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Gray’s Commentaries on Federal Corporate Laws is a comprehensive refer-
ence providing instant access to federal corporate legislation, case law and
expert commentary and analysis. Readers can use this one-stop reference in
meetings, in court, or at their computer to find full annotations of key corporate
statutes — particularly the Canada Business Corporations Act and the Canada
Not-for-profit Corporations Act — including all regulations and prescribed
forms. Gray’s Commentaries on Federal Corporate Laws also features references
to the most recent reported and unreported cases, cross-references to related
statutory provisions, a glossary of terms defined by statute and case law,
memoranda on key practice questions, and coverage of current developments.
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This release features case law and commentary updates in Chapter 1 (Can-

ada Business Corporations Act), under Part XV—Fundamental Changes.
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Act—Part XV—Fundamental Changes—Arguably, under a more en-
abling system of corporate law, the minimum requirement of two-thirds of
the votes cast to amend articles would be reconsidered. A two-thirds mini-
mum rule means, in effect, that double weight is given to all votes cast
against the resolution to amend. This creates a bias in favour of not mak-
ing amendments that are optimal for shareholders. Shareholders holding
33.4% of the votes cast can block a change that benefits 66.6% of all
shareholders. A preferable rule would be flexible, allowing shareholders to
craft a rule that allows a simple majority of the votes cast to amend the
articles. The default rule could be left at two-thirds or, more logically,
reduced to a simple majority (that is, 50.1%). This would allow sharehold-
ers to set the approval threshold that optimizes their collective interests. A
default rule at 50.1% in effect gives equal weight to the votes cast by all
shareholders.



