
By-Law Update  
 

Background 
ONCA is the Ontario Not-for-profit Corporations Act (ONCA), and was proclaimed on 
October 19th 2021. It 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. All non-profits and charities operating in Ontario have until October 18, 2024 to 
review, update and file governing documents with the Ontario government. Until then, the 
rules in our articles and bylaws continue to be valid. 

As we were created by a special act of government (TAF Act), our situation is more complex 
than if we were incorporated through the Ontario Corporations Act. Also, as we have exiting 
bylaws, tailoring these to be ONCA compliant is more complex than starting with a fresh 
bylaw. As such we have retained Aird & Berlis LLC to manage our ONCA transition. 

ONCA governs several nonprofit organizational areas including 

• Articles or letters patent 
• Corporate address 
• Charities 
• Directors 
• Dissolution 
• Finances 
• Meetings 
• Members 
• Public benefit corporations 
• Voting and quorum 

 

CAP Non-Compliance Areas 
We are already ONCA compliant in nearly all these areas, however, our bylaws (which are 
our policies and procedures for Directors) need to be changed. Primary issues to resolve 
are: 

• Bylaws currently state we must have up to 11 directors in one place, and exactly 11 
in another.  



• Bylaws have preamble information that is no longer relevant, mainly excerpts from 
the TAF Act that were superseded by Toronto bylaw 226-2013 that delegated powers 
to CAP Board. 

• Qualifications to be a Director currently state over 18 and mentally sound. We 
should have additional qualifications for Board consideration. 

• There is no mention of use of a Vice-Chair or Co-Chair anywhere other than a 
reference to a Personnel Subcommittee.  As per current bylaws the position does 
not exist.  

• All bylaw elements that are not related to our Board policies and procedures need to 
be moved to an orientation package - governance principles, Charities Act 
compliance etc. It is useful information but not in this location. 

• A cleaner preamble detailing governance is required (TAF Act - Toronto Bylaw 226-
2013 – CAP Board) 

 

Changes In New By-Law to Bring Compliance 
Aird & Berlis have created a clean by-law for Board review. Main changes are: 

• Introductory history and governance framework created 
• Definitions section added (1.1) 
• Section created detailing primacy and conflicts between TAF Act, City by-law, our 

by-law (1.3) 
• Signing authority (1.5) and banking arrangements (1.7) clearly defined where 

previously it was scattered among numerous officer positions 
• Standard of Care (3.2) previously stated ‘Every Director, Officer and employee of the 

Corporation shall conduct themselves in accordance with the then-current policies 
of the City of Toronto’s Accountability officers and Part V (Accountability and 
Transparency) of the City of Toronto Act, 2006.]’ This has been removed. 

• Number of Directors clarified in 3.3 
• Director qualifications/disqualifications clarified in 3.6 
• 4.3 contains new provisions around how to close a meeting. This will result in a 

procedural change whereby we will close meetings at commencement (4.3(b)) 
• 4.5 provides updated information regarding online or hybrid meetings 
• 5.5 adds the position of Vice-Chair which did not exist in previous by-law 
• 6.1 Pursuant to the City By-law s. 6.b.iii, there must be a “governance” committee. 

Accordingly, have stuck with the 2016 by-law title of “Executive/Governance 



Committee” and have added a few examples of typical governance committee 
matters for the Board’s consideration 

• 8.1 regarding auditor appointment, we have updated to state that our Board 
appoints our Auditor, not the City’s Auditor General 

• Section 10 repeals the previous by-law 

 

Next Steps 
A Board resolution is needed to repeal 2016 By-Law and replace with By-Law No. 2024-01 
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