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Volume 1

ONTARIO BUSINESS CORPORATIONS ACT

PART I DEFINITIONS AND APPLICATION

SECTION 1 Definitions
§ OBCA-1(1):CAS1 Affairs
§ OBCA-1(1):CAS2 Affiliate
§ OBCA-1(1):CAS3 Beneficial Interest or Beneficial

Ownership
§ OBCA-1(1):CAS4 Corporation
§ OBCA-1(1):CAS5 Court
§ OBCA-1(1):CAS6 Director
§ OBCA-1(1):CAS7 Officer
§ OBCA-1(1):CAS8 Person
§ OBCA-1(1):CAS9 Related Person
§ OBCA-1(1):CAS10 Security and Security Certificate
§ OBCA-1(1):CAS11 Uncertified Security
§ OBCA-1(1):COM1 Definitions
§ OBCA-1(2):COM1 Interpretation: Subsidiary Body Corporate
§ OBCA-1(2):CAS1 Interpretation: Subsidiary Body Corporate
§ OBCA-1(3):COM1 Holding Body Corporate
§ OBCA-1(4):COM1 Affiliated Body Corporate
§ OBCA-1(4):CAS1 Affiliated Body Corporate
§ OBCA-1(5):COM1 Control
§ OBCA-1(5):CAS1 Control
§ OBCA-1(6):COM1 Offering Securities to Public
§ OBCA-1(6):CAS1 Offering Securities to Public
§ OBCA-1(7):COM1 Execution of Documents

SECTION 2 Application
§ OBCA-2(1):COM1 Application
§ OBCA-2(1):CAS1 Application
§ OBCA-2(2):COM1 Idem
§ OBCA-2(2):CAS1 Idem
§ OBCA-2(3):COM1 Idem

PART II INCORPORATION
SECTION 3
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§ OBCA-3(1):COM1 Incorporation
§ OBCA-3(2):COM1 Incorporation

SECTION 3.1 Definitions
§ OBCA-3.1(1):COM1 Definitions
§ OBCA-3.1(1):CAS1 Definitions
§ OBCA-3.1(2):COM1 Professions
§ OBCA-3.1(3):COM1 Regulations

SECTION 3.2 Application of Act
§ OBCA-3.2(1):COM1 Application of Act
§ OBCA-3.2(2):COM1 Conditions for Professional Corporations
§ OBCA-3.2(3):COM1 Corporate Acts Not Invalid
§ OBCA-3.2(4):COM1 Voting Agreements Void
§ OBCA-3.2(5):COM1 Unanimous Shareholder Agreements

Void
§ OBCA-3.2(6):COM1 Special Rules, Health Profession

Corporations
SECTION 3.3 Consequences of Occurrence of Certain Events

§ OBCA-3.3(1):COM1 Consequences of Occurrence of Certain
Events

§ OBCA-3.3(2):COM1 Invalidity of Certificate
§ OBCA-3.3(3):COM1 Regulations
§ OBCA-3.3(4):COM1 Name Change

SECTION 3.4 No limit on Professional Liability
§ OBCA-3.4(1):COM1 No Limit on Professional Liability
§ OBCA-3.4(2):COM1 Deemed Acts
§ OBCA-3.4(3):COM1 Professional Liability
§ OBCA-3.4(4):COM1 Joint and Several Liability
§ OBCA-3.4(5):COM1 Same
§ OBCA-3.4(6):COM1 Same, Partnerships and Limited

Liability Partnerships
SECTION 4 Articles of Incorporation

§ OBCA-4(1):COM1 Articles of Incorporation
§ OBCA-4(2):COM1 Idem

SECTION 5 Contents of Articles
§ OBCA-5(1):COM1 Contents of Articles
§ OBCA-5(1):CAS1 Contents of Articles
§ OBCA-5(2):COM1 Director’s Consent
§ OBCA-5(2.1):COM1 Inspection of Consent
§ OBCA-5(3):COM1 Provisions in Articles
§ OBCA-5(4):COM1 Where Articles, Etc., Prevail
§ OBCA-5(5):COM1 Votes to Remove Director

SECTION 6 Certificate of Incorporation
§ OBCA-6:COM1 Certificate of Incorporation

SECTION 7 Certificate of Incorporation
§ OBCA-7:COM1 Certificate of Incorporation
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§ OBCA-7:CAS1 Certificate of Incorporation
SECTION 8 Assignment of Number

§ OBCA-8(1):COM1 Assignment of Number
§ OBCA-8(2):COM1 Idem
§ OBCA-8(3):COM1 Idem
§ OBCA-8(4):COM1 Idem
§ OBCA-8(5):COM1 Idem

SECTION 9 Name Prohibition
§ OBCA-9(1):COM1 Name prohibition
§ OBCA-9(1):CAS1 Name prohibition
§ OBCA-9(2):COM1 Exception to Subs. (1)
§ OBCA-9(3):COM1 Documents Filed

SECTION 10 Use of “Limited”, “Limitée”, etc.
§ OBCA-10(1):COM1 Use of “Limited”, “Limitée”, etc.
§ OBCA-10(1):CAS1 Use of “Limited”, “Limitée”, etc.
§ OBCA-10(2):COM1 Languages
§ OBCA-10(2):CAS1 Languages
§ OBCA-10(2.1):COM1 Same
§ OBCA-10(3):COM1 Same
§ OBCA-10(4):COM1 Same
§ OBCA-10(5):COM1 Same
§ OBCA-10(5):CAS1 Same

SECTION 11 Unauthorized Use of “Limited”, etc.
§ OBCA-11(1):COM1 Unauthorized Use of “Limited”, Etc.
§ OBCA-11(1):CAS1 Unauthorized Use of “Limited”, Etc.
§ OBCA-11(2):COM1 Idem

SECTION 12 Change of Name if Objectionable
§ OBCA-12(1):COM1 Change of Name if Objectionable
§ OBCA-12(1):CAS1 Change of Name if Objectionable
§ OBCA-12(1.1):COM1 Written Hearing
§ OBCA-12(2):COM1 Failure to Perform Undertaking
§ OBCA-12(2):CAS1 Failure to Perform Undertaking
§ OBCA-12(3):COM1 Same

SECTION 13 Corporate Seal
§ OBCA-13:COM1 Corporate Seal
§ OBCA-13:CAS1 Corporate Seal

SECTION 14 Registered Office
§ OBCA-14(1):COM1 Registered Office
§ OBCA-14(2):COM1 Same
§ OBCA-14(3):COM1 Change of Location
§ OBCA-14(4):COM1 Change of Municipality, Etc.

SECTION 15 Corporate Powers
§ OBCA-15:COM1 Corporate Powers
§ OBCA-15:CAS1 Corporate Powers
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SECTION 16 Capacity to Act Outside Ontario
§ OBCA-16:COM1 Capacity to Act Outside Ontario
§ OBCA-16:CAS1 Capacity to Act Outside Ontario

SECTION 17 Corporate Power Not Dependent on By-Law
§ OBCA-17(1):COM1 Corporate Power Not Dependent on

By-Law
§ OBCA-17(1):CAS1 Corporate Power Not Dependent on

By-Law
§ OBCA-17(2):COM1 Power Limited by Articles, Etc.
§ OBCA-17(2):CAS1 Power Limited by Articles, Etc.
§ OBCA-17(3):COM1 Acting Outside Powers
§ OBCA-17(3):CAS1 Acting Outside Powers

SECTION 18 Where Notice is Not Deemed
§ OBCA-18:COM1 Where Notice is Not Deemed
§ OBCA-18:CAS1 Where Notice is Not Deemed

SECTION 19 Indoor Management Rule
§ OBCA-19:COM1 Indoor Management Rule
§ OBCA-19:CAS1 Indoor Management Rule

SECTION 20 Repealed
SECTION 21 Contract Prior to Corporate Existence

§ OBCA-21(1):COM1 Contract Prior to Corporate Existence
§ OBCA-21(1):CAS1 Contract Prior to Corporate Existence
§ OBCA-21(2):COM1 Adoption of Contract by Corporation
§ OBCA-21(2):CAS1 Adoption of Contract by Corporation
§ OBCA-21(3):COM1 Non-Adoption of Contract
§ OBCA-21(3):CAS1 Non-Adoption of Contract
§ OBCA-21(4):COM1 Exception to Subsec. (1)
§ OBCA-21(4):CAS1 Exception to Subsec. (1)

PART III CORPORATE FINANCE
SECTION 22 Shares

§ OBCA-22(1):COM1 Shares
§ OBCA-22(1):CAS1 Shares
§ OBCA-22(2):COM1 Same
§ OBCA-22(3):COM1 Rights of Shareholders
§ OBCA-22(3):CAS1 Rights of Shareholders
§ OBCA-22(4):COM1 Same
§ OBCA-22(4):CAS1 Same
§ OBCA-22(5):COM1 Saving Provision
§ OBCA-22(6):COM1 Shares Within a Class Equal
§ OBCA-22(6):CAS1 Shares Within a Class Equal
§ OBCA-22(7):COM1 Same Rights, Etc.

SECTION 23 Issuance of Shares
§ OBCA-23(1):COM1 Issuance of Shares
§ OBCA-23(1):CAS1 Issuance of Shares
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§ OBCA-23(2):COM1 Shares Non-Assessable
§ OBCA-23(3):COM1 Fully-Paid Shares
§ OBCA-23(3):CAS1 Fully-Paid Shares
§ OBCA-23(4):COM1 Value Determined by Directors
§ OBCA-23(5):COM1 Same
§ OBCA-23(6):COM1 Interpretation of Property

SECTION 24 Separate Capital Account
§ OBCA-24(1):COM1 Separate Capital Account
§ OBCA-24(2):COM1 Same
§ OBCA-24(3):COM1 Exceptions
§ OBCA-24(4):COM1 Addition to Stated Capital Account
§ OBCA-24(5):COM1 Stated Capital at Time of Coming into

Force or Continuance
§ OBCA-24(6):COM1 Additions to Stated Capital Account
§ OBCA-24(7):COM1 Same
§ OBCA-24(8):COM1 Expressed in One or More Currencies
§ OBCA-24(9):COM1 Reduction in Stated Capital
§ OBCA-24(10):COM1 Non-Application of Act
§ OBCA-24(11):COM1 Definition

SECTION 25 Special Shares in Series
§ OBCA-25(1):COM1 Special Shares in Series
§ OBCA-25(1):CAS1 Special Shares in Series
§ OBCA-25(2):COM1 Proportionate Abatement
§ OBCA-25(3):COM1 No Priority of Shares of Same Class
§ OBCA-25(4):COM1 Articles Designating Special Shares
§ OBCA-25(5):COM1 Certificate Re Special Shares

SECTION 26 Pre-Emptive Rights
§ OBCA-26:COM1 Pre-Emptive Rights

SECTION 27 Conversion Privileges, etc.
§ OBCA-27(1):COM1 Conversion Privileges, Etc.
§ OBCA-27(2):COM1 Same
§ OBCA-27(3):COM1 Corporation to Maintain Sufficient

Reserve
SECTION 28 Subsidiaries Not to Hold Shares of Holding Bodies

Corporate
§ OBCA-28(1):COM1 Subsidiaries Not to Hold Shares of

Holding Bodies Corporate
§ OBCA-28(1):CAS1 Subsidiaries Not to Hold Shares of

Holding Bodies Corporate
§ OBCA-28(2):COM1 Disposal of Shares

SECTION 29 Exception to s. 28
§ OBCA-29(1):COM1 Exception to s. 28
§ OBCA-29(2):COM1 Same
§ OBCA-29(3):COM1 Same
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§ OBCA-29(4):COM1 Exception Relating to Canadian
Ownership

§ OBCA-29(5):COM1 Prohibited Transfers
§ OBCA-29(6):COM1 Where Shares Are Transferred
§ OBCA-29(7):COM1 Transfer Not Void
§ OBCA-29(8):COM1 Corporation Holding Shares in Itself
§ OBCA-29(9):COM1 Exception, Conditions Precedent
§ OBCA-29(10):COM1 Conditions Subsequent
§ OBCA-29(11):COM1 Non-Compliance with Conditions

SECTION 30 Purchase of Issued Shares Permitted
§ OBCA-30(1):COM1 Purchase of Issued Shares Permitted
§ OBCA-30(1):CAS1 Purchase of Issued Shares Permitted
§ OBCA-30(2):COM1 Where Prohibited
§ OBCA-30(2):CAS1 Where Prohibited

SECTION 31 Where s. 30(2) Does Not Apply
§ OBCA-31(1):COM1 Where s. 30(2) Does Not Apply
§ OBCA-31(2):COM1 Same
§ OBCA-31(2):CAS1 Same
§ OBCA-31(3):COM1 Restriction on Payment
§ OBCA-31(3):CAS1 Restriction on Payment

SECTION 32 Redemption of Shares
§ OBCA-32(1):COM1 Redemption of Shares
§ OBCA-32(1):CAS1 Redemption of Shares
§ OBCA-32(2):COM1 Restriction on Redemption
§ OBCA-32(2):CAS1 Restriction on Redemption

SECTION 33 Donation of Share
§ OBCA-33:COM1 Donation of Share

SECTION 34 Reduction of Liability Re Unpaid Share: Stated
Capital

§ OBCA-34(1):COM1 Reduction of Liability Re Unpaid Share:
Stated Capital

§ OBCA-34(2):COM1 Right to Vote Where Reduction Under
Subs. (1)

§ OBCA-34(3):COM1 Account to be Reduced Specified
§ OBCA-34(4):COM1 Restriction on Reduction
§ OBCA-34(4):CAS1 Restriction on Reduction
§ OBCA-34(5):COM1 Application for Order Where Improper

Reduction
§ OBCA-34(7):COM1 Class Action
§ OBCA-34(8):COM1 Shareholder Holding Shares in Fiduciary

Capacity
§ OBCA-34(9):COM1 Section 130, Does Not Apply

SECTION 35 Amount Deducted from Account Upon Purchase, etc.,
of Shares

§ OBCA-35(1):COM1 Amount Deducted from Account Upon
Purchase, Etc., of Shares
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§ OBCA-35(2):COM1 Same
§ OBCA-35(3):COM1 Adjustment in Stated Capital Account
§ OBCA-35(4):COM1 Same
§ OBCA-35(5):COM1 Same
§ OBCA-35(6):COM1 Status of Shares Purchased, Etc.
§ OBCA-35(7):COM1 Interpretation
§ OBCA-35(8):COM1 Conversion of Shares

SECTION 36 Contract with Corporation Re Purchase of its Shares
§ OBCA-36(1):COM1 Contract with Corporation Re Purchase

of Its Shares
§ OBCA-36(1):CAS1 Contract with Corporation Re Purchase

of Its Shares
§ OBCA-36(2):COM1 Same
§ OBCA-36(3):COM1 Enforcement of Contract

SECTION 37 Commission on Sale of Shares
§ OBCA-37:COM1 Commission on Sale of Shares

SECTION 38 Declaration of Dividends
§ OBCA-38(1):COM1 Declaration of Dividends
§ OBCA-38(1):CAS1 Declaration of Dividends
§ OBCA-38(2):COM1 Stock Dividend
§ OBCA-38(3):COM1 When Dividend Not to be Declared
§ OBCA-38(3):CAS1 When Dividend Not to be Declared

SECTION 39 Corporations with Wasting Assets
§ OBCA-39(1):COM1 Corporations with Wasting Assets
§ OBCA-39(2):COM1 Extent of Impairment of Capital
§ OBCA-39(3):COM1 Special Resolution

SECTION 40 Lien on Share
§ OBCA-40(1):COM1 Lien on Share
§ OBCA-40(2):COM1 Exception
§ OBCA-40(3):COM1 Enforcement of Lien

SECTION 41 Shares Personal Property
§ OBCA-41:COM1 Shares Personal Property

SECTION 42 Restrictions on Issue, Transfer, etc.
§ OBCA-42(1):COM1 Restrictions on Issue, Transfer, Etc.
§ OBCA-42(1):CAS1 Restrictions on Issue, Transfer, Etc.
§ OBCA-42(2):COM1 No Public Offer if Transfer, Etc.,

Restricted—Exceptions
§ OBCA-42(2):CAS1 No Public Offer if Transfer, Etc.,

Restricted—Exceptions
§ OBCA-42(3):COM1 Application of Subs. (2)(c, d)
§ OBCA-42(4):COM1 Same

SECTION 43 Bearer Debt Obligations
§ OBCA-43:COM1 Bearer Debt Obligations

SECTION 44 Irredeemable Debt Obligation
§ OBCA-44(1):COM1 Irredeemable Debt Obligation
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§ OBCA-44(2):COM1 Debt Obligations
§ OBCA-44(3):COM1 Same

PART IV SALE OF RESTRICTED SHARES
SECTION 45 Sale of Restricted Shares by Corporation

§ OBCA-45(1):COM1 Sale of Restricted Shares by Corporation
§ OBCA-45(2):COM1 Obligations of Directors in Sale
§ OBCA-45(3):COM1 Effect of Sale
§ OBCA-45(4):COM1 Section 67(4-6) Apply
§ OBCA-45(5):COM1 Proceeds of Sale to be Trust Fund
§ OBCA-45(6):COM1 Cost of Administration
§ OBCA-45(7):COM1 Appointment of Trust Corporation
§ OBCA-45(8):COM1 Discharge of Corporation and Trust

Corporation
§ OBCA-45(9):COM1 Forfeit to Crown

PART V INDENTURE TRUSTEES
SECTION 46 Definitions

§ OBCA-46(1):COM1 Definitions
§ OBCA-46(2):COM1 Application of This Part
§ OBCA-46(3):COM1 Resident Trustee
§ OBCA-46(3):CAS1 Resident Trustee
§ OBCA-46(4):COM1 Exemption by Commission
§ OBCA-46(4):CAS1 Exemption by Commission

SECTION 47 Duty of Trustee
§ OBCA-47(1):COM1 Duty of Trustee
§ OBCA-47(2):COM1 Exculpatory Clauses

SECTION 48 Conflict of Interest
§ OBCA-48(1):COM1 Conflict of Interest
§ OBCA-48(2):COM1 Same
§ OBCA-48(3):COM1 Validity Not Affected
§ OBCA-48(4):COM1 Replacing Trustee

SECTION 49 Evidence of Compliance
§ OBCA-49(1):COM1 Evidence of Compliance
§ OBCA-49(2):COM1 Same
§ OBCA-49(3):COM1 Same
§ OBCA-49(4):COM1 Certificate of Issuer or Guarantor
§ OBCA-49(5):COM1 Evidence of Compliance
§ OBCA-49(6):COM1 Reliance on Opinions

SECTION 50 Trustee Not to be Receiver
§ OBCA-50:COM1 Trustee Not to be Receiver

SECTION 51 Notice of Events of Default
§ OBCA-51(1):COM1 Notice of Events of Default
§ OBCA-51(2):COM1 Idem
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SECTION 52 Where List of Debt Obligation Holders to be
Furnished

§ OBCA-52(1):COM1 Where List of Debt Obligation Holders to
be Furnished

§ OBCA-52(2):COM1 Information to be Furnished to Trustee
§ OBCA-52(3):COM1 Statutory Declaration
§ OBCA-52(4):COM1 Same
§ OBCA-52(5):COM1 Use of List

PART VI CORPORATE SECURITIES
SECTION 53 Application of Securities Transfer Act, 2006

§ OBCA-53:COM1 Application of Securities Transfer Act, 2006
SECTION 54 Certificated or Uncertificated Securities

§ OBCA-54(1):COM1 Certificated or Uncertificated Securities
§ OBCA-54(2):COM1 Uncertificated Securities
§ OBCA-54(3):COM1 Notice to Holder of Uncertificated

Security
§ OBCA-54(4):COM1 Parity of Rights
§ OBCA-54(5):COM1 Fee
§ OBCA-54(6):COM1 Joint Holders
§ OBCA-54(7):COM1 Definition

SECTION 55 Signing of Security Certificates
§ OBCA-55(1):COM1 Signing of Security Certificates
§ OBCA-55(2):COM1 Same
§ OBCA-55(3):COM1 Same

SECTION 56 Contents of Share Certificate
§ OBCA-56(1):COM1 Contents of Share Certificate
§ OBCA-56(2):COM1 Idem
§ OBCA-56(6):COM1 Par Value Share Certificate
§ OBCA-56(7):COM1 Information to be Furnished by

Corporation
§ OBCA-56(8):COM1 Notice of Restrictions
§ OBCA-56(9):COM1 Furnishing Text of Restrictions

SECTION 57 Certificate for Fractional Share or Scrip Certificates
§ OBCA-57(1):COM1 Certificate for Fractional Share or

Scrip Certificates
§ OBCA-57(1.1):COM1 Same
§ OBCA-57(2):COM1 Scrip Certificates
§ OBCA-57(3):COM1 Rights of Holder of Fractional Share
§ OBCA-57(4):COM1 Rights of Holder of Scrip Certificate

SECTION 58 Overissue
§ OBCA-58(1):COM1 Overissue
§ OBCA-58(2):COM1 Non-Application of ss. 30, 31, 32, 35

SECTION 59 [Repealed. 2006, c. 8, s. 116.]
SECTION 60 [Repealed. 2006, c. 8, s. 116.]
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SECTION 61 [Repealed. 2006, c. 8, s. 116.]
SECTION 62 [Repealed. 2006, c. 8, s. 116.]
SECTION 63 [Repealed. 2006, c. 8, s. 116.]
SECTION 64 [Repealed. 2006, c. 8, s. 116.]
SECTION 65 [Repealed. 2006, c. 8, s. 116.]
SECTION 66 [Repealed. 2006, c. 8, s. 116.]
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SECTION 90 [Repealed. 2006, c. 8, s. 118.]
SECTION 91 [Repealed. 2006, c. 8, s. 118.]

PART VII SHAREHOLDERS
SECTION 92 Shareholders’ Liability Limited

§ OBCA-92(1):COM1 Shareholders’ Liability Limited
§ OBCA-92(1):CAS1 Shareholders’ Liability Limited
§ OBCA-92(2):COM1 Shares Subject to Call
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§ OBCA-99(6):COM1 Where No Liability
§ OBCA-99(7):COM1 Notice of Refusal
§ OBCA-99(8):COM1 Application to Court
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§ OBCA-108(1):COM1 Agreement Between Shareholders
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§ OBCA-135(1):CAS1 Consent of Director at Meeting
§ OBCA-135(2):COM1 Same
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§ IF:3 If a member of a board has a conflict of interest
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vote be set aside as not unanimously approved?
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the appointment of a particular individual to
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§ IF:6 What is the test for determining whether the
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meeting is primarily for redressing a personal
grievance?
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by by-laws, amount to oppression?
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employment laws?*

§ IF:19 To what extent can directors (or, boards of
directors) delegate the management of a
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To what extent can members of such committees
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infra?*
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SECTION 24.2 Director’s Regulations
SECTION 24.5 Requirements established by the Director
SECTION 25 Regulations

REGULATION 365 GENERAL

ANNOTATED ONTARIO BUSINESS CORPORATIONS ACT

lxxxii



EXTRA-PROVINCIAL CORPORATIONS FROM WITHIN
CANADA (DOMESTIC) COMPANIES AND PERSONAL
PROPERTY SECURITY BRANCH REQUIREMENTS

EXTRA-PROVINCIAL LICENCE (CORPORATIONS
FROM OUTSIDE CANADA) COMPANIES AND
PERSONAL PROPERTY SECURITY BRANCH
REQUIREMENTS

IMPORTANT INFORMATION FOR EXTRA-
PROVINCIAL DOMESTIC CORPORATIONS AND
UNINCORPORATED BUSINESSES WANTING TO DO
BUSINESS IN ONTARIO

SUMMARY OF OBLIGATIONS ON ENTITIES
RELATING TO CARRYING ON BUSINESS IN ONTARIO

FORFEITED CORPORATE PROPERTY ACT, 2015
§ FCPA:1 General
§ FCPA:2 Management of Forfeited Corporate Property
§ FCPA:3 Use of Forfeited Corporate Property for Crown

Purposes
§ FCPA:4 Disposing of Forfeited Corporate Property
§ FCPA:5 Amounts Due to the Crown
§ FCPA:6 Regulations and Transitional Matters

REGULATION 420/16 FEES

LIMITED PARTNERSHIPS ACT
SECTION 1 Definitions
SECTION 2 Limited Partnership

§ LPA-2:CAS1 Limited Partnership
SECTION 3 Formation

§ LPA-3:CAS1 Formation
SECTION 3.1
SECTION 4 Record of Limited Partners

§ LPA-4:CAS1 Record of Limited Partners
SECTION 5 General and Limited Partners
SECTION 6 Restriction in Name of Partnership
SECTION 7 Contribution of Limited Partner
SECTION 8 Rights of General Partners

§ LPA-8:CAS1 Rights of General Partners
SECTION 9 Liability of Limited Partner

§ LPA-9:CAS1 Liability of Limited Partner

TABLE OF CONTENTS

lxxxiiiK 2022 Thomson Reuters, Rel. 1, 1/2022



SECTION 10 Rights of Limited Partner
§ LPA-10:CAS1 Rights of Limited Partner

SECTION 11 Share of Profits
§ LPA-11:CAS1 Share of Profits

SECTION 12 Business Dealings by Limited Partner with
Partnership

§ LPA-12:CAS1 Business Dealings by Limited Partner with
Partnership

SECTION 13 Limited Partner in Control of Business
§ LPA-13:CAS1 Limited Partner in Control of Business

SECTION 14 Limited Partners’ Rights as Between Themselves
SECTION 15 Return of Limited Partner’s Contribution

§ LPA-15:CAS1 Return of Limited Partner’s Contribution
SECTION 16 Limited Partner’s Liability to Partnership
SECTION 17 Admission of Additional Limited Partners
SECTION 18 Interest Assignable
SECTION 19 Change of Firm Name
SECTION 20 Ability to Sue

§ LPA-20:CAS1 Ability to Sue
SECTION 21 Dissolution of Limited Partnership

§ LPA-21:CAS1 Ability to Sue
SECTION 22 Death of Limited Partner
SECTION 23 Declaration of Dissolution
SECTION 23.1 Delivery of Notices
SECTION 23.2 Cancellation of Declaration
SECTION 24 Settling Accounts on Dissolution

§ LPA-24:CAS1 Settling Accounts on Dissolution
SECTION 25 Declaration
SECTION 26 Record of Limited Partners
SECTION 27 Liability of Limited Partner
SECTION 28 Ability to Sue

§ LPA-28:CAS1 Ability to Sue
SECTION 29 Effect of False Statement in Declaration
SECTION 30 Effect of False Statement in Record of Limited
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SECTION 33 Access to Documents

§ LPA-33:CAS1 Access to Documents
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SECTION 35.2 Registrar’s Regulations
SECTION 35.2.1 Signatures
SECTION 37 Requirements established by the Registrar
SECTION 36 Regulations

REGULATION 713 GENERAL

FORM 4 POWER OF ATTORNEY THE LIMITED
PARTNERSHIPS ACT

NOT-FOR-PROFIT CORPORATIONS ACT, 2010

PART I INTERPRETATION, APPLICATION AND
ADMINISTRATION (SS. 1–6)
SECTION 1 Definitions
SECTION 2 Interpretation re period of days
SECTION 3 Interpretation re corporate relationships
SECTION 4 Application
SECTION 4.1 Execution of documents
SECTION 5 Conflict with other law
SECTION 6 Appointment of Director

PART II INCORPORATION (SS. 7–14)
SECTION 7 Articles of incorporation
SECTION 8 Form and contents of articles
SECTION 9 Certificate of incorporation
SECTION 10 Assignment of corporation number
SECTION 11 Rules re name of corporation
SECTION 12 Change of name if objectionable
SECTION 13 Corporate seal
SECTION 14 Registered office

PART III CAPACITY AND POWERS (SS. 15–20)
SECTION 15 Capacity, etc., of a natural person
SECTION 16 By-law not required to confer power
SECTION 17 By-laws
SECTION 18 Default organizational by-laws
SECTION 19 Indoor management rule
SECTION 20 Contract prior to corporate existence

PART IV DIRECTORS AND OFFICERS (SS. 21–47)
SECTION 21 Directors to manage or supervise management of

corporation
SECTION 22 Number of directors
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SECTION 25 Ceasing to hold office
SECTION 26 Removal of directors
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removed
SECTION 30 Change in number of directors
SECTION 31 Court review of election or appointment of director
SECTION 32 Organizational meeting
SECTION 33 Directors entitled to attend members’ meetings
SECTION 34 Directors’ meetings
SECTION 35 Resolutions
SECTION 36 Delegation by directors
SECTION 37 Validity of acts despite irregularities, etc.
SECTION 38 Evidence of resolution
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or paid
SECTION 40 Directors’ liability to employees for wages, etc.
SECTION 41 Disclosure: conflict of interest
SECTION 42 Officers
SECTION 43 Duties of directors and officers
SECTION 44 Reasonable diligence defence
SECTION 45 Consent of director at meeting
SECTION 46 Indemnification of directors and officers
SECTION 47 Remuneration of directors, officers and employees

PART V MEMBERS (SS. 48–62)
SECTION 48 Membership
SECTION 49 Issuance of memberships
SECTION 50 Termination of membership
SECTION 51 Power to discipline or terminate a member
SECTION 52 Calling meetings of members
SECTION 53 Place of members’ meetings
SECTION 54 Record date
SECTION 55 Notice of members’ meetings
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SECTION 60 Members may requisition meeting of members
SECTION 61 Members’ meeting called by court
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PART VI PROXIES (SS. 63–67)
SECTION 63 Definition
SECTION 64 Proxies
SECTION 65
SECTION 66 Proxyholder
SECTION 67 Voting by mail or by telephonic or electronic means

PART VII AUDITORS (SS. 68–82)
SECTION 68 Appointment of auditor
SECTION 69 Qualifications
SECTION 70 Auditor, person conducting review engagement
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SECTION 71 Removal of auditor, person appointed to conduct

review engagement
SECTION 72 Filling vacancy
SECTION 73 Court-appointed auditor
SECTION 74 Court review of appointment of auditor
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SECTION 80 Audit committee
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SECTION 82 Qualified privilege—defamation

PART VIII FINANCIAL DISCLOSURE (SS. 83, 84)
SECTION 83 Approval of annual financial statements
SECTION 84 Presentation of annual financial statements to
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PART IX CORPORATE FINANCE (SS. 85–91)
SECTION 85 Borrowing powers
SECTION 86 Members’ annual contribution or dues
SECTION 87 Ownership of property
SECTION 88 Investments by corporation
SECTION 89 Distribution of property, etc.
SECTION 90 Surrendered memberships
SECTION 91 Non-liability of members

PART X RECORDS (SS. 92–102)
SECTION 92 Corporate records to be kept
SECTION 92.1 Register of interests in land in Ontario
SECTION 93 Location of corporate records
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SECTION 96 Members’ access to register of members
SECTION 97 Consents of directors to be kept
SECTION 98 Financial statements to be kept
SECTION 99 Access to records refused—court authorization
SECTION 100 Form of records
SECTION 101 Validity of unsealed documents
SECTION 102 No deemed notice of contents
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SECTION 103 Amendment of articles
SECTION 104 Proposal to amend
SECTION 105
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SECTION 107 Certificate of amendment
SECTION 108 Effect of certificate
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SECTION 110 Amalgamation
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SECTION 116 Continuance to other jurisdictions
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SECTION 118 Extraordinary sale, lease or exchange
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SECTION 120 Arrangement

PART XII LIQUIDATION AND DISSOLUTION (SS.
121–173)
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SECTION 122 Application of ss. 123 to 134 to voluntary windings
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SECTION 123 Voluntary winding up
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SECTION 126 Removal of liquidator
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SECTION 132 Arrangements with creditors
SECTION 133 Power to compromise with debtors and

contributories
SECTION 134 Account of voluntary winding up to be made by

liquidator
SECTION 135 Application of ss. 136 to 147 to court-ordered

windings up
SECTION 136 Winding up by court
SECTION 137 Who may apply
SECTION 138 Powers of court
SECTION 139 Appointment of liquidator
SECTION 140 Removal of liquidator
SECTION 141 Assessment of costs, etc.
SECTION 142 Commencement of winding up
SECTION 143 Proceedings in winding up after order
SECTION 144 Orders following winding-up order
SECTION 145 Proceedings against corporation after court winding

up
SECTION 146 Provision for discharge and distribution by the court
SECTION 147 Order for dissolution
SECTION 148 Application of ss. 149 to 165 to all windings up
SECTION 149 No liquidator
SECTION 150 Consequences of winding up
SECTION 151 Costs, etc., of winding up
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SECTION 153 Acts by more than one liquidator
SECTION 154 Nature of liability of contributory
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SECTION 156 Deposit of money
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SECTION 164 Member’s whereabouts unknown
SECTION 165 Disposal of records, etc., after winding up
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SECTION 168 Certificate of dissolution
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SECTION 171 Proceedings after dissolution
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SECTION 173 Forfeiture of undisposed property

PART XIII INVESTIGATION (SS. 174–180)
SECTION 174 Investigation
SECTION 175 Order to enter a dwelling
SECTION 176 Powers of inspector
SECTION 177 Court directions on investigation
SECTION 178 Right to counsel
SECTION 179 Exchange of information
SECTION 180 Privilege

PART XIV REMEDIES, OFFENCES AND PENALTIES
(SS. 181–194)
SECTION 181 Definition
SECTION 182 Complainant
SECTION 183 Derivative actions
SECTION 184 Powers of court in derivative actions
SECTION 185 Stay, dismissal, etc., of derivative action
SECTION 186 Application to court to rectify records
SECTION 187 Rights of dissenting members
SECTION 188 Directions by court to Director
SECTION 188.1 Refusal to endorse if corporation in default
SECTION 189 Notice of refusal by Director
SECTION 190 Appeal from Director’s decision
SECTION 191 Compliance or restraining order
SECTION 192 Appeals
SECTION 193 Offence
SECTION 194 Order to comply

PART XV GENERAL (SS. 195–210.2)
SECTION 195 Definitions
SECTION 196 Notice, etc., given to members and directors
SECTION 197 Notice, etc., given to corporation
SECTION 198 Waiver of notice and abridgement of times
SECTION 199 Corporate certificate
SECTION 200 Search, etc., of documents kept by Director
SECTION 201 Requirements re articles filed with the Director
SECTION 202 Errors in certificates, etc.
SECTION 203 Form of Director’s records
SECTION 204 Accepting copy of notice or other document
SECTION 204.0.1 Signatures
SECTION 204.1 Filing by fax
SECTION 204.2 Electronic version prevails
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SECTION 206 Delegation of Director’s duties and powers
SECTION 206.1 Director’s certificates, etc.
SECTION 206.2 Agreements with authorized persons
SECTION 206.3 Property of Crown
SECTION 207 Transition
SECTION 207.1 LG in C regulations
SECTION 208 Minister’s regulations
SECTION 208.1 Regulations, transition
SECTION 209 Fees
SECTION 210 Forms
SECTION 210.1 Methods of endorsing and issuing
SECTION 210.2 Requirements established by Director

PART XVI SPECIAL RULES DURING TEMPORARY
SUSPENSION PERIOD (SS. 211, 212)
SECTION 211 Application of Schedule
SECTION 212 Regulations

PART XVII TEMPORARY SUSPENSION PERIOD—
TRANSITION (SS. 213–248)

PART XVIII COMMENCEMENT AND SHORT TITLE (SS.
249, 250)
SECTION 249 Commencement
SECTION 250 Short title

O.REG. 394/21—NAMES AND FILINGS

O.REG. 395/21—GENERAL

O.REG. 396/21—CORPORATIONS SOLE—APPLICATION
OF ACT AND REGULATIONS

MINISTRY OF ATTORNEY GENERAL NOT-FOR-
PROFIT INCORPORATOR’S HANDBOOK

APPENDIX “A” SAMPLES OF OBJECT CLAUSES FOR
NON-PROFIT, NON-CHARITABLE CORPORATIONS
UNDER PART III OF THE CORPORATIONS ACT

APPENDIX “B” REPORTING REQUIREMENTS FOR
THE OFFICE OF THE PUBLIC GUARDIAN AND
TRUSTEE
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APPENDIX “C” PRE-APPROVED OBJECT CLAUSES
FOR USE IN INCORPORATING A CHARITY

APPENDIX “D” SPECIAL PROVISIONS REQUIRED
FOR INCORPORATED CHARITIES

APPENDIX “F” FEES AS OF THE DATE OF
PUBLICATION OF THIS HANDBOOK

APPENDIX “G” CONTACTS

INCORPORATING A NOT-FOR-PROFIT CORPORATION

GUIDE TO THE NOT-FOR-PROFIT CORPORATIONS
ACT, 2010

RULES FOR NOT-FOR-PROFIT AND CHARITABLE
CORPORATIONS

NOT-FOR-PROFIT CORPORATIONS ACT, 2010—
TRANSITION CONSIDERATIONS

PARTNERSHIPS ACT
SECTION 1 Definitions

§ PA-1(1):CAS1 Definitions

NATURE OF PARTNERSHIP
SECTION 2 Partnership

§ PA-2:CAS1 Partnership
SECTION 3 Rules for Determining Existence of Partnership

§ PA-3:CAS1 Rules for Determining Existence of Partnership
SECTION 4 Insolvency
SECTION 5 Meaning of “Firm”

§ PA-5:CAS1 Meaning of “Firm”

RELATION OF PARTNERS TO PERSONS DEALING
WITH THEM
SECTION 6 Power of Partner to Bind Firm

§ PA-6:CAS1 Power of Partner to Bind Firm
SECTION 7 Partners Bound by Acts on Behalf of Firm

§ PA-7:CAS1 Partners Bound by Acts on Behalf of Firm
SECTION 8 Partner Using Credit of Firm for Private Purposes
SECTION 9 Effect of Notice that Firm not Bound by Act of

Partner
SECTION 10 Liability of Partners
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§ PA-10:CAS1 Liability of Partners
SECTION 11 Liability of Firm for Wrongs

§ PA-11:CAS1 Liability of Firm for Wrongs
SECTION 12 Misapplication of Money or Property Received for or

in Custody of the Firm
§ PA-12:CAS1 Misapplication of Money or Property Received for

or in Custody of the Firm
SECTION 13 Liability for Wrongs Joint and Several

§ PA-13:CAS1 Liability for Wrongs Joint and Several
SECTION 14 Improper Employment of Trust Property for

Partnership Purposes
SECTION 15 Persons Liable by “Holding Out”

§ PA-15:CAS1 Persons Liable by “Holding Out”
SECTION 16 Admissions and Representations of Partners

§ PA-16:CAS1 Admissions and Representations of Partners
SECTION 17 Notice to Acting Partner to be Notice to the Firm
SECTION 18 Liability Commences with Admission to Firm

§ PA-18:CAS1 Liability Commences with Admission to Firm
SECTION 19 Revocation of Continuing Guaranty by Change in

Firm

RELATION OF PARTNERS TO ONE ANOTHER
SECTION 20 Variation by Consent of Terms of Partnership

§ PA-20:CAS1 Variation by Consent of Terms of Partnership
SECTION 21 Partnership Property

§ PA-21:CAS1 Partnership Property
SECTION 22 Property Bought with Partnership Money
SECTION 23 Conversion of Land Bought with Partnership Money

into Personalty
SECTION 24 Rules as to Interests and Duties of Partners

§ PA-24:CAS1 Rules as to Interests and Duties of Partners
SECTION 25 Expulsion of Partner

§ PA-25:CAS1 Expulsion of Partner
SECTION 26 Retirement from Partnership at Will

§ PA-26:CAS1 Retirement from Partnership at Will
SECTION 27 Presumption of Continuance after Expiry of Term
SECTION 28 Duty as to Rendering Accounts

§ PA-28:CAS1 Duty as to Rendering Accounts
SECTION 29 Accountability for Private Profits

§ PA-29:CAS1 Accountability for Private Profits
SECTION 30 Duty of Partner not to Compete with Firm

§ PA-30:CAS1 Duty of Partner not to Compete with Firm
SECTION 31 Rights of Assignee of Share in Partnership

§ PA-31:CAS1 Rights of Assignee of Share in Partnership
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DISSOLUTION OF PARTNERSHIP
SECTION 32 Dissolution by Expiry of Term or Notice

§ PA-32:CAS1 Dissolution by Expiry of Term or Notice
SECTION 33 Dissolution by Death or Insolvency of Partner

§ PA-33:CAS1 Dissolution by Death or Insolvency of Partner
SECTION 34 By Illegality of Business
SECTION 35 By the Court

§ PA-35:CAS1 By the Court
SECTION 36 Rights of Persons Dealing with Firm Against

Apparent Members
§ PA-36:CAS1 Rights of persons dealing with firm against

apparent members
SECTION 37 Right to Give Notice of Dissolution
SECTION 38 Continuing Authority of Partners for Purposes of

Winding Up
§ PA-38:CAS1 Continuing Authority of Partners for Purposes of

Winding Up
SECTION 39 Rights of Partners as to Application of Partnership

Property
§ PA-39:CAS1 Rights of Partners as to Application of

Partnership Property
SECTION 40 Apportionment of Premium on Premature Dissolution
SECTION 41 Rights Where Partnership Dissolved for Fraud or

Misrepresentations
§ PA-41:CAS1 Rights Where Partnership Dissolved for Fraud or

Misrepresentations
SECTION 42 Right of Outgoing Partner as to Share in Profits after

Dissolution
§ PA-42:CAS1 Right of Outgoing Partner as to Share in Profits

after Dissolution
SECTION 43 Retiring or Deceased Partner’s Share to be a Debt

§ PA-43:CAS1 Retiring or Deceased Partner’s Share to be a
Debt

SECTION 44 Rules for Distribution of Assets on Final Settlement
of Accounts

§ PA-44:CAS1 Rules for Distribution of Assets on Final
Settlement of Accounts

LIMITED LIABILITY PARTNERSHIPS
SECTION 44.1 Formation
SECTION 44.2 Limitation on Business Activity
SECTION 44.3 Business Name
SECTION 44.4 Extra-Provincial Limited Liability Partnerships
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GENERAL
SECTION 45 Saving as to Rules of Equity and Common Law

§ PA-45:CAS1 Saving as to Rules of Equity and Common Law
SECTION 46 Construction

§ PA-46:CAS1 Construction

SECURITIES TRANSFER ACT, 2006
§ STA-P1:1 Part I Interpretation and General Provisions
§ STA-P2:1 Part II General Matters Concerning Securities

and Other Financial Assets
§ STA-P3:1 Part III Issue and Issuer
§ STA-P4:1 Part IV Transfer of Certificated and

Uncertificated Securities
§ STA-P5:1 Part V Registration
§ STA-P6:1 Part VI Security entitlements

CO-OPERATIVE CORPORATIONS ACT
SECTION 1 Interpretation

§ CCA-1:CAS1 Interpretation
SECTION 1.1 Delegation by Minister
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SECTION 2 Renewable Energy Co-operative
SECTION 3 Application
SECTION 4 Incorporation
SECTION 5 Articles of Incorporation
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