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MEMORANDUM 

DATE: March 20, 2017 
 
TO:  All Owl Members 
 
FROM: Corrie Ballantyne, President, Board of Directors 
  Lori Prospero, Executive Director 
 
RE:  Draft Owl Child Care Services By-Laws and Articles of Continuance  
   
 
Canada’s Not-for-Profit Corporations Act (CNCA) came into force on October 17, 2011 
and all federally incorporated not-for-profit organizations had until October 17, 2014 to 
comply with the Act. The Ontario Not-for-Profit Corporations Act (ONCA) was introduced 
at the same time. Both Acts, which are designed to increase transparency and 
accountability and provide organizations with more modern governance principles, also 
confers certain rights to members similar to those enjoyed by shareholders of for-profit 
corporations. Ontario’s legislation continues to undergo review and technical 
amendments and the Ontario government has indicated no set timeframe for revised 
legislation, noting only that non-profits in Ontario would receive two-years notice before it 
would come into force.  
 
It is important to note that both the CNCA and ONCA are comprehensive: their rules for 
the governance of not-for-profit organizations will replace the extensive, often complex 
range of by-laws many organizations have developed, revised, amended and relied upon 
since their inception. In fact, many of those areas previously addressed in an 
organization’s by-laws are now defined within the Act, and certain by-laws, or parts 
thereof, should be eliminated entirely as the Act takes precedence.  
 
The new Act does not apply automatically. Organizations must amend their by-laws and 
create Articles of Continuance to obtain a Certificate of Continuance. Once an 
organization has created these documents, they must be approved by members and filed 
with the government. An organization’s new by-laws do not come into effect until a 
Certificate of Continuance has been issued.  
 
Owl’s By-Laws Review Process: 
In September 2012, Owl’s Board of Directors struck a task group – the ONCA Transition 
task group, comprised of senior volunteers with extensive volunteer experience, to review 
Owl’s existing By-laws in relation to the Act and its regulations. The task group reviewed 
the ONCA legislation, Owl’s Objects (or core purpose statements), noted those areas 
requiring clarification from legal counsel, and then adopted a practical approach to the by-
laws review to identify those elements needing revision or removal. The task group was 
put on hold in January 2014 due to delays in the Ontario legislation. In January 2016, 
when it was apparent that the Ontario legislation was not any closer to coming into force,  
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the task group reviewed the federal legislation, CNCA, and recommended to the board 
that Owl request a Certificate of Continuance – Import to move under the federal 
legislation. After much deliberation – and in special consideration of the fact that our 
volunteer directors who have a professional designation are currently held to a higher 
standard under Owl’s existing corporate structure than under either the CNCA or the 
ONCA, the Board of Directors approved the task groups’ recommendation and directed 
them to shift the focus of their work to the CNCA. 
 
Once again the task group reviewed the CNCA legislation, Owl’s Objects (or core 
purpose statements), noted those areas requiring clarification from legal counsel, and 
then adopted a practical approach to the by-laws review to identify those elements 
needing revision or removal. In early 2017, the task group met with legal counsel to do a 
final review of the required documents to ensure that they were in the best interest of Owl 
as an organization. The Board approved, in principle, the Articles of Continuance – Import 
at its March 7, 2017 meeting. In addition, the board approved – in principle, the new 
General Operating By-Law No. 1 and recommended that both the By-laws and Articles of 
Continuance - Import be referred to members for approval at Owl’s Annual General 
Meeting on April 11, 2017 in Waterloo, Ontario.  
 
Major By-Laws Changes: 
Copies of Owl’s Articles of Continuance – Import and General Operating By-Law No. 1 
are posted on the website for member information and review.  
 
The task group initially considered providing a red-line comparison between Owl’s 
existing and proposed By-laws, but abandoned it upon realizing that the major shifts in 
the revisions required, given the comprehensiveness and complexity of the new Act, 
would have created even greater confusion.  
 
The major changes to the By-laws – and the rationale for those changes – are discussed 
below: 
 
Membership 
The use of the word “member” confers voting privileges under the new Act. Consequently, 
the amended by-laws eliminate the following classes of membership: Family Member 
(where families with a child enrolled in Owl’s program receive one vote per family), 
Associate Members (staff with a child in care who may or may not have a vote), and 
Community Members (those without a child in care who have an interest in Owl and do 
not vote. The new By-Laws propose one class of membership and set out the 
qualifications and conditions of membership.  
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Membership Discipline and Termination 
The Act sets out new requirements for the corporation to define its discipline process and 
to set criteria for the termination of membership. These new provisions have been 
embedded into the By-laws for easy reference. 
 
Member Proposals 
The new Act gives members additional rights and responsibilities. One such right is the 
ability to bring forward a proposal for consideration by the members. New provisions have 
been added to the By-Laws in this regard. 
 
Directors 
The new Act provides no allowance for ex-officio directors nor does it allow proxy voting 
at meetings of directors.  
 
The new Act allows for a range of directors and for the members or the board to set a 
fixed number of directors within that range. The Board aims to provide a range of between 
5 and 15 directors and recommends a beginning fixed number of 9 directors. 
Benchmarking and research into governance practices suggest that a slightly smaller 
board is more effective. 
 
 
Member Feedback requested by April 4:  
This memo, the new General Operating By-Law No. 1, the Articles of Continuance – 
Import are available for member review. Members are encouraged to submit their 
comments to Lori Prospero, CAE, Executive Director by Tuesday April 4.  
 
Should you have further questions or require additional information, please contact Lori at 
lprospero@owlchildcare.org or by calling 519-894-0581, ext. 102.  
 
The task group will consider member suggestions for improvements to the draft 
documents and liaise with the Board. Owl will then advise members should any such 
changes be made.  
 
Members will be asked to vote on the revised By-laws and the Articles of Continuance at 
the Annual General Meeting which takes place from 6:30 pm - 8:00 pm on Tuesday, April 
11, 2017 at the Lincoln Road Chapel, Waterloo, Ontario. Owl will advise all members of 
the vote outcome and next steps.  
 
On behalf of Owl’s Board of Directors thank you for your time and attention in this matter. 
Thanks also to task group members past and present – Sonia Dennis, Stephanie Dietz, 
Kevin Henry, Wayne Steffler, David Morneau and Lori Prospero. 
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