
 

MEMORANDUM  
 
To:   David Farnes, Executive Director, RABC 

From:   Virginia Schweitzer 
Kevin Massicotte 

Date:   January 15, 2018 

Client/File:   Radio Advisory Board of Canada (RABC) 
270176.00001 

Re:   Voting rights of Non-Voting Members under the Canada Not-for-profit Corporations Act 

Please see below a table summarising the sections of the Canada Not-For-Profit Corporations Act (“NFP Act”) where non-voting members would be entitled to vote at a 
meeting. We have set out the section number and text of each relevant section, and included a summary of the relevance of that section in the adjacent column. We note that we 
have not summarized every section of each provision and so in the event that one of these sections were relevant to the meeting we would recommend you consult the NFP Act 
to ensure you have a full understanding of the different parts of the section. 

We have also created a second table below setting forth various situations where non-voting members can exercise certain powers at meetings.  This second table may not be 
comprehensive but we thought it would be useful for RABC in terms of understanding the general matters that might give rise to additional powers of the non-voting members.  

We have set out the statutory references below but in some instances RABC may have stricter requirements set out in the their articles or bylaws which would take precedence.  
As long as the requirements in the articles or by-laws are more stringent than what is set out in the statute then that is permitted. 
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NFP Act sections granting non-voting members voting rights in certain situations 

NFP Act 
Section 
Number 

Section text Summary of non-voting members’ rights in each 
NFP Act section 

197 

 

Amendment of articles or by-laws 

197 (1) A special resolution of the members — or, if section 199 applies [emphasis added], of each 
applicable class or group of members — is required to make any amendment to the articles or the by-laws of 
a corporation to  

(a) change the corporation’s name; 

(b) change the province in which the corporation’s registered office is situated; 

(c) add, change or remove any restriction on the activities that the corporation may carry on; 

(d) create a new class or group of members; 

(e) change a condition required for being a member; 

(f) change the designation of any class or group of members or add, change or remove any rights and 
conditions of any such class or group; 

(g) divide any class or group of members into two or more classes or groups and fix the rights and conditions 
of each class or group; 

(h) add, change or remove a provision respecting the transfer of a membership; 

If an amendment to the articles or by-laws of the 
corporation would entitle non-voting members to 
vote on issues in section 199 set out below, then that 
vote must be passed by a special resolution by each 
class of members (voting and non-voting) in order to 
do anything set out in section 197 (1) (a-n).  

A special resolution requires two-thirds of the votes, 
in person or by proxy at the meeting, to pass 
according to section 2(1) of the Canada Not-For-
Profit business Corporations Act.  

The directors may decline to carry out the proposed 
action, even if it has been passed by a special 
resolution vote of one or more classes of members.  

The directors do not require the consent of the 
members to amend the Articles to change the name of 
the corporation if it is being changed from a 
numbered name to a verbal name.  
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(i) subject to section 133, increase or decrease the number of — or the minimum or maximum number of — 
directors fixed by the articles; 

(j) change the statement of the purpose of the corporation; 

(k) change the statement concerning the distribution of property remaining on liquidation after the discharge 
of any liabilities of the corporation; 

(l) change the manner of giving notice to members entitled to vote at a meeting of members; 

(m) change the method of voting by members not in attendance at a meeting of members; or 

(n) add, change or remove any other provision that is permitted by this Act to be set out in the articles. 

Revocation 

(2) The directors of a corporation may, if authorized by the members in the special resolution effecting an 
amendment under this section, revoke the resolution before it is acted on without further approval of the 
members. 

Amendment of number name 

(3) Despite subsection (1), if a corporation has a designating number as a name, the directors may amend its 
articles to change that name to a verbal name. 

199 Class vote 

199 (1) The members of a class or group of members are, unless the articles otherwise provide in the case of 
an amendment referred to in paragraphs (a) and (e), entitled to vote separately as a class or group on a 
proposal to make an amendment referred to in subsection 197(1) to 

Non-voting members may vote separately as a class 
on proposals to amend the articles or by-laws as set 
out in Section 197(1) if the amendment would have 
any of the effects listed in subsections (a-f) of Section 
199.  
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(a) effect an exchange, reclassification or cancellation of all or part of the memberships of the class or group; 

(b) add, change or remove the rights or conditions attached to the memberships of the class or group, 
including 

(i) to reduce or remove a liquidation preference, or 

(ii) to add, remove or change prejudicially voting or transfer rights of the class or group; 

(c) increase the rights of any other class or group of members having rights equal or superior to those of the 
class or group; 

(d) increase the rights of a class or group of members having rights inferior to those of the class or group to 
make them equal or superior to those of the class or group; 

(e) create a new class or group of members having rights equal or superior to those of the class or group; or 

(f) effect an exchange or create a right of exchange of all or part of the memberships of another class or 
group into the memberships of the class or group. 

Right to vote 

(2) Subsection (1) applies whether or not memberships of a class or group otherwise carry the right to vote. 

Separate resolutions 

(3) A proposal to make an amendment referred to in subsection (1) is adopted when the members of each 
class or group entitled to vote separately on the amendment as a class or group have approved the 
amendment by a special resolution. 

The articles may contain wording that removes non-
voting members’ rights to vote in the case of 
amendments to the articles or by-laws which deal 
changes set out in subsections (a) and (e).  The 
RABC articles currently contemplate including the 
removal of these rights from non-voting members.  

Each class of members, including non-voting 
members, must approve this action by special 
resolution (two-thirds vote by the members at the 
meeting in person or by proxy).  
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206 Member approval 

206 (1) The directors of each amalgamating corporation shall submit the amalgamation agreement for 
approval to a meeting of the members of the amalgamating corporation of which they are directors and, 
subject to subsection (4), to the members of each class or group of members. 

Notice of meeting 

(2) Each amalgamating corporation shall give notice of a meeting of members in accordance with section 
162 to its members and shall include in the notice a copy or summary of the amalgamation agreement. 

Right to vote 

(3) Each membership in an amalgamating corporation carries the right to vote in respect of an amalgamation 
agreement whether or not it otherwise carries the right to vote. 

Class vote 

(4) The members of a class or group of members of each amalgamating corporation are entitled to vote 
separately as a class or group in respect of an amalgamation agreement if the amalgamation agreement 
contains a provision that, if contained in a proposed amendment to the articles, would entitle the members to 
vote as a class or group under section 199. 

Member approval 

(5) Subject to subsection (4), an amalgamation agreement is adopted when the members of each 
amalgamating corporation have approved the amalgamation by special resolutions. 

Termination 

(6) An amalgamation agreement may provide that at any time before the issue of a certificate of 

Section 206 arises in the context of an amalgamation. 

Non-voting members may vote on the amalgamation 
agreement and the amalgamation agreement must be 
passed by special resolution (two-thirds vote of the 
members at the meeting in person or by proxy).  

If the amalgamation agreement would modify the 
articles of the Corporation in a way that would affect 
the rights of non-voting members set out in section 
199, then these members are also entitled to vote 
separately as a class; otherwise all members vote as 
one group.  
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amalgamation the agreement may be terminated by the directors of an amalgamating corporation, despite 
approval of the agreement by the members of all or any of the amalgamating corporations. 

213 Continuance — other jurisdictions 

213 (1) Subject to subsection (10), a corporation may apply to the appropriate official or public body of 
another jurisdiction requesting that the corporation be continued as if it had been incorporated under the laws 
of that other jurisdiction if the corporation 

(a) is authorized by the members in accordance with subsections (3) to (5) to make the application; and 

(b) establishes to the satisfaction of the Director that its proposed continuance in the other jurisdiction will 
not adversely affect creditors or members of the corporation. 

Continuance — other federal Acts 

(2) A corporation that is authorized by the members in accordance with subsections (3) to (5) may apply to 
the appropriate Minister or the Director for its continuance under the Bank Act, the Canada Cooperatives 
Act, the Cooperative Credit Associations Act, the Insurance Companies Act or the Trust and Loan 
Companies Act. 

Notice of meeting 

(3) The corporation shall give members notice of a meeting of members in accordance with section 162. 

Right to vote 

(4) Each membership in the corporation carries the right to vote in respect of a continuance whether or not it 
otherwise carries the right to vote. 

Member approval 

Non-voting members may vote on whether or not to 
continue the corporation in another jurisdiction, and 
this resolution must be passed by special resolution 
(two-thirds vote of the members at the meeting in 
person or by proxy).  
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(5) An application for continuance is authorized when the members have approved of the continuance by a 
special resolution. 

[…] - section continues 

214 Extraordinary sale, lease or exchange 

214 (1) A sale, a lease or an exchange of all or substantially all of the property of a corporation other than in 
the ordinary course of its activities requires the authorization of the members in accordance with subsections 
(2) to (6). 

Notice of meeting 

(2) The corporation shall give members notice of a meeting of members in accordance with section 162 and 
shall include a copy or summary of the proposed agreement of sale, lease or exchange. 

Member approval 

(3) At the meeting of members, the members may authorize the sale, lease or exchange and may fix, or 
authorize the directors to fix, any of the terms and conditions of the sale, lease or exchange. 

Right to vote 

(4) Each membership in the corporation carries the right to vote in respect of the sale, lease or exchange 
whether or not it otherwise carries the right to vote. 

Class vote 

(5) The members of a class or group of members are entitled to vote separately as a class or group in respect 
of the sale, lease or exchange only if the class or group is affected by the sale, lease or exchange in a manner 
different from the members of another class or group. 

If the corporation disposes all or almost all of its 
property, non-voting members are entitled to vote.  

If a group of non-voting members will be affected 
differently than another class or group of members, 
the non-voting members are also entitled to vote 
separately as a class on this issue. 

The action will only be approved if all classes or 
groups entitled to vote approve the disposition by a 
special resolution (two-thirds vote of the members at 
the meeting in person or by proxy).  

The directors may elect to abandon the disposition of 
corporate property even after the members have 
voted to approve the disposition.  
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Member approval 

(6) The sale, lease or exchange is authorized when the members of each class or group entitled to vote on it 
have approved it by a special resolution. 

Abandonment 

(7) The directors of a corporation may, if authorized by the members approving a proposed sale, lease or 
exchange, and subject to the rights of third parties, abandon the sale, lease or exchange without further 
approval of the members. 

220 Dissolution before commencing activities 

220 (1) A corporation that has not issued any memberships may be dissolved at any time by resolution of all 
the directors. 

Dissolution if no property 

(2) A corporation that has no property and no liabilities may be dissolved by special resolution of the 
members or, if it has more than one class or group of members, by special resolution of each class or group 
whether or not the members are otherwise entitled to vote. 

Dissolution where property disposed of 

(3) A corporation that has property or liabilities or both may be dissolved by special resolution of the 
members or, if it has more than one class or group of members, by special resolution of each class or group 
whether or not the members are otherwise entitled to vote, if 

(a) by the special resolution or resolutions the members authorize the directors to cause the corporation to 
distribute any money or other property in accordance with sections 234 to 236 and discharge any liabilities; 
and 

If the corporation has no property and wishes to 
dissolve, non-voting members are entitled to vote on 
dissolution.  

If the corporation has property and wishes to 
dissolve, non-voting members are entitled to vote on 
dissolution.  

In either of these situations, each class of members 
must pass a special resolution (two-thirds vote of 
members at the meeting in person or by proxy) 
authorizing the dissolution of the corporation.  
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(b) the corporation has distributed any money or other property and discharged any liabilities before it sends 
articles of dissolution to the Director under subsection (4). 

[…] - section continues  

221 Proposing liquidation and dissolution 

221 (1) The directors may propose the voluntary liquidation and dissolution of a corporation, or a member 
who is entitled to vote at an annual meeting of members may make such a proposal in accordance with 
section 163. 

Notice of meeting 

(2) Notice of any meeting of members at which voluntary liquidation and dissolution is to be proposed shall 
set out the terms of the proposal. 

Members’ resolution 

(3) A corporation may liquidate and dissolve by special resolution of the members or, if the corporation has 
more than one class or group of members, by special resolution of each class or group whether or not the 
members are otherwise entitled to vote. 

[…] - section continues 

If the corporation wishes to liquidate and dissolve, 
non-voting members are entitled to vote on this issue. 
Approval requires a special resolution (two-thirds 
vote of members at the meeting in person or by 
proxy) by each class of members.   
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Other powers of non-voting members 

NFP Act 
Section 
Number 

Section text Summary of non-voting members’ rights in each 
NFP Act section 

169 Court review of election 

169 (1) A corporation or a member or director may apply to a court to determine any controversy with 
respect to an election or appointment of a director or public accountant of the corporation 

Powers of court 

(2) On an application under this section, the court may make 

(a) an order restraining a director or public accountant whose election or appointment is challenged from 
acting pending determination of the dispute; 

(b) an order declaring the result of the disputed election or appointment; 

(c) an order requiring a new election or appointment, and including in the order directions for the 
management of the activities and affairs of the corporation until a new election is held or appointment made; 

(d) an order determining the voting rights of members and of persons claiming to hold memberships; and 

(e) any other order that it thinks fit 

A non-voting member can apply to a court to 
challenge the election or appointment of a director or 
accountant.  

The court has the power to make an order altering 
voting rights of members, which could give non-
voting members the power to vote on the election or 
appointment of the director or accountant.  

187 Right to attend meeting 

187 (1) The public accountant is entitled to attend a meeting of members at the expense of the corporation 
and be heard on matters relating to the public accountant’s duties. 

A non-voting member can compel the attendance of 
the public accountant to a members’ meeting.  
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Duty to attend and answer questions 

(2) If a director or member, whether or not the member is entitled to vote at the meeting, gives written notice 
not less than the prescribed period before a meeting of members to the public accountant or a former public 
accountant of the corporation, the public accountant or former public accountant shall attend the meeting at 
the expense of the corporation and answer questions relating to their duties. 

 


