, in the case of a private company, at a meeting of shareholders, 
 (a) a resolution passed by the directors authorizing the sale or disposition of the 

undertaking of the company or any part thereof as an entirety or substantially 
as an entirety is confirmed with or without variation by the shareholders; 

 (b) a resolution passed by the directors authorizing an application for the issue 
of supplementary letters patent providing for the conversion of the company 
into a public company is confirmed with or without variation by the 
shareholders; or 

 (c) an agreement for the amalgamation of the company with one or more other 
companies, whether public or private, is confirmed by the shareholders, 

any shareholder who has voted against the confirmation of such resolution or agreement, as the case may be, may 
within two days after the date of the meeting give notice in writing to the company requiring it to purchase the 
shareholder’s shares. 
Company bound to purchase shares 

 (2) Within ninety days from the date of the completion of the sale or disposition 
or the issue of the supplementary letters patent or the letters patent, as the case may be, 
the company shall purchase the shares of every shareholder who has given notice under 
subsection (1). 
Saving 

 (3) The company shall not purchase any shares under subsection (2) if it is 
insolvent or if such purchase would render the company insolvent. 
Price of shares 

 (4) The price and terms of the purchase of such shares shall be as may be agreed 
upon by the company and the dissenting shareholder, but, if they fail to agree, the price 

http://www.e-laws.gov.on.ca/html/statutes/french/elaws_statutes_90c38_f.htm#s115s2
http://www.e-laws.gov.on.ca/html/statutes/french/elaws_statutes_90c38_f.htm#s115s3
http://www.e-laws.gov.on.ca/html/statutes/french/elaws_statutes_90c38_f.htm#s116s1
http://www.e-laws.gov.on.ca/html/statutes/french/elaws_statutes_90c38_f.htm#s116s2
http://www.e-laws.gov.on.ca/html/statutes/french/elaws_statutes_90c38_f.htm#s116s3
http://www.e-laws.gov.on.ca/html/statutes/french/elaws_statutes_90c38_f.htm#s116s4


and terms shall be as determined by the court on the application of the dissenting 
shareholder. 
Sale of shares 

 (5) Any shares purchased under subsection (2) shall not be cancelled by reason 
only of such purchase, and may be sold by the company at such price and on such terms 
as the directors determine. 
Where sale not completed 

 (6) If the sale or disposition is not completed or the supplementary letters patent 
or letters patent are not issued, the rights of the dissenting shareholder under this section 
cease and the company shall not purchase the shares of such shareholder under this 
section.  R.S.O. 1990, c. C.38, s. 116. 

PART III 
CORPORATIONS WITHOUT SHARE CAPITAL 

Application of Part 
 117.  This Part, except where it is otherwise expressly provided, applies, 
 (a) to every corporation incorporated by or under a general or special Act of 

the Parliament of the late Province of Upper Canada; 
 (b) to every corporation incorporated by or under a general or special Act of 

the Parliament of the late Province of Canada that has its head office and 
carries on business in Ontario and that was incorporated with objects to which 
the authority of the Legislature extends; and 

 (c) to every corporation incorporated by or under a general or special Act of 
the Legislature, 

but this Part does not apply to a corporation incorporated for the construction and working of a railway, incline 
railway or street railway.  R.S.O. 1990, c. C.38, s. 117. 
Note: On a day to be named by proclamation of the Lieutenant Governor, section 117 is repealed.  See: 2010, c. 15, ss. 211 (4), 249. 

Incorporation 
 118. A corporation may be incorporated to which Part V applies or that has 

objects that are within the jurisdiction of the Province of Ontario.  1994, c. 27, s. 78 (5). 
Note: On a day to be named by proclamation of the Lieutenant Governor, section 118 is repealed and the following substituted: 

Incorporation 

 118.  A corporation may be incorporated to which Part V applies.  2010, c. 15, s. 211 (5). 
See: 2010, c. 15, ss. 211 (5), 249. 

Application for incorporation 
 119.  (1)  The applicants for the incorporation of a corporation shall file with the 

Lieutenant Governor an application showing: 
 1. The names in full and the address for service of each of the applicants. 
 2. The name of the corporation to be incorporated. 
 3. The objects for which the corporation is to be incorporated. 
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 4. The place in Ontario where the head office of the corporation is to be 
situate. 

 5. The names of the applicants who are to be the first directors of the 
corporation. 

 6. Any other matters that the applicants desire to have embodied in the letters 
patent.  R.S.O. 1990, c. C.38, s. 119 (1); 2001, c. 9, Sched. D, s. 5 (5). 

Idem 
 (2)  The applicants may ask to have embodied in the letters patent any provision 

that may be made the subject of a by-law of the corporation.  R.S.O. 1990, c. C.38, 
s. 119 (2). 
Exception  

 (3)  Subsection (2) does not apply to a provision providing for the election and 
retirement of directors in accordance with subsection 287 (2) or (5).  1998, c. 18, 
Sched. E, s. 65. 
Classes of membership 

 120. The letters patent, supplementary letters patent or by-laws of a corporation 
may provide for more than one class of membership and in that case shall set forth the 
designation of and the terms and conditions attaching to each class.  R.S.O. 1990, c. C.38, 
s. 120. 
Applicants become members 

 121. Upon incorporation of a corporation, each applicant becomes a member 
thereof.  R.S.O. 1990, c. C.38, s. 121. 
Members not liable 

 122. A member shall not, as such, be held answerable or responsible for any act, 
default, obligation or liability of the corporation or for any engagement, claim, payment, 
loss, injury, transaction, matter or thing relating to or connected with the corporation.  
R.S.O. 1990, c. C.38, s. 122. 
Number of members 

 123. Unless the letters patent, supplementary letters patent or by-laws of a 
corporation otherwise provide, there is no limit on the number of members of the 
corporation.  R.S.O. 1990, c. C.38, s. 123. 
Admission to membership 

 124. (1) Subject to subsection (2), a person or unincorporated association may be 
admitted to membership in a corporation by resolution of the board of directors, but the 
letters patent, supplementary letters patent or by-laws may provide that such resolution is 
not effective until it has been confirmed by the members in general meeting.  R.S.O. 
1990, c. C.38, s. 124 (1); 1994, c. 27, s. 78 (6). 
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Idem 
 (2) The letters patent, supplementary letters patent or by-laws of a corporation 

may provide for the admission of members by virtue of their office.  R.S.O. 1990, 
c. C.38, s. 124 (2). 
Voting powers of members 

 125. Each member of each class of members of a corporation has one vote, unless 
the letters patent, supplementary letters patent or by-laws of the corporation provide that 
each such member has more than one vote or has no vote.  R.S.O. 1990, c. C.38, s. 125. 
Not to be carried on for gain 

 126.  (1)  A corporation, except a corporation to which Part V applies, shall be 
carried on without the purpose of gain for its members and any profits or other accretions 
to the corporation shall be used in promoting its objects and the letters patent shall so 
provide, and, where a company is converted into a corporation, the supplementary letters 
patent shall so provide.  R.S.O. 1990, c. C.38, s. 126 (1). 
Exception 

 (2)  Nothing in subsection (1) prohibits a director from receiving reasonable 
remuneration and expenses for his or her services to the corporation as a director or 
prohibits a director or member from receiving reasonable remuneration and expenses for 
his or her services to the corporation in any other capacity, unless the letters patent, 
supplementary letters patent or by-laws otherwise provide.  R.S.O. 1990, c. C.38, s. 126 
(2). 
Note: On a day to be named by proclamation of the Lieutenant Governor, section 126 is repealed.  See: 2010, c. 15, ss. 211 (6), 249. 

Directors by virtue of their office 
 127. Subject to section 286, the letters patent, supplementary letters patent or by-

laws of a corporation may provide for persons becoming directors by virtue of their 
office, in lieu of election.  R.S.O. 1990, c. C.38, s. 127. 
Memberships not transferable, termination 

 128. (1) Unless the letters patent or supplementary letters patent otherwise 
provide, the interest of a member in a corporation is not transferable and lapses and 
ceases to exist upon the member’s death or when the member ceases to be a member by 
resignation or otherwise in accordance with the by-laws of the corporation. 
Where transferable 

 (2) Where the letters patent or supplementary letters patent provide that the 
interest of a member in the corporation is transferable, the by-laws shall not restrict the 
transfer of such interest.  R.S.O. 1990, c. C.38, s. 128. 
By-laws 

 129. (1) The directors of a corporation may pass by-laws not contrary to this Act 
or to the letters patent or supplementary letters patent to regulate, 
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 (a) the admission of persons and unincorporated associations as members and 
as members by virtue of their office and the qualification of and the conditions 
of membership; 

 (b) the fees and dues of members; 
 (c) the issue of membership cards and certificates; 
 (d) the suspension and termination of memberships by the corporation and by 

the member; 
 (e) the transfer of memberships; 
 (f) the qualification of and the remuneration of the directors and the directors 

by virtue of their office, if any; 
 (g) the time for and the manner of election of directors; 
 (h) the appointment, remuneration, functions, duties and removal of agents, 

officers and employees of the corporation and the security, if any, to be given 
by them to it; 

 (i) the time and place and the notice to be given for the holding of meetings of 
the members and of the board of directors, the quorum at meetings of 
members, the requirement as to proxies, and the procedure in all things at 
members’ meetings and at meetings of the board of directors; 

 (j) the conduct in all other particulars of the affairs of the corporation. 
Confirmation 

 (2) A by-law passed under subsection (1) and a repeal, amendment or re-
enactment thereof, unless in the meantime confirmed at a general meeting of the 
members duly called for that purpose, is effective only until the next annual meeting of 
the members unless confirmed thereat, and, in default of confirmation thereat, ceases to 
have effect at and from that time, and in that case no new by-law of the same or like 
substance has any effect until confirmed at a general meeting of the members. 
Rejection 

 (3) The members may at the general meeting or the annual meeting mentioned in 
subsection (2) confirm, reject, amend or otherwise deal with any by-law passed by the 
directors and submitted to the meeting for confirmation, but no act done or right acquired 
under any such by-law is prejudicially affected by any such rejection, amendment or 
other dealing.  R.S.O. 1990, c. C.38, s. 129. 
By-laws respecting delegates 

 130. (1) The directors of a corporation may pass by-laws providing for, 
 (a) the division of its members into groups that are composed of territorial 

groups, common interest groups or both territorial and common interest 
groups; 
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 (b) the election of some or all of its directors, 
 (i) by such groups on the basis of the number of members in each 

group, or 
 (ii) for the groups in a defined geographical area, by the delegates of 

such groups meeting together; 
 (c) the election of delegates and alternative delegates to represent each group 

on the basis of the number of members in each group; 
 (d) the number and method of electing delegates; 
 (e) the holding of meetings of delegates; 
 (f) the authority of delegates at meetings or providing that a meeting of 

delegates shall for all purposes be deemed to be and to have all the powers of a 
meeting of the members; 

 (g) the holding of meetings of members or delegates territorially or on the basis 
of common interest.  R.S.O. 1990, c. C.38, s. 130 (1); 1998, c. 18, Sched. E, 
s. 66. 

Confirmation 
 (2) No by-law passed under subsection (1) is effective until it has been confirmed 

by at least two-thirds of the votes cast at a general meeting of the members duly called 
for considering the by-law. 
Voting 

 (3) A delegate has only one vote and shall not vote by proxy. 
Qualification of delegates 

 (4) No person shall be elected a delegate who is not a member of the corporation. 
Saving 

 (5) No such by-law shall prohibit members from attending meetings of delegates 
and participating in the discussions at such meetings.  R.S.O. 1990, c. C.38, s. 130 (2-5). 
Supplementary letters patent 

 131.  (1)  A corporation may apply to the Lieutenant Governor for the issue of 
supplementary letters patent, 

 (a) extending, limiting or otherwise varying its objects; 
 (b) changing its name; 
 (c) varying any provision in its letters patent or prior supplementary letters 

patent; 
 (d) providing for any matter or thing in respect of which provision may be 

made in letters patent under this Act; 
 (e) converting it into a company; 
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 (f) converting it into a corporation, with or without share capital.  R.S.O. 1990, 
c. C.38, s. 131 (1). 

Authorization 
 (2)  An application under subsection (1) shall be authorized by a special 

resolution.  1999, c. 12, Sched. F, s. 21. 
 (3)  REPEALED:  1999, c. 12, Sched. F, s. 21. 

Contents of application for conversion into company 
 (4)  If the application is under clause (1) (e) or (f) and the corporation is to become 

a company, the application shall set forth the authorized capital, the classes of shares, if 
any, into which it is to be divided, the number of shares of each class, the par value of 
each share or, where the shares are to be without par value, the consideration, if any, 
exceeding which each share or the aggregate consideration, if any, exceeding which all 
the shares of each class may not be issued, and, where there are to be preference shares, 
the preferences, rights, conditions, restrictions, limitations or prohibitions attaching to 
them or each class of them, and the terms and conditions on which the members will 
become shareholders.  R.S.O. 1990, c. C.38, s. 131 (4). 

 (5)  REPEALED:  1998, c. 18, Sched. E, s. 67. 
Special Act corporations excepted 

 (6)  This section does not apply to a corporation incorporated by special Act, 
except that a corporation incorporated by special Act may apply under this section for the 
issue of supplementary letters patent changing its name.  R.S.O. 1990, c. C.38, s. 131 (6). 
Note: On a day to be named by proclamation of the Lieutenant Governor, subsection (6) is repealed.  See: 2010, c. 15, ss. 211 (6), 249. 

Disposition of property on dissolution 
 132.  (1)  A corporation may pass by-laws providing that, upon its dissolution and 

after payment of all of its debts and liabilities, its remaining property or a part of that 
property shall be distributed or disposed of to the Crown in right of Ontario or its agents, 
the Crown in right of Canada or its agents, municipal corporations, charitable 
organizations or organizations whose objects are beneficial to the community.  2004, 
c. 19, s. 10 (1). 
Confirmation 

 (2)  Such a by-law is not effective until it has been confirmed by two-thirds of the 
votes cast at a general meeting of the members duly called for that purpose.  R.S.O. 1990, 
c. C.38, s. 132 (2). 

 (3), (4)  REPEALED:  1998, c. 18, Sched. E, s. 68. 
Where no by-law 

 (5)  In the absence of such by-law and upon the dissolution of the corporation, the 
whole of its remaining property shall be distributed equally among the members or, if the 
letters patent, supplementary letters patent or by-laws so provide, among the members of 
a class or classes of members.  R.S.O. 1990, c. C.38, s. 132 (5). 

http://www.e-laws.gov.on.ca/html/statutes/french/elaws_statutes_90c38_f.htm#s131s2
http://www.e-laws.gov.on.ca/html/statutes/french/elaws_statutes_90c38_f.htm#s131s3
http://www.e-laws.gov.on.ca/html/statutes/french/elaws_statutes_90c38_f.htm#s131s4
http://www.e-laws.gov.on.ca/html/statutes/french/elaws_statutes_90c38_f.htm#s131s5
http://www.e-laws.gov.on.ca/html/statutes/french/elaws_statutes_90c38_f.htm#s131s6
http://www.e-laws.gov.on.ca/html/statutes/french/elaws_statutes_90c38_f.htm#s132s1
http://www.e-laws.gov.on.ca/html/statutes/french/elaws_statutes_90c38_f.htm#s132s2
http://www.e-laws.gov.on.ca/html/statutes/french/elaws_statutes_90c38_f.htm#s132s3
http://www.e-laws.gov.on.ca/html/statutes/french/elaws_statutes_90c38_f.htm#s132s5


Application of Part II provisions to Part III corporations 
 133.  (1)  Section 22, clauses 23 (1) (a) to (p) and (s) to (v), subsection 23 (2), 

sections 59 to 61, 67, 69 to 71, 80 to 82, 84, 93 and 94, subsection 95 (1), sections 96 and 
96.1, clauses 97 (1) (a), (c) and (d), subsection 97 (3) and section 113 apply with 
necessary modifications to corporations to which this Part applies, and in so applying 
them the words “company” and “private company” mean “corporation” and the word 
“shareholder” means “member”.  R.S.O. 1990, c. C.38, s. 133 (1); 1994, c. 27, s. 78 (7); 
1998, c. 18, Sched. E, s. 69 (1). 
Charitable corporation 

 (2)  Despite subsection (1), in the case of a corporation to which this Part applies, 
the objects of which are exclusively for charitable purposes, it is sufficient notice of any 
meeting of the members of the corporation if notice is given by publication at least once a 
week for two consecutive weeks next preceding the meeting in a newspaper or 
newspapers circulated in the municipality or municipalities in which the majority of the 
members of the corporation reside as shown by their addresses on the books of the 
corporation.  R.S.O. 1990, c. C.38, s. 133 (2). 
Note: On a day to be named by proclamation of the Lieutenant Governor, subsection (2) is repealed.  See: 2010, c. 15, ss. 211 (6), 249. 

 (2.1)  REPEALED:  2006, c. 34, s. 10 (2). 
Conditions for indemnification 

 (2.2)  Despite subsection (1), a corporation referred to in subsection 1 (2) of the 
Charities Accounting Act cannot provide the indemnification referred to in section 80 
unless, 

 (a) the corporation complies with the Charities Accounting Act or a regulation 
made under that Act that permits the provision of an indemnification; or 

 (b) the corporation or a director or officer of the corporation obtains a court 
order authorizing the indemnification.  2000, c. 26, Sched. B, s. 9. 

Note: On a day to be named by proclamation of the Lieutenant Governor, subsection (2.2) is repealed.  See: 2010, c. 15, ss. 211 (6), 249. 

Insurers 
 (3)  Clauses 97 (1) (a), (c) and (d), subsections 97 (2) and (3), subsection 98 (1), 

except clause (a) thereof, subsection 98 (2), sections 99, 101, 102, 107 and 108 and 
subsections 109 (1) and (3) apply with necessary modifications to corporations to which 
Part V applies, and in so applying them the words “company” and “private company” 
mean “corporation” and the word “shareholder” means “member”.  R.S.O. 1990, c. C.38, 
s. 133 (3). 
Note: On a day to be named by proclamation of the Lieutenant Governor, Part IV (sections 134 to 139) is repealed.  See: 2010, c. 15, 
ss. 211 (7), 249. 

PART IV 
MINING COMPANIES 

Company defined for Part IV 
 134.  In this Part, 

“company” means a company to which this Part applies.  R.S.O. 1990, c. C.38, s. 134. 
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Application of Part 
 135.  This Part applies, 
 (a) to every mining company incorporated before the 1st day of July, 1907; 
 (b) to every mining company that was made subject to a predecessor of this 

Part by its letters patent or supplementary letters patent where the subjection 
has not been removed by supplementary letters patent; and 

 (c) to every mining company made subject to this Part by its letters patent or 
supplementary letters patent where the subjection has not been removed by 
supplementary letters patent.  R.S.O. 1990, c. C.38, s. 135. 

Par value shares only 
 136.  (1)  The shares of a company shall be with par value.  R.S.O. 1990, c. C.38, 

s. 136 (1). 
Exception 

 (2)  Subsection (1) does not apply to shares authorized before the 30th day of 
April, 1954.  R.S.O. 1990, c. C.38, s. 136 (2). 
Issue of shares at discount 

 137.  (1)  Unless the letters patent, supplementary letters patent or by-laws 
otherwise provide, a company may issue its shares at a discount.  R.S.O. 1990, c. C.38, 
s. 137 (1). 
At par 

 (2)  Despite subsection (1), preference shares shall not be issued at a discount.  
R.S.O. 1990, c. C.38, s. 137 (2). 
Rate of discount 

 (3)  Where shares are to be issued at a discount, the rate of discount shall be 
specified in the resolution of the directors allotting such shares.  R.S.O. 1990, c. C.38, 
s. 137 (3). 
Shareholders’ liability 

 138.  No shareholder of a company who holds shares that were validly issued at a 
discount before the 30th day of April, 1954, or that are validly issued at a discount on or 
after the 30th day of April, 1954, is personally liable for non-payment of any calls made 
upon the shareholder’s shares beyond the amount agreed to be paid therefor.  R.S.O. 
1990, c. C.38, s. 138. 
Share certificates 

 139.  A company shall have upon every share certificate issued by it distinctly 
written or printed in red ink, where such certificates are issued with respect to shares 
subject to call, the words “SUBJECT TO CALL” or “NON LIBÉRÉES” or, where issued 
with respect to shares not subject to call, the words “NOT SUBJECT TO CALL” or 
“ENTIÈREMENT LIBÉRÉES”.  R.S.O. 1990, c. C.38, s. 139. 
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PART V 
INSURANCE CORPORATIONS 

Insurance Act definitions 
 140.  (1)  In this Part, unless the context otherwise requires, words and expressions 

defined under section 1 or 43 of the Insurance Act have the same meaning as in that Act.  
2004, c. 31, Sched. 38, s. 1. 
Definitions 

 (2)  In this Part, 
“county” means an upper-tier municipality and a single-tier municipality that is not 

within a territorial district or within an upper-tier municipality; (“comté”) 
“spouse” means, 

 (a) a spouse as defined in section 1 of the Family Law Act, or 
 (b) either of two persons who live together in a conjugal relationship outside 

marriage. (“conjoint”)  2002, c. 17, Sched. F, Table; 2005, c. 5, s. 16 (2). 
Meaning of “affiliated” 

 (3)  For the purposes of this Part, an individual is affiliated with an insurer if he or 
she is affiliated with the insurer for the purposes of Part II.2 of the Insurance Act.  2006, 
c. 33, Sched. O, s. 17. 
Application of Part 

 141.  (1)  This Part applies to all applications for incorporation of insurers 
intending to undertake contracts of insurance in Ontario, and to such insurers when 
incorporated, and to all insurers incorporated before the 30th day of April, 1954, under 
the laws of Ontario.  R.S.O. 1990, c. C.38, s. 141 (1). 
Application of Act 

 (2)  Except as otherwise provided in this Part, the provisions of this Act that are 
not inconsistent with this Part apply to all insurers to which this Part applies.  2006, c. 33, 
Sched. O, s. 18 (1). 
Exception, s. 24 

 (2.1)  Section 24 does not apply to an insurer.  2006, c. 33, Sched. O, s. 18 (2). 
Exception 

 (3)  Sections 97 to 107 and 110 do not apply to insurers undertaking and 
transacting life insurance.  R.S.O. 1990, c. C.38, s. 141 (3). 
Syndicates excluded 

 (4)  Corporations incorporated for the sole purpose of participating in or 
constituting a syndicate operating on The Canadian Insurance Exchange are not insurers 
within the meaning of subsection (1).  R.S.O. 1990, c. C.38, s. 141 (4). 
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Networking 
 (5)  An insurer incorporated under this Act may, 
 (a) act as an agent for any person in respect of the provision of a service that is 

provided by, 
 (i) a financial institution,  
 (ii) an entity that is a permitted entity with respect to the insurer for the 

purposes of Part XVII of the Insurance Act, or 
 (iii) another entity if regulations have been made under the Insurance Act 

that will apply to the networking arrangements between the insurer and 
that entity; 

 (b) enter into an arrangement with any person in respect of the provision of that 
service; and 

 (c) refer any other person to a person referred to in clause (a) or (b).  1994, c. 
11, s. 384; 2006, c. 33, Sched. O, s. 18 (3). 

Application of ss. 141.2 to 141.4 
 141.1  (1)  Except as otherwise provided by this section, sections 141.2, 141.3 and 

141.4 apply to all insurers to which this Part applies.  2006, c. 33, Sched. O, s. 19. 
Pension funds and employees’ mutual benefit societies 

 (2)  For the purposes of subsection (1), pension funds and employees’ mutual 
benefit societies incorporated under section 185 are not considered to be insurers.  2006, 
c. 33, Sched. O, s. 19. 
Exemptions 

 (3)  Subsections 141.2 (2) to (9) do not apply to, 
 (a) an insurer who is a reporting issuer under the Securities Act; 
 (b) an insurer who is exempt from section 121.24 of the Insurance Act.  2006, 

c. 33, Sched. O, s. 19. 
Board of directors of insurer 
Number of directors 

 141.2  (1)  Despite subsection 283 (2) and subject to subsection 165 (1) and 
subsection 210 (2), the board of directors of an insurer shall be composed of at least six 
persons.  2006, c. 33, Sched. O, s. 19. 
Limit on affiliated directors 

 (2)  Not more than two-thirds of the directors of an insurer shall be affiliated with 
the insurer.  2006, c. 33, Sched. O, s. 19. 
Determination of whether a person is affiliated 

 (3)  The determination of whether an individual is affiliated with an insurer, 
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 (a) shall be made annually, as of the day the notice of the annual general 
meeting of the insurer is sent to the members, participating policyholders or 
shareholders of the insurer; and  

 (b) shall apply for the period commencing on the day of that annual general 
meeting and ending on the day before the next following annual general 
meeting of the insurer, irrespective of whether the individual would have 
otherwise become affiliated or ceased to be affiliated with the insurer during 
that period.  2006, c. 33, Sched. O, s. 19. 

If person deemed affiliated under Insurance Act 
 (4)  Despite subsection (3), if the Superintendent makes a determination under 

section 121.23 of the Insurance Act that an individual is affiliated with an insurer, the 
individual continues to be affiliated with the insurer for the period determined under that 
section.  2006, c. 33, Sched. O, s. 19. 
Quorum must include non-affiliated director 

 (5)  Despite subsection 70 (3), section 173 and subsection 288 (1), a quorum of the 
board of directors of an insurer must include at least one director who is not affiliated 
with the insurer.  2006, c. 33, Sched. O, s. 19. 
Exception 

 (6)  Up to four employees of an insurer or a subsidiary of the insurer may be 
directors of the insurer, but any such directors must not constitute a majority of the board.  
2006, c. 33, Sched. O, s. 19. 
Rules when second election required 

 (7)  Despite subsection 288 (2), if there is a failure to elect a board of directors that 
complies with the requirements of this Part, the following rules apply:   

 1. The directors holding office immediately before the election shall continue 
in office until their successors are elected. 

 2. The directors then in office shall, without delay, call a special meeting of 
the members, participating policyholders or shareholders, as the case may be, 
to fill the vacancy or vacancies, and if they fail to call a meeting or if there are 
no directors then in office, any member, participating policyholder or 
shareholder, as the case may be, may call the special meeting. 

 3. Despite clause (3) (b), the determination of whether an individual is 
affiliated shall apply commencing on the day of that special meeting and 
ending on the day before the next following annual general meeting of the 
insurer, irrespective of whether the individual would have otherwise become 
affiliated or ceased to be affiliated with the insurer during that period.  2006, 
c. 33, Sched. O, s. 19. 
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Vacancy 
 (8)  Despite subsection 288 (2), a vacancy occurring in the board of directors must 

be filled for the remainder of the term by the directors then in office as soon as 
practicable after the vacancy occurs if the vacancy results in more than two-thirds of the 
directors of the insurer being affiliated with the insurer.  2006, c. 33, Sched. O, s. 19. 
Determination of whether new director is affiliated  

 (9)  The determination of whether an individual who fills a vacancy occurring in 
the board of directors is affiliated with an insurer shall be made as of the day the 
individual fills the vacancy and shall apply until the day before the next following annual 
general meeting of the insurer, irrespective of whether the individual would have 
otherwise become affiliated or ceased to be affiliated with the insurer during that period.  
2006, c. 33, Sched. O, s. 19. 
Committees 

 141.3  The directors of an insurer shall establish such committees of the directors 
as may be required under the Insurance Act or under the regulations made under that Act.  
2006, c. 33, Sched. O, s. 19. 
Validity of decisions 

 141.4  No decision of the board of directors or executive committee of an insurer 
is invalid by reason of any failure to comply with any requirement in section 141.2 or 
141.3.  2006, c. 33, Sched. O, s. 19. 
Incorporation of joint stock insurance companies 

 142. (1) A joint stock insurance company may be incorporated for the purpose of 
undertaking and transacting any class of insurance for which a joint stock insurance 
company may be licensed under the Insurance Act. 
Notice 

 (2) Applicants for incorporation shall, immediately before the application is 
made, publish in at least four consecutive issues of The Ontario Gazette notice of their 
intention to apply, and shall also, if so required by the Minister, publish elsewhere notice 
of such intention. 
Notice to Superintendent 

 (3) Applicants for incorporation shall also give at least one month’s notice to the 
Superintendent of their intention to apply for incorporation.  R.S.O. 1990, c. C.38, s. 142. 
Authorized capital 
Definition 

 143.  (1)  In this section, 
“money received on account of shares” includes money received as premium on 

shares.  R.S.O. 1990, c. C.38, s. 143 (1). 

http://www.e-laws.gov.on.ca/html/statutes/french/elaws_statutes_90c38_f.htm#s141p2s8
http://www.e-laws.gov.on.ca/html/statutes/french/elaws_statutes_90c38_f.htm#s141p2s9
http://www.e-laws.gov.on.ca/html/statutes/french/elaws_statutes_90c38_f.htm#s141p3
http://www.e-laws.gov.on.ca/html/statutes/french/elaws_statutes_90c38_f.htm#s141p4
http://www.e-laws.gov.on.ca/html/statutes/french/elaws_statutes_90c38_f.htm#s142s1
http://www.e-laws.gov.on.ca/html/statutes/french/elaws_statutes_90c38_f.htm#s142s2
http://www.e-laws.gov.on.ca/html/statutes/french/elaws_statutes_90c38_f.htm#s142s3
http://www.e-laws.gov.on.ca/html/statutes/french/elaws_statutes_90c38_f.htm#s143s1


Minimum authorized capital 
 (2)  The authorized capital of a company shall be not less than $500,000.  R.S.O. 

1990, c. C.38, s. 143 (2). 
Exception 

 (3)  A company whose authorized capital immediately before the 13th day of June, 
1968 was less than $500,000 shall not decrease its authorized capital, and subsection (2) 
does not apply to the corporation until its authorized capital is increased to $500,000 or 
more.  R.S.O. 1990, c. C.38, s. 143 (3). 
Par value of shares 

 (4)  The authorized capital shall be divided into shares of $100 each, but, where 
not less than $200,000 of the authorized capital has been paid in in cash, the shares or any 
class of shares may be redivided into shares having a par value of $1 or a multiple 
thereof, or an additional class or classes of shares having a par value of $1 or a multiple 
thereof may be created.  R.S.O. 1990, c. C.38, s. 143 (4). 
Application of money received on account of shares 

 (5)  All money received on account of shares shall be paid into a trust account in a 
financial institution described in subsection (5.1) in trust for the proposed company and 
no money paid on account of shares before the first general meeting of the company has 
been organized shall be withdrawn or paid over to the company until after such meeting 
has been organized and an election of directors held thereat.  2007, c. 7, Sched. 7, s. 183 
(1). 
Financial institutions 

 (5.1)  A financial institution referred to in subsection (5) is, 
 (a) a bank or authorized foreign bank within the meaning of section 2 of the 

Bank Act (Canada); 
 (b) a corporation registered under the Loan and Trust Corporations Act; 
 (c) a credit union within the meaning of the Credit Unions and Caisses 

Populaires Act, 1994; or 
 (d) a retail association as defined under the Cooperative Credit Associations 

Act (Canada).  2007, c. 7, Sched. 7, s. 183 (1). 
Return of subscriptions on failure to secure licence 

 (6)  A subscription for shares made before the granting of a licence under the 
Insurance Act shall contain the stipulation that all money received on account of shares 
will be returned to the subscribers without any deduction for promotion, organization or 
other expenses, in case the insurer fails to procure such a licence.  R.S.O. 1990, c. C.38, 
s. 143 (6). 
Limit of percentage of subscriptions for charges 

 (7)  A subscription for shares shall contain the stipulation that no sum will be used 
or paid, before or after incorporation, for commission, promotion or organization 
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expenses in excess of a percentage, not exceeding 15, of the amount of money received 
on account of shares.  R.S.O. 1990, c. C.38, s. 143 (7). 
Reduction of capital 
Definition 

 144. (1) In subsection (2), 
“surplus to policyholders” means surplus of assets over liabilities excluding issued 

capital shown in the annual financial statement of the company at the end of the 
next preceding calendar year as filed with and approved by the Superintendent. 

Reduction of capital of life insurance companies 
 (2) Where a company undertaking life insurance has insurance in force of less 

than $25,000,000 and has a surplus to policyholders of more than $500,000, the directors 
may pass a by-law authorizing an application to the Lieutenant Governor for the issue of 
supplementary letters patent decreasing its authorized, subscribed and paid-in capital by 
not more than 50 per cent. 
New par value to be declared 

 (3) The by-law and the supplementary letters patent shall declare the new par 
value of the shares and the liability of the shareholders on partially paid-in shares. 
Application, when to be made 

 (4) The application shall not be made until the by-law has been confirmed by a 
vote of the shareholders present or represented by proxy at a general meeting duly called 
for considering it and holding not less than two-thirds of the votes cast at such meeting. 
Surplus not to be decreased by dividends to shareholders 

 (5) The supplementary letters patent shall contain a provision that any surplus 
created by reason of such decrease of capital will not be decreased by dividends 
subsequently declared to shareholders.  R.S.O. 1990, c. C.38, s. 144. 
ss. 165 (2-4), 167, 168 applicable to company undertaking life insurance 

 145. A company undertaking life insurance may, by resolution passed at a special 
general meeting called for such purpose, provide that subsections 165 (2), (3) and (4) and 
sections 167 and 168 apply to such company.  R.S.O. 1990, c. C.38, s. 145. 
Amalgamation 

 146. Subject to the approval of the agreement of amalgamation under the 
Insurance Act, section 113 of this Act applies to the amalgamation of two or more joint 
stock insurance companies.  R.S.O. 1990, c. C.38, s. 146. 
Amalgamation, etc., of mutual corporation and joint stock corporation 

 147. (1) Subject to the Insurance Act, a mutual corporation incorporated under 
the laws of Ontario transacting life insurance may amalgamate with or transfer its 
contracts to or reinsure such contracts with any licensed insurer transacting life insurance 
and may enter into all agreements necessary to such amalgamation, transfer or 
reinsurance. 
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Confirmation of agreement 
 (2) Despite anything in its Act or instrument of incorporation or in its constitution 

and by-laws, the board of directors may enter into any such agreement on behalf of the 
mutual corporation through its president and secretary, but no such agreement is binding 
or effective unless evidence satisfactory to the Superintendent is produced showing that 
the agreement has been confirmed by a vote of the majority of the members present or 
duly represented by proxy at a general or special general meeting of the mutual 
corporation and unless the agreement has been approved by the Lieutenant Governor in 
Council under the Insurance Act. 
Agreement binding on all members of mutual corporation 

 (3) Despite anything in its Act or instrument of incorporation or in its constitution 
and by-laws, or in any policy or certificate or other document evidencing a contract 
issued by a mutual corporation, or in the constitution or laws of or certificates issued by a 
fraternal society whose contracts have been assumed by the mutual corporation or for 
which the mutual corporation has become responsible, the terms of any such agreement 
so confirmed and approved are valid and binding as of the date stipulated in the 
agreement upon all the members of the mutual corporation and upon their beneficiaries 
and legal representatives and upon all persons deriving legal rights from any such 
member or beneficiary so long as they do not involve any new or increased rates of 
contribution or premium, and the claims of all persons under any such contract of 
insurance shall be restricted to such benefits only as are continued in accordance with the 
terms of such agreement, and such contracts shall be deemed to be amended accordingly. 
Standard of valuations 

 (4) Upon the coming into force of any such agreement, the reinsurer, in 
complying with the requirements of the Insurance Act in respect of the valuation of 
contracts so reinsured or transferred, is entitled to base its valuation upon such tables of 
mortality and upon such rates of interest as would have been authorized by law for such 
mutual corporation if no such agreement had been made.  R.S.O. 1990, c. C.38, s. 147. 
Incorporation of mutual and cash-mutual insurance corporations 

 148. (1) A mutual or cash-mutual corporation may be incorporated for the 
purpose of undertaking and transacting any class of insurance for which a mutual or cash-
mutual insurance corporation may be licensed under the Insurance Act. 
Idem 

 (2) A mutual insurance corporation may be incorporated for the purpose of 
undertaking contracts of fire insurance on the premium note plan upon agricultural 
property, weather insurance or livestock insurance. 
Corporation for reinsurance 

 (3) A mutual insurance corporation, all the members of which are mutual or cash-
mutual corporations, may be incorporated for the purpose of reinsuring contracts of 
insurance and such a corporation may enter into contracts of reinsurance for the purpose 
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of retroceding all or part of reinsurance contracts entered into by it.  R.S.O. 1990, c. C.38, 
s. 148. 
Incorporation of mutual fire insurance corporation 

 149.  (1)  Ten residents in any county or district may call a meeting of the 
residents thereof to consider whether it is expedient to establish therein a mutual fire 
insurance corporation to undertake contracts of fire insurance on the premium note plan 
upon agricultural property.  R.S.O. 1990, c. C.38, s. 149 (1). 
Advertisements calling meeting 

 (2)  The meeting shall be called by advertisement, stating the time, place and 
object of the meeting, and the advertisement shall be published once in The Ontario 
Gazette and at least once a week for three consecutive weeks in a newspaper published in 
the county or district.  R.S.O. 1990, c. C.38, s. 149 (2). 
Subscription book 

 (3)  If thirty residents are present at the meeting and a majority of them determine 
that it is expedient to establish a mutual fire insurance corporation, they may elect from 
among themselves three persons to open and keep a subscription book in which owners 
of real or personal property in Ontario may sign their names and enter the sum for which 
they respectively bind themselves to effect insurance in the corporation.  R.S.O. 1990, 
c. C.38, s. 149 (3). 
When meeting may be called 

 (4)  When 100 or more of such owners have signed their names in the subscription 
book and bound themselves to effect insurance in the corporation amounting in the 
aggregate to $250,000 or more, a meeting shall be called as hereinafter provided.  R.S.O. 
1990, c. C.38, s. 149 (4). 
How meeting to be called 

 (5)  When the subscription has been completed, any ten of the subscribers may call 
the first meeting of the proposed corporation at such time and place in the county or 
district as they determine by sending a printed notice by mail, addressed to each 
subscriber at the subscriber’s post office address, at least ten days before the day of the 
meeting, and by advertisement in a newspaper having general circulation in the county or 
district.  R.S.O. 1990, c. C.38, s. 149 (5). 
Contents of notice 

 (6)  The notice and advertisement shall state the object of the meeting and the time 
and place at which it is to be held.  R.S.O. 1990, c. C.38, s. 149 (6). 
Election of directors 

 (7)  At such meeting, or at any adjournment of it, the name and style of the 
company, which shall include the word “mutual” or the word “mutuelle”, shall be 
adopted, an acting secretary appointed, a board of directors elected as hereinafter 
provided and a central and generally accessible place in the county or district at which the 
head office of the company is to be located.  R.S.O. 1990, c. C.38, s. 149 (7). 
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Quorum of meeting 
 (8)  The presence of at least twenty-five of the subscribers is necessary to 

constitute a valid meeting.  R.S.O. 1990, c. C.38, s. 149 (8). 
First meeting of directors 

 (9)  As soon as convenient after the meeting, the acting secretary shall call a 
meeting of the directors for the election from among themselves of a president or the 
appointment of a person as president who is not a director, for the appointment of a 
secretary and a treasurer or a secretary-treasurer and for the transaction of such other 
business as may be brought before the meeting.  2006, c. 33, Sched. O, s. 20. 
Certain documents to be delivered 

 (10)  With the application for incorporation, the applicants shall produce to the 
Minister, certified as correct under the hands of the chair and secretary, 

 (a) a copy of the minutes of the meeting, including all resolutions respecting 
the objects of the proposed corporation, its name and the location of its head 
office; 

 (b) a copy of the subscription book; 
 (c) a list showing the names and addresses of the directors elected and of the 

officers appointed; and 
 (d) such further information as the Minister may require.  R.S.O. 1990, c. C.38, 

s. 149 (10). 
Production of originals 

 (11)  There shall also, for verification, be produced to the Minister, if requested, 
the originals of such documents.  R.S.O. 1990, c. C.38, s. 149 (11). 
Minister to ascertain correctness of proceedings 

 (12)  The Minister shall ascertain and determine whether the proceedings for the 
incorporation have been taken in accordance with this section and whether the 
subscriptions are genuine and by persons possessing property to insure.  R.S.O. 1990, 
c. C.38, s. 149 (12). 
Powers deemed in letters patent 

 (13)  A mutual insurance corporation incorporated for the purpose of undertaking 
contracts of fire insurance on the premium note plan or under a contract to which the Fire 
Mutuals Guarantee Fund is applicable in accordance with section 166 of the Insurance 
Act, has the power, and its letters patent shall be deemed to include the power, to 
undertake all classes of insurance for which a joint stock insurance company may be 
licensed under the Insurance Act.  R.S.O. 1990, c. C.38, s. 149 (13). 
Incorporation of mutual livestock insurance corporation 

 150. (1) Ten owners of livestock in any county or district may call a meeting of 
the owners of livestock to consider whether it is expedient to establish a livestock 
insurance corporation upon the mutual plan. 
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Organization 
 (2) The mode of calling such meeting and the proceedings for the formation of the 

corporation shall be the same with necessary modifications as in the case of the formation 
of a mutual fire insurance corporation, except that the determination that it is expedient to 
establish the corporation shall be by thirty residents of the county or district, being 
owners of livestock in Ontario, and that the meeting for the organization of the 
corporation shall not be held unless fifty owners of livestock in Ontario have signed their 
names to the subscription book and bound themselves to effect insurance in the 
corporation that in the aggregate amounts to $50,000 or more. 
Powers 

 (3) The letters patent or supplementary letters patent shall limit the powers of a 
mutual livestock insurance corporation incorporated under this section to undertaking 
contracts of insurance on the premium note plan against loss of livestock by fire, 
lightning, accident, disease or any other means, except that of design on the part of the 
insured or by the invasion of an enemy or by insurrection.  R.S.O. 1990, c. C.38, s. 150. 
Incorporation of mutual weather insurance corporation 

 151. (1) Ten owners of agricultural property in any county or district may call a 
meeting of the owners of agricultural property to consider whether it is expedient to 
establish therein a weather insurance corporation upon the mutual plan. 
Organization 

 (2) The mode of calling such meeting and the proceedings for the formation of the 
corporation shall be the same with necessary modifications as in the case of the formation 
of a mutual fire insurance corporation, except that the determination that it is expedient to 
establish the corporation shall be by thirty residents of the county or district, being 
owners of agricultural property in Ontario, and that the meeting for the organization of 
the corporation shall not be held unless fifty owners of agricultural property in Ontario 
have signed their names to the subscription book and bound themselves to effect 
insurance in the corporation that in the aggregate amounts to $50,000 or more. 
Powers 

 (3) The letters patent or supplementary letters patent shall limit the powers of a 
mutual weather insurance corporation incorporated under this section to undertaking 
contracts of insurance on the premium note plan on any kind of agricultural property or 
property that is not mercantile or manufacturing against loss or injury arising from such 
atmospheric disturbances, discharges or conditions as the contract of insurance specifies.  
R.S.O. 1990, c. C.38, s. 151. 
Incorporation of cash-mutual insurance corporations 

 152. (1) Ten residents of any county or district may call a meeting of other 
residents thereof to consider whether it is expedient to establish a cash-mutual insurance 
corporation for the purpose of undertaking any class of insurance for which a cash-
mutual corporation may be licensed under the Insurance Act. 
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Organization 
 (2) The mode of calling such meeting and the proceedings for the formation of the 

corporation shall be the same with necessary modifications as in the case of a mutual fire 
insurance corporation undertaking contracts of fire insurance under the premium note 
plan, except that the determination that it is expedient to establish the corporation shall be 
by thirty residents of the county or district, and that the meeting for the organization of 
the corporation shall not be held unless fifty residents have signed the subscription book 
and bound themselves to effect insurance in the corporation that in the aggregate amounts 
to $250,000 or more.  R.S.O. 1990, c. C.38, s. 152. 
When mutual company writing on the premium note plan may become a cash-
mutual corporation 

 153. (1) A mutual insurance corporation incorporated for the purposes of 
undertaking contracts of insurance on the premium note plan that has a net surplus of 
assets over all liabilities of not less than $500,000, may apply to the Lieutenant Governor 
in Council for the issue of supplementary letters patent converting it into a cash-mutual 
corporation in the manner provided in this Act. 
Approval of members 

 (2) The application shall be authorized by a resolution of three-fourths in number 
of the directors of the corporation and confirmed by the members of the corporation by 
vote representing at least 90 per cent of the members present at a special general meeting 
duly called for that purpose, but the application shall not be made until twenty-one days 
notice of the application has been given by sending the notice to each member at the 
member’s latest address as shown on the books of the corporation. 
Notice of application 

 (3) Notice of intention to make the application and of the confirmation by the 
members of the corporation shall be published in at least four consecutive issues of The 
Ontario Gazette and in a newspaper having general circulation in the county or district in 
which the head office of the corporation is situate at least once a week for four 
consecutive weeks. 
Certain documents to be delivered 

 (4) With the application for supplementary letters patent, submitted under this 
section, the applicants shall produce to the Minister certified as correct under the hands of 
the chair and secretary, 

 (a) a copy of the notice of the special meeting of the members of the 
corporation and the notices published in The Ontario Gazette and the 
newspaper; 

 (b) a copy of the minutes of the special meeting of the members, including all 
resolutions respecting the objects of the proposed corporation, its name and the 
location of its head office; 
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 (c) a copy of the corporation’s audited financial statement made up to a date 
not more than seven months prior to the date of the application; 

 (d) a list of the proposed officers and directors of the cash-mutual corporation; 
 (e) such further information as the Minister may require. 

Report by Superintendent 
 (5) The Superintendent shall report to the Minister whether the proceedings for 

supplementary letters patent are in accordance with this section and the requirements of 
the Insurance Act.  R.S.O. 1990, c. C.38, s. 153. 
When cash-mutual company may become a joint stock company 

 154. (1) A mutual or a cash-mutual corporation that has surplus assets, not 
including premium notes, sufficient to reinsure all its outstanding risks may apply to the 
Lieutenant Governor for the issue of supplementary letters patent converting it into a 
joint stock insurance corporation in the manner provided in this Act. 
Approval of members 

 (2) The application shall be authorized by a resolution of three-fourths in number 
of the directors of the corporation and confirmed by the members of the corporation by 
vote representing at least 90 per cent of the members present at a special general meeting 
duly called for that purpose, but the application shall not be made until twenty-one days 
notice of the application has been given by sending the notice to each member at the 
member’s latest address as shown on the books of the corporation. 
Notice of application 

 (3) Notice of intention to make the application and of the confirmation by the 
members of the corporation shall be published in at least four consecutive issues of The 
Ontario Gazette and in a newspaper having general circulation in the county or district in 
which the head office of the corporation is situate at least once a week for four 
consecutive weeks. 
Priority of members in subscribing stock 

 (4) A person who is a member of the corporation on the day of the meeting is 
entitled to priority in subscribing to the capital stock of the corporation for one month 
after the opening of the books of subscription in the ratio that the insurance held by the 
person bears to the aggregate of the unexpired risks then in force. 
Certain documents to be delivered 

 (5) With the application for supplementary letters patent, submitted under this 
section, the applicants shall produce to the Minister certified as correct under the hands of 
the chair and secretary, 

 (a) a copy of the notice of the special meeting of the members of the 
corporation and the notices published in The Ontario Gazette and the 
newspaper; 
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 (b) a copy of the minutes of the special general meeting of members, including 
all resolutions respecting the objects of the proposed corporation, its name and 
the location of its head office; 

 (c) a copy of the corporation’s audited financial statement made up to a date 
not more than seven months prior to the date of the application; 

 (d) a list of the proposed officers and directors of the corporation; 
 (e) such further information as the Minister may require. 

Report of Superintendent 
 (6) The Superintendent shall report to the Minister whether the application for 

supplementary letters patent is in accordance with this section and the requirements of the 
Insurance Act.  R.S.O. 1990, c. C.38, s. 154. 
Vesting of assets and preservation of liabilities 

 155. A corporation formed under section 153 or 154 is answerable for all 
liabilities of the corporation from which it has been formed and may sue and be sued 
under its new corporate name, and the assets and property of the old corporation are 
vested in the new corporation from the date of its formation.  R.S.O. 1990, c. C.38, 
s. 155. 
When distribution of assets among members permitted 

 156. No mutual or cash-mutual insurance corporation that has ceased to do new 
business shall divide among its members any part of its assets, except income from 
investments, until it has performed or cancelled its policy obligations and upon proof to 
the Superintendent that such policy obligations have been performed or cancelled.  
R.S.O. 1990, c. C.38, s. 156. 
Application of ss. 158 to 173 

 157. Sections 158 to 173 apply only to mutual and cash-mutual insurance 
corporations.  R.S.O. 1990, c. C.38, s. 157. 
Insured deemed member 

 158. (1) A person insured under a policy issued by a corporation shall, from the 
date upon which the insurance becomes effective, be deemed a member of such 
corporation. 
Member’s liability 

 (2) No member is liable in respect of any claim or demand against the corporation 
beyond the amount unpaid on the member’s premium note. 
Member withdrawing 

 (3) A member may, with the consent of the directors, withdraw from the 
corporation on such terms as the directors lawfully prescribe, subject to the Insurance 
Act.  R.S.O. 1990, c. C.38, s. 158. 
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Annual meeting 
 159. (1) A meeting of the shareholders and members for the election of directors 

shall be held within the first three months of every year at such time and place as the by-
laws of the corporation prescribe.  R.S.O. 1990, c. C.38, s. 159 (1); 1998, c. 18, Sched. E, 
s. 70. 
Annual statement 

 (2) Before the election, the annual statement for the year ending on the previous 
31st day of December shall be presented and read.  R.S.O. 1990, c. C.38, s. 159 (2). 
Failure to elect directors 

 160. If an election of directors is not made on the day on which it ought to have 
been made, the corporation shall not for that cause be dissolved, but the election may be 
held on a subsequent day at a meeting to be called by the directors or as otherwise 
provided by the by-laws of the corporation, and in such case the directors then in office 
continue to hold office until their successors are elected.  R.S.O. 1990, c. C.38, s. 160. 
Notice of meetings 
Annual general meeting 

 161.  (1)  Notice of every annual general meeting of the corporation must be, 
 (a) sent by mail to every shareholder or member of the corporation at least 21 

days before the day of the meeting; or  
 (b) published at least 21 days before the day of the meeting in a newspaper 

published at or near the place where the head office of the corporation is 
located.  2009, c. 18, Sched. 8, s. 1. 

Making annual statement available to shareholders or members 
 (2)  The directors shall make available to shareholders or members the annual 

statement for the year ending on the previous December 31 by doing one or more of the 
following at least 21 days before the day of the annual general meeting at which the 
annual statement will be considered: 

 1. Sending a copy of the annual statement to the shareholders or members by 
mail. 

 2. Publishing the annual statement in a newspaper published at or near the 
place where the corporation’s head office is located. 

 3. Publishing the annual statement on the corporation’s website.  2009, c. 18, 
Sched. 8, s. 1. 

Same 
 (3)  If the corporation publishes its annual statement on its website, the notice of 

the annual general meeting must state that the annual statement is available on the 
corporation’s website and that a shareholder or member may obtain a copy by sending a 
written request to the corporation’s head office at least 14 days before the meeting.  2009, 
c. 18, Sched. 8, s. 1. 
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Same 
 (4)  The corporation shall mail a copy of the annual statement to a shareholder or 

member who makes a written request under subsection (3).  2009, c. 18, Sched. 8, s. 1. 
Requirements of annual statement 

 (5)  The annual statement must be certified by the corporation’s auditors and 
prepared in accordance with the Insurance Act and the regulations made under that Act.  
2009, c. 18, Sched. 8, s. 1. 
Power of directors to call special general meetings 

 (6)  The directors may call a special general meeting of the corporation at any 
time.  2009, c. 18, Sched. 8, s. 1. 
Notice of special general meeting 

 (7)  Notice of every special general meeting of the corporation must be, 
 (a) sent by mail to every shareholder or member of the corporation at least 

seven days before the day of the meeting; or  
 (b) published at least seven days before the day of the meeting in a newspaper 

published at or near the place where the corporation’s head office is located.  
2009, c. 18, Sched. 8, s. 1. 

Voting of members of mutual or cash-mutual insurance corporations 
 162. (1) A member of a mutual or cash-mutual insurance corporation who is not 

in arrear for any assessment or cash payment due by the member to the corporation is 
entitled at all meetings of the corporation to one vote if the amount of premium paid by 
the member annually is in excess of $25 and no member is entitled to more than one vote. 
Where policy made to two or more persons 

 (2) Where a policy on the premium note plan is made to two or more persons, one 
only is entitled to vote, and the right of voting belongs to the one first named on the 
register of policyholders if the person is present or, if not present, to the one who stands 
second, and so on. 
Where property insured by trustee board 

 (3) Where property is insured by a trustee board, any member of the board or its 
secretary-treasurer duly appointed in writing pursuant to its resolution may vote on its 
behalf.  R.S.O. 1990, c. C.38, s. 162. 
Right of mere applicants 

 163. No applicant for insurance is competent to vote or otherwise take part in the 
corporation’s proceedings until the applicant’s application has been accepted by the 
directors.  R.S.O. 1990, c. C.38, s. 163. 
Qualifications of directors 

 164.  (1)  REPEALED:  2006, c. 33, Sched. O, s. 21. 
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Where corporation has a share capital 
 (2)  Where the corporation has a share capital, not less than two-thirds of the 

directors shall also be holders of shares, each to an amount not less than $1,000, upon 
which all calls have been paid.  R.S.O. 1990, c. C.38, s. 164 (2). 
Representation of corporations 

 (3)  The president or director of a member corporation that has the qualifications 
that would qualify an individual to be a director is eligible to be a director of the 
corporation.  R.S.O. 1990, c. C.38, s. 164 (3). 
Representation of partnerships 

 (4)  Where a partnership has the qualifications that would qualify an individual to 
be a director of the corporation, one member of the partnership is eligible to be a director 
of the corporation.  R.S.O. 1990, c. C.38, s. 164 (4). 
Number of directors 

 165. (1) The board shall consist of six, nine, twelve or fifteen directors, to be 
determined by resolution passed at the meeting held under subsection 149 (5). 
Increase or decrease in number 

 (2) The number of directors may from time to time be increased or decreased if so 
determined at a special general meeting of the corporation called for the purpose, or at an 
annual general meeting, if notice in writing of the intention to propose a by-law for that 
purpose at such annual meeting is given to the secretary of the corporation at least one 
month before the holding of the meeting, but the increased or decreased number of 
directors shall in any such case be six, nine, twelve or fifteen. 
Notice of proposed change 

 (3) Where such a notice has been given to the secretary, that fact shall be stated in 
the notice of the annual general meeting. 
Copy of resolution and list of directors to be filed 

 (4) With the copy of the by-law filed with the Superintendent there shall be filed a 
list of the directors elected thereunder certified under the hands of the chair and secretary 
of the meeting.  R.S.O. 1990, c. C.38, s. 165. 
Filing by-laws for remuneration of directors 

 166. At any annual general meeting of the shareholders or members of a 
corporation, or at any special general meeting thereof, if such purpose was clearly 
expressed in the notice of the special general meeting, it is lawful to pass by-laws for the 
remuneration of the directors, and a certified copy of every such by-law shall, within 
seven days after its passing, be filed with the Superintendent.  R.S.O. 1990, c. C.38, 
s. 166. 
Retirement of directors in rotation 

 167. One-third of the directors shall retire annually, in rotation, and, at the first 
meeting of the directors or as soon thereafter as possible, it shall be determined by lot 
which of them shall hold office for one, two or three years respectively, and the 
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determination shall be entered on the minutes of the meeting.  R.S.O. 1990, c. C.38, 
s. 167. 
Annual election to fill vacancies 

 168. At every annual general meeting thereafter, one-third of the total number of 
directors shall be elected for a period of three years to fill the places of the retiring 
directors, who are eligible for re-election.  R.S.O. 1990, c. C.38, s. 168. 
Manager may be a director and be paid salary 

 169.  The manager or president of the corporation may be a director of the 
corporation and may be paid an annual salary under a by-law passed in accordance with 
section 166.  2006, c. 33, Sched. O, s. 22. 
Certain persons not eligible as directors 

 170.  No agent or paid officer, or officer of the bankers of the corporation, or 
person in the employment of the corporation, other than the manager or president, is 
eligible to be elected as a director or shall interfere in the election of directors.  R.S.O. 
1990, c. C.38, s. 170; 2006, c. 33, Sched. O, s. 23. 
Election of directors 

 171.  (1)  The election of directors shall be held and made by such shareholders 
and members as attend for that purpose in person, or in the case of a corporation or 
partnership by a director, officer or member authorized in writing to represent it.  R.S.O. 
1990, c. C.38, s. 171 (1). 
Ballot 

 (2)  The election shall be by ballot.  R.S.O. 1990, c. C.38, s. 171 (2). 
Case of a tie at an election 

 (3)  If two or more members have an equal number of votes so that less than the 
whole number to be elected appear to have been chosen directors by a majority of votes, 
the members present shall proceed to ballot until it is determined which of the persons so 
having an equal number of votes shall be the director or directors.  R.S.O. 1990, c. C.38, 
s. 171 (3). 
President 

 (4)  At the first meeting after each election of directors, the directors shall elect or 
appoint a president of the corporation.  2006, c. 33, Sched. O, s. 24. 
Same 

 (5)  A person who is not a director may be appointed as the president or the 
directors may elect a president from among themselves.  2006, c. 33, Sched. O, s. 24. 
Same 

 (6)  If the directors elect a president from among themselves, the election shall be 
by ballot and the secretary shall preside at the election.  2006, c. 33, Sched. O, s. 24. 
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Manager 
 (7)  The president of the corporation may also be given the title of manager.  2006, 

c. 33, Sched. O, s. 24. 
Interim vacancies 

 172. If a vacancy occurs among the directors, during the term for which they have 
been elected, by death, resignation, ceasing to have the prescribed qualification, 
insolvency or by absence without previous leave of the directors from three successive 
regular meetings, which shall by reason of that fact create such vacancy, the vacancy, in 
the case of a board limited to six directors, shall be filled and, in the case of a board 
limited to a number of directors exceeding six, may be filled until the next annual general 
meeting by any person duly qualified chosen by a majority of the remaining directors as 
soon as may be after the vacancy occurs, and at the next annual general meeting the 
vacancy shall be filled for the portion of the term still unexpired.  R.S.O. 1990, c. C.38, 
s. 172. 
Quorum of directors 

 173. (1) A majority of the directors constitutes a quorum for the transaction of 
business, and, in the case of an equality of votes at any meeting, the question passes in 
the negative. 
Recording dissent 

 (2) A director disagreeing with the majority at a meeting may have his or her 
dissent recorded with the reasons therefor.  R.S.O. 1990, c. C.38, s. 173. 
Security of accountants 

 174. (1) Every officer or person appointed or elected to any office concerning the 
receipt or proper application of money shall furnish security for the just and faithful 
execution of the duties of the person’s office according to the by-laws or rules of the 
corporation, and any person entrusted with the performance of any other service may be 
required to furnish similar security, and security so furnished and then subsisting shall be 
produced to the auditors at the annual audit. 
Minimum security 

 (2) The security given by the treasurer or other officer having charge of the 
money of the corporation shall not be less than $5,000 or such greater amount as may be 
required by the by-laws of the corporation or by the Superintendent.  R.S.O. 1990, 
c. C.38, s. 174. 
Amalgamation 

 175. Subject to the approval of the agreement of amalgamation under the 
Insurance Act, section 113 applies with necessary modifications to the amalgamation of 
two or more mutual or cash-mutual insurance corporations.  R.S.O. 1990, c. C.38, s. 175. 
Incorporation of fraternal societies 

 176.  (1)  The Lieutenant Governor may in his or her discretion, by letters patent, 
issue a charter to any number of persons, not fewer than seventy-five, of eighteen or more 
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years of age, five of whom apply therefor, constituting such persons and any others who 
have signed the membership book, and persons who thereafter become members in the 
fraternal society thereby created, a corporation for the purposes of undertaking any class 
of insurance for which a fraternal society may be licensed under the Insurance Act.  
R.S.O. 1990, c. C.38, s. 176 (1). 
Notice 

 (2)  The applicants for incorporation, immediately before the application, shall 
publish in at least four consecutive issues of The Ontario Gazette notice of their intention 
to apply and shall also, if so required, publish elsewhere notice of such intention.  R.S.O. 
1990, c. C.38, s. 176 (2). 
Particulars of application 

 (3)  The application for the incorporation of a fraternal society shall show, 
 (a) its proposed name; 
 (b) the place in Ontario where its head office is to be situate; 
 (c) the name in full and the place of residence of each of the applicants who are 

to be its first trustees or managing officers; 
 (d) such other information as the Minister requires.  R.S.O. 1990, c. C.38, 

s. 176 (3); 2004, c. 19, s. 10 (2). 
Other documents 

 (4)  The application shall be accompanied by the original membership book or list 
containing the signatures duly certified of at least seventy-five persons who thereby agree 
to become members of the fraternal society if and when incorporated, by a copy of the 
proposed by-laws of the fraternal society and by evidence that the approval of the 
Superintendent to the proposed by-laws and rules has been obtained.  R.S.O. 1990, 
c. C.38, s. 176 (4). 
Organization meeting 

 177. Within thirty days after the issue of the letters patent and upon due notice to 
all members of the society, an organization meeting of the society shall be held at which 
the by-laws shall be adopted and the officers of the society elected.  R.S.O. 1990, c. C.38, 
s. 177. 
Incorporation of foreign fraternal society 

 178. (1) Where a fraternal society licensed under the Insurance Act has its head 
office elsewhere than in Ontario, the grand or other provincial body of the lodges or a 
majority of the lodges in Ontario may apply to the Lieutenant Governor for the issue of a 
charter and, from the time of the issue of the letters patent, the applicants become a 
corporation for the purpose of undertaking any class of insurance for which a fraternal 
society may be licensed under the Insurance Act. 
Application of s. 176 (1) 

 (2) Subsection 176 (1) applies to an incorporation under this section. 
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Approval of Superintendent 
 (3) Before the issue of the letters patent, evidence shall be produced to the 

Minister that the approval of the Superintendent to the application has been secured.  
R.S.O. 1990, c. C.38, s. 178. 
Incorporation of local branch 

 179. An auxiliary or local subordinate body or branch of a licensed fraternal 
society may be separately incorporated by like proceedings.  R.S.O. 1990, c. C.38, s. 179. 
Amalgamation or reinsurance by fraternal society 

 180. (1) Subject to the Insurance Act, any fraternal society may amalgamate with 
any other fraternal society or transfer all or any portion of its contracts to or reinsure them 
with any insurer licensed for the transaction of life insurance and may enter into all 
agreements necessary to such amalgamation, transfer or reinsurance. 
Agreement for amalgamation, etc. 

 (2) Despite anything in its Act or instrument of incorporation or in its constitution 
and by-laws, the governing executive authority may enter into any such agreement on 
behalf of the society through its principal officer and secretary, but no such agreement is 
binding or effective unless evidence satisfactory to the Superintendent is produced 
showing that the principle of amalgamation, transfer or reinsurance has been approved 
and that the agreement has been confirmed by a vote of the majority of the members 
present or duly represented at a general or special meeting of the supreme legislative or 
governing body of the society duly called.  R.S.O. 1990, c. C.38, s. 180. 
Confirmation of amalgamation 

 181. Subsection 113 (4) applies with necessary modifications to the amalgamation 
of two or more fraternal societies.  R.S.O. 1990, c. C.38, s. 181. 

 182. REPEALED:  1997, c. 19, s. 31 (1). 
Application of ss. 184 to 195 

 183. Sections 184 to 195 apply to pension fund and employees’ mutual benefit 
societies incorporated under this Part.  R.S.O. 1990, c. C.38, s. 183. 
Definitions re ss. 185 to 195 

 184. In this section and in sections 185 to 195, 
“parent corporation” means a corporation any of whose officers establish a pension 

fund or employees’ mutual benefit society under this Part; (“personne morale 
mère”) 

“society” means a pension fund or employees’ mutual benefit society incorporated 
under this Part; (“société”) 

“subsidiary corporation” means a corporation, wherever incorporated, at least 75 per 
cent of whose issued common shares are owned by a parent corporation. (“filiale”)  
R.S.O. 1990, c. C.38, s. 184. 
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Charter by letters patent 
 185.  (1)  The Lieutenant Governor may in his or her discretion, by letters patent, 

issue a charter to any number of persons, not fewer than five, of eighteen or more years 
of age, two of whom are officers of a corporation legally transacting business in Ontario 
who apply therefor, constituting such persons and the employees of such corporation and 
of its subsidiary corporations who join the society and those who replace them from time 
to time a pension fund or employees’ mutual benefit society corporation.  R.S.O. 1990, c. 
C.38, s. 185 (1). 
Contents of application 

 (2)  The application for the incorporation of a pension fund or employees’ mutual 
benefit society shall show, 

 (a) its proposed name; 
 (b) the name of its parent corporation; 
 (c) the place in Ontario where its head office is to be situate; 
 (d) the name in full and the place of residence of each of the applicants; and 
 (e) the names, not fewer than five, of those who are to be its first directors.  

R.S.O. 1990, c. C.38, s. 185 (2); 2004, c. 19, s. 10 (3). 
Notice 

 (3)  Notice of the application for incorporation of a society shall be published in at 
least four consecutive issues of The Ontario Gazette and the notice shall state, 

 (a) its proposed name; 
 (b) the place in Ontario where its head office is to be situate; and 
 (c) the name of its secretary.  R.S.O. 1990, c. C.38, s. 185 (3). 

First meeting 
 186. The first directors have power to call the first meeting of the society and at 

such meeting directors may be elected and by-laws may be passed under this Act, and a 
copy of such by-laws shall be filed with the Minister within two weeks after the passing 
thereof, and copies of subsequent by-laws in amendment thereof, in addition thereto or 
diminution therefrom, shall also be filed with the Minister within two weeks after the 
passing thereof.  R.S.O. 1990, c. C.38, s. 186. 
Directors 

 187. (1) The affairs of the society shall be administered by a board of directors 
who shall be appointed or elected in such manner, in such number, with such 
qualifications and for such period as are determined by the by-laws, but at the first 
meeting of the society five directors shall be elected, subject to addition to such number if 
so sanctioned by the by-laws, and other officers may be appointed in such manner with 
such remuneration and under such provisions touching their powers and duties as are 
established by the by-laws. 
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Management of fund by trust corporation 
 (2) The board of directors may by by-law entrust the whole or a part of the fund 

of the society to a trust corporation licensed under the law of Ontario and may delegate to 
such trust corporation all or any of its powers and discretions relating to the custody and 
management of the fund.  R.S.O. 1990, c. C.38, s. 187. 
Powers 
Definition 

 188.  (1)  In this section, 
“dependants” means the spouses and children under eighteen years of age, including 

adopted children, of officers or employees within the meaning of this section.  
R.S.O. 1990, c. C.38, s. 188 (1); 2005, c. 5, s. 16 (3). 

Powers of society 
 (2)  After its incorporation, every pension fund and employees’ mutual benefit 

society has the power, by means of voluntary contribution or otherwise as its by-laws 
provide, to form a fund or funds and may invest, hold and administer the same and may 
therefrom, 

 (a) provide for the support and payment of pensions and other benefits to 
officers and employees of the parent corporation and its subsidiary 
corporations who have retired or who cease to be employed by the parent 
corporation or one of its subsidiary corporations; 

 (b) provide, in such manner as the by-laws specify, for the payment of 
pensions, annuities, gratuities or other benefits to the surviving spouses and 
children or other surviving relatives or legal representatives of officers and 
employees or retired officers and employees of the parent corporation and its 
subsidiary corporations who have died; 

 (c) provide for the payment of benefits to officers and employees of the parent 
corporation or one of its subsidiary corporations by reason of illness, accident 
or disability; 

 (d) provide for the payment of benefits by reason of illness, accident or 
disability to former officers and employees of the parent corporation and its 
subsidiary corporations who are retired; 

 (e) provide for the payment of benefits to officers and employees or retired 
officers and employees of the parent corporation or one of its subsidiary 
corporations in respect of illness, accident or disability affecting dependants of 
such officers or employees; and 

 (f) upon the death of such officers or employees, pay a funeral benefit in such 
manner as the by-laws specify.  R.S.O. 1990, c. C.38, s. 188 (2); 2005, c. 5, 
s. 16 (4). 
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By-laws, general 
 189.  (1)  A pension fund and employees’ mutual benefit society has all corporate 

powers necessary for its purposes and may pass by-laws not contrary to law defining and 
regulating in the premises, and prescribing the mode of enforcement of, all the rights, 
powers and duties of, 

 (a) the society; 
 (b) its individual members; 
 (c) the officers and employees of the parent corporation and its subsidiary 

corporations; 
 (d) the surviving spouses and children or other surviving relatives, or the 

personal representatives of such officers and employees; and 
 (e) the parent corporation.  R.S.O. 1990, c. C.38, s. 189 (1); 2005, c. 5, 

s. 16 (5). 
Additional by-laws 

 (2)  Every such society may also make by-laws as aforesaid for, 
 (a) the formation and maintenance of the fund; 
 (b) the management and distribution of the fund; 
 (c) the enforcement of any penalty or forfeiture in the premises; and 
 (d) the government and ordering of all business and affairs of the society.  

R.S.O. 1990, c. C.38, s. 189 (2). 
Sanction of parent corporation 

 (3)  No such by-law is effective unless it has been sanctioned by the board of 
directors of the parent corporation.  R.S.O. 1990, c. C.38, s. 189 (3). 
By-laws defining rights and remedies of beneficiaries, etc. 

 190. All the powers, authority, rights, penalties and forfeitures whatever of the 
society or of its members, officers or employees, or of such surviving spouses and 
children or other surviving relatives or legal representatives, or of the parent corporation 
shall be such and such only and may be enforced in such mode and in such mode only, as 
by such by-laws are defined and limited.  R.S.O. 1990, c. C.38, s. 190; 2005, c. 5, 
s. 16 (6). 
Revenue 

 191. All the revenue of the society, from whatever source derived, shall be 
devoted exclusively to the maintenance of the society and the furtherance of the objects 
of the fund and to no other purpose.  R.S.O. 1990, c. C.38, s. 191. 
Contribution by parent corporation 

 192. The parent corporation may contribute annually or otherwise to the funds of 
the society by a vote of its directors or its shareholders.  R.S.O. 1990, c. C.38, s. 192. 
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Prohibition against member assigning interest 
 193. The interest of a member in the funds of the society is not transferable or 

assignable by way of pledge, hypothecation, sale, security or otherwise.  R.S.O. 1990, 
c. C.38, s. 193. 
Special audit 

 194.  (1)  Where it is shown to the satisfaction of the Minister that the accounts of 
a society have been materially or wilfully falsified, or where there is filed in the office of 
the Minister a requisition for audit bearing the signatures and addresses of at least 25 per 
cent of the members of the society and alleging in a sufficiently particular manner to the 
satisfaction of the Minister specific fraudulent or illegal acts, or the repudiation of 
obligations, or insolvency, the Minister may appoint one or more accountants or actuaries 
who shall, under the Minister’s direction, make a special audit of the books and accounts 
and report thereon in writing verified upon oath to the Minister.  R.S.O. 1990, c. C.38, 
s. 194 (1); 2004, c. 19, s. 10 (4). 
Security for costs 

 (2)  Where an audit is requested, the persons requesting it shall, with their 
requisition, deposit with the Minister security for the costs of the audit in such sum as the 
Minister fixes, and, where the facts alleged in the requisition appear to the Minister to 
have been partly or wholly disproved by the audit, he or she may pay the costs thereof 
partly or wholly out of the deposit.  R.S.O. 1990, c. C.38, s. 194 (2). 
Duty to facilitate special audit 

 (3)  The society, its officers and servants shall facilitate the making of such special 
audit so far as it is in their power and shall produce for inspection and examination by the 
person so appointed such books, securities and documents as the person may require.  
R.S.O. 1990, c. C.38, s. 194 (3). 
Expense of special audit 

 (4)  Subject to subsection (2), the expense of such special audit shall be borne by 
the society, and the auditor’s account, when approved in writing by the Minister, shall be 
paid by the society forthwith.  R.S.O. 1990, c. C.38, s. 194 (4). 
Return to Minister 

 195. A society formed under this Act shall at all times when thereunto required by 
the Minister make a full return of its assets and liabilities and of its receipts and 
expenditures for such period and with such details and other information as the Minister 
may require.  R.S.O. 1990, c. C.38, s. 195. 
When charter to be forfeited for non-user or discontinuance 

 196. (1) If an insurer incorporated under the law of Ontario, whether under this 
Act or under any general or special Act, does not go into actual operation within two 
years after incorporation, or if, after an insurer has undertaken contracts, such insurer 
discontinues business for one year, or if its licence remains suspended for one year, or is 
cancelled and is not revived within the period of sixty days, the insurer’s corporate 
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powers by reason of that fact cease and determine, except for the sole purpose of winding 
up its affairs, and in any action or proceeding in which such non-user is alleged, proof of 
user is upon the insurer, and the court, upon the petition of the Attorney General or of any 
person interested, may limit the time within which the insurer is to settle and close its 
accounts, and may, for that purpose or for the purpose of liquidation generally, appoint a 
receiver.  R.S.O. 1990, c. C.38, s. 196 (1); 1997, c. 19, s. 31 (2). 
Rights of creditors 

 (2) No such forfeiture affects prejudicially the rights of creditors as they exist at 
the date of the forfeiture.  R.S.O. 1990, c. C.38, s. 196 (2). 
Definition re ss. 198 to 204 

 197. In sections 198 to 204, 
“shareholder” includes member and participating policyholder eligible to vote for a 

policyholders’ director.  R.S.O. 1990, c. C.38, s. 197. 
Information laid before annual meetings of life insurers 

 198. (1) The directors of an insurer undertaking and transacting life insurance 
shall lay before each annual meeting of shareholders, 

 (a) a financial statement for the period commencing on the date of 
incorporation and ending not more than six months before such annual 
meeting or commencing immediately after the period covered by the previous 
financial statement and ending not more than six months before such annual 
meeting, as the case may be, made up of, 

 (i) a statement of revenue and expenditure for such period, 
 (ii) a statement of surplus for such period, 
 (iii) a balance sheet made up to the end of such period; 

 (b) the report of the auditor to the shareholders; 
 (c) such further information respecting the financial position of the insurer as 

the letters patent, supplementary letters patent or by-laws of the insurer 
require. 

Contents of financial statement 
 (2) The statements referred to in the subclauses of clause (1) (a) shall comply with 

and be governed by sections 199 to 203, but it is not necessary to designate them the 
statement of revenue and expenditure, statement of surplus and balance sheet. 
Incorporation of statements 

 (3) The statement of surplus referred to in subclause (1) (a) (ii) and the 
information required by subsections 200 (2) and (3) may be incorporated in and form part 
of the statement of revenue and expenditure referred to in subclause (1) (a) (i). 
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Auditor’s report to be read 
 (4) The report of the auditor to the shareholders shall be read at the annual 

meeting and shall be open to inspection by any shareholder.  R.S.O. 1990, c. C.38, s. 198. 
Statement of revenue and expenditure 

 199. (1) The statement of revenue and expenditure to be laid before an annual 
meeting shall be drawn up so as to present fairly the results of the operations of the 
insurer for the period covered by the statement and so as to distinguish severally at least, 

 (a) premium income; 
 (b) income from invested assets; 
 (c) profit or loss from sale of invested assets; 
 (d) amounts by which values of invested assets are increased or decreased; 
 (e) payments to policyholders and beneficiaries, other than the disbursement of 

money previously left on deposit; 
 (f) increase or decrease in actuarial liability under insurance and annuity 

contracts; 
 (g) total remuneration of directors as such from the insurer, including all 

salaries, bonuses, fees, contributions to pension funds and other emoluments; 
 (h) premium taxes; 
 (i) head office, agency, investment and other operating expenses; 
 (j) the amount transferred to or from general surplus. 

Notes 
 (2) Despite subsection (1), items of the natures described in clauses (1) (d) and (g) 

may be shown by way of note to the statement of revenue and expenditure.  R.S.O. 1990, 
c. C.38, s. 199. 
Statement of surplus 

 200. (1) The statement of surplus shall be drawn up so as to present fairly the 
transactions reflected in it and shall show separately a statement of general surplus and a 
statement of shareholders’ surplus, howsoever designated. 
General surplus 

 (2) The statement of general surplus shall be drawn up so as to distinguish at least 
the following items: 

 1. The balance of each amount making up the total of general surplus as 
shown in the balance sheet at the end of the preceding financial period. 

 2. The additions to and deductions from such surplus during the financial 
period and, without restricting the generality of the foregoing, at least the 
following: 
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 i. The amount shown on the statement of revenue and expenditure as 
transferred to or from general surplus. 

 ii. The amount of surplus arising from the issue of shares or the 
reorganization of the insurer’s issued capital, including, 

 (a) the amount of premiums received on the issue of shares at a 
premium; 

 (b) the amount of surplus realized on the purchase for 
cancellation of shares. 

 iii. Donations of cash or other property by shareholders. 
 3. The balance of each amount making up such general surplus as shown in 

the balance sheet at the end of the financial period. 
Shareholders’ surplus 

 (3) The statement of shareholders’ surplus shall be drawn so as to distinguish at 
least the following items: 

 1. The balance of such surplus as shown in the balance sheet at the end of the 
preceding financial period. 

 2. The additions to and deductions from such surplus during the financial 
period and, without restricting the generality of the foregoing, at least the 
following: 

 i. The amount transferred to or from general surplus. 
 ii. Provision for taxes on income. 
 iii. The amount of dividends declared on each class of shares. 

 3. The balance of such surplus as shown in the balance sheet at the end of the 
financial period.  R.S.O. 1990, c. C.38, s. 200. 

Balance sheet 
 201. (1) The balance sheet to be laid before an annual meeting shall be drawn up 

so as to present fairly the financial position of the insurer as at the date to which it is 
made up and so as to distinguish severally at least the following: 

 1. The invested assets of the insurer as described in Part XVII of the 
Insurance Act, severally designated as follows: 

 i. Cash. 
 ii. Preference and common shares. 
 iii. Bonds and debentures. 
 iv. Mortgages. 
 v. Real estate held for sale. 
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 vi. Real estate held for the production of income. 
 vii. Head office buildings. 
 viii. Agreements for sale. 
 ix. Loans on policies. 
 x. Other invested assets stating their nature. 

 2. Other assets of the insurer distinguishing severally at least the following: 
 i. Net outstanding premiums due and deferred. 
 ii. Interest and rents due and accrued. 
 iii. Debts owing to the insurer from its shareholders except debts of 

reasonable amount arising in the ordinary course of the insurer’s business 
that are not overdue having regard to the insurer’s ordinary terms of 
credit. 

 iv. The aggregate amount of any outstanding loans under clauses 
24 (2) (c), (d) and (e). 

 3. The actuarial liability under insurance and annuity contracts. 
 4. Bank loans and overdrafts. 
 5. Provision for unpaid and unreported claims. 
 6. All other liabilities to policyholders. 
 7. Debts owing by the insurer on loans from its directors, officers or 

shareholders. 
 8. Commissions and other debts owing by the insurer segregating those that 

arose otherwise than in the ordinary course of business. 
 9. Deferred income. 
 10. Liability for taxes. 
 11. Dividends on capital stock declared but not paid. 
 12. The authorized capital, giving the number of each class of shares and 

a brief description of each such class and indicating therein any class of shares 
which is redeemable and the redemption price thereof. 

 13. The issued capital, giving the number of shares of each class issued 
and outstanding and the amount received therefor that is attributable to capital, 
and showing, 

 (a) the number of shares of each class issued since the date of the last 
balance sheet and the value attributed thereto, distinguishing shares 



issued for cash, shares issued for services and shares issued for other 
consideration; and 

 (b) where any shares have not been fully paid, 
 (i) the number of shares in respect of which calls have not been 

made and the aggregate amount that has not been called, and 
 (ii) the number of shares in respect of which calls have been 

made and not paid and the aggregate amount that has been called 
and not paid. 

 14. Reserves, as described in clauses 204 (1) (a), (b) and (c), showing 
the amounts added thereto and the amounts deducted therefrom during the 
financial period. 

 15. The amounts making up the surplus of the insurer severally 
designated as follows: 

 i. General surplus. 
 ii. Shareholders’ surplus. 
 iii. Other surplus balances indicating their nature. 

Notes 
 (2) Despite subsection (1), particulars of the items described in paragraphs 12 and 

13 of subsection (1) may be shown by way of note to the balance sheet. 
Idem 

 (3) The basis of valuation of the invested assets of the insurer shall be shown by 
way of note to the balance sheet.  R.S.O. 1990, c. C.38, s. 201. 
Notes to financial statement 

 202. (1) There shall be stated by way of note to the financial statement particulars 
of any change in accounting or actuarial principle or practice or in the method of 
applying any accounting or actuarial principle or practice made during the period covered 
that affects the comparability of any of the statements with any of those for the preceding 
period, and the effect, if material, of any such change upon the results of operations for 
the period. 
Idem 

 (2) Where applicable, the following matters shall be referred to in the financial 
statement or by way of note thereto: 

 1. The basis of conversion of amounts from currencies other than the currency 
in which the financial statement is expressed. 

 2. Foreign currency restrictions that affect the assets of the insurer. 
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 3. Contractual obligations that will require abnormal expenditures in relation 
to the insurer’s normal business requirements or financial position or that are 
likely to involve losses not provided for in the accounts. 

 4. Contingent liabilities, stating their nature and, where practicable, the 
approximate amounts involved. 

 5. Any liability secured otherwise than by operation of law on any asset of the 
insurer, stating the liability so secured, but it is not necessary to specify the 
asset on which the liability is secured. 

 6. The gross amount of arrears of dividends on any class of shares and the 
date to which such dividends were last paid. 

 7. Where an insurer has contracted to issue shares or has given an option to 
purchase shares, the class and number of shares affected, the price and the date 
for issue of the shares or exercise of the option. 

 8. Any restriction by the letters patent, supplementary letters patent or by-laws 
of the insurer or by contract on the payment of dividends that is significant in 
the light of the insurer’s financial position. 

Idem 
 (3) Every note to a financial statement is an integral part of it.  R.S.O. 1990, 

c. C.38, s. 202. 
Insignificant circumstances 

 203. Despite sections 199 to 202, it is not necessary to state in a financial 
statement any matter that in all the circumstances is of relative insignificance.  R.S.O. 
1990, c. C.38, s. 203. 
Reserves 

 204. (1) In a financial statement, the term “reserve” shall be used to describe 
only, 

 (a) amounts appropriated from surplus at the discretion of management for 
some purpose other than to meet a liability or contingency known or admitted 
or a commitment made as at the statement date or a decline in value of an asset 
that has already occurred; 

 (b) amounts appropriated from surplus pursuant to the instrument of 
incorporation, instrument amending the instrument of incorporation or by-laws 
of the insurer for some purpose other than to meet a liability or contingency 
known or admitted or a commitment made as at the statement date or a decline 
in value of an asset that has already occurred; and 

 (c) amounts appropriated from surplus in accordance with the terms of a 
contract and which can be restored to the surplus when the conditions of the 
contract are fulfilled. 
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Idem 
 (2) Despite subsection (1), the term “reserve” may be used to describe the 

actuarial liability under insurance and annuity contracts.  R.S.O. 1990, c. C.38, s. 204. 
Auditor’s report, joint stock insurance companies and cash mutuals 

 205. The auditor of a joint stock insurance company or a cash mutual insurance 
corporation shall in the report required to be made by subsection 96 (2) also make such 
statements as the auditor considers necessary, 

 (a) if, in the case of corporations transacting other than life insurance, the 
provision for unearned premiums is not calculated as required by the 
Insurance Act; 

 (b) if the provision for unpaid claims, in the auditor’s opinion, is not adequate; 
 (c) if the financial statement includes as assets items prohibited by the 

Insurance Act from being shown in the annual statements required to be filed 
thereunder; or 

 (d) if any of the transactions of the corporation that have come to the auditor’s 
notice have not been within its powers.  R.S.O. 1990, c. C.38, s. 205. 

Delivery of by-laws to Superintendent 
 206. Every insurer shall deliver to the Superintendent within one month after 

passing thereof, a certified copy of its by-laws and of every repeal or addition to or 
amendment or consolidation thereof.  R.S.O. 1990, c. C.38, s. 206. 
Balance sheets and statements 

 207. A copy of every balance sheet or other statement published or circulated by 
an insurer, purporting to show its financial condition, shall be mailed or delivered to the 
Superintendent, concurrently with its issue to its shareholders or policyholders, or to the 
general public.  R.S.O. 1990, c. C.38, s. 207. 
Offence 

 208. A person who fails to comply with section 205, 206 or 207 shall be deemed 
to be guilty of an offence under the Insurance Act.  R.S.O. 1990, c. C.38, s. 208. 

 209.  REPEALED:  2006, c. 33, Sched. O, s. 25. 
Shareholders’ directors; policyholders’ directors 

 210.  (1)  A joint stock life insurance company may by by-law provide that the 
affairs of the company shall be managed by a board of directors of whom a specified 
number, herein called shareholders’ directors, shall be elected by the shareholders of the 
company, and a specified number, herein called policyholders’ directors, shall be elected 
by those persons, herein called participating policyholders, whose lives are insured under 
a participating policy or participating policies of the company for at least $2,000 upon 
which no premiums are due, whether or not any such person is a shareholder of the 
company.  R.S.O. 1990, c. C.38, s. 210 (1). 
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Number of directors; vacancies 
 (2)  A by-law passed under subsection (1) shall provide for the election of not 

fewer than nine and not more than twenty-one directors, of whom not fewer than one-
third shall be policyholders’ directors, and any vacancy occurring in the board of 
directors may be filled for the remainder of the term by the directors.  R.S.O. 1990, 
c. C.38, s. 210 (2). 
Participating policyholders’ right to vote 

 (3)  Participating policyholders are entitled to attend and vote in person and not by 
proxy at all general meetings of the company, but as such are not entitled to vote for the 
election of shareholders’ directors, but this section does not confer rights or impose 
liabilities on such participating policyholders in a liquidation of the company.  R.S.O. 
1990, c. C.38, s. 210 (3). 

 (4)  REPEALED:  2006, c. 33, Sched. O, s. 26. 
Annual meeting 

 (5)  Such a life insurance company shall have a fixed time in each year for its 
annual meeting and such time shall be printed in prominent type on each premium notice 
or each premium receipt issued by the company, and, in addition to all other notices 
required to be given by this Act, it shall give fifteen days notice of such meeting in two or 
more daily newspapers published at or as near as may be to the place where the company 
has its head office.  R.S.O. 1990, c. C.38, s. 210 (5). 
Conversion of joint stock life companies into mutual companies 

 211. Despite anything in the letters patent incorporating the company or in its by-
laws or in this Act, a joint stock life insurance company may, with the permission of the 
minister charged with the administration of the Insurance Act, establish and implement a 
plan for the conversion of the company into a mutual company by the purchase of shares 
of the capital stock of the company in accordance with the Schedule to this Act.  R.S.O. 
1990, c. C.38, s. 211. 
Definitions re ss. 213 to 224 

 212. In sections 213 to 224, 
“insured person” means a person who enters into a subsisting contract of insurance 

with an insurer and includes, 
 (a) every person insured by a contract whether named or not, 
 (b) every person to whom or for whose benefit all or part of the proceeds of a 

contract of insurance are payable, and 
 (c) every person entitled to have insurance money applied toward satisfaction 

of the person’s judgment in accordance with section 258 of the Insurance Act; 
(“assuré”) 
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“loss” includes the happening of an event or contingency by reason of which a person 
becomes entitled to a payment under a contract of insurance of money other than a 
refund of unearned premiums; (“sinistre”) 

“Minister” means the member of the Executive Council charged for the time being by 
the Lieutenant Governor in Council with the administration of the Insurance Act; 
(“ministre”) 

“Ontario contract” means a subsisting contract of insurance that, 
 (a) has for its subject, 

 (i) property that at the time of the making of the contract is in Ontario 
or is in transit to or from Ontario, or 

 (ii) the life, safety, fidelity or insurable interest of a person who at the 
time of the making of the contract is resident in Ontario or of an 
incorporated company that has its head office in Ontario, or 

 (b) makes provision for payment thereunder primarily to a resident of Ontario 
or to an incorporated company that has its head office in Ontario. (“contrat de 
l’Ontario”)  R.S.O. 1990, c. C.38, s. 212; 1997, c. 19, s. 31 (3). 

Application of Part VI 
 213. (1) The provisions of Part VI relating to the winding up of corporations 

apply to insurers incorporated under or subject to this Act except where inconsistent with 
this Part. 
Definition 

 (2) Where the company, corporation or society is not constituted exclusively or 
chiefly for insurance purposes and the insurance branch and fund are completely 
severable from every other branch and fund of the company, corporation or society, the 
word “insurer” for the purposes of sections 214 to 227 means only the insurance branch 
of the company, corporation or society.  R.S.O. 1990, c. C.38, s. 213. 
Winding up by order of court on application of Superintendent 

 214. (1) An insurer incorporated in Ontario may also be wound up by order of the 
court on the application of the Superintendent, if the court is satisfied that, 

 (a) the insurer has failed to exercise its corporate powers during any 
continuous period of four years; 

 (b) the insurer has not commenced business or gone into actual operation 
within four years after it was incorporated; 

 (c) the insurer has discontinued business for one year after it has undertaken 
insurance contracts within the meaning of the Insurance Act; 

 (d) the insurer’s licence has been suspended for one year or more; 
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 (e) the insurer has carried on business or entered into a contract or used its 
funds in a manner or for a purpose prohibited or not authorized by the 
Insurance Act or by its Act of incorporation or by any special Act applicable 
thereto; or 

 (f) other sufficient cause has been shown. 
Approval of Lieutenant Governor in Council 

 (2) No such application shall be made by the Superintendent without the approval 
of the Lieutenant Governor in Council. 
Application of Part VI 

 (3) Upon the making of an order under this section, the provisions of Part VI 
relating to the winding up of a corporation, in so far as they are not inconsistent with this 
Part, apply.  R.S.O. 1990, c. C.38, s. 214. 
Provisional liquidator appointment 

 215. (1) In the case of an insurer incorporated in Ontario, 
 (a) REPEALED:  1997, c. 19, s. 31 (4). 
 (b) if its licence is cancelled, 

the Minister may appoint a provisional liquidator who shall take charge of the affairs of the company and may direct 
that it be wound up forthwith under this Act.  R.S.O. 1990, c. C.38, s. 215 (1); 1997, c. 19, s. 31 (4). 
Powers 

 (2) Until a permanent liquidator is appointed, the provisional liquidator shall 
exercise all the powers of the insurer and none of the officers or servants of the insurer 
shall make any contract for, incur any liability on behalf of, or expend any money of, the 
insurer without the approval of the provisional liquidator. 
Petition by provisional liquidator for winding-up order 

 (3) The provisional liquidator shall petition the court for a winding-up order, and, 
if the court is of the opinion that it is just and equitable so to do, it may make an order 
winding up the company and thereupon the provisions of this Act relating to the winding 
up of a corporation, in so far as they are not inconsistent with this Part, apply. 
Sale of business 

 (4) The provisional liquidator or the liquidator, despite this Act, but, subject to the 
approval of the court, may sell the business and undertaking of the company as a going 
concern.  R.S.O. 1990, c. C.38, s. 215 (2-4). 
Remuneration of provisional liquidator 

 216. (1) The remuneration to be paid to a provisional liquidator appointed under 
subsection 215 (1) shall be fixed by the Minister.  R.S.O. 1990, c. C.38, s. 216 (1). 
Payment of costs of provisional liquidator 

 (2) The remuneration and all expenses and outlay in connection with the 
appointment of the provisional liquidator, together with all expenses and outlay of the 
provisional liquidator while the provisional liquidator acts in that capacity, shall be borne 
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and paid by the insurer and form a first lien or charge upon the assets of the insurer.  
R.S.O. 1990, c. C.38, s. 216 (2); 1997, c. 19, s. 31 (5). 

 (3) REPEALED:  1997, c. 19, s. 31 (6). 
Notice of intention to cease writing insurance or to consider voluntary liquidation 

 217. (1) When an insurer incorporated under or subject to the law of Ontario 
proposes to cease writing insurance or to call a general meeting to consider a resolution 
for its voluntary liquidation under this Act, it shall give at least one month’s notice in 
writing thereof to the Superintendent of Financial Services and the superintendent of 
insurance in each province, other than Ontario, in which the insurer is licensed.  R.S.O. 
1990, c. C.38, s. 217 (1); 1997, c. 28, s. 50. 
Notice to Superintendent of voluntary winding up 

 (2) When an insurer has passed a resolution for voluntary winding up, the insurer 
shall notify the Superintendent thereof and of the date on which contracts of insurance 
will cease to be entered into by the insurer and of the name and address of its liquidator. 
Publication of notice 

 (3) The notice under subsection (2) shall also be published by the insurer in two 
consecutive issues of The Ontario Gazette and the official gazette of each other province 
in which the insurer is licensed and in such newspapers and other publications as the 
Superintendent may require.  R.S.O. 1990, c. C.38, s. 217 (2, 3). 
Reinsurance 

 218. (1) The provisional liquidator or the liquidator, before the fixing of a 
termination date pursuant to section 220, may arrange for the reinsurance of the 
subsisting contracts of insurance of the insurer with some other insurer licensed in 
Ontario.  R.S.O. 1990, c. C.38, s. 218 (1); 1997, c. 19, s. 31 (7). 
Funds available for reinsurance 

 (2) For the purpose of securing the reinsurance, the following funds shall be 
available: 

 1. The entire assets of the insurer in Ontario except the amount reasonably 
estimated by the provisional liquidator or the liquidator as being required to 
pay, 

 (a) the costs of the liquidation or winding up; 
 (b) all claims for losses covered by the insurer’s contracts of insurance 

of which notice has been received by the insurer or provisional liquidator 
or liquidator before the date on which the reinsurance is effected; 

 (c) the claims of the preferred creditors who are the persons paid in 
priority to other creditors under the winding-up provisions of this Act, 

all of which shall be a first charge on the assets of the insurer.  R.S.O. 1990, c. C.38, s. 218 (2); 1997, c. 19, 
s. 31 (8, 9). 
 (3) REPEALED:  1997, c. 19, s. 31 (10). 
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Payments to creditors other than preferred creditors 
 (4) The creditors of the insurer, other than the insured persons and the said 

preferred creditors, are entitled to receive a payment on their claims only if provision has 
been made for the payments mentioned in subsection (2) and for the reinsurance.  R.S.O. 
1990, c. C.38, s. 218 (4). 
Reinsurance of part of contracts 

 (5) If, after providing for the payments mentioned in subsection (2), the balance 
of the assets of the insurer is insufficient to secure the reinsurance of the contracts of the 
insured persons in full, the reinsurance may be effected for such portion of the full 
amount of the contracts as is possible.  R.S.O. 1990, c. C.38, s. 218 (5); 1997, c. 19, 
s. 31 (11). 
Approval 

 (6) No contract of reinsurance shall be entered into under this section until it is 
approved by the court.  R.S.O. 1990, c. C.38, s. 218 (6). 

 219. REPEALED:  1997, c. 19, s. 31 (12). 
Termination date, where reinsurance not arranged 

 220. (1) If the provisional liquidator or the liquidator fails to secure reinsurance, 
or is of the opinion that it is impracticable or inexpedient to arrange for reinsurance, the 
provisional liquidator or the liquidator, 

 (a) with the approval of the court and subject to such terms as are prescribed by 
it; and 

 (b) for the purpose of securing the payment of existing claims and avoiding 
further losses, 

may publish a notice fixing a termination date for the subsisting contracts of insurance of such insurer, and on and 
after that date coverage and protection under the Ontario contracts cease and the insurer is not liable under any such 
contract for a loss that occurs after that date. 
Termination of Ontario contracts, where termination date fixed in another province 

 (2) Where a provisional liquidator or a liquidator has been appointed in another 
province to wind up an insurer incorporated in that province, and if such provisional 
liquidator or liquidator fixed a termination date for the contracts of insurance of the 
insurer, on and after that date coverage and protection under the Ontario contracts cease 
and determine and the insurer is not liable under any such contract for a loss that occurs 
after that date.  R.S.O. 1990, c. C.38, s. 220 (1, 2). 

 (3) REPEALED:  1997, c. 19, s. 31 (13). 
Publication of notice of termination date 

 221. The provisional liquidator or the liquidator shall cause the notice, 
 (a) to be published in The Ontario Gazette and in the official gazette of each 

other province in which the insurer is licensed and in such newspapers as the 
court directs in order to give reasonable notice of the termination date so fixed; 
and 
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 (b) to be mailed to each policyholder at the policyholder’s address as shown on 
the books and records of the company.  R.S.O. 1990, c. C.38, s. 221. 

Payment of claims for losses and preferred claims, etc. 
 222. (1) The liquidator shall pay or set aside from the assets of the insurer sums 

in the liquidator’s opinion sufficient to pay, 
 (a) the costs of the liquidation or winding up; 
 (b) all claims for losses covered by the insurer’s contracts of insurance that 

occurred before the termination date fixed under section 220 and of which 
notice has been received by the insurer or the liquidator; 

 (c) the full amount of the legal reserve in respect of each unmatured life 
insurance contract; and 

 (d) the claims of preferred creditors who are the persons paid in priority to 
other creditors under the winding-up provisions of this Act.  R.S.O. 1990, 
c. C.38, s. 222 (1); 1997, c. 19, s. 31 (14). 

Refund of unearned premiums 
 (2) Except in the case of life insurance, the assets remaining after payment or 

making provision for payment of the amounts mentioned in subsection (1) shall be used 
to pay the claims of the insured persons for refunds of unearned premiums on a 
proportionate basis in proportion to the periods of their contracts respectively unexpired 
on the termination date.  1997, c. 19, s. 31 (15). 
Calculation of unearned premium claims 

 (3) The claims of the insured persons for refunds of unearned premiums shall be 
calculated, 

 (a) as at the termination date fixed under section 220 of this Act; or 
 (b) as at the date the insured person cancelled the contract, 

whichever date is the earlier.  R.S.O. 1990, c. C.38, s. 222 (3); 1997, c. 19, s. 31 (16). 
Effect of refund 

 (4) The refund of all or a portion of the premium does not destroy or defeat any 
other remedy the insured person may have against the insurer in respect thereof or for any 
other cause. 
Effect of section 

 (5) Nothing in this section prejudices or affects the priority of any mortgage, lien 
or charge upon the property of the insurer.  R.S.O. 1990, c. C.38, s. 222 (4, 5). 
Payment of provincial fees and taxes, etc. 

 223. The fees, taxes and costs payable by the insurer to each province shall be 
paid out of the assets of the insurer remaining after the reinsurance of the subsisting 
contracts of insurance of the insurer or after the payment of the claims of policyholders 
for refund of unearned premiums, as the case may be, and the balance shall be distributed 
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among the creditors of the insurer other than the insured persons, preferred creditors and 
the several provinces.  R.S.O. 1990, c. C.38, s. 223. 
Filing of statements by liquidator 

 224. (1) Unless otherwise ordered by the court, within seven days after the close 
of each period of three months and until the affairs of the insurer are wound up and the 
accounts are finally closed, the liquidator shall file with the court or other authority 
appointing him and also with the Superintendent detailed schedules, in such form as is 
required, showing, 

 (a) receipts and expenditures; and 
 (b) assets and liabilities. 

Production of books, etc., by liquidator 
 (2) The liquidator, whenever required so to do by the authority appointing the 

liquidator or by the Minister, shall exhibit the office books and vouchers and furnish such 
other information respecting the affairs of the insurer as is required. 
Offence 

 (3) Every liquidator refusing or neglecting to furnish such information is guilty of 
an offence and on conviction is liable to a fine of not less than $50 and not more than 
$200 and in addition is liable to be dismissed or removed.  R.S.O. 1990, c. C.38, s. 224. 
Distribution of endowment and expectancy funds 

 225. (1) Where a fraternal society transacts endowment or expectancy insurance 
and has an endowment fund separate and distinct from its life insurance fund, the society 
may, by resolution duly passed at a general meeting, after at least one month’s notice of 
such intended resolution, determine that the endowment or expectancy shall be 
discontinued, and that the endowment or expectancy fund shall be distributed 
proportionately among the members then in good standing who are contributing to such 
fund according to the total contribution of such member. 
Procedure 

 (2) After the resolution has been assented to by the Superintendent and filed with 
the Minister, the executive officers may proceed to ascertain the persons intended to rank 
upon the fund and may distribute the fund among those so entitled, and such distribution 
discharges the society and all executive officers thereof from all further or other liability 
in respect of such fund and of the endowment or expectancy contracts undertaken by the 
society. 
Merger of funds 

 (3) If all the members interested in the endowment or expectancy fund are also 
interested as holders of life insurance contracts, the general meeting, instead of 
determining to distribute the endowment or expectancy fund, may determine to convert it 
into or merge it in a life insurance fund, and after the resolution has been assented to and 
filed as provided in subsection (2), the endowment or expectancy fund becomes a life 
insurance fund.  R.S.O. 1990, c. C.38, s. 225. 
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 226. REPEALED:  1997, c. 19, s. 31 (17). 
Books, etc., as evidence 

 227. The books, accounts and documents of an insurer and the entries in the 
books of its officers or liquidators are proof, in the absence of evidence to the contrary, of 
the matters to which they relate as between an alleged debtor or contributory and the 
insurer.  R.S.O. 1990, c. C.38, s. 227. 

PART VI 
WINDING UP 

“contributory” defined 
 228. In this Part, 

“contributory” means a person who is liable to contribute to the property of a 
corporation in the event of the corporation being wound up under this Part.  R.S.O. 
1990, c. C.38, s. 228. 

Application 
 229.  Subject to section 2, this Part applies, 
 (a) to every corporation incorporated by or under a general or special Act of 

the Parliament of the late Province of Upper Canada; 
 (b) to every corporation incorporated by or under a general or special Act of 

the Parliament of the late Province of Canada that has its head office and 
carries on business in Ontario and that was incorporated with objects to which 
the authority of the Legislature extends; 

 (c) to every corporation incorporated by or under a general or special Act of 
the Legislature; 

 (d) to every insurer within the meaning of Part V that is incorporated under or 
subject to this Act except where inconsistent with Part V, 

but this Part does not apply to a corporation incorporated for the construction and working of a railway, incline 
railway or street railway, or to a corporation within the meaning of the Loan and Trust Corporations Act except as 
provided by that Act.  R.S.O. 1990, c. C.38, s. 229. 
Note: On a day to be named by proclamation of the Lieutenant Governor, section 229 is repealed.  See: 2010, c. 15, ss. 211 (8), 249. 

Voluntary winding up 
 230. (1) Where the shareholders or members of a corporation by a majority of the 

votes cast at a general meeting called for that purpose pass a resolution requiring the 
corporation to be wound up, the corporation may be wound up voluntarily. 
Appointment of liquidator 

 (2) At such meeting, the shareholders or members shall appoint one or more 
persons, who may be directors, officers or employees of the corporation, as liquidator of 
the estate and effects of the corporation for the purpose of winding up its affairs and 
distributing its property, and may at that or any subsequent general meeting fix the 
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liquidator’s remuneration and the costs, charges and expenses of the winding up.  R.S.O. 
1990, c. C.38, s. 230. 
Publication of notice of winding up 

 231. (1) Notice of a resolution requiring the voluntary winding up of a 
corporation shall be filed with the Minister and be published in The Ontario Gazette by 
the corporation within fourteen days after the resolution has been passed. 
Offence 

 (2) A corporation that fails to comply with subsection (1) is guilty of an offence 
and on conviction is liable to a fine of not more than $200 and every director or officer 
who authorizes, permits or acquiesces in such failure is guilty of an offence and on 
conviction is liable to a like fine.  R.S.O. 1990, c. C.38, s. 231. 
Inspectors 

 232. A corporation being wound up voluntarily may, in general meeting, by 
resolution, delegate to any committee of its shareholders or members, contributories or 
creditors hereinafter referred to as inspectors, the power of appointing the liquidator and 
filling any vacancy in the office of liquidator, or may by a like resolution enter into any 
arrangement with its creditors with respect to the powers to be exercised by the liquidator 
and the manner in which they are to be exercised.  R.S.O. 1990, c. C.38, s. 232. 
Vacancy in office of liquidator 

 233. If in a voluntary winding up a vacancy occurs in the office of liquidator by 
death, resignation or otherwise, the shareholders or members in general meeting may, 
subject to any arrangement the corporation may have entered into with its creditors upon 
the appointment of inspectors, fill such vacancy, and a general meeting for that purpose 
may be convened by the continuing liquidator, if any, or by any contributory, and shall be 
deemed to have been duly held if called in the manner prescribed by the by-laws of the 
corporation, or, in default thereof, in the manner prescribed by this Act for calling general 
meetings of the shareholders or members of the corporation.  R.S.O. 1990, c. C.38, 
s. 233. 
Removal of liquidator 

 234. The shareholders or members of the corporation may, by a majority of the 
votes cast at a general meeting called for that purpose, remove a liquidator appointed 
under section 230 or 232, and in such case shall appoint another liquidator.  R.S.O. 1990, 
c. C.38, s. 234. 
Commencement of winding up 

 235. A voluntary winding up commences at the time of the passing of the 
resolution requiring the winding up.  R.S.O. 1990, c. C.38, s. 235. 
Corporation to cease business 

 236. Where a corporation is being wound up voluntarily, it shall, from the date of 
the commencement of its winding up, cease to carry on its undertaking, except in so far 
as may be required for the beneficial winding up thereof, and all transfers of shares, 
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except transfers made to or with the sanction of the liquidator, or alterations in the status 
of the shareholders or members of the corporation, taking place after the commencement 
of its winding up, are void, but its corporate existence and all its corporate powers, even 
if it is otherwise provided by its instrument of incorporation or by-laws, continue until its 
affairs are wound up.  R.S.O. 1990, c. C.38, s. 236. 
No proceedings against corporation after voluntary winding up except by leave 

 237. After the commencement of a voluntary winding up, 
 (a) no action or other proceeding shall be commenced against the corporation; 

and 
 (b) no attachment, sequestration, distress or execution shall be put in force 

against the estate or effects of the corporation, 
except by leave of the court and subject to such terms as the court may impose.  R.S.O. 1990, c. C.38, s. 237. 
Settlement of list of contributories 

 238. (1) Upon a voluntary winding up, the liquidator shall settle the list of 
contributories, and any list so settled is proof, in the absence of evidence to the contrary, 
of the liability of the persons named therein to be contributories. 
Payment from contributories 

 (2) Upon a voluntary winding up, the liquidator may, before having ascertained 
the sufficiency of the property of the corporation, call on all or any of the contributories 
for the time being settled on the list of contributories to the extent of their liability to pay 
any sum that the liquidator considers necessary to satisfy the liabilities of the corporation 
and the costs, charges and expenses of winding up, and for the adjustment of the rights of 
the contributories among themselves, and the liquidator may, in making a call, take into 
consideration the probability that some of the contributories upon whom the call is made 
may partly or wholly fail to pay their respective portions of the call.  R.S.O. 1990, 
c. C.38, s. 238. 
Meetings of corporation during winding up 

 239. (1) The liquidator may, during the continuance of the voluntary winding up, 
call general meetings of the shareholders or members of the corporation for the purpose 
of obtaining its sanction by resolution, or for any other purpose the liquidator thinks fit. 
Where winding up continues more than one year 

 (2) In the event of a voluntary winding up continuing for more than one year, the 
liquidator shall call a general meeting of the shareholders or members of the corporation 
at the end of the first year and of each succeeding year from the commencement of the 
winding up, and shall lay before the meeting an account showing the liquidator’s acts and 
dealings and the manner in which the winding up has been conducted during the 
preceding year.  R.S.O. 1990, c. C.38, s. 239. 
Arrangements with creditors may be authorized 

 240. The liquidator, with the sanction of a resolution of the shareholders or 
members of the corporation passed in general meeting or of the inspectors, may make 
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such compromise or other arrangement as the liquidator considers expedient with any 
creditor or person claiming to be a creditor or having or alleging to have a claim, present 
or future, certain or contingent, ascertained or sounding only in damages, against the 
corporation or whereby the corporation may be rendered liable.  R.S.O. 1990, c. C.38, 
s. 240. 
Power to compromise with debtors and contributories 

 241. The liquidator may, with the like sanction, compromise all calls and 
liabilities to call, debts and liabilities capable of resulting in debts, and all claims, 
whether present or future, certain or contingent, ascertained or sounding only in damages, 
subsisting or supposed to subsist between the corporation and any contributory, alleged 
contributory or other debtor or person apprehending liability to the corporation and all 
questions in any way relating to or affecting the property of the corporation, or the 
winding up of the corporation, upon the receipt of such sums payable at such times and 
generally upon such terms as are agreed upon, and the liquidator may take any security 
for the discharge of such calls, debts or liabilities and give a complete discharge in 
respect thereof.  R.S.O. 1990, c. C.38, s. 241. 
Power to accept shares, etc., as consideration for sale of property to another 
company 

 242. (1) Where a corporation is proposed to be or is in the course of being wound 
up voluntarily and the whole or a portion of its business or property is proposed to be 
transferred or sold to another corporation, the liquidator of the first-mentioned 
corporation, with the sanction of a resolution of the shareholders or members passed in 
general meeting of the corporation by which the liquidator was appointed conferring 
either a general authority on the liquidator or an authority in respect of any particular 
arrangement, may receive, in compensation or in part compensation for such transfer or 
sale, cash or shares or other like interest in the purchasing corporation for the purpose of 
distribution among the shareholders or members of the corporation that is being wound 
up in the manner set forth in the arrangement, or may, in lieu of receiving cash or shares 
or other like interest, or in addition thereto, participate in the profits of or receive any 
other benefit from the purchasing corporation. 
Confirmation of sale or arrangement 

 (2) A sale made or arrangement entered into by the liquidator under this section is 
binding on the shareholders or members of the corporation that is being wound up 
voluntarily if, 

 (a) in the case of a company, the shareholders or classes of shareholders, as the 
case may be, at a general meeting duly called for the purpose, by votes 
representing at least three-fourths of the shares or of each class of shares 
represented at the meeting; or 

 (b) in the case of a corporation without share capital, the members or classes of 
members, as the case may be, at a general meeting duly called for the purpose, 
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by votes representing at least three-fourths of the members or of each class of 
members represented at the meeting, 

approve the sale or arrangement and if the sale or arrangement is approved by an order made by the court on the 
application of the corporation. 
Where resolution not invalid 

 (3) No resolution shall be deemed invalid for the purposes of this section because 
it was passed before or concurrently with a resolution for winding up the corporation or 
for appointing the liquidator.  R.S.O. 1990, c. C.38, s. 242. 
Winding up by court 

 243. A corporation may be wound up by order of the court, 
 (a) where the shareholders or members by a majority of the votes cast at a 

general meeting called for that purpose pass a resolution authorizing an 
application to be made to the court to wind up the corporation; 

 (b) where proceedings have been begun to wind up voluntarily and it appears 
to the court that it is in the interest of contributories and creditors that the 
proceedings should be continued under the supervision of the court; 

 (c) where it is proved to the satisfaction of the court that the corporation, 
though it may be solvent, cannot by reason of its liabilities continue its 
business and that it is advisable to wind it up; or 

 (d) where in the opinion of the court it is just and equitable for some reason, 
other than the bankruptcy or insolvency of the corporation, that it should be 
wound up.  R.S.O. 1990, c. C.38, s. 243. 

Who may apply 
 244. (1) The winding-up order may be made upon the application of the 

corporation or of a shareholder or of a member or, where the corporation is being wound 
up voluntarily, of the liquidator or of a contributory or of a creditor having a claim 
of $200 or more. 
Notice 

 (2) Except where the application is made by the corporation, four days notice of 
the application shall be given to the corporation before the making of the application.  
R.S.O. 1990, c. C.38, s. 244. 
Power of court 

 245. The court may make the order applied for, may dismiss the application with 
or without costs, may adjourn the hearing conditionally or unconditionally or may make 
any interim or other order as is considered just, and upon the making of the order may, 
according to its practice and procedure, refer the proceeding for the winding up and may 
also delegate any powers of the court conferred by this Act to any officer of the court.  
R.S.O. 1990, c. C.38, s. 245. 
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Appointment of liquidator 
 246. (1) The court in making the winding-up order may appoint one or more 

persons as liquidator of the estate and effects of the corporation for the purpose of 
winding up its affairs and distributing its property. 
Remuneration 

 (2) The court may at any time fix the remuneration of the liquidator. 
Vacancy 

 (3) If a liquidator appointed by the court dies or resigns or the office becomes 
vacant for any reason, the court may by order fill the vacancy. 
Removal of liquidator 

 (4) The court may by order remove for cause a liquidator appointed by it, and in 
such case shall appoint another liquidator.  R.S.O. 1990, c. C.38, s. 246. 
Costs and expenses 

 247. The costs, charges and expenses of a winding up by order of the court shall 
be assessed by an assessment officer.  R.S.O. 1990, c. C.38, s. 247. 
Commencement of winding up 

 248. Where a winding-up order is made by the court without prior voluntary 
winding-up proceedings, the winding up shall be deemed to commence at the time of 
service of notice of the application, and, where the application is made by the 
corporation, at the time the application is made.  R.S.O. 1990, c. C.38, s. 248. 
Winding up after order 

 249. Where a winding-up order has been made by the court, the winding up of the 
corporation shall be conducted in the same manner and with the like consequences as 
provided for a voluntary winding up, except that the list of contributories shall be settled 
by the court unless it has been settled by the liquidator prior to the winding-up order, in 
which case the list is subject to review by the court, and except that all steps in the 
winding up are subject to the order and direction of the court.  R.S.O. 1990, c. C.38, 
s. 249. 
Meeting of members of company may be ordered 

 250. (1) Where a winding-up order has been made by the court, the court may 
direct meetings of the shareholders or members of the corporation to be called, held and 
conducted in such manner as the court deems fit for the purpose of ascertaining their 
wishes, and may appoint a person to act as chair of any such meeting and to report the 
result of it to the court. 
Order for delivery by contributories and others of property, etc. 

 (2) Where a winding-up order has been made by the court, the court may require 
any contributory for the time being settled on the list of contributories, or any trustee, 
receiver, banker or agent or officer of the corporation to pay, deliver, convey, surrender 
or transfer forthwith, or within such time as the court directs, to the liquidator any sum or 
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balance, books, papers, estate or effects that are in the person’s hands and to which the 
corporation appears to be entitled. 
Inspection of books 

 (3) Where a winding-up order has been made by the court, the court may make an 
order for the inspection of the books and papers of the corporation by its creditors and 
contributories, and any books and papers in the possession of the corporation may be 
inspected in conformity with such order.  R.S.O. 1990, c. C.38, s. 250. 
No proceedings against corporation after court winding up except by leave 

 251. After the commencement of a winding up by order of the court, 
 (a) no action or other proceeding shall be proceeded with or commenced 

against the corporation; and 
 (b) no attachment, sequestration, distress or execution shall be put in force 

against the estate or effects of the corporation, 
except by leave of the court and subject to such terms as the court may impose.  R.S.O. 1990, c. C.38, s. 251. 
Application of ss. 253 to 265, 268 

 252. Sections 253 to 265 and 268 apply to corporations being wound up 
voluntarily or by order of the court.  R.S.O. 1990, c. C.38, s. 252. 
Where no liquidator 

 253. (1) If from any cause there is no liquidator, the court may by order on the 
application of a shareholder or member of the corporation appoint one or more persons as 
liquidator. 
Idem 

 (2) Where there is no liquidator, the estate and effects of the corporation shall be 
under the control of the court until the appointment of a liquidator.  R.S.O. 1990, c. C.38, 
s. 253. 
Consequences of winding up 

 254. (1) Upon a winding up, 
 (a) the liquidator shall apply the property of the corporation in satisfaction of 

all its liabilities proportionately and, subject thereto, shall distribute the 
property rateably among the shareholders or members according to their rights 
and interests in the corporation; 

 (b) in distributing the property of the corporation, the wages of all employees, 
apprentices and other wage earners in the employment of the corporation due 
at the date of the commencement of the winding up or within one month 
before, not exceeding three months wages and for vacation pay accrued for not 
more than twelve months under the Employment Standards Act and the 
regulations thereunder or under a collective agreement made by the 
corporation, shall be paid in priority to the claims of the ordinary creditors, and 
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such persons are entitled to rank as ordinary creditors for the residue of their 
claims; 

 (c) all the powers of the directors cease upon the appointment of a liquidator, 
except in so far as the liquidator may sanction the continuance of such powers.  
R.S.O. 1990,  c. C.38, s. 254 (1); 1993, c. 27, Sched. 

Distribution of property 
 (2) Section 53 of the Trustee Act applies with necessary modifications to 

liquidators.  R.S.O. 1990, c. C.38, s. 254 (2). 
Payment of costs and expenses 

 255. The costs, charges and expenses of a winding up, including the remuneration 
of the liquidator, are payable out of the property of the corporation in priority to all other 
claims.  R.S.O. 1990, c. C.38, s. 255. 
Powers of liquidators 

 256. (1) The liquidator may, 
 (a) bring or defend any action, suit or prosecution, or other legal proceedings, 

civil or criminal, in the name and on behalf of the corporation; 
 (b) carry on the business of the corporation so far as is necessary for the 

beneficial winding up of the corporation; 
 (c) sell in whole or in parcels the real and personal property, effects and things 

in action of the corporation by public auction or private sale; 
 (d) do all acts and execute, in the name and on behalf of the corporation, all 

deeds, receipts and other documents, and for that purpose use the seal of the 
corporation; 

 (e) draw, accept, make and endorse any bill of exchange or promissory note in 
the name and on behalf of the corporation; 

 (f) raise upon the security of the property of the corporation any requisite 
money; 

 (g) take out in the liquidator’s official name letters of administration to the 
estate of any deceased contributory and do in the liquidator’s official name any 
other act that is necessary for obtaining payment of any money due from a 
contributory or from a contributory’s estate and which act cannot be done 
conveniently in the name of the corporation; 

 (h) do and execute all such other things as are necessary for winding up the 
affairs of the corporation and distributing its property. 

Bills of exchange, etc., to be deemed drawn in due course 
 (2) The drawing, accepting, making or endorsing of a bill of exchange or 

promissory note by the liquidator on behalf of the corporation has the same effect with 
respect to the liability of the corporation as if such bill or note had been drawn, accepted, 
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made or endorsed by or on behalf of the corporation in the course of carrying on its 
business. 
Where money deemed to be due to liquidator 

 (3) Where the liquidator takes out letters of administration or otherwise uses the 
liquidator’s official name for obtaining payment of any money due from a contributory, 
such money shall be deemed, for the purpose of enabling the liquidator to take out such 
letters or recover such money, to be due to the liquidator personally.  R.S.O. 1990, 
c. C.38, s. 256. 
Nature of liability of contributory 

 257. The liability of a contributory creates a debt accruing due from the 
contributory at the time the liability commenced, but payable at the time or respective 
times when calls are made for enforcing such liability.  R.S.O. 1990, c. C.38, s. 257. 
Who liable in case of death 

 258. If a contributory dies before or after he or she has been placed on the list of 
contributories, the contributory’s legal representatives are liable in due course of 
administration to contribute to the property of the corporation in discharge of the liability 
of such deceased contributory and shall be contributories accordingly.  R.S.O. 1990, 
c. C.38, s. 258. 
Deposit in financial institution by liquidator 

 259.  (1)  The liquidator shall deposit in a financial institution described in 
subsection (1.1) all sums of money that the liquidator has belonging to the corporation if 
such sums amount to $100 or more.  2007, c. 7, Sched. 7, s. 183 (2). 
Financial institutions 

 (1.1)  A financial institution referred to in subsection (1) is, 
 (a) a bank or authorized foreign bank within the meaning of section 2 of the 

Bank Act (Canada); 
 (b) a corporation registered under the Loan and Trust Corporations Act; 
 (c) a credit union within the meaning of the Credit Unions and Caisses 

Populaires Act, 1994; or 
 (d) a retail association as defined under the Cooperative Credit Associations 

Act (Canada).  2007, c. 7, Sched. 7, s. 183 (2). 
Approval of financial institution by inspectors 

 (2)  If inspectors have been appointed, the financial institution shall be one 
approved by them.  2007, c. 7, Sched. 7, s. 183 (2). 
Separate deposit account to be kept; withdrawal from account 

 (3)  Such deposit shall not be made in the name of the liquidator individually, but 
a separate deposit account shall be kept of the money belonging to the corporation in the 
liquidator’s name as liquidator of the corporation and in the name of the inspectors, if 
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any, and such money shall be withdrawn only on the joint cheque of the liquidator and 
one of the inspectors, if any.  R.S.O. 1990, c. C.38, s. 259 (3). 
Liquidators to produce bank pass-book 

 (4)  At every meeting of the shareholders or members of the corporation the 
liquidator shall produce a pass-book or statement of account showing the amount of the 
deposits, the dates at which they were made, the amounts withdrawn and the dates of 
withdrawal, and mention of such production shall be made in the minutes of the meeting, 
and the absence of such mention is admissible in evidence as proof, in the absence of 
evidence to the contrary, that the pass-book or statement of account was not produced at 
the meeting.  R.S.O. 1990, c. C.38, s. 259 (4). 
Idem 

 (5)  The liquidator shall also produce the pass-book or statement of account 
whenever so ordered by the court upon the application of the inspectors, if any, or of a 
shareholder or member of the corporation.  R.S.O. 1990, c. C.38, s. 259 (5). 
Proving claim 

 260. For the purpose of proving claims, sections 25, 26 and 27 of the Assignments 
and Preferences Act apply with necessary modifications, except that, where the word 
“judge” is used therein, the word “court” as used in this Act shall be substituted.  R.S.O. 
1990, c. C.38, s. 260. 
Application or motion for direction 

 261. Upon the application or motion of the liquidator or of the inspectors, if any, 
or of any creditors, the court, after hearing such parties as it directs to be notified or after 
such steps as it prescribes have been taken, may by order give its direction in any matter 
arising in the winding up.  R.S.O. 1990, c. C.38, s. 261. 
Examination of persons as to estate 

 262. (1) The court may at any time after the commencement of the winding up 
summon to appear before the court or liquidator any director or officer of the corporation 
or any other person known or suspected to possess any of the estate or effects of the 
corporation, or alleged to be indebted to it, or any person whom the court considers 
capable of giving information concerning its trade, dealings, estate or effects. 
Damages against delinquent directors, etc. 

 (2) Where in the course of the winding up it appears that a person who has taken 
part in the formation or promotion of the corporation or that a past or present director or 
officer, employee, liquidator or receiver of the corporation has misapplied or retained in 
the person’s own hands, or become liable or accountable for, money of the corporation, 
or has committed any misfeasance or breach of trust in relation to it, the court may, on 
the application or motion of the liquidator or of any creditor or contributory, examine into 
the conduct of such person and order the person to repay the money so misapplied or 
retained, or for which the person has become liable or accountable, together with interest 
at such rate as the court considers just, or to contribute such sum to the property of the 
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corporation by way of compensation in respect of such misapplication, retention, 
misfeasance or breach of trust as the court considers just.  R.S.O. 1990, c. C.38, s. 262. 
Proceedings by shareholders 

 263. (1) If a shareholder or member of the corporation desires to cause any 
proceeding to be taken that, in the shareholder’s or member’s opinion, would be for the 
benefit of the corporation, and the liquidator, under the authority of the shareholders or 
members, or of the inspectors, if any, refuses or neglects to take such proceeding after 
being required so to do, the shareholder or member may obtain an order of the court 
authorizing the shareholder or member to take such proceeding in the name of the 
liquidator or corporation, but at the shareholder’s or member’s own expense and risk, 
upon such terms and conditions as to indemnity to the liquidator or corporation as the 
court prescribes. 
Benefits, when for shareholders 

 (2) Thereupon any benefit derived from such proceeding belongs exclusively to 
the shareholder or member instituting the proceeding for that person’s benefit and that of 
any other shareholder or member who has joined the shareholder or member in causing 
the institution of the proceeding. 
when for corporation 

 (3) If before such order is granted, the liquidator signifies to the court the 
liquidator’s readiness to institute such proceeding for the benefit of the corporation, an 
order shall be made prescribing the time within which the liquidator is to do so, and in 
that case the advantage derived from the proceeding, if instituted within such time, 
belongs to the corporation.  R.S.O. 1990, c. C.38, s. 263. 
Rights conferred by Act to be in addition to other powers 

 264. The rights conferred by this Act are in addition to any other right of 
instituting proceedings against any contributory, or against any debtor of the corporation, 
for the recovery of any call or other sum due from such contributory or debtor or such 
person’s estate.  R.S.O. 1990, c. C.38, s. 264. 
Stay of winding-up proceedings 

 265. At any time during a winding up, the court, upon the application or motion 
of a shareholder or member or creditor or contributory and upon proof to its satisfaction 
that all proceedings in relation to the winding up ought to be stayed, may make an order 
staying the proceedings altogether or for a limited time on such terms and subject to such 
conditions as the court considers fit.  R.S.O. 1990, c. C.38, s. 265. 
Account of voluntary winding up to be made by liquidator to a general meeting 

 266. (1) Where the affairs of the corporation have been fully wound up 
voluntarily, the liquidator shall make up an account showing the manner in which the 
winding up has been conducted, and the property of the corporation disposed of, and 
thereupon shall call a general meeting of the shareholders or members of the corporation 
for the purpose of having the account laid before them and hearing any explanation that 
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may be given by the liquidator, and the meeting shall be called in the manner provided by 
the by-laws for calling general meetings. 
Notice of holding of meeting 

 (2) The liquidator shall within ten days after the holding of the meeting file a 
notice with the Minister stating that the meeting was held and the date thereof. 
Dissolution 

 (3) On the expiration of three months from the date of the filing of the notice, the 
corporation is dissolved. 
Extension 

 (4) At any time during the three-month period mentioned in subsection (3), the 
court may, on the application of the liquidator or any other person interested, make an 
order deferring the date on which the dissolution of the corporation is to take effect to a 
date fixed in the order, and in such event the corporation is dissolved on the date so fixed. 
Copy of extension order to be filed 

 (5) The person on whose application the order was made shall within ten days 
after it was made file with the Minister a copy of it certified under the seal of the court. 
Offence 

 (6) A person who fails to comply with any requirement of this section is guilty of 
an offence and on conviction is liable to a fine of not more than $200.  R.S.O. 1990, 
c. C.38, s. 266. 
Order for dissolution 

 267. (1) Despite section 266, in the case of a voluntary winding up or in the case 
of a winding up by order of the court, the court at any time after the affairs of the 
corporation have been fully wound up may, upon the application or motion of the 
liquidator or any other person interested, make an order dissolving it, and it is dissolved 
at and from the date of the order. 
Copy of dissolution order to be filed 

 (2) The person on whose application the order was made shall within ten days 
after it was made file with the Minister a copy of it certified under the seal of the court. 
Offence 

 (3) A person who fails to comply with any requirement of this section is guilty of 
an offence and on conviction is liable to a fine of not more than $200.  R.S.O. 1990, 
c. C.38, s. 267. 
Where shareholder unknown 

 268. (1) Where the liquidator is unable to distribute rateably the property of the 
corporation among the shareholders or members because a shareholder or member is 
unknown or the person’s whereabouts is unknown, the share of the property of the 
corporation of such shareholder or member may, by agreement with the Public Guardian 
and Trustee, be delivered or conveyed by the liquidator to the Public Guardian and 
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Trustee to be held in trust for the shareholder or member, and thereupon subsections 
319 (5) and (6) apply thereto.  R.S.O. 1990, c. C.38, s. 268 (1). 
Idem 

 (2) A delivery or conveyance under subsection (1) shall be deemed to be a 
rateable distribution among the shareholders or members for the purposes of clause 
254 (1) (a).  R.S.O. 1990, c. C.38, s. 268 (2). 
Where creditor unknown 

 (3) Where the liquidator is unable to pay all the debts of the corporation because a 
creditor is unknown or the creditor’s whereabouts is unknown, the liquidator may, by 
agreement with the Public Guardian and Trustee, pay to the Public Guardian and Trustee 
an amount equal to the amount of the debt due to the creditor to be held in trust for the 
creditor and thereupon subsections 319 (5) and (6) apply thereto.  R.S.O. 1990, c. C.38, 
s. 268 (3). 
Idem 

 (4) A payment under subsection (3) shall be deemed to be in satisfaction of the 
debt for the purposes of clause 254 (1) (a).  R.S.O. 1990, c. C.38, s. 268 (4). 
Disposal of books, etc., after winding up 

 269. (1) Where a corporation has been wound up under this Act and is about to 
be dissolved, its books, accounts and documents and those of the liquidator may be 
disposed of as it by resolution directs in case of voluntary winding up, or as the court 
directs in case of winding up under order. 
Where responsibility as to custody of books, etc., to cease 

 (2) After the lapse of five years from the date of the dissolution of the 
corporation, no responsibility rests on it or the liquidator, or anyone to whom the custody 
of such books, accounts and documents has been committed by reason that the same or 
any of them are not forthcoming to any person claiming to be interested therein.  R.S.O. 
1990, c. C.38, s. 269. 
Provision for discharge of liquidator and distribution by the court 

 270. (1) Where a corporation is being wound up under an order of the court and 
the realization and distribution of its property has proceeded so far that in the opinion of 
the court it is expedient that the liquidator should be discharged and that the property of 
the corporation remaining in the liquidator’s hands can be better realized and distributed 
by the court, the court may make an order discharging the liquidator and for payment, 
delivery and transfer into court, or to such officer or person as the court may direct, of 
such property, and it shall be realized and distributed by or under the direction of the 
court among the persons entitled thereto in the same way as nearly as may be as if the 
distribution were being made by the liquidator. 
Disposal of books and documents 

 (2) In such case, the court may make an order directing how the books, accounts 
and documents of the corporation and of the liquidator are to be disposed of, and may 
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order that they be deposited in court or otherwise dealt with as it thinks fit.  R.S.O. 1990, 
c. C.38, s. 270. 
Rules of procedure 

 271. The Lieutenant Governor in Council may make rules for the due carrying out 
of this Part, and, except as otherwise provided by this Act or by such rules, the practice 
and procedure in a winding up under the Winding-up Act (Canada) apply.  R.S.O. 1990, 
c. C.38, s. 271. 

PART VII 
CORPORATIONS, GENERAL 

Application of Part 
 272.  Subject to section 2, this Part, except where it is otherwise expressly 

provided, applies, 
 (a) to every corporation incorporated by or under a general or special Act of 

the Parliament of the late Province of Upper Canada; 
 (b) to every corporation incorporated by or under a general or special Act of 

the Parliament of the late Province of Canada that has its head office and 
carries on business in Ontario and that was incorporated with objects to which 
the authority of the Legislature extends; and 

 (c) to every corporation incorporated by or under a general or special Act of 
the Legislature, 

but this Part does not apply to a corporation incorporated for the construction and working of a railway, incline 
railway or street railway, or to a corporation within the meaning of the Loan and Trust Corporations Act except as 
provided by that Act.  R.S.O. 1990, c. C.38, s. 272. 
Note: On a day to be named by proclamation of the Lieutenant Governor, section 272 is repealed.  See: 2010, c. 15, ss. 211 (8), 249. 

Incorporation subject to trusts 
 273. A corporation is, upon its incorporation, invested with all the property and 

rights, real and personal, theretofore held by or for it under any trust created with a view 
to its incorporation.  R.S.O. 1990, c. C.38, s. 273. 
General corporate powers 

 274. A corporation, unless otherwise expressly provided in the Act or instrument 
creating it, has and shall be deemed to have had from its creation the capacity of a natural 
person and may exercise its powers beyond the boundaries of Ontario to the extent to 
which the laws in force where the powers are sought to be exercised permit, and may 
accept extra-provincial powers and rights.  R.S.O. 1990, c. C.38, s. 274. 
Incidental powers 

 275. A corporation has power, 
 (a) to construct, maintain and alter any buildings or works necessary or 

convenient for its objects; 
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 (b) to acquire by purchase, lease or otherwise and to hold any land or interest 
therein.  R.S.O. 1990, c. C.38, s. 275; 1994, c. 27, s. 78 (8). 

 276. REPEALED:  1994, c. 27, s. 78 (9). 
Head office 

 277. (1) Subject to subsection (2), a corporation shall at all times have its head 
office in the place in Ontario where the letters patent provide that the head office is to be 
situate. 
Change of head office 

 (2) A corporation may by special resolution change the location of its head office 
to another place in Ontario. 
Where municipality annexed or amalgamated 

 (3) Where the location of the head office of a corporation is changed by reason 
only of the annexation or amalgamation of the place in which the head office is situate to 
or with another municipality, such change does not constitute and has never constituted a 
change within the meaning of subsection (2).  R.S.O. 1990, c. C.38, s. 277 (1-3). 

 (4)  REPEALED:  1998, c. 18, Sched. E, s. 72. 
 (5)  REPEALED:  1998, c. 18, Sched. E, s. 72. 
 278.  REPEALED:  1994, c. 27, s. 78 (9). 

Seal 
 279. A corporation may, but need not, have a corporate seal.  1998, c. 18, 

Sched. E, s. 73. 
Contracts in writing under seal 

 280. (1) A contract that if made between individual persons would be by law 
required to be in writing and under seal may be made on behalf of a corporation in 
writing under the seal of the corporation. 
Contracts in writing not under seal 

 (2) A contract that if made between individual persons would be by law required 
to be in writing signed by the parties to be charged therewith may be made on behalf of a 
corporation in writing signed by any person acting under its authority, express or implied. 
Parol contracts 

 (3) A contract that if made between individual persons would be by law valid 
although made by parol only and not reduced into writing may be made by parol on 
behalf of a corporation by any person acting under its authority, express or implied.  
R.S.O. 1990, c. C.38, s. 280. 
Power of attorney by corporation 

 281. A corporation may, by writing under seal, empower any person, either 
generally or in respect of any specified matters, as its attorney to execute on its behalf 
deeds to which it is a party in any capacity in any place situate in or outside Ontario, and 
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every deed signed by such attorney on behalf of the corporation and under the attorney’s 
seal binds the corporation and has the same effect as if it were under the seal of the 
corporation.  R.S.O. 1990, c. C.38, s. 281. 
Authentication of documents, etc. 

 282. A document requiring authentication by a corporation may be signed by any 
director or by any authorized person and need not be under seal.  R.S.O. 1990, c. C.38, 
s. 282. 
Directors 

 283.  (1)  The affairs of every corporation shall be managed by a board of directors 
howsoever designated.  R.S.O. 1990, c. C.38, s. 283 (1). 
Number 

 (2)  The board of directors of a corporation shall consist of a fixed number of 
directors not fewer than three.  R.S.O. 1990, c. C.38, s. 283 (2). 
Conduct of business 

 (3)  Subject to subsection 298 (1) and subsection (3.1), no business of a 
corporation shall be transacted by its directors except at a meeting of directors at which a 
quorum of the board is present.  R.S.O. 1990, c. C.38, s. 283 (3); 1998, c. 18, Sched. E, 
s. 74 (1). 
Means of meetings  

 (3.1)  Unless the by-laws otherwise provide, if all the directors of a corporation 
present at or participating in the meeting consent, a meeting of directors or of a 
committee of directors may be held by such telephone, electronic or other communication 
facilities as permit all persons participating in the meeting to communicate with each 
other simultaneously and instantaneously, and a director participating in the meeting by 
those means is deemed for the purposes of this Act to be present at the meeting.  1998, 
c. 18, Sched. E, s. 74 (2). 
Idem 

 (4)  Where there is a vacancy or vacancies in the board of directors, the remaining 
directors may exercise all the powers of the board so long as a quorum of the board 
remains in office.  R.S.O. 1990, c. C.38, s. 283 (4). 
Purchase of liability insurance 

 (5)  Subject to subsection (6), a corporation may purchase and maintain insurance 
for a director or officer of the corporation against any liability incurred by the director or 
officer, in  the capacity as a director or officer of the corporation, except where the 
liability relates to the person’s failure to act honestly and in good faith with a view to the 
best interests of the corporation.  1998, c. 18, Sched. E, s. 74 (2). 
Charitable corporation 

 (6)  A corporation referred to in subsection 1 (2) of the Charities Accounting Act 
may not purchase insurance described in subsection (5) unless, 
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 (a) the corporation complies with the Charities Accounting Act or a regulation 
made under that Act that permits the purchase; or 

 (b) the corporation or a director or officer of the corporation obtains a court 
order authorizing the purchase.  1998, c. 18, Sched. E, s. 74 (2). 

Note: On a day to be named by proclamation of the Lieutenant Governor, subsection (6) is repealed.  See: 2010, c. 15, ss. 211 (8), 249. 

First directors 
 284. (1) The persons named as first directors in the Act or instrument creating the 

corporation are the directors of the corporation until replaced by the same number of 
others duly elected or appointed in their stead. 
Idem 

 (2) The first directors of the corporation have all the powers and duties and are 
subject to all the liabilities of directors. 
Definition 

 (3) In the case of corporations incorporated before the 30th day of April, 1954, 
“first directors” in this section means provisional directors.  R.S.O. 1990, c. C.38, s. 284. 
Change in number of directors 

 285. (1) A corporation may by special resolution increase or decrease the number 
of its directors.  R.S.O. 1990, c. C.38, s. 285 (1). 

 (2) REPEALED:  1998, c. 18, Sched. E, s. 75. 
 (3) REPEALED:  1998, c. 18, Sched. E, s. 75. 

Qualification of directors, must be shareholders 
 286.  (1)  Subject to subsections (2) and (3), no person shall be a director of a 

corporation unless he or she is a shareholder or member of the corporation, and, if the 
person ceases to be a shareholder or member, he or she thereupon ceases to be a director.  
R.S.O. 1990, c. C.38, s. 286 (1). 
Exception 

 (2)  A person may be a director of a corporation if he or she becomes a 
shareholder or member of the corporation within ten days after his or her election or 
appointment as a director, but, if the person fails to become a shareholder or member 
within such ten days, the person thereupon ceases to be a director and shall not be re-
elected or reappointed unless he or she is a shareholder or member of the corporation.  
R.S.O. 1990, c. C.38, s. 286 (2). 
Exception, hospitals, stock exchanges and insurers 

 (3)  A corporation may by by-law provide that a person may, with his or her 
consent in writing, be a director of the corporation even though the person is not a 
shareholder or member of the corporation if the corporation, 

 (a) operates a hospital within the meaning of the Public Hospitals Act; 
 (b) operates a recognized stock exchange; or 
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 (c) is an insurer to which Part V applies, other than a pension fund or 
employees’ mutual benefit society.  2006, c. 33, Sched. O, s. 27. 

Note: On a day to be named by proclamation of the Lieutenant Governor, subsection (3) is repealed and the following substituted: 

Exception, insurers 

 (3)  A corporation may by by-law provide that a person may, with his or her consent in writing, be a director of 
the corporation even though the person is not a shareholder or member of the corporation if the corporation is an 
insurer to which Part V applies, other than a pension fund or employees’ mutual benefit society.  2010, c. 15, s. 211 
(9). 
See: 2010, c. 15, ss. 211 (9), 249. 

Age 
 (4)  A director shall be eighteen or more years of age.  R.S.O. 1990, c. C.38, 

s. 286 (4). 
Bankrupts 

 (5)  No undischarged bankrupt shall be a director, and, if a director becomes a 
bankrupt, he or she thereupon ceases to be a director.  R.S.O. 1990, c. C.38, s. 286 (5). 
Election of directors 

 287. (1) The directors shall be elected by the shareholders or members in general 
meeting and the election shall be by ballot or in such other manner as the by-laws of the 
corporation prescribe.  R.S.O. 1990, c. C.38, s. 287 (1). 
Idem 

 (2) Unless the by-laws otherwise provide, the election of directors shall take place 
yearly and all the directors then in office shall retire, but, if qualified, are eligible for re-
election.  R.S.O. 1990, c. C.38, s. 287 (2); 1998, c. 18, Sched. E, s. 76 (1). 
Exception 

 (3) Subsection (2) does not affect the operation of any by-law passed before the 
30th day of April, 1954, that provides that the election of directors shall take place 
otherwise than yearly. 
Continuance in office 

 (4) If an election of directors is not held at the proper time, the directors continue 
in office until their successors are elected.  R.S.O. 1990, c. C.38, s. 287 (3, 4). 
Rotation of directors 

 (5) The by-laws may provide for the election and retirement of directors in 
rotation, but in that case no director shall be elected for a term of more than five years 
and at least three directors shall retire from office in each year.  R.S.O. 1990, c. C.38, 
s. 287 (5); 1998, c. 18, Sched. E, s. 76 (2). 
Quorum of directors 

 288. (1) Unless the letters patent, supplementary letters patent or a special 
resolution otherwise provides, a majority of the board of directors constitutes a quorum, 
but in no case shall a quorum be less than two-fifths of the board of directors. 
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Vacancies 
 (2) As long as there is a quorum of directors in office, any vacancy occurring in 

the board of directors may be filled for the remainder of the term by the directors then in 
office. 
Idem 

 (3) Whenever there is not a quorum of directors in office, the director or directors 
then in office shall forthwith call a general meeting of the shareholders or members to fill 
the vacancies, and, in default or if there are no directors then in office, the meeting may 
be called by any shareholder or member.  R.S.O. 1990, c. C.38, s. 288. 
Officers, president 

 289. (1) The directors shall elect a president from among themselves. 
Other officers 

 (2) The directors shall appoint a secretary and may appoint one or more vice-
presidents and other officers. 
Corporations without share capital 

 (3) Despite subsections (1) and (2), in the case of a corporation without share 
capital, if the letters patent, supplementary letters patent or by-laws so provide, the 
officers of the corporation or any of them may be elected or appointed at a general 
meeting of the members duly called for that purpose. 
Acting secretary 

 (4) If the office of secretary is vacant or if for any reason the secretary is unable to 
act, anything required or authorized to be done by the secretary may be done by an 
assistant secretary or, if there is no assistant secretary able to act, by any other officer of 
the corporation authorized generally or specifically in that behalf by the directors.  R.S.O. 
1990, c. C.38, s. 289. 
Chair of the board 

 290. A corporation may by special resolution provide for the election by the 
directors from among themselves of a chair of the board of directors and define his or her 
duties, and may assign to the chair of the board of directors any or all of the duties of the 
president or other officer of the corporation, and in that case the special resolution shall 
fix and prescribe the duties of the president.  R.S.O. 1990, c. C.38, s. 290. 
Qualification of officers 

 291. (1) Except in the case of the president and the chair of the board of directors, 
no officer of the corporation need be a director or a shareholder or member of the 
corporation unless the by-laws so provide. 
Application of subs. (1) 

 (2) Subsection (1) does not apply to a corporation operating a recognized stock 
exchange.  R.S.O. 1990, c. C.38, s. 291. 
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Validity of acts of directors, etc. 
 292. The acts of a director or of an officer are valid despite any defect that may 

afterwards be discovered in his or her appointment or qualification.  R.S.O. 1990, c. C.38, 
s. 292. 
Annual meetings 

 293. A corporation shall hold an annual meeting of its shareholders or members 
not later than eighteen months after its incorporation and subsequently not more than 
fifteen months after the holding of the last preceding annual meeting.  R.S.O. 1990, 
c. C.38, s. 293. 
General meetings 

 294. The directors may at any time call a general meeting of the shareholders or 
members for the transaction of any business, the general nature of which is specified in 
the notice calling the meeting.  R.S.O. 1990, c. C.38, s. 294. 
Requisition for meeting 

 295. (1) Shareholders of a company holding not less than one-tenth of the issued 
shares of the company that carry the right to vote at the meeting proposed to be held, or 
not less than one-tenth of the members of a corporation without share capital entitled to 
vote at the meeting proposed to be held, as the case may be, may request the directors to 
call a general meeting of the shareholders or members for any purpose connected with the 
affairs of the corporation that is not inconsistent with this Act. 
Requisition 

 (2) The requisition shall state the general nature of the business to be presented at 
the meeting and shall be signed by the requisitionists and deposited at the head office of 
the corporation and may consist of several documents in like form signed by one or more 
requisitionists. 
Duty of directors to call meeting 

 (3) Upon deposit of the requisition, the directors shall call forthwith a general 
meeting of the shareholders or members for the transaction of the business stated in the 
requisition. 
Where requisitionists may call meeting 

 (4) If the directors do not within twenty-one days from the date of the deposit of 
the requisition call and hold such meeting, any of the requisitionists may call such 
meeting which shall be held within sixty days from the date of the deposit of the 
requisition. 
Calling of meeting 

 (5) A meeting called under this section shall be called as nearly as possible in the 
same manner as meetings of shareholders or members are called under the by-laws, but, 
if the by-laws provide for more than twenty-one days notice of meetings, twenty-one 
days notice is sufficient for the calling of such meeting. 
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Repayment of expenses 
 (6) Any reasonable expenses incurred by the requisitionists by reason of the 

failure of the directors to call such meeting shall be repaid to the requisitionists by the 
corporation and any amount so repaid shall be retained by the corporation out of any 
money due or to become due from the corporation by way of fees or other remuneration 
in respect of their services to such of the directors as were in default, unless at such 
meeting the shareholders or members by a majority of the votes cast reject the repayment 
to the requisitionists.  R.S.O. 1990, c. C.38, s. 295. 
Circulation of shareholders’ resolutions, etc. 

 296. (1) On the requisition in writing of shareholders of a company holding not 
less than one-twentieth of the issued shares of the company that carry the right to vote at 
the meeting to which the requisition relates or not less than one-twentieth of the members 
of a corporation without share capital entitled to vote at the meeting to which the 
requisition relates, as the case may be, the directors shall, 

 (a) give to the shareholders or members entitled to notice of the next meeting 
of shareholders or members notice of any resolution that may properly be 
moved and is intended to be moved at that meeting; or 

 (b) circulate to the shareholders or members entitled to vote at the next meeting 
of shareholders or members a statement of not more than 1,000 words with 
respect to the matter referred to in any proposed resolution or with respect to 
the business to be dealt with at that meeting. 

Notice 
 (2) The notice or statement or both, as the case may be, shall be given or 

circulated by sending a copy thereof to each shareholder or member entitled thereto in the 
same manner and at the same time as that prescribed by this Act for the sending of notice 
of meetings of shareholders or members. 
Idem 

 (3) Where it is not practicable to send the notice or statement or both at the same 
time as the notice of the meeting is sent, the notice or statement or both shall be sent as 
soon as practicable thereafter. 
Deposit of requisition, etc. 

 (4) The directors are not bound under this section to give notice of any resolution 
or to circulate any statement unless, 

 (a) the requisition, signed by the requisitionists, is deposited at the head office 
of the corporation, 

 (i) in the case of a requisition requiring notice of a resolution to be 
given, not less than ten days before the meeting, 

 (ii) in the case of a requisition requiring a statement to be circulated, not 
less than seven days before the meeting; and 
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 (b) there is deposited with the requisition a sum reasonably sufficient to meet 
the corporation’s expenses in giving effect thereto. 

Where directors not bound to circulate statement 
 (5) The directors are not bound under this section to circulate any statement if, on 

the application of the corporation or any other person who claims to be aggrieved, the 
court is satisfied that the rights conferred by this section are being abused to secure 
needless publicity for defamatory matter, and on any such application the court may order 
the costs of the corporation to be paid in whole or in part by the requisitionists even 
though they are not parties to the application. 
Where no liability 

 (6) A corporation and a director, officer, employee or person acting on its behalf, 
except a requisitionist, is not liable in damages or otherwise by reason only of the 
circulation of a notice or statement or both in compliance with this section. 
Duty to deal with requisitioned matter 

 (7) Despite anything in the by-laws of the corporation, where the requisitionists 
have complied with this section, the resolution, if any, mentioned in the requisition shall 
be dealt with at the meeting to which the requisition relates. 
Repayment of expenses 

 (8) The sum deposited under clause (4) (b) shall be repaid to the requisitionists by 
the corporation unless at the meeting to which the requisition relates the shareholders or 
members by a majority of the votes cast reject the repayment to the requisitionists. 
Offence 

 (9) A director of a corporation who authorizes, permits or acquiesces in any 
contravention of any requirement of this section is guilty of an offence and on conviction 
is liable to a fine of not more than $200.  R.S.O. 1990, c. C.38, s. 296. 
Court may direct method of holding meetings 

 297. If for any reason it is impracticable to call a meeting of shareholders or 
members of the corporation in any manner in which meetings of shareholders or 
members may be called or to conduct the meeting in the manner prescribed by this Act, 
the letters patent, supplementary letters patent or by-laws, the court may, on the 
application of a director or a shareholder or member who would be entitled to vote at the 
meeting, order a meeting to be called, held and conducted in such manner as the court 
thinks fit, and any meeting called, held and conducted in accordance with such an order 
shall for all purposes be deemed to be a meeting of shareholders or members of the 
corporation duly called, held and conducted.  R.S.O. 1990, c. C.38, s. 297. 
By-laws and resolutions 

 298. (1) Any by-law or resolution signed by all the directors is as valid and 
effective as if passed at a meeting of the directors duly called, constituted and held for 
that purpose.  R.S.O. 1990, c. C.38, s. 298 (1); 1998, c. 18, Sched. E, s. 77 (1). 
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Idem 
 (2) Any resolution signed by all the shareholders or members is as valid and 

effective as if passed at a meeting of the shareholders or members duly called, constituted 
and held for that purpose.  R.S.O. 1990, c. C.38, s. 298 (2); 1998, c. 18, Sched. E, 
s. 77 (2). 
Alternative method of confirming by-laws 

 (3) Any by-law passed at any time during a corporation’s existence may, in lieu of 
confirmation at a general meeting, be confirmed in writing by all the shareholders or 
members entitled to vote at such meeting. 
Evidentiary value of signatures 

 (4) Where a by-law or resolution purports to have been passed or confirmed under 
this section by the signatures of all the directors, shareholders or members, as the case 
may be, of the corporation, the signatures to such by-law or resolution are admissible in 
evidence as proof, in the absence of evidence to the contrary, of the signatures of all the 
directors, shareholders or members, as the case may be, and are admissible in evidence as 
proof, in the absence of evidence to the contrary, that the signatories to the by-law or 
resolution were all the directors, shareholders or members, as the case may be, at the date 
that the by-law or resolution purports so to have been passed or confirmed.  R.S.O. 1990, 
c. C.38, s. 298 (3, 4). 
Minute books 

 299. (1) A corporation shall cause minutes of all proceedings at meetings of the 
shareholders or members and of the directors and of any executive committee to be 
entered in books kept for that purpose. 
Evidence 

 (2) Any such minutes, if purporting to be signed by the chair of the meeting at 
which the proceedings were had or by the chair of the next succeeding meeting, are 
admissible in evidence as proof, in the absence of evidence to the contrary, of the 
proceedings. 
Validity 

 (3) Where minutes in accordance with this section have been made of the 
proceedings of a meeting of the shareholders or members or of the directors or any 
executive committee, then, until the contrary is proved, the meeting shall be deemed to 
have been duly called, constituted and held and all proceedings had thereat to have been 
duly had and all appointments of directors, officers or liquidators made thereat shall be 
deemed to have been duly made.  R.S.O. 1990, c. C.38, s. 299. 
Documents and registers 

 300.  A corporation shall cause the following documents and registers to be kept: 
 1. A copy of the letters patent and of any supplementary letters patent issued 

to the corporation and of the memorandum of agreement, if any, or, if 
incorporated by special Act, a copy of the Act. 
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 2. All by-laws and special resolutions of the corporation. 
 3. A register of shareholders or members in which are set out the names 

alphabetically arranged of all persons who are shareholders or members or 
have been within ten years shareholders or members of the corporation and the 
address of every such person while a shareholder or member and, in the case 
of a company, in which are set out also the number and class of shares held by 
each shareholder and the amounts paid up and remaining unpaid on their 
respective shares. 

 4. A register of directors in which are set out the names and addresses of all 
persons who are or have been directors of the corporation with the several 
dates on which each became or ceased to be a director.  R.S.O. 1990, c. C.38, 
s. 300; 2004, c. 19, s. 10 (5). 

Documents evidence 
 301. The documents and registers mentioned in sections 41 and 300 are 

admissible in evidence as proof, in the absence of evidence to the contrary, before and 
after dissolution of the corporation, of all facts purporting to be stated therein.  R.S.O. 
1990, c. C.38, s. 301. 
Books of account 

 302. A corporation shall cause to be kept proper books of account and accounting 
records with respect to all financial and other transactions of the corporation and, without 
derogating from the generality of the foregoing, records of, 

 (a) all sums of money received and disbursed by the corporation and the 
matters with respect to which receipt and disbursement took place; 

 (b) all sales and purchases of the corporation; 
 (c) the assets and liabilities of the corporation; and 
 (d) all other transactions affecting the financial position of the corporation.  

R.S.O. 1990, c. C.38, s. 302. 
Untrue entries 

 303. A director, officer or employee of a corporation who makes or assists in 
making any entry in the minutes of proceedings mentioned in section 299, in the 
documents and registers mentioned in sections 41 and 300 or in the books of account or 
accounting records mentioned in section 302, knowing it to be untrue, is guilty of an 
offence and on conviction is liable to a fine of not more than $1,000 or to imprisonment 
for a term of not more than three months, or both.  R.S.O. 1990, c. C.38, s. 303. 
Records to be kept at head office 

 304. (1) The minutes of proceedings mentioned in section 299, the documents 
and registers mentioned in sections 41 and 300 and the books of account and accounting 
records mentioned in section 302 shall, during the normal business hours of the 
corporation, be open to inspection by any director and shall, except as provided in section 
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43 and in subsections (2) and (3) of this section, be kept at the head office of the 
corporation. 
Records of account at branch 

 (2) A corporation may keep at any place where it carries on business such parts of 
the accounting records as relate to the operations and assets and liabilities thereof or to 
such business of the corporation as was carried on or supervised or accounted for at such 
place, but there shall be kept at the head office of the corporation or such other place as is 
authorized under subsection (3) such records as will enable the directors to ascertain 
quarterly with reasonable accuracy the financial position of the corporation.  R.S.O. 
1990, c. C.38, s. 304 (1, 2). 
Exemption 

 (3) A corporation may keep any of the records mentioned in subsection (1) at a 
place other than the head office of the corporation if the records are available for 
inspection during regular office hours at the head office by means of a computer terminal 
or other electronic technology.  1998, c. 18, Sched. E, s. 78. 
Offence 

 (4) A director, officer or employee of a corporation who contravenes subsection 
(1) is guilty of an offence and on conviction is liable to a fine of not more than $200. 
Rescission of orders made under subs. (3) 

 (5) The Minister may by order upon such terms as the Minister sees fit rescind 
any order made under subsection (3) or any order made by the Lieutenant Governor in 
Council under a predecessor of that subsection.  R.S.O. 1990, c. C.38, s. 304 (4, 5). 
Records to be open for inspection 

 305. (1) The minutes of proceedings at meetings of shareholders or members 
mentioned in section 299 and the documents and registers mentioned in sections 41 and 
300, during the normal business hours of the corporation, shall, at the place or places 
where they are kept, be open to inspection by the shareholders or members and creditors 
of the corporation or their agents or legal representatives, and any of them may make 
extracts therefrom. 
Offence 

 (2) Every person who refuses to permit a person entitled thereto to inspect such 
minutes, documents or registers, or to make extracts therefrom, is guilty of an offence 
and on conviction is liable to a fine of not more than $200.  R.S.O. 1990, c. C.38, s. 305. 
List of shareholders 

 306. (1) No shareholder or member or creditor or the agent or legal representative 
of any of them shall make or cause to be made a list of all or any of the shareholders or 
members of the corporation, unless the person has filed with the corporation or its agent 
an affidavit of such shareholder, member or creditor in the following form in English or 
French, and, where the shareholder, member or creditor is a corporation, the affidavit 
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shall be made by the president or other officer authorized by resolution of the board of 
directors of such corporation: 

Form of Affidavit 

Province of Ontario  In the matter of 
County of   (Insert name of corporation) 
  I, ......................... of the ................ of ..................... in the 
.................................. of .......................................  
make oath and say (or affirm): 
  1.  I am a shareholder (or member or creditor) of the above-named 
corporation. 

(Where the shareholder, member or creditor is a corporation, indicate office and 
authority of deponent in paragraph 1.) 

  2.  I am applying to make a list of the shareholders (or members) of the 
above-named corporation. 
  3.  I require the list of shareholders (or members) only for purposes 
connected with the above-named corporation. 
  4.  The list of shareholders (or members) and the information contained 
therein will be used only for purposes connected with the above-named corporation. 
  SWORN, etc. 
Offence 

 (2) Every person, other than a corporation or its agent, who uses a list of all or any 
of the shareholders or members of the corporation for the purpose of delivering or 
sending to all or any of such shareholders or members advertising or other printed matter 
relating to shares or securities, other than the shares or securities of the corporation, or for 
purposes not connected with the corporation is guilty of an offence and on conviction is 
liable to a fine of not more than $1,000. 
Purposes connected with the corporation, defined 

 (3) Purposes connected with the corporation include any effort to influence the 
voting of shareholders or members at any meeting of the corporation and include the 
acquisition or offering of shares to acquire control or to effect an amalgamation or 
reorganization and any other purpose approved by the Minister.  R.S.O. 1990, c. C.38, 
s. 306. 
Where list of shareholders to be furnished 

 307. (1) Any person, upon payment of a reasonable charge therefor and upon 
filing with the corporation or its agent the affidavit referred to in subsection (2), may 
require a corporation, other than a private company, or its transfer agent to furnish within 
ten days from the filing of such affidavit a list setting out the names alphabetically 
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arranged of all persons who are shareholders or members of the corporation, the number 
of shares owned by each such person and the address of each such person as shown on 
the books of the corporation made up to a date not more than ten days prior to the date of 
filing the affidavit. 
Affidavit 

 (2) The affidavit referred to in subsection (1) shall be made by the applicant and 
shall be in the following form in English or French: 

Form of Affidavit 

Province of Ontario  In the matter of 
County of   (Insert name of corporation) 
  I, ......................... of the .................. of ..................... in the 
.................................. of .......................................  
make oath and say (or affirm): 

(Where the applicant is a corporation, indicate office and authority of deponent.) 
  1.  I hereby apply for a list of the shareholders (or members) of the above-
named corporation. 
  2.  I require the list of shareholders (or members) only for purposes 
connected with the above-named corporation. 
  3.  The list of shareholders (or members) and the information contained 
therein will be used only for purposes connected with the above-named corporation. 
  SWORN, etc. 
Idem, where applicant a corporation 

 (3) Where the applicant is a corporation, the affidavit shall be made by the 
president or other officer authorized by resolution of the board of directors of such 
corporation. 
Offence 

 (4) Every person who uses a list of shareholders or members of a corporation 
obtained under this section, 

 (a) for the purpose of delivering or sending to all or any of such shareholders 
or members advertising or other printed matter relating to shares or securities 
other than the shares or securities of the corporation; or 

 (b) for any purpose not connected with the corporation, 
is guilty of an offence and on conviction is liable to a fine of not more than $1,000. 
Offence 

 (5) Every corporation or transfer agent that fails to furnish a list in accordance 
with subsection (1) when so required is guilty of an offence and on conviction is liable to 
a fine of not more than $1,000, and every director or officer of such corporation or 
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transfer agent who authorized, permitted or acquiesced in such offence is also guilty of an 
offence and on conviction is liable to a like fine. 
Interpretation 

 (6) Purposes connected with the corporation include any effort to influence the 
voting of shareholders or members at any meeting of the corporation, any offer to acquire 
shares in the corporation or any effort to effect an amalgamation or reorganization and 
any other purpose approved by the Minister.  R.S.O. 1990, c. C.38, s. 307. 
Offence 

 308. Every person who offers for sale or sells or purchases or otherwise traffics in 
a list or a copy of a list of all or any of the shareholders or members of a corporation is 
guilty of an offence and on conviction is liable to a fine of not more than $1,000, and, 
where such person is a corporation, every director or officer of such corporation who 
authorized, permitted or acquiesced in such offence is also guilty of an offence and on 
conviction is liable to a like fine.  R.S.O. 1990, c. C.38, s. 308. 
Power of court to correct 

 309. (1) If the name of a person is, without sufficient cause, entered in or omitted 
from the minutes of proceedings mentioned in section 299 or from the documents or 
registers mentioned in sections 41 and 300, or if default is made or unnecessary delay 
takes place in entering therein the fact of any person having ceased to be a shareholder or 
member of the corporation, the person or shareholder or member aggrieved, or any 
shareholder or member of the corporation, or the corporation itself, may apply to the 
court for an order that the minutes, documents or registers be rectified, and the court may 
dismiss such application or make an order for the rectification of the minutes, documents 
or registers, and may direct the corporation to compensate the party aggrieved for any 
damage the party has sustained. 
Decision as to title 

 (2) The court may, in any proceeding under this section, decide any question 
relating to the entitlement of a person who is a party to such proceeding to have the 
person’s name entered in or omitted from such minutes, documents or registers, whether 
such question arises between two or more shareholders or members or alleged 
shareholders or members, or between any shareholder or member or alleged shareholder 
or member and the corporation. 
Trial of issue 

 (3) The court may direct an issue to be tried. 
Appeal 

 (4) An appeal lies from the decision of the court as if it had been given in an 
action. 
Jurisdiction of courts not affected 

 (5) This section does not deprive any court of any jurisdiction it otherwise has. 
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Costs 
 (6) The costs of any proceeding under this section are in the discretion of the 

court.  R.S.O. 1990, c. C.38, s. 309. 
Investigations and audits 

 310. (1) Upon an application by the shareholders of a company holding shares 
representing not less than one-tenth of the issued capital of the company, or upon an 
application of at least one-tenth of the members of a corporation without share capital, 
the court may appoint an inspector to investigate the affairs and management of the 
corporation or may appoint a person to audit its books. 
Evidence 

 (2) The application shall be supported by such evidence as the court requires for 
the purpose of showing that the applicants have good reason for requiring the 
investigation or audit, as the case may be. 
Security for costs 

 (3) The court may require the applicants to give security to cover the probable 
cost of the investigation or audit and may make rules and prescribe the manner in which 
and the extent to which the investigation or audit is to be conducted. 
Report on and expense of investigation or audit 

 (4) Such inspector or auditor shall report thereon to the court and the expense of 
the investigation shall, in the discretion of the court, be defrayed by the corporation or by 
the applicants or partly by the corporation and partly by the applicants. 
Corporation may appoint inspector for same purpose 

 (5) A corporation may, by resolution passed at an annual meeting or at a general 
meeting called for that purpose, appoint an inspector to investigate its affairs and 
management. 
Powers and duties of inspector 

 (6) The inspector appointed under subsection (5) has the same powers and shall 
perform the same duties as an inspector appointed under subsection (1) and the inspector 
shall make his or her report in such manner and to such persons as the corporation by 
resolution directs. 
Production of books and documents 

 (7) All officers and agents of the corporation shall produce for the examination of 
any inspector or auditor appointed under this section all books and records in their 
custody or power. 
Examination on oath 

 (8) Any such inspector or auditor may examine upon oath the officers, agents and 
employees of the corporation in relation to its affairs and management. 
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Offence 
 (9) Every officer or agent who refuses to produce any book or record referred to 

in subsection (7) and every person so examined who refuses to answer any question 
relating to the affairs and management of the corporation is guilty of an offence and on 
conviction is liable to a fine of not more than $200. 
Report admissible in proceedings 

 (10) A copy of the report of the inspector or auditor, as the case may be, 
authenticated by the court or under the seal of the corporation whose affairs and 
management the inspector or auditor has investigated, is admissible in any legal 
proceeding as evidence of the opinion of the inspector or auditor in relation to any matter 
contained in the report.  R.S.O. 1990, c. C.38, s. 310. 
Corporation with fewer than three shareholders or members exercising corporate 
powers 

 311. (1) If a corporation exercises its corporate powers when its shareholders or 
members are fewer than three for a period of more than six months after the number has 
been so reduced, every person who was a shareholder or member of the corporation 
during the time that it so exercised its corporate powers after such period of six months 
and is aware of the fact that it so exercised its corporate powers is severally liable for the 
payment of the whole of the debts of the corporation contracted during such time and 
may be sued for the debts without the joinder in the action of the corporation or of any 
other shareholder or member. 
Shareholder or member may avoid liability 

 (2) A shareholder or member who has become aware that the corporation is so 
exercising its corporate powers may serve a protest in writing on the corporation and may 
by registered letter notify the Minister of such protest having been served and of the facts 
upon which it is based, and such shareholder or member may thereby and not otherwise, 
from the date of the protest and notification, exonerate himself, herself or itself from 
liability. 
Revocation of charter 

 (3) If after notice from the Minister the corporation refuses or neglects to bring 
the number of its shareholders or members up to three, such refusal or neglect may be 
regarded by the Lieutenant Governor as sufficient cause for the making of an order under 
subsection 317 (1).  R.S.O. 1990, c. C.38, s. 311. 
Bringing corporations under this Act 

 312.  (1)  A corporation incorporated otherwise than by letters patent and being at 
the time of its application a subsisting corporation may apply for letters patent under this 
Act, and the Lieutenant Governor may issue letters patent continuing it as if it had been 
incorporated under this Act.  R.S.O. 1990, c. C.38, s. 312 (1). 
Note: On a day to be named by proclamation of the Lieutenant Governor, subsection (1) is repealed.  See: 2010, c. 15, ss. 211 (10), 249. 
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Change of powers, etc. 
 (2)  Where a corporation applies for the issue of letters patent under subsection 

(1), the Lieutenant Governor may, by the letters patent, limit or extend the powers of the 
corporation, name its directors and change its corporate name, as the applicant desires.  
R.S.O. 1990, c. C.38, s. 312 (2). 
Note: On a day to be named by proclamation of the Lieutenant Governor, subsection (2) is repealed.  See: 2010, c. 15, ss. 211 (10), 249. 

Transfer of foreign corporations 
 (3)  A corporation incorporated under the laws of any jurisdiction other than 

Ontario may, if it appears to the Lieutenant Governor to be thereunto authorized by the 
laws of the jurisdiction in which it was incorporated, apply to the Lieutenant Governor 
for letters patent continuing it as if it had been incorporated under this Act, and the 
Lieutenant Governor may issue such letters patent on application supported by such 
material as appears satisfactory and such letters patent may be issued on such terms and 
subject to such limitations and conditions and contain such provisions as appear to the 
Lieutenant Governor to be fit and proper.  R.S.O. 1990, c. C.38, s. 312 (3). 
Transfer of Ontario corporations 

 313.  (1) A corporation incorporated under the laws of Ontario other than an 
insurance company may, if authorized by a special resolution, by the Minister and by the 
laws of any other jurisdiction in Canada, apply to the proper officer of that other 
jurisdiction for an instrument of continuation continuing the corporation as if it had been 
incorporated under the laws of that other jurisdiction.  R.S.O. 1990, c. C.38, s. 313 (1); 
1999, c. 12, Sched. F, s. 22 (1). 
Same, insurance company 

 (1.1) An insurance company incorporated under this Act may, if authorized by 
special resolution, by the Superintendent of Financial Services appointed under section 5 
of the Financial Services Commission of Ontario Act, 1997 and by the laws of any other 
jurisdiction in Canada, apply to the proper officer of that other jurisdiction for an 
instrument of continuation continuing the insurance company as if it had been 
incorporated under the laws of that other jurisdiction.  1999, c. 12, Sched. F, s. 22 (2). 
Notice 

 (2) The corporation shall file with the Minister a notice of the issue of the 
instrument of continuation and on and after the date of the filing of such instrument this 
Act ceases to apply to that corporation.  R.S.O. 1990, c. C.38, s. 313 (2). 

 (3) REPEALED:  1999, c. 12, Sched. F, s. 22 (3). 
Continuance as co-operative corporation 

 313.1 (1) A corporation incorporated under this Act may, if authorized by a 
special resolution and by the Minister, apply under the Co-operative Corporations Act to 
be continued as a co-operative corporation. 
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Certificate to be filed with Minister 
 (2) The corporation must file with the Minister a copy of the certificate of 

continuance issued under the Co-operative Corporations Act within 60 days after the date 
of issuance. 
Act ceases to apply 

 (3) This Act ceases to apply to the corporation on the date upon which the 
corporation is continued under the Co-operative Corporations Act.  1994, c. 17, s. 31. 
Rights of creditors preserved 

 314. All rights of creditors against the property, rights and assets of a corporation 
amalgamated under section 113 or continued under section 312, and all liens upon its 
property, rights and assets are unimpaired by such amalgamation or continuation, and all 
debts, contracts, liabilities and duties of the corporation thenceforth attach to the 
amalgamated or continued corporation and may be enforced against it.  R.S.O. 1990, 
c. C.38, s. 314. 
Forfeiture for non-user 

 315. (1) If a corporation incorporated by letters patent does not go into actual 
operation within two years after incorporation or for any two consecutive years does not 
use its corporate powers, the Lieutenant Governor, after having given the corporation 
such notice as he or she considers proper, may by order declare such powers forfeited, 
except so far as is necessary for the winding up of the corporation. 
Rights of creditors not affected 

 (2) No such forfeiture affects prejudicially the rights of creditors as they exist at 
the date of the forfeiture. 
Revival 

 (3) Where the powers of a corporation have been forfeited under subsection (1) or 
a predecessor of subsection (1), the Lieutenant Governor on the application of the 
corporation may by order, on such terms and conditions as he or she sees fit to impose, 
revive the corporate powers.  R.S.O. 1990, c. C.38, s. 315. 
Social clubs cause for cancellation 

 316. Despite anything to the contrary in any Act, in any letters patent or in any 
supplementary letters patent, if it is made to appear to the satisfaction of the Minister that 
a corporation that has objects in whole or in part of a social nature, 

 (a) occupies and uses a house, room or place as a club that, except for 
paragraph 197 (2) (a) of the Criminal Code (Canada), would be a common 
gaming house as defined in subsection (1) thereof; or 

 (b) occupies premises that are equipped, guarded, constructed or operated so as 
to hinder or prevent lawful access to and inspection by police or fire officers, 
or are found fitted or provided with any means or contrivance for playing any 
game of chance or any mixed game of chance and skill, gaming or betting or 
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with any device for concealing, removing or destroying such means or 
contrivance, 

the Lieutenant Governor may make an order under subsection 317 (1).  R.S.O. 1990, c. C.38, s. 316. 
Termination of existence for cause 

 317. (1) Where sufficient cause is shown, the Lieutenant Governor may by order, 
upon such terms and conditions as he or she considers fit, 

 (a) cancel the letters patent of a corporation and declare it to be dissolved on 
such date as the order may fix; 

 (b) declare the corporate existence of a corporation incorporated otherwise than 
by letters patent to be terminated and the corporation to be dissolved on such 
date as the order may fix; or 

 (c) cancel any supplementary letters patent issued to a corporation. 
Inquiry 

 (2) The Minister, under such circumstances and at any time as the Minister in his 
or her discretion thinks advisable, may authorize any officer of the Ministry of the 
Minister to conduct an inquiry for the purpose of determining whether or not there is 
sufficient cause for the making of an order under subsection (1). 
Powers of inquiring officer 

 (3) Every officer so authorized has the power to summon any person to appear 
before him or her as a witness in such inquiry and to require such person to give evidence 
on oath, touching any matter relevant to the purpose of the inquiry, and to produce such 
documents and things as such officer considers requisite for that purpose. 
Witnesses 

 (4) Every such officer has the same power to enforce the attendance of witnesses 
and to compel them to give evidence and to produce documents and things as is vested in 
any court in civil cases. 
Witness may be required to answer 

 (5) Section 9 of the Evidence Act applies to any witness and to the evidence given 
by him or her before any such officer in any such inquiry. 
Appeal 

 (6) An appeal lies from an order made under subsection (1) to the Divisional 
Court upon a question of law only. 
Minister to be heard 

 (7) The Minister is entitled to be heard, by counsel or otherwise, upon the 
argument of any such appeal. 
No costs 

 (8) No costs are payable by or to any person by reason of or in respect of any such 
appeal.  R.S.O. 1990, c. C.38, s. 317 (1-8). 
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Order for dissolution 
 (9) Where it appears that a corporation is in default of a filing requirement under 

the Corporations Information Act and that notice of such default has been sent in 
accordance with section 324 to the corporation or has been published once in The Ontario 
Gazette, the Lieutenant Governor may by order, after ninety days after the notice has 
been sent or published, 

 (a) cancel the letters patent of the corporation and declare it to be dissolved on 
such date as the order may fix; or 

 (b) declare the corporate existence of the corporation, if it was incorporated 
otherwise than by letters patent, to be terminated and the corporation to be 
dissolved on such date as the order may fix.  R.S.O. 1990, c. C.38, s. 317 (9); 
1993, c. 16, s. 3; 1994, c. 27, s. 78 (10). 

Revival 
 (10) Where a corporation has been dissolved under subsection (9) or any 

predecessor thereof, the Lieutenant Governor, on the application of any interested person, 
may in his or her discretion by order, on such terms and conditions as he or she sees fit to 
impose, revive the corporation, and thereupon the corporation shall, subject to the terms 
and conditions of the order and to any rights acquired by any person after its dissolution, 
be restored to its legal position, including all its property, rights, privileges and 
franchises, and be subject to all its liabilities, contracts, disabilities and debts, as at the 
date of its dissolution, in the same manner and to the same extent as if it had not been 
dissolved.  R.S.O. 1990, c. C.38, s. 317 (10); 1994, c. 27, s. 78 (11). 
Continuation of existence for particular purpose 

 318. (1) Despite the dissolution of a corporation under this Act, 
 (a) a civil, criminal or administrative action or proceeding commenced by or 

against the corporation before its dissolution may be continued as if the 
corporation had not been dissolved; 

 (b) a civil, criminal or administrative action or proceeding may be brought 
against the corporation as if the corporation had not been dissolved; 

 (c) any property that would have been available to satisfy any judgment or 
order if the corporation had not been dissolved remains available for such 
purpose; and 

 (d) title to land belonging to the corporation immediately before its dissolution 
remains available to be sold in power of sale proceedings. 

Interpretation 
 (2) In this section and section 322, 

“proceeding” includes a power of sale proceeding relating to land commenced pursuant 
to a mortgage. 
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Service of process 
 (3) For the purposes of this section, the service of any process on a corporation 

after its dissolution shall be deemed to be sufficiently made if it is made upon any person 
shown on the records of the Ministry as being a director or officer of the corporation 
immediately before the dissolution. 
Notice of action 

 (4) A person who commences an action, suit or proceeding against a corporation 
after its dissolution, shall serve the writ or other document commencing the action, suit or 
proceeding, on the Public Guardian and Trustee in accordance with the rules that apply 
generally to service on a party to an action, suit or proceeding. 
Notice of power of sale proceeding 

 (5) A person who commences a power of sale proceeding relating to land against 
a corporation after its dissolution shall serve a notice of the proceeding on the Public 
Guardian and Trustee in accordance with the notice requirements in the Mortgages Act 
that apply with respect to a person with an interest in the land recorded in the records of 
the appropriate land registry office.  1998, c. 18, Sched. E, s. 79. 
Surrender of charter 

 319. (1) The charter of a corporation incorporated by letters patent may be 
surrendered if the corporation proves to the satisfaction of the Lieutenant Governor, 

 (a) that the surrender of its charter has been authorized, 
 (i) by a majority of the votes cast at a meeting of its shareholders or 

members duly called for that purpose or by such other vote as the letters 
patent or supplementary letters patent of the corporation provide, or 

 (ii) by the consent in writing of all the shareholders or members entitled 
to vote at such meeting; 

 (b) that it has parted with its property by distributing it rateably among its 
shareholders or members according to their rights and interests in the 
corporation; 

 (c) that it has no debts, obligations or liabilities or its debts, obligations or 
liabilities have been duly provided for or protected or its creditors or other 
persons having interests in its debts, obligations or liabilities consent; and 

 (d) that there are no proceedings pending in any court against it.  R.S.O. 1990, 
c. C.38, s. 319 (1); 1994, c. 27, s. 78 (12). 

Acceptance of surrender and dissolution of corporation 
 (2) The Lieutenant Governor, upon due compliance with this section, may by 

order accept the surrender of the charter and declare the corporation to be dissolved on 
such date as the order may fix.  R.S.O. 1990, c. C.38, s. 319 (2). 
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Where shareholder unknown 
 (3) When a corporation surrenders its charter and a shareholder or member is 

unknown or the whereabouts of a shareholder or member is unknown, it may, by 
agreement with the Public Guardian and Trustee, deliver or convey the person’s share of 
the property to the Public Guardian and Trustee to be held in trust for the person, and 
such delivery or conveyance shall be deemed to be a rateable distribution among the 
shareholders or members for the purposes of clause (1) (b).  R.S.O. 1990, c. C.38, s. 319 
(3). 
Where creditor unknown 

 (4) When a corporation surrenders its charter and a creditor is unknown or the 
whereabouts of a creditor is unknown, it may, by agreement with the Public Guardian and 
Trustee, pay to the Public Guardian and Trustee an amount equal to the amount of the 
debt due to the creditor to be held in trust for the creditor, and such payment shall be 
deemed to be due protection of the debt for the purposes of clause (1) (c).  R.S.O. 1990, 
c. C.38, s. 319 (4). 
Power to convert 

 (5) If the share of the property so delivered or conveyed to the Public Guardian 
and Trustee under subsection (3) is in a form other than money, the Public Guardian and 
Trustee may at any time, and within ten years after such delivery or conveyance shall, 
convert it into money.  R.S.O. 1990, c. C.38, s. 319 (5). 
Payment to person entitled 

 (6) If the share of the property delivered or conveyed under subsection (3) or its 
equivalent in money, or the amount paid under subsection (4), as the case may be, is 
claimed by the person beneficially entitled thereto within ten years after it was so 
delivered, conveyed or paid, it shall be delivered, conveyed or paid to the person, but, if 
not so claimed, it vests in the Public Guardian and Trustee for the use of Ontario, and, if 
the person beneficially entitled thereto at any time thereafter establishes the person’s right 
thereto to the satisfaction of the Lieutenant Governor in Council, an amount equal to the 
amount so vested in the Public Guardian and Trustee shall be paid to the person.  R.S.O. 
1990, c. C.38, s. 319 (6). 
Property now held by Public Guardian and Trustee 

 (7) Where an order has been made before the 30th day of April, 1954, accepting 
the surrender of the charter of a corporation and the Public Guardian and Trustee is 
holding property of the corporation in trust for its shareholders, members or creditors, 
subsections (5) and (6) apply to the property so held, except that the ten-year period 
mentioned in subsection (6) commences on the 30th day of April, 1954.  R.S.O. 1990, 
c. C.38, s. 319 (7). 
Termination of existence of corporation not incorporated by letters patent 

 320. The corporate existence of a corporation incorporated otherwise than by 
letters patent may be terminated by order of the Lieutenant Governor upon application 
therefor by such corporation under like circumstances, in like manner and with like effect 
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as a corporation incorporated by letters patent may surrender its charter.  R.S.O. 1990, 
c. C.38, s. 320. 
Liability of shareholders to creditors 

 321. (1) Despite the dissolution of a corporation, the shareholders or members 
among whom its property has been distributed remain liable to its creditors to the amount 
received by them respectively upon such distribution, and an action may be brought in a 
court of competent jurisdiction to enforce such liability.  R.S.O. 1990, c. C.38, s. 321 (1); 
2002, c. 24, Sched. B, s. 31 (2). 
Action against one shareholder as representing class 

 (2) Where there are numerous shareholders or members, such court may permit an 
action to be brought against one or more shareholders or members as representatives of 
the class and, if the plaintiff establishes the plaintiff’s claim as creditor, may make an 
order of reference and add as parties on the reference all such shareholders or members as 
are found and the referee shall determine the amount that each should contribute towards 
the plaintiff’s claim and may direct payment of the sums so determined.  R.S.O. 1990, 
c. C.38, s. 321 (2). 
Forfeiture of undisposed property 

 322. (1) Any property of a corporation that has not been disposed of at the date of 
its dissolution is immediately on the dissolution forfeit to and vests in the Crown. 
Exception 

 (2) Despite subsection (1), if a judgment is given or an order or decision is made 
or land is sold in an action, suit or proceeding commenced in accordance with section 318 
and the judgment, order, decision or sale affects property belonging to the corporation 
before its dissolution, unless the plaintiff, applicant or mortgagee has not complied with 
subsection 318 (4) or (5), 

 (a) the property shall be available to satisfy the judgment, order or other 
decision; and  

 (b) title to the land shall be transferred to a purchaser free of the Crown’s 
interest, in the case of a power of sale proceeding.  

No notice  
 (3) Despite clause (2) (b), a person who commences a power of sale proceeding 

relating to land before the dissolution of a corporation but the sale of the land was not 
completed until after the dissolution, is not required to serve the notice mentioned in 
subsection 318 (5) and title to the land may be transferred to a purchaser free of the 
Crown’s interest.  1998, c. 18, Sched. E, s. 80. 
Evidence of by-laws 

 323. A copy of any by-law of a corporation under its seal and purporting to be 
signed by an officer of the corporation, or a certificate similarly authenticated to the 
effect that a person is a shareholder or member of the corporation and that dues or other 
sums payable are due and have not been paid, or that a call or assessment that has been 
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made is due and has not been paid, shall be received in all courts as proof, in the absence 
of evidence to the contrary, of the by-law or of the statements contained in such 
certificate.  R.S.O. 1990, c. C.38, s. 323. 
Service of notice 

 324. (1) Subject to the letters patent, supplementary letters patent or by-laws, a 
notice or demand to be served or made by a corporation upon a shareholder or member 
may be served or made personally or sent by registered letter addressed to the shareholder 
or member at the person’s last address as shown on the books of the corporation. 
Time of service 

 (2) Subject to the letters patent, supplementary letters patent or by-laws, a notice 
or other document served by mail by a corporation on a shareholder or member shall be 
deemed to be served at the time when it would be delivered in the ordinary course of 
mail.  R.S.O. 1990, c. C.38, s. 324. 
Delivery of notices, etc. 

 (3) A notice or other document that is required or permitted by this Act or the 
regulations to be sent by the Lieutenant Governor or the Minister may be sent by ordinary 
mail or by any method, including registered mail, certified mail or prepaid courier, where 
there is a record by the person who has delivered it that the notice or document has been 
sent. 
Same 

 (4) A notice or other document referred to in subsection (3) may be sent by 
telephone transmission of a facsimile of the notice or other document or by another form 
of electronic transmission where there is a record that the notice or other document has 
been sent. 
Deemed delivery 

 (5) A notice or other document sent by mail by the Lieutenant Governor or 
Minister shall be deemed to have been received by the intended recipient on the earlier 
of, 

 (a) the day the intended recipient actually receives it; or 
 (b) the fifth business day after the day it is mailed. 

Same 
 (6) A notice or other document sent by a method referred to in subsection (4) shall 

be deemed to have been received by the intended recipient on the earlier of, 
 (a) the day the intended recipient actually receives it; or 
 (b) the first business day after the day the transmission is sent by the 

Lieutenant Governor or Minister.  1994, c. 27, s. 78 (13). 
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Proof of matters under this Act 
 325. Proof of any matter that is necessary to be made under this Act may be made 

by certificate.  R.S.O. 1990, c. C.38, s. 325. 
Reciprocal insurance 

 326. A corporation that insures property with or insures the property of other 
persons, where such insurance is reciprocal and for protection only and not for profit, 
shall not be deemed to be an insurer or an insurance corporation within the meaning of 
this Act.  R.S.O. 1990, c. C.38, s. 326. 
Powers of Minister 

 326.1 (1) The Minister may make regulations prescribing the form and content of 
letters patent, supplementary letters patent, or other documents or notices that this Act 
requires to be filed.  
Fees 

 (2) The Minister may by order require the payment of fees and approve the 
amount of the fees to be paid under this Act for, 

 (a) the filing of letters patent, supplementary letters patent and other 
documents or other services; and  

 (b) search reports, copies of documents and  information, or other services.  
1998, c. 18, Sched. E, s. 81. 

Regulations 
 327. The Lieutenant Governor in Council may make regulations, 
 (a) REPEALED:  1998, c. 18, Sched. E, s. 82 (1). 

Note:  Despite the repeal of clause (a) by the Statutes of Ontario, 1998, chapter 18, Schedule E, subsection 82 (1), regulations made under 
clause (a), as that clause read immediately before March 1, 1999, continue until the Minister makes an order under subsection 326.1 (2), 
as enacted by the Statutes of Ontario, 1998, chapter 18, Schedule E, section 81, that is inconsistent with those regulations.  See: 1998, 
c. 18, Sched. E, s. 82 (2). 

Note:  Despite the repeal of clause (a) by the Statutes of Ontario, 1998, chapter 18, Schedule E, subsection 82 (1), the Lieutenant 
Governor in Council may by regulation revoke regulations made under clause (a), as that clause read immediately before March 1, 1999, 
if the Minister makes an order under subsection 326.1 (2), as enacted by the Statutes of Ontario, 1998, chapter 18, Schedule E, section 81, 
that is inconsistent with those regulations.  See: 1998, c. 18, Sched. E, s. 82 (3). 

 (b) respecting any matter that the Lieutenant Governor in Council considers 
requisite for carrying out the objects of this Act, and, without limiting the 
generality of the foregoing, respecting names of corporations or classes 
thereof, objects of corporations, authorized capital of companies, the 
preferences, rights, conditions, restrictions, limitations or prohibitions 
attaching to shares or classes of shares of companies, or any other matter 
pertaining to letters patent, supplementary letters patent or orders or the 
applications therefor.  R.S.O. 1990, c. C.38, s. 327; 1998, c. 18, Sched. E, 
s. 82 (1). 
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Fees to be paid in advance 
 328. No letters patent and no supplementary letters patent shall be issued and no 

order shall be made and no document shall be accepted for filing under this Act until all 
fees therefor have been paid.  R.S.O. 1990, c. C.38, s. 328. 
Appeal 

 329. An appeal lies to the Divisional Court from any order made by a court under 
this Act.  R.S.O. 1990, c. C.38, s. 329. 
Untrue statements 

 330. (1) Every person who makes or assists in making a statement in any return, 
certificate, financial statement or other document required by or for the purposes of this 
Act or the regulations made under this Act, knowing it to be untrue, is guilty of an 
offence and on conviction is liable to a fine of not more than $1,000 or to imprisonment 
for a term of not more than three months, or to both. 
Limitation of action 

 (2) No prosecution under subsection (1) shall be commenced more than one year 
after the facts upon which the prosecution is based first came to the personal knowledge 
of the Minister or Deputy Minister.  R.S.O. 1990, c. C.38, s. 330. 
General penalty 

 331. Every corporation that, and every person who, being a director or officer of 
the corporation, or acting on its behalf, commits any act contrary to this Act, or fails or 
neglects to comply with any such provision, is guilty of an offence and on conviction, if 
no penalty for such act, failure or neglect is expressly provided by this Act, is liable to a 
fine of not more than $200.  R.S.O. 1990, c. C.38, s. 331. 
Aggrieved shareholders 

 332. Where a shareholder or member or creditor of a corporation is aggrieved by 
the failure of the corporation or a director, officer or employee of the corporation to 
perform any duty imposed by this Act, the shareholder, member or creditor, despite the 
imposition of any penalty and in addition to any other rights that he, she or it may have, 
may apply to the court for an order directing the corporation, director, officer or 
employee, as the case may be, to perform such duty, and upon such application the court 
may make such order or such other order as the court thinks fit.  R.S.O. 1990, c. C.38, 
s. 332. 
Order for compliance 

 333. (1) Where it appears to the Commission that any person or company to 
which section 73, subsection 85 (1) or subsection 86 (1) applies has failed to comply with 
or is contravening any such provision, despite the imposition of any penalty in respect of 
such non-compliance or contravention, the Commission may apply to the court for an 
order directing such person or company to comply with such provision or for an order 
restraining such person or company from contravening such provision, and upon the 
application, the court may make such order or such other order as the court thinks fit. 
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Appeal 
 (2) An appeal lies to the Divisional Court from an order made under subsection 

(1).  R.S.O. 1990, c. C.38, s. 333. 
 334.  REPEALED:  2004, c. 19, s. 10 (6). 

SCHEDULE 
CONVERSION OF JOINT STOCK LIFE COMPANIES INTO MUTUAL 

COMPANIES 

Details of plan to be set forth in by-law 
 1.  The terms and provisions of any plan referred to in section 211 of the 

Corporations Act shall be set forth in detail in a by-law made by the directors and 
confirmed at a special general meeting of the company duly called for the purpose of 
considering the by-law, and there shall be recorded in the minutes of the meeting the 
number of votes for and the number of votes against confirmation of the by-law, the votes 
of shareholders and the votes of policyholders being recorded separately. 
Sanction of by-law by Lieutenant Governor in Council 

 2.  No such by-law becomes effective until sanctioned by the Lieutenant Governor 
in Council, and in no case shall any such by-law be sanctioned unless the Lieutenant 
Governor in Council is satisfied that, 

 (a) the conversion of the company into a mutual company may reasonably be 
expected to be achieved under the terms of the by-law and in accordance with 
this paragraph; 

 (b) the paid-up capital of the company has ceased to be an important factor in 
safeguarding the interests of the policyholders of the company, having regard 
to the quality and amount of assets of the company, the surplus of the company 
relative to its liabilities, the nature of the business carried on by the company 
and any other considerations deemed by the Lieutenant Governor in Council to 
be relevant; 

 (c) the majority of the votes cast by shareholders and the majority of the votes 
cast by policyholders at the special general meeting referred to in paragraph 1, 
whether in person or by proxy, were in favour of confirmation of the by-law; 

 (d) the company holds offers from shareholders, in such terms as to preclude 
the withdrawal thereof prior to notice by the company in accordance with 
paragraph 13, to sell to the company, at a price fixed by the directors, not less 
than 25 per cent of all issued and outstanding shares of the capital stock of the 
company immediately upon the sanction of the by-law by the Lieutenant 
Governor in Council, or not less than 50 per cent of all issued and outstanding 
shares of the capital stock of the company within such period, commencing 
immediately upon the sanction of the by-law by the Lieutenant Governor in 
Council, as is specified in the by-law; 

http://www.e-laws.gov.on.ca/html/statutes/french/elaws_statutes_90c38_f.htm#s333s2
http://www.e-laws.gov.on.ca/html/statutes/french/elaws_statutes_90c38_f.htm#s334
http://www.e-laws.gov.on.ca/html/statutes/french/elaws_statutes_90c38_f.htm#sft1


 (e) the amount required to purchase 25 per cent of the issued and outstanding 
shares of the capital stock of the company at the price fixed by the directors for 
the purposes of clause (d) does not exceed the maximum amount, determined 
in accordance with paragraph 9, that may be applied by the company, 
immediately upon the sanction of the by-law by the Lieutenant Governor in 
Council, in payment for shares purchased under the terms of the by-law; and 

 (f) the price fixed by the directors for the purposes of clause (d) is fair and 
reasonable in the circumstances. 

Prices to be paid for shares purchased under by-law 
 3.  Upon the sanction of the by-law by the Lieutenant Governor in Council, the 

price fixed for the purposes of clause (d) of paragraph 2 shall continue to be the price that 
may be paid for shares purchased under the terms of the by-law until such price is 
changed by the directors in accordance with paragraph 4. 
Change in price, when effective 

 4.  The directors may from time to time change the price to be paid for shares 
purchased under the terms of the by-law, but no such change becomes effective until 
approved by the Minister on the report of the Superintendent. 
Period for which price to remain in effect 

 5.  The price fixed for the purposes of clause (d) of paragraph 2 and any 
subsequent change in price approved in accordance with paragraph 4 shall remain in 
effect for a period of not less than six months from the date of sanction of the by-law or 
the date of approval by the Minister, as the case may be. 
Payment 

 6.  All shares purchased under the terms of the by-law shall be paid for by the 
company in full at the time of the purchase thereof, but nothing in this paragraph shall be 
construed as prohibiting the company from applying, in payment for any shares so 
purchased, the full amount of the purchase price thereof by promissory note, payable at a 
fixed or determinable future time not later than ten years from the date of the making 
thereof and bearing a rate of interest fixed by the directors and approved by the Minister 
on the report of the Superintendent. 
Date for commencement of purchase of shares 

 7.  The by-law shall fix a day for the commencement of purchase of shares under 
the terms of the by-law, which day shall be not sooner than the day following the day the 
by-law is sanctioned by the Lieutenant Governor in Council. 
Purchase of shares offered for sale 

 8.  Subject to paragraph 9, the company shall purchase all shares offered for sale 
under the terms of the by-law on the day or days fixed by the terms of the offer in each 
case for the sale of those shares and at the price in effect on the day the offer was 
received or the day fixed by the by-law for the purposes of paragraph 7, whichever is the 
later, except that no such purchase shall be made prior to the day so fixed by the by-law. 



Limitation 
 9.  Despite anything in this Schedule, the maximum amount that may be applied 

by the company at any particular time in payment for shares purchased under the terms of 
the by-law is the amount by which, 

 (a) the aggregate of the surplus and general or contingency reserves of the 
company, after deducting the excess of the book value over the par value of 
any shares purchased under the terms of the by-law on or before the date as of 
which the condition and affairs of the company are required to be shown in the 
most recent annual statement as required by the Corporations Act, 

exceeds the aggregate of, 
 (b) 6 per cent of the total assets of the company, or such lesser percentage of 

the total assets of the company as may be approved by the Lieutenant 
Governor in Council, upon application by the company, as safe and reasonable 
in the circumstances having regard to the bases and methods used in the 
computation of the policy reserves of the company, the quality of its assets, the 
nature of the business transacted by the company, the earnings of the company 
and any other matters deemed by the Lieutenant Governor in Council to be 
relevant thereto; and 

 (c) the total amount applied by the company before that particular time in 
payment for any shares purchased under the terms of the by-law after the date 
referred to in clause (a). 

Idem 
 10.  For the purposes of paragraph 9, the assets, surplus and general or 

contingency reserves of the company and the book value of any shares purchased under 
the terms of the by-law shall be taken as shown in the annual statement referred to in 
clause (a) of paragraph 9. 
Number of shares to be purchased from each shareholder offering shares 

 11.  Where, by reason of paragraph 9, the company may, at any particular time, 
purchase some but not all of the shares in respect of which offers for sale at that time 
have been received, the amount that may be applied by the company at that time in 
payment for shares purchased under the terms of the by-law shall be applied by the 
company by apportionment among all of the shares so offered for sale at that time, or any 
of them, in such manner as is specified in the by-law. 
Register to be kept 

 12.  The company shall cause a register to be kept in which shall be recorded the 
offers for sale of shares under the terms of the by-law in the order in which such offers 
are received by the company, showing, in respect of each such offer, 

 (a) the date of receipt by the company of the offer; 
 (b) the name and address of the shareholder making the offer; 



 (c) the number of shares so offered by the shareholder making the offer and the 
day or days fixed by the terms of the offer for the sale of those shares; 

 (d) the price at which each of the shares so offered may be purchased; 
 (e) the date of purchase, if any, of each of the shares so offered and the number 

of shares purchased; and 
 (f) the date of withdrawal, if any, of the offer and the number of shares 

affected thereby. 
Notice to shareholders of discontinuation of purchases 

 13.  Where, by reason of paragraph 9, the company is required to discontinue the 
purchase of shares under the terms of the by-law, the company shall give notice of such 
discontinuation to each shareholder on the register whose offer for the sale of shares has 
not been fully taken up by the company, but any such offer as regards shares not so 
purchased shall continue to be effective and shall maintain its place on the register until 
withdrawn by the shareholder by notice in writing to the company. 
Shares purchased: general 

 14.  Where the company has purchased any shares of the capital stock of the 
company under the terms of the by-law, 

 (a) the number of policyholders’ directors of the company shall at all times 
thereafter be not less than, 

 (i) one-third of the total number of directors, or 
 (ii) that proportion of the total number of directors, as nearly as may be, 

that the total number of shares purchased under the terms of the by-law is 
of the total number of shares outstanding immediately prior to the 
sanction of the by-law by the Lieutenant Governor in Council, 

whichever is the greater, except that nothing in this clause shall be held to require an increase in the number 
of policyholders’ directors except as vacancies occur among the shareholders’ directors; 

 (b) the company shall not thereafter sell any of the shares so purchased, issue 
any new capital stock or make any calls on shares of the capital stock 
subscribed; 

 (c) any dividends thereafter payable to shareholders shall be at a rate not less 
than the average rate paid in the three years immediately preceding the 
sanction of the by-law by the Lieutenant Governor in Council, unless the 
company establishes to the satisfaction of the Minister that a reduction therein 
is justified by reason of the earnings and general financial condition of the 
company; and 

 (d) shares purchased under the terms of the by-law rank equally with other 
shares in the declaration of dividends to shareholders, but any dividends that 
may be payable in respect of shares so purchased shall be paid by transfer of 



the applicable amount from the shareholders’ account to the insurance funds of 
the company. 

Idem 
 15.  In respect of each share purchased under the terms of the by-law, until the 

capital stock of the company has been cancelled in accordance with paragraph 20, 
 (a) the company may include in its assets shown in the annual statement 

required by the Corporations Act an amount not exceeding the purchase price 
of the share, minus one-fifth of the excess of the purchase price over the par 
value thereof for each complete year that has elapsed since the date of 
purchase of the share; and 

 (b) the policyholders’ directors shall have additional voting rights 
corresponding to the voting rights that might have been exercised by the holder 
of the share if the holder had not sold it, and, unless the by-law otherwise 
provides, such additional voting rights shall be divided as nearly as may be 
equally among the policyholders’ directors, and the remainder, if any, shall be 
exercised by such one of the policyholders’ directors as is designated for the 
purpose by resolution of all of the directors. 

Notice where 90 per cent or more of shares acquired by company 
 16.  At such time as the company first acquires 90 per cent or more of the shares 

of its capital stock, it shall notify the Minister and each of the remaining shareholders of 
the company to that effect, and, for the purposes of this paragraph, notice to any 
shareholder shall be deemed to have been given by the company if the company has 
forwarded to the shareholder by registered mail, at the shareholder’s address shown in the 
book or books in which the names of the shareholders of the company are recorded, the 
notice required by this paragraph. 
Contents of notice 

 17.  The notice required by paragraph 16 to be given to each of the remaining 
shareholders of the company shall request each such shareholder to offer the 
shareholder’s shares for sale forthwith to the company, and shall state therein the 
substance of paragraph 18. 
Acquisition of remaining shares by company 

 18.  All shares of a shareholder remaining outstanding at the expiration of six 
months from the date of the notice required by paragraph 16, or at the expiration of such 
further period as may be required by reason of paragraph 9, shall, upon tender by the 
company to the shareholder of an amount equal to the price in effect, 

 (a) in the case of shares in respect of which any offer for sale was received by 
the company prior to the date of the notice, on the day the offer was received; 
or 

 (b) in the case of any other shares, on the date of the notice, 



be deemed to have been purchased by the company, and, for the purposes of this paragraph, tender shall be deemed 
to have been made to a shareholder by the company if made to the shareholder in person or by registered mail 
forwarded to the shareholder at the shareholder’s address shown in the book or books referred to in paragraph 16. 
Amount tendered to be retained for payment 

 19.  Where tender of an amount in accordance with paragraph 18 has been made 
and the amount so tendered has not been accepted, the amount so tendered shall be 
retained by the company for payment to the person entitled thereto, and until so paid shall 
be shown on the books of the company as a liability. 
Retirement and cancellation of capital stock 

 20.  Where the company has purchased or is deemed by paragraph 18 to have 
purchased all of the shares of the capital stock of the company and the shares have been 
written down in the books of the company to their par value, the capital stock of the 
company shall thereupon be retired and cancelled by resolution of the board of directors, 
and the company shall then become a mutual company without capital stock, having for 
its members the participating policyholders and such other policyholders, if any, as may 
be authorized by by-law, and the directors shall take all necessary steps to reorganize the 
affairs of the company accordingly. 
No change in by-law except with sanction of Lieutenant Governor in Council 

 21.  No change in any by-law of a company described in paragraph 1 shall be 
made after the sanction of the by-law by the Lieutenant Governor in Council, except by a 
subsequent by-law of the company made by the directors and confirmed at a special 
general meeting of the company duly called for that purpose, and no such subsequent by-
law becomes effective until sanctioned by the Lieutenant Governor in Council. 
Definitions 

 22.  In this Schedule,  
“Minister” means the member of the Executive Council charged for the time being by 

the Lieutenant Governor in Council with the administration of the Insurance Act; 
(“ministre”); 

“Superintendent” means the Superintendent of Financial Services. (“surintendant”) 
R.S.O. 1990, c. C.38, Sched.; 1997, c. 28, s. 51. 
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NAMES 

 1.  (1)  The following documents shall accompany any application for letters 
patent, supplementary letters patent, an extra-provincial licence or an amended extra-
provincial licence containing a proposed name for a corporation or a change of corporate 
name: 

 1. An original Ontario biased or weighted computer printed search report for 
the same name as the proposed name from the new updated automated name 
search system (NUANS) owned by the Department of Consumer and 
Corporate Affairs, Canada, dated not more than ninety days before the 
submission of the application. 

 2. Any consent or consent and undertaking required by the Act or by the 
Minister.  R.R.O. 1990, Reg. 181, s. 1 (1); O. Reg. 638/94, s. 1. 

 (2)  A computer printed search report referred to in subsection (1) shall 
accompany an application for revival under section 317 of the Act if the application 
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changes the name of the corporation or at least ten years have elapsed since the 
corporation was dissolved.  O. Reg. 248/05, s. 1. 

 (3)  The computer printed search report referred to in subsection (1) is not required 
where the application is for letters patent, supplementary letters patent, reservation of a 
name or revival for a corporation incorporated under Part III of the Act if incorporation is 
required by a government authority as a condition to the awarding of financial assistance 
under a government program.  R.R.O. 1990, Reg. 181, s. 1 (3); O. Reg. 625/93, s. 1 (2). 

 2.  (1)  REVOKED:  O. Reg. 625/93, s. 2 (1). 
 (2)  No name that is identified in a computer printed search report as proposed in 

Ontario shall be used as a corporate name by a person other than the one who proposed 
the name unless a consent in writing has been obtained from the person who first 
proposed the name.  O. Reg. 625/93, s. 2 (2). 

 3.  (1)  The following words and expressions shall not be used in a corporate 
name: 

 1. “Amalgamated”, “fusionné” or any other related word or expression in 
French, unless the corporation is an amalgamated corporation resulting from 
the amalgamation of two or more corporations. 

 2. REVOKED:  O. Reg. 625/93, s. 3 (2). 
 3. “College”, “collège”, “institute”, “institut”, “university” or “université”, 

except with a consent in writing on behalf of the Ministry of Education and 
Training. 

 4. “Engineer”, “ingénieur”, “engineering”, “génie” or “ingénierie” or any 
variation thereof, except with the consent in writing of the Association of 
Professional Engineers of Ontario. 

 5. REVOKED:  O. Reg. 248/05, s. 2. 
 6. “Royal”, where used as an adjective, unless the consent of the Crown has 

been obtained through the Secretary of State. 
 7. Numerals indicating the year of incorporation, unless the proposed 

corporation is the successor to a corporation the name of which is the same as 
or similar to the proposed corporation, or the year is the year of amalgamation 
of the corporation. 

 8. Any word or expression that would lead to an inference that the corporation 
is a business corporation.  R.R.O. 1990, Reg. 181, s. 3 (1); O. Reg. 625/93, 
s. 3 (1-3); O. Reg. 248/05, s. 2. 

 (2)  The name of a fraternal society incorporated under section 176 of the Act shall 
include the words “fraternal society” or “société fraternelle”.  O. Reg. 625/93, s. 3 (4). 
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 (3)  The name of a pension fund or employees’ mutual benefit society 
incorporated under section 185 of the Act shall include the words “pension fund society”, 
“employees’ mutual benefit society”, “caisse de retraite” or “société de secours mutuel 
d’employés”, as the case may be, and the name in whole or in part of the parent 
corporation.  O. Reg. 625/93, s. 3 (4). 

 (4)  If the name of a corporation includes the word “veteran”, “ancien combattant” 
or any abbreviation or derivation of those words, the letters patent of the corporation shall 
provide that at all times at least 95 per cent of the members of the corporation shall be 
composed of war veterans, their spouses or children, unless the name has been in 
continuous use for at least 20 years.  O. Reg. 43/00, s. 1 (1); O. Reg. 301/05, s. 1 (1). 

 (5)  In subsection (4), 
“spouse” means, 

 (a) a spouse as defined in section 1 of the Family Law Act, or 
 (b) either of two persons who live together in a conjugal relationship outside 

marriage; (“conjoint”) 
“war veteran” means a person who served in the armed forces of any country while 

that country was in a state of war. (“ancien combattant”)  R.R.O. 1990, Reg. 181, 
s. 3 (5); O. Reg. 43/00, s. 1 (2); O. Reg. 301/05, s. 1 (2, 3). 
 4.  The name of a corporation formed by the amalgamation of two or more 

corporations may be the same as the name of one of the amalgamating corporations, if the 
name is not a number name.  O. Reg. 625/93, s. 4. 

 5.  Unless the proposed corporate name has been in continuous use for at least 
twenty years before the date of filing the application, or unless the proposed corporate 
name has through use acquired a meaning that renders the name distinctive, a corporate 
name shall not be, 

 (a) too general; 
 (b) primarily or only a given name or surname used alone of an individual who 

is living or has died within thirty years preceding the date of filing an 
application for letters patent or supplementary letters containing the name; 

 (c) primarily or only a geographic name used alone.  R.R.O. 1990, Reg. 181, 
s. 5. 

 6.  (1)  A corporate name shall not contain a word or expression, an element of 
which is the family name of a particular individual, who is living or who has died within 
the previous thirty years whether or not preceded by a given name or initials, unless the 
individual, his or her heir, executor, administrator, assigns or guardian consents in writing 
to the use of the name.  R.R.O. 1990, Reg. 181, s. 6 (1). 
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 (2)  Subsection (1) does not apply where the corporation that will use the proposed 
name is the successor or affiliate of another corporation that has, as an element of its 
name, the family name, if, 

 (a) the other corporation consents in writing to the use of the name; and 
 (b) where the proposed name would contravene clause 13 (1) (a) of the Act, the 

other corporation undertakes in writing to dissolve itself or to change its name 
to a name that complies with clause 13 (1) (a) of the Act within six months 
after the incorporation of the new corporation.  R.R.O. 1990, Reg. 181, 
s. 6 (2). 

 (3)  Subsection (1) does not apply where, 
 (a) the required consent cannot be obtained; and 
 (b) the family name is of historic or patriotic significance and has a connection 

with the objects of the corporation.  R.R.O. 1990, Reg. 181, s. 6 (3). 
 7.  A corporate name shall not contain any word or expression in any language that 

describes in a misleading manner the activities or services in association with which the 
corporate name is proposed to be used.  R.R.O. 1990, Reg. 181, s. 7. 

 8.  (1)  Only letters from the Roman alphabet or Arabic numerals or a combination 
thereof, and punctuation marks and other marks set out in subsection (2), may form part 
of the name of a corporation.  R.R.O. 1990, Reg. 181, s. 8 (1). 

 (2)  The following punctuation marks and other marks are permitted as part of a 
corporation name: 

!  “  ”  «  »  #  $  %  &  ’  (  )  *  +  ,  –  .  /  \  :  ;  <  =  >  ?  [  ]  '˄≤  ≥  ¸  ´  `  ^  ¨  @ 

O. Reg. 625/93, s. 5; O. Reg. 248/05, s. 3. 

 (3)  A corporate name shall not consist only or primarily of a combination of 
marks set out in subsection (2) and at least the first three characters of the corporate name 
shall be letters from the Roman alphabet or Arabic numerals or a combination thereof.  
R.R.O. 1990, Reg. 181, s. 8 (3). 

 9.  (1)  The name of a corporation shall not exceed 120 characters in length, 
including punctuation marks and spaces.  O. Reg. 248/05, s. 4. 

 (2)  The name of a corporation shall be set out in an application filed under the Act 
in block capital letters and with only one space between each word.  O. Reg. 248/05, s. 4. 

CAPITAL 

 10.  Where preference shares of a class have attached thereto conditions, 
restrictions, limitations or prohibitions on the right to vote, the preferences, rights, 
conditions, restrictions, limitations or prohibitions attaching to that class of preference 
shares shall provide that the holders of that class are entitled to notice of any meeting of 
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shareholders called for the purpose of authorizing the dissolution of the company or the 
sale of its undertaking or a substantial part thereof.  R.R.O. 1990, Reg. 181, s. 10. 

OBJECTS 

 11.  REVOKED:  O. Reg. 625/93, s. 6. 
 12.  (1)  Where the proposed objects of a corporation include horse racing, the 

application for letters patent or supplementary letters patent shall be accompanied by the 
consent in writing of the Ontario Racing Commission.  R.R.O. 1990, Reg. 181, s. 12 (1). 

 (2)  The proposed objects of a corporation shall not include dog racing, but may 
include the breeding of racing dogs.  R.R.O. 1990, Reg. 181, s. 12 (2). 

MISCELLANEOUS 

 13.  Where the letters patent or supplementary letters patent of a corporation 
provide that the directors of the corporation shall be elected for a term of more than one 
year, the term shall be an integral number of years, not exceeding five.  R.R.O. 1990, 
Reg. 181, s. 13. 

 14.  The letters patent or supplementary letters patent of a private company may 
provide that an application for an order accepting the surrender of the charter of the 
company may be authorized at a general meeting of its shareholders duly called for that 
purpose by a majority of the votes cast at the meeting or by at least 50 per cent of the 
votes of all shareholders entitled to vote at the meeting.  R.R.O. 1990, Reg. 181, s. 14. 

 15.  (1)  REVOKED:  O. Reg. 192/99, s. 1 (1). 
 (2)  A notice of resolution requiring the voluntary winding up of a corporation 

required to be filed with the Minister under subsection 231 (1) of the Act shall be signed 
manually by a director or officer of the corporation or by the liquidator.  R.R.O. 1990, 
Reg. 181, s. 15 (2). 

 (3)  A notice required to be filed by a liquidator with the Minister under subsection 
266 (2) of the Act shall be signed manually by the liquidator.  R.R.O. 1990, Reg. 181, 
s. 15 (3). 

 (4)  REVOKED:  O. Reg. 192/99, s. 1 (2). 
 (5)  A notice signed by an agent or attorney on behalf of a director or officer of a 

corporation or a liquidator is not a notice signed manually by the director, officer or 
liquidator.  R.R.O. 1990, Reg. 181, s. 15 (5). 

FORM OF DOCUMENTS 

 16.  (1)  All documents delivered to or filed with the Minister including all 
affidavits, applications, assurances, balance sheets, by-laws, consents, dissents, notices 
and statements shall be printed, typewritten or reproduced legibly, in a manner suitable 
for photographing on microfilm, on one side of good quality white paper that is, 
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 (a) 210 millimetres by 297 millimetres with a margin of 30 millimetres on the 
left-hand side; or 

 (b) 8 ½ inches by 11 inches, with a margin of 1 ¼ inches on the left-hand side.  
R.R.O. 1990, Reg. 181, s. 16 (1). 

 (2)  A document consisting of two or more pages shall have no backing or binding 
and shall be stapled in the upper left-hand corner and each page shall be numbered 
consecutively.  R.R.O. 1990, Reg. 181, s. 16 (2). 

 (3)  Where a form is provided by the Minister, the form or a facsimile of the form 
reproduced on good quality white paper of the size set out in subsection (1) shall be used.  
R.R.O. 1990, Reg. 181, s. 16 (3). 

 16.1  If a corporation has a seal, it may set out the seal on any form prescribed by 
this Regulation.  O. Reg. 189/99, s. 1. 

FORMS 

 17., 18.  REVOKED:  O. Reg. 248/05, s. 5. 
 19.  (1)  REVOKED:  O. Reg. 248/05, s. 6. 
 (2)  Where an application for supplementary letters patent is made under clause 34 

(1) (b) of the Act or under clause 131 (1) (b) of the Act, the application shall contain a 
statement that the corporation is not insolvent within the meaning of subsection (4).  
R.R.O. 1990, Reg. 181, s. 19 (2). 

 (3)  Where the application is one to which section 35 of the Act applies, the 
application shall contain a statement that the corporation is not insolvent and, after the 
issue of the supplementary letters patent, will not be insolvent within the meaning of 
subsection (4).  R.R.O. 1990, Reg. 181, s. 19 (3). 

 (4)  For the purposes of this section, a corporation is insolvent if its liabilities 
exceed the realizable value of its assets or if the corporation is unable to pay its debts as 
they become due.  R.R.O. 1990, Reg. 181, s. 19 (4). 

 20.  REVOKED:  O. Reg. 402/95, s. 2. 
 21.  REVOKED:  O. Reg. 192/99, s. 2. 
 22.  REVOKED:  O. Reg. 248/05, s. 7. 
 23.  (1)  An application for an order accepting the surrender of a charter of a 

corporation under subsection 319 (1) of the Act or for an order terminating the existence 
of a corporation under section 320 of the Act shall be accompanied by, 

 (a) in the case of a company, a consent from the Corporations Tax Branch of 
the Ministry of Finance; and 

 (b) in the case of a company that is a reporting issuer under the Securities Act, 
a consent from the Ontario Securities Commission.  O. Reg. 248/05, s. 8 (1). 
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 (2)  REVOKED:  O. Reg. 248/05, s. 8 (1). 
 (3)  Where a shareholder or member is unknown or the shareholder’s or member’s 

whereabouts is unknown and the corporation has delivered or conveyed the shareholder’s 
or member’s share of the property to the Public Guardian and Trustee to be held in trust 
for the shareholder or member or where a creditor is unknown or his, her or its 
whereabouts is unknown and the corporation has paid to the Public Guardian and Trustee 
an amount equal to the amount of the debt due to the creditor to be held in trust for the 
creditor, the application shall set out a statement to that effect.  R.R.O. 1990, Reg. 181, 
s. 23 (3); O. Reg. 248/05, s. 8 (2). 

 24.  The Minister may require that an application for an order to revive a dissolved 
corporation under subsection 317 (10) of the Act be accompanied by, 

 (a) a statement in writing by the Public Guardian and Trustee that he or she has 
no objection to the revival of the corporation; and 

 (b) in the case of a company, a consent from the Corporations Tax Branch of 
the Ministry of Finance to the revival of the corporation.  O. Reg. 248/05, s. 9. 

 25.  REVOKED:  O. Reg. 248/05, s. 10. 
CONTINUATION 

 26.  REVOKED:  O. Reg. 248/05, s. 10. 
 27.  (1)  REVOKED:  O. Reg. 248/05, s. 11. 
 (2)  Except in the case of continuance under the laws of another Canadian 

jurisdiction, the application for authorization to be continued as a corporation under the 
laws of another jurisdiction shall be accompanied by a legal opinion stating that the laws 
of the other jurisdiction provide that, 

 (a) the corporation’s property continues as its property; 
 (b) the corporation continues to be liable for its obligations; 
 (c) an existing cause of action, claim or liability to prosecution is unaffected; 
 (d) the corporation may continue to prosecute a civil, criminal or 

administrative action or proceeding being prosecuted by or against it; 
 (e) a conviction, ruling, order or judgment against the corporation may be 

enforced against it and a ruling, order or judgment in favour of the corporation 
may be enforced by it.  O. Reg. 177/94, s. 3; O. Reg. 189/99, s. 2. 

 27.1  REVOKED:  O. Reg. 248/05, s. 12. 
INSIDER REPORTING 

 28.  A report required to be filed by an insider under subsections 73 (1) and (2) of 
the Act shall be prepared in accordance with Form 14.  R.R.O. 1990, Reg. 181, s. 28. 
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 29.  A report of subsequent changes required to be filed by an insider under 
subsection 73 (3) of the Act shall be prepared in accordance with Form 15.  R.R.O. 1990, 
Reg. 181, s. 29. 

INFORMATION CIRCULAR 

 30.  (1)  An information circular shall be prepared in accordance with Form 16.  
R.R.O. 1990, Reg. 181, s. 30 (1). 

 (2)  The information required by Form 16 shall be given as of a date specified in 
the circular, which date shall be a date occurring not more than thirty days before the date 
on which the information circular is first sent to any shareholders of the corporation.  
R.R.O. 1990, Reg. 181, s. 30 (2). 

 (3)  The information contained in an information circular shall be clearly presented 
and the statements contained therein shall be divided into groups according to subject-
matter and each group of statements shall be preceded by an appropriate heading.  R.R.O. 
1990, Reg. 181, s. 30 (3). 

 (4)  The order of items set out in Form 16 need not be followed.  R.R.O. 1990, 
Reg. 181, s. 30 (4). 

 (5)  Where practicable and appropriate, the information required by Form 16 shall 
be presented in tabular form.  R.R.O. 1990, Reg. 181, s. 30 (5). 

 (6)  All amounts required by Form 16 shall be stated in figures.  R.R.O. 1990, Reg. 
181, s. 30 (6). 

 (7)  Information required to be set out under more than one item in Form 16 need 
only be set out under one of the items.  R.R.O. 1990, Reg. 181, s. 30 (7). 

 (8)  No statement need be made in an information circular that an item is 
inapplicable and answers to items that are inapplicable may be omitted.  R.R.O. 1990, 
Reg. 181, s. 30 (8). 

 (9)  Information that is not known by or is unavailable to the person on whose 
behalf an information circular is prepared and that is not reasonably within the power of 
that person to ascertain or obtain may be omitted from the information circular if a brief 
statement is made in the information circular indicating the reasons why the information 
is not known or is unavailable.  R.R.O. 1990, Reg. 181, s. 30 (9). 

 (10)  An information circular prepared for a meeting need not contain any 
information contained in any other information circular, notice of meeting or form of 
proxy sent to a person whose proxies are being solicited for the same meeting if reference 
is made in the information circular to the document that contains the information.  R.R.O. 
1990, Reg. 181, s. 30 (10). 

 31.  Every person who sends or delivers to shareholders an information circular or 
proxy to which sections 83 to 89 of the Act apply in respect of a meeting of shareholders 
of a company shall forthwith file with the Ontario Securities Commission a copy of the 
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information circular, proxy and all other material sent or delivered by the person in 
connection with the meeting.  R.R.O. 1990, Reg. 181, s. 31. 

BENEFICIAL OWNERSHIP OF SHARES 

 32.  (1)  For the purposes of section 73 of the Act, a report filed by a company that 
includes a statement of capital securities beneficially owned or deemed to be beneficially 
owned by a subsidiary of the company under clause 72 (2) (c) of the Act or that includes 
a statement of changes in the subsidiary’s beneficial ownership of capital securities shall 
be deemed to be a report filed by the subsidiary and the subsidiary need not file a 
separate report.  R.R.O. 1990, Reg. 181, s. 32 (1). 

 (2)  For the purposes of section 73 of the Act, a report filed by an individual that 
includes a statement of capital securities beneficially owned or deemed to be beneficially 
owned under clause 72 (2) (b) of the Act by a company controlled by the individual or by 
an affiliate, if any, of the controlled company or that includes a statement of changes in 
the beneficial ownership of the capital securities of the controlled company or affiliate 
shall be deemed to be a report filed by the controlled company or by the affiliate and the 
controlled company and the affiliate need not file a separate report.  R.R.O. 1990, Reg. 
181, s. 32 (2). 

SEARCHES 

 33.  If a required fee is paid for a search requested in person, the Minister may 
produce for examination the original documents on file, if any, in which case no 
microfiche or microfiche copy of the documents will be supplied.  O. Reg. 192/99, s. 3. 

 33.1  REVOKED:  O. Reg. 192/99, s. 3. 
 34.-36.  REVOKED:  O. Reg. 192/99, s. 3. 

SCHEDULE REVOKED:  O. Reg. 192/99, s. 4. 

FORMS 1-3 REVOKED:  O. Reg. 248/05, s. 13. 

FORM 4 REVOKED:  O. Reg. 402/95, s. 3. 

FORMS 5-12 REVOKED:  O. Reg. 248/05, s. 13. 

FORM 12.1 REVOKED:  O. Reg. 248/05, s. 13. 

FORM 13 REVOKED:  O. Reg. 248/05, s. 13. 

FORM 13.1 REVOKED:  O. Reg. 248/05, s. 13. 
FORM 14 

INITIAL REPORT OF INSIDER 

Corporations Act 
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R.R.O. 1990, Reg. 181, Form 14. 

FORM 15 
REPORT OF INSIDER ON CHANGES IN OWNERSHIP OF, OR CONTROL OR 

DIRECTION OVER, CAPITAL SECURITIES 

Corporations Act 

http://www.e-laws.gov.on.ca/html/regs/french/elaws_regs_900181_f.htm#form15


 

R.R.O. 1990, Reg. 181, Form 15. 

FORM 16 
INFORMATION CIRCULAR 

Corporations Act 
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Français 

Corporations Act 

ONTARIO REGULATION 244/05 

FORMS 
Consolidation Period:  From June 1, 2005 to the e-Laws currency date. 
No amendments. 

This is the English version of a bilingual regulation. 

Forms 
 1.  The following forms shall be in the form approved by the Minister: 
 1. An application for incorporation of a company. 
 2. An application for incorporation of a corporation without share capital. 
 3. An application for supplementary letters patent. 
 4. An application for letters patent of amalgamation under subsection 113 (4) 

of the Act. 
 5. An application for an order under subsection 304 (5) of the Act rescinding 

an order made under a predecessor of subsection 304 (3) of the Act permitting 
removal of records from the head office of the corporation. 

 6. An application for letters patent for continuation under subsection 312 (1) 
of the Act. 

 7. An application for letters patent for continuation in Ontario of an extra-
provincial corporation under subsection 312 (3) of the Act. 

 8. An application for authorization to transfer to another jurisdiction under 
section 313 of the Act. 

 9. An application under section 313.1 of the Act for authorization to continue 
a corporation without share capital as a co-operative corporation under the Co-
operative Corporations Act. 

 10. An application for an order to revive a dissolved corporation under 
subsection 317 (10) of the Act. 

 11. An application for an order accepting the surrender of a charter of a 
corporation under subsection 319 (1) of the Act. 

 12. An application for an order terminating the existence of a 
corporation under section 320 of the Act.  O. Reg. 244/05, s. 1. 
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Signing 
 2.  (1)  An application for incorporation of a company and an application for 

incorporation of a corporation without share capital shall be signed by all of the 
applicants.  O. Reg. 244/05, s. 2 (1). 

 (2)  An application for an order to revive a dissolved corporation under subsection 
317 (10) of the Act shall be signed by an interested person.  O. Reg. 244/05, s. 2 (2). 

 (3)  All forms under this Regulation, other than the forms mentioned in subsection 
(1) and (2), shall be signed by two officers or directors of the applicant.  O. Reg. 244/05, 
s. 2 (3). 
Filing 

 3.  Two duplicate originals of a form under this Regulation shall be filed with the 
Minister.  O. Reg. 244/05, s. 3. 
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