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Corporations governed by Ontario’s Business Corporations Act (the “OBCA”) having “an 
ownership interest in land” in Ontario need to be aware of changes to the OBCA that 
come into force on December 10, 2016.  These corporations should also be aware of 
significant changes to how property owned by a corporation, both real and personal, is 
forfeited to the Crown after a corporation has voluntarily or involuntarily dissolved. 
 
Entities governed by Ontario’s Corporations Act and Ontario’s Not-for-Profit 
Corporations Act will be subject to same record keeping requirements with respect to the 
ownership of land in Ontario.   Note that the Not-for-Profit Corporations Act has not been 
proclaimed into force. 
 
NEW RECORD KEEPING REQUIREMENTS 
 
Corporations that have an ownership interest in land located in Ontario will have to 
establish a register of land in which they have an ownership interest. 
 
The register must comply with section 140.1 of the OBCA, which requires the register to: 
 

(a)  be located at the corporation’s registered head office; 
 
(b) identify each property; and 

 
(c)  show the date the corporation acquired the property and, if applicable, the 

date the corporation disposed of it. 
 
A corporation is required to keep with the register a copy of any deeds, transfers or 
similar documents that contain any of the following with respect to each property listed in 
the register: 
 

(a)  the municipal address, if any; 
 
(b)  the registry or land titles division and the property identifier number; 
 
(c) the legal description; and 
 
(d) the assessment roll number, if any.
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The register may be kept in a bound or looseleaf book or may be entered or recorded by 
any system of mechanical or electronic data processing or any other information storage 
device. 
 
Existing corporations have a 2 year grace period to comply with the new record keeping 
requirements.  Corporations incorporated on or after December 10, 2016 must comply 
with the new record keeping requirements as soon as they acquire an ownership interest 
in land situated in Ontario. 
 
Unfortunately, the amendments to the OBCA do not define what it means to have “an 
ownership interest in land”.  Many corporations hold title to real property as bare 
nominees while others are not shown as registered owners of land, but have a beneficial 
ownership interest in that land.  In our view, a corporation has an ownership interest in 
land whether it is a beneficial owner or a bare nominee.  Corporations that are either 
nominees or beneficial owners of land should therefore both maintain records that meet 
the new requirements.  We also recommend that holders of mortgages adhere to the 
new record keeping requirements since a chargee/mortgagee holds an interest in land. 
 
Corporations and their officers and directors can face fines for not complying with the 
new record-keeping requirements.  Further, it is common in many transactions for a 
corporation to give representations and warranties confirming that the corporation has 
complied with applicable laws.  Corporations that do not comply with the new record 
keeping requirements would not be able to give a compliance with law representation 
and warranty.  Non-compliance could also affect the ability of a lawyer to give certain 
opinions in the context of financing transactions. 
 
CHANGES TO THE LAW OF FORFEITURE 
 
Changes are also coming with respect to forfeiture of property owned by corporations to 
the Crown by virtue of Ontario’s Forfeited Corporate Property Act, 2015 (the “FCPA”) 
which is scheduled to come into force on December 10, 2016. 
 
Corporations can be involuntarily dissolved for a number of reasons.  Some examples 
include failing to comply with the OBCA, Corporations Act, Corporations Tax Act, 
Corporations Information Act, Employer Health Tax Act, Fuel Tax Act, Gasoline Tax Act, 
Land Transfer Tax Act, Retail Sales Tax Act, Securities Act, and/or the Tobacco Tax Act.  
 
Corporations can also dissolve on a voluntary basis.  Forfeiture of the corporation’s real 
and personal property to the Crown results if the corporation did not sell or otherwise 
convey all of its real and personal property prior to dissolution. 
 
A dissolved corporation currently has 20 years to revive and recover its real and 
personal property.  When the FCPA comes into force on December 10, 2016, 
corporations will still have 20 years to revive, but will not be able to recover real and 
personal property (subject to certain exceptions) if the revival takes place three or more 
years after dissolution.  In circumstances where a corporation dissolved before the 
FCPA comes into force, the three year period starts to run on December 10, 2016 and 
not the date on which the corporation dissolved. 
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Compliance letters and notices warning a corporation of pending involuntary dissolution 
are sent to a corporation’s registered head office as shown on the public record.  It is 
therefore critically important that the public record be accurate and updated in the event 
that a corporation’s registered head office is changed.  Otherwise, a corporation might 
not receive a compliance letter/notice and be dissolved involuntarily for failing to take the 
action required to avoid involuntary dissolution. 
 
If you have any questions about these important legislative changes, please do not 
hesitate to contact a member of our team. 
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