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ONCA UPDATE



ONTARIO NOT‐FOR‐PROFIT CORPORATIONS ACT 
Ontario NFP Act received Royal Assent on October 25, 2010, and came into 
force October 19, 2021.

Existing not‐for‐profit corporations: 
Will have three years after the new Act comes into force to update 
articles and amend by‐laws

At the end of the three years, these documents will be deemed to be 
amended to conform with the requirements of the new Act 

New Corporations subject to Default Bylaws
If Corporation does not pass an organizational by‐law within 60 
days after the date of incorporation.



RATIONALE
Original version enacted in 1907

Simplify the incorporation
process (electronic)

Improve corporate governance
and accountability by strict rules

Required Audit Requirements



ONTARIO BUSINESS REGISTRY
The Ontario Business Registry (OBR) was also launched on October 19, 2021.

The OBR will enable not‐for‐profit corporations (together with for‐profit 
corporations) that are registered, incorporated or licensed to do business in 
Ontario to complete over 90 transactions online:

Registering a new business
Dissolving
Annual Filings

You will be required to registered and ascertain a corporate key and login from the 
OBR to access records.

Register at Ontario.ca/BusinessRegistry
https://www.ontario.ca/page/ontario‐business‐registry



CHANGES INTRODUCED UNDER ONCA
• Membership structures and voting rights must be outlined in the corporation’s Articles

• Dissolution clause must be outlined in the corporation’s Articles

• Non‐voting members will have a right to vote as a class for certain decisions

• Members can put forward proposals at annual general meetings and special meetings

• Allows a not‐for‐profit corporation to provide in its by‐laws other means of voting (by 
telephone or electronic means) in addition to, or in place of, voting by proxies

• Allows a member of a corporation to appoint a proxy holder, but only if the articles or the 
by‐laws of the corporation permit it

• New eligibility criteria for directors

• Minimum number of directors and maximum terms for directors

• Distinction between public benefit corporations and other not‐for‐profit corporations

• Greater flexibility for financial reporting



TYPES OF ONTARIO NFP CORPORATIONS

Charitable Public Benefit Corporation, incl. religious (Charitable PBC)

Non-Charitable Public Benefit Corporations (“Non-Charitable PBC”) –
receive >10k/year from public resources 

Government grants (federal or provincial), and
Donations from non-members, directors, officers or employees)

Non-Public Benefit Corporations (“Non-PBC”) –everyone else



Audit/Review EngagementRequirements for an 
Auditor

Amount of RevenueType of Corporation

May dispense with both an audit and review engagement by 
extraordinary resolution

May dispense with auditor 
with an extraordinary 
resolution

$ 100,000 or lessPublic Benefit Corporation

May elect to have a review engagement instead of an audit 
by extraordinary resolution

May dispense with an 
auditor or have someone 
else conduct a review 
engagement.  Dispensation 
requires an extraordinary 
resolution

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

Audit is requiredAuditor must be appointed$500,000 or more

May dispense with both an audit and review engagement by 
extraordinary resolution

May dispense with auditor 
with an extraordinary 
resolution

$500,000 or lessNon-Public Benefit 
Corporation

May elect to have a review engagement instead of an audit 
by extraordinary resolution

May dispense with an 
auditor or have someone 
else conduct a review 
engagement.  Dispensation 
requires an extraordinary 
resolution

More than $500,000

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

AUDIT REQUIREMENTS



MEMBERSHIP ISSUES
One vote per member unless the bylaws state otherwise

Notice of AGM 10 – 50 Days

Quorum is a majority of members unless stated otherwise in the Bylaws (Meeting may continue if 
quorum is not maintained)

Members may requisition a meeting (10%)

Proxy voting will now be optional. The ONCA originally made proxy voting mandatory – but now the 
organization’s Bylaws must expressly permit Members to appoint a proxy.

Presentation of Financial Statements
Director must present before the members at every AGM

The Financial Statements approved by the Directors
The Report of the Auditor 
Copies must be provided no less than 5 ‐ 21 days before the AGM.



DIRECTORS
The following will preclude a person from being a Director:

A person who is not an individual.
A person who is under 18 years old.
A person who has been found under the Substitute Decisions Act, 1992 or under 
the Mental Health Act to be incapable of managing property.
A person who has been found to be incapable by any court in Canada or 
elsewhere.
A person who has the status of bankrupt.

Non-member directors
A director of a corporation is not required to be a member of the corporation unless 
the by-laws provide otherwise.



DIRECTORS
All corporations must have minimum of 3

Directors must consent in writing to be a Director

Maximum term is 4 years (if not stated term 1 – year)

Directors may appoint Ex‐Officio Directors

No acclamation – Directors must be elected by Ordinary Resolution

Corporation may set a range of Directors determined by Special Resolution

PBC: no more than 1/3 may be employees or affiliates



DIRECTORS
Sets out a statutory duty of care (higher standard) and responsibilities of directors

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

Sets 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.

Better protected from personal liability ‐ due diligence defence and statutory 
indemnification/insurance provisions

Includes procedures for Conflict of Interest
Disclose conflict and note in the minutes
Director not to attend of vote on the matter



103 (1) A special resolution of the members is required to make any amendment to the articles of a 
corporation to,
(a) change the corporation’s name;
(b) 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;
(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; o
(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).

Special Resolutions



PRELIMINARY STEPS
Gather and review current governance structure and practices

Review key features of ONCA, determine what type of 
corporation you are and what rules apply

Compare ONCA Rules with current governance structure to 
determine whether changes should be made prior to 
continuance

Consider changes affecting membership rights, timing needed 
for approval, and potential conflict with default by-laws



PRELIMINARY STEPS
Update your By-laws to comply with ONCA and have members 
approve

File Articles of Amendment through the business registry 
including membership classes, voting rights and dissolution 
clause



Key Elements of Bylaws



MEMBERSHIP COMPOSITION
Define your membership categories

Individual Members
Affiliates
Lifetime or Honorary Members

Describe any requirements for admission, termination and/or renewal of membership
Application Process
Payment of Dues
Duration
Suspension or Termination

Describe the membership year



AGM 
1. Annual Meeting - Every 15 months and 6 months of fiscal

2. Notice – Notice of the time and place and the required notice for the 
holding of meetings should be described in the organizationʼs bylaws.

3. The Act allows Directors to call a members meeting at anytime – with 
notice.

4. The Act allows Members holding not less than 10% of the voting rights 
may request a members meeting at anytime for any purpose 
connected to the corporation. (Directors must call the meeting within 
21 days or the members may do so within 60 days.)



NOTICE

1. How you will notify members should be described in the Bylaws.  Who is 
responsible? 

2. Notice should include enough information for the members to make informed 
decisions. (Financials, Reports, Amendments, Resolutions, New Business, etc.)

3. A sample agenda and/or motions should be included.

4. Notice may include the right to vote by Proxy.

5. Notice should be provided to the auditor.



VOTING STRUCTURE ‐ MEMBERS
Who do you want to vote at your member’s meetings

How many votes is each voting member entitled

The Act states that the Bylaws should dictate the quorum required for 
a members meeting.  If silent, majority of members.

Do you desire scaled or weighted voting for your membership? (i.e. 
larger member clubs or districts have more votes, smaller clubs or 
districts have fewer votes)



BOARD MEETINGS
1. Define minimum # of meetings annually (i.e. 4)

2. Call of meeting – recommended by the call of the President or two 
Directors

3. Notice – the required notice for the holding of meetings should be 
described in the organizationʼs bylaws

4. Quorum must be a minimum of majority of Directors

5. Voting – one vote per Director. A tie results in the motion defeated.



BOARD COMPOSITION
Size

The Act requires a minimum of three Directors
Working Board: recommended 10-12
Strategic/Policy Board: recommended 5 - 9

Term of Directors

Elections
Nominations Committee
Rotating Terms

Description of Officers
Members or the Board selecting Officers



BOARD COMMITTEES
• Executive Committee

• Standing Committees
– Finance
– Governance
– Operational

• How committees are appointed and composed

• Ex‐Officio positions

• Terms of Reference



FINANCIALS
• Fiscal Year

• Signing Officers and number of signatures

• Auditors

• Annual Financial Statements



AMENDING BYLAWS
• The Directors may amend bylaws which have full force and effect until approved 
or rejected by the voting Members via Ordinary Resolution.

• Members may also suggest bylaw changes and amend the Bylaws.

• Notice of such changes must be in compliance with the Bylaws.

• Bylaw changes are effective immediately. 



Corporate Compliance



CORPORATE RECORDS
Corporate records to be kept:

the articles and by-laws
the minutes of meetings of the members and of any committee of 
members;
the resolutions of the members and of any committee of members;
the minutes of meetings of the directors and of any committee of directors;
the resolutions of the directors and of any committee of directors;
a register of directors;
a register of officers; 
a register of members; and 
accounting records adequate to enable the directors to ascertain the 
financial position of the corporation with reasonable accuracy on a quarterly 
basis.
Red means members access



OPERATING AN INCORPORATION 
Incorporation is highly recommended
Annual General Meeting (every 15 months and within 6 months of fiscal)
Corporate Filings

Annual Return 
Form 1 – Notice of Change
Schedule 546, Corporations Information Act Annual Return for Ontario Corporations, together with 
their T2 return

Bylaws
Annual Audit
Policies

Workplace Safety and Harassment Policy
Privacy Policy
Accessibility Policies

Insurance (Accident, Liability, Directors and Officers)



ANY QUESTIONS?



CONTACT US

@sportlaw

/sport‐law

@sportlawca

@sportlawca

www.sportlaw.ca

hello@sportlaw.ca

Steve Indig

sindig@sportlaw.ca




