ONCA

Helpful Hints for Filing

Articles of Amendment
Objective 
To be filed with Service Ontario through the Online Ontario Business Registry to be compliant with Ontario Not-for-Profit Corporations Act (ONCA) and recognize the new items that have been moved into the Articles of Incorporation (as opposed to previously being in only by-laws). 
Ensure that the corporation has filed Articles of Amendment in the Ontario Business Registry before October 18th, 2024.
Please note this is written for the majority of corporations that have previously updated their by-laws and only need the final change to comply. The process may differ slightly if you are amending your entire by-law document at the same time as your Articles of amendment.

If at any time in the process if you have questions about the wording and want to double check for your specific situation or have questions, please reach out to Lisa Roddie (lisa@ontariosailing.ca).
Process 

Step 1 – Complete the Articles of Amendment form for your organization. This includes picking the appropriate minimum and maximum number of Directors. This also requires you to determine which of the options below fit for your organization for dissolution.
Step 2 – Insert the following sentence into your by-laws under Directors (2.01 in by-law template, it replaces “NUMBER of Directors will form the Board to govern the affairs of the organization.”)
“The Articles of the Association provide for a minimum of five (5) and a maximum of twelve (12) directors. The number of directors of the Association and the number of directors to be elected at the Annual Meeting shall be determined from time to time by special resolution or, if a special resolution empowers the directors to determine the number, by Board resolution.  No decrease in the number of directors shall shorten the term of an incumbent director.”

 

Step 3a – Present the information to the Board of Directors and have Board pass the following motion: Motion to amend articles of incorporation as presented to the Board and attached to minutes.

Step 3b – Depending on your current by-law amendment process,
present amended by-laws to Board for approval to amend. Note, the amendment cannot come into effect until the Special Resolutions (below) have been passed at the Meeting of the Members (Annual or Special Meeting).
Step 4 – Information on the proposed motions for both Articles of Amendment and amending the by-laws is to be included with notice of Meeting of the Members.
Step 5 – Members to pass a Special Resolution (2/3’s approval) at Annual or Special Meeting. The suggested wording for the motion is below.

Motion to approve the Articles of Amendment in the form presented and included with notice of meeting of the Members.

Step 6 – Members to pass Special Resolution (2/3’s approval) to set number of Directors as it now stands within range of Articles. The suggested wording for the motion is below.

Whereas the Articles of the Association provide for a minimum of XXX (X) and a maximum of XXX (X) directors, be it resolved that the number of Directors be set at XXX (X), that the number of directors to be elected at each Annual Meeting be set at XXXX (X) (subject to variations based on board vacancies from time to time), and that moving forward the Directors by resolution may determine the number of directors within the range set out in the Articles and the number of directors to be elected at each Annual Meeting.

Note if the number of directors to be elected annually are not divided evenly, below are two examples of options depending on your breakdown:

Option A – Three year terms
Whereas the Articles of the Association provide for a minimum of XXX (X) and a maximum of XXX (X) directors, be it resolved that the number of Directors be set at XXX (X), that the number of directors to be elected at each Annual Meeting be set at XXX (X) for two consecutive meetings and XXXX (X) at every third meeting  (subject to variations based on board vacancies from time to time), and that moving forward the Directors by resolution may determine the number of directors within the range set out in the Articles and the number of directors to be elected at each Annual Meeting.

Option B – Two year terms
Whereas the Articles of the Association provide for a minimum of XXX (X) and a maximum of XXX (X) directors, be it resolved that the number of Directors be set at XXX (X), that the number of directors to be elected at each Annual Meeting be set to alternate between XXXX (X) and XXX (X) each meeting (subject to variations based on board vacancies from time to time), and that moving forward the Directors by resolution may determine the number of directors within the range set out in the Articles and the number of directors to be elected at each Annual Meeting.

Step 7 – Members to pass an Ordinary Resolution (majority – 50% plus one) to amend Bylaws (Section 2.1) to reflect the Special Resolution regarding number of Directors. The suggested wording for the motion is below.
Motion to amend the ORGANIZATION LEGAL NAME by-laws as presented.

Step 8 – Upload the Articles of Amendment in the Ontario Business Registry (under Make changes – file Articles of Amendment)
ARTICLES OF AMENDMENT –
 AS PRESENTED IN ONTARIO BUSINESS REGISTRY

(Black ink represents the form and blue ink represents drafted answers)

CORPORATION NAME – LEGAL NAME AS INCORPORATED
Number of Directors

Complete only if there is a change in the number of directors, or the minimum/maximum number of directors. A minimum of three directors are required.

Set out the number of directors.

Fixed Number - Minimum/Maximum

The current number of directors for the corporation is as shown below. If you wish to update the number of directors, please enter the new number.

Minimum Number of Directors - XXXXXX
Maximum Number of Directors - XXXXXX
Is the corporation a charity, or does it intend to operate as a charity? 

This question is being asked to help guide the transaction. It is the corporation's responsibility to ensure that the application contains exclusively charitable purposes if it intends to operate as a charity.

Yes    No
Description of Changes to Purposes

Please describe any amendments to the corporation's purposes in the area below (please be specific):

n/a
Description of Changes to Special Provisions

Please describe any amendments to the corporation's special provisions in the area below (please be specific):
Adding the following clauses:

The corporation will have one class of Members and the Members will have the right to vote at any meeting of the Members. 

One of the following options regarding dissolution:

Option A - If you have any chance of being a Public benefit corporation – receive over $10,000 in donations or grants including Summer Job Grants

The corporation will be dissolved in accordance with the Act. Any remaining assets will be distributed to incorporated not-for-profit organizations that are deemed to be public benefit corporations that have similar or complimentary objects.  

Option B - If there is absolutely no chance you may in any year be a Public Benefit Corporation (receive over $10,000 in grants)

The corporation will be dissolved in accordance with the Act. Any remaining assets will be distributed to incorporated not-for-profit organizations with similar objects.

