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PURPOSE OF THE SOCIETY:

The object of the Heritage Trust of Nova Scotia (“the Society) is to promote, foster and
encourage interest in and preservation of buildings and sites of an historic, architectural and
cultural nature within Nova Scotia, and to acquire and preserve buildings and sites which are
appropriate to this. To affect such purposes, we will:

1. Advance the public knowledge of the historical and architectural importance of
heritage buildings and sites in Nova Scotia by conducting research in this matter and
by disseminating the results of such research;

2. Educate the public about the value and the conservation of Nova Scotia’s built
heritage and historic places through workshops, publications and lectures;

3. Acquire, preserve and protect buildings and sites which are recognized as historical
sites by the Department of Canadian Heritage, Parks Canada or an appropriate
provincial or municipal authority; and

4. Gift funds to qualified donees, as described in subsection 149.1 (1) of the Income Tax
Act R.S.C. 1952, c. 148, s. 1, and its successor legislation, to advance knowledge of
or preservation of buildings and sites of historical significance.

1. Definitions

In these By-laws:

(a)  “Board” shall mean the Board of Directors of the Heritage Trust of Nova Scotia, a
society incorporated under the Societies Act (Nova Scotia);

(b)  “By-laws” means these By-laws;

(c)  “Chair” means the person elected in accordance with the By-laws as the Chair of the
Society;

(d)  “Director” means a member of the Board;

(¢) “Emeritus” means a former holder of office in the Society who is honoured for their
contribution to the organization;

€3] “Executive” shall mean the Executive Committee of the Board;

(g) “Majority” means greater than 50%;
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“Member” means all persons who were members of the Society as of the effective date
of the By-laws and those admitted to membership in accordance with the By-laws;

“Officers” means the Chair, Vice Chairs, the Past Chair, the Treasurer and the
Corporate Secretary, chosen by the Directors to serve as the Executive Committee;

“Registrar' means the Registrar of Joint Stock Companies appointed under the Nova
Scotia Companies Act, and includes persons authorized under that Act to perform the
duties of the Registrar;

“Seal” shall mean the Corporate Seal of the Heritage Trust of Nova Scotia;

“Society” shall mean Heritage Trust of Nova Scotia;

“Special Resolution” means a resolution passed by not less than three-fourths of such

Members entitled to vote as are present in person, at an Annual or Special General
meeting of the Society.

2. By-law Information

(a)

(b)

(©)

By-law Amendment and revision: The Society may by Special Resolution make new
By-laws or amend or rescind the By-laws with fourteen (14) calendar days’ written
notice being given to the Members of the intention to consider such a special resolution.

These By-laws shall take effect upon being ratified by a Special Resolution of the
Society and when approved by the Registrar of Joint Stock Companies
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3. Membership Rights and Responsibilities

(a)  The Society is ultimately accountable to the Members of the Society.
(b)  There shall be a minimum of five (5) Members of the Society.
(¢)  Every Member is entitled to attend any meeting of the Members of the Society.
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Voting Membership of the Society shall include those over the age of 19, who fall
within the following categories:

(i)

(i)

(iii)

(iv)

v)

Life Members shall be those who have paid the fee for this category, as decided by
the Board of Directors, or who have been given Honorary Life or Emeritus
membership status through Special Resolution of the Board of Directors, entitling
them to membership in the Society for the terms of their respective lives. Each
life member shall have one vote.

Ordinary Members shall be those over the age of 19 who have paid the annual
membership fee entitling them to membership. Ordinary members shall have one
vote.

Household Members shall be up to two individuals over the age of 19 who live in
the same residence and have paid the annual membership fee for this category.
Household Members shall have one vote per household.

Student Members shall be those over the age of 19 and under the age of 30 who
are full-time students at an accredited educational institution and who have paid
the annual membership fee for this category. Student members shall have one
vote.

Group Members shall comprise those societies, museums, universities, libraries,
corporation, firms, partnerships, foundations, and governmental departments
which have paid the group membership fee specified for this category. Group
entities shall have one vote and shall designate one person as their representative.

Voting Members in the Society shall meet all the following requirements:

(i)
(i)

(iii)

Those who support the objects of the Society;

Those who are prepared to contribute to the support of the Society in a manner
and in an amount to be determined by the Board annually in advance of the
Annual General Meeting of the Society; and

Those who have applied and have been approved by the Board, and whose name
and address are entered into the Register of Members by the Secretary or other
designated person.

Every Voting Member may vote at any meeting of the Members of the Society,
provided they are registered as members and have been in good standing for at least the
previous full fiscal year.

Any Voting Member, including a designated representative of a Group Member, is
entitled to be a member of the Board or its committees, and to hold any office on the
Board.



(h)  Non-Voting Members of the Society shall include:

(1)  Children of the Household Membership group who are resident with that group
and are under the age of 19; and

(i) Individuals and/or students under the age of 19 who are not charged a fee but who
otherwise meet the criteria of membership.

(1)  Membership in the Society shall not be transferable in any instance.
() Membership in the Society shall cease:

(1) Upon the death of a Member;

(i1) If the Member resigns by written notice to the Society;

(i11) If the member ceases to qualify for membership in accordance with these By-
laws, Art. 3; or

(iv) If, by majority vote of the Members of the Society at an Annual or Special
General Meeting, or by majority vote of the Directors of the Society at a
Directors’ Meeting, membership is revoked or denied. These meetings must be
duly called and notice of the proposed action given.

(k)  No funds of the Society shall be paid to or be available for the benefit of any Member,
except in the case where Conflict of Interest has been declared and the Member takes no
part in the discussion or decision making.

4. Members’ Meetings
(a)  Every Voting Member entitled to vote whether in attendance in person or virtually at

any Annual or Special General Meeting of the Society shall have one vote and no more.

(b)  The Annual General Meeting shall be held within six (6) months after the end of every
fiscal year of the Society.

(c) At the Annual General Meeting of the Society the following items of business shall be
dealt with and shall be deemed ordinary business, and all other business transacted shall
be deemed special business:

(i)  Minutes of the preceding Annual General Meeting;

(i) Consideration of the annual reports of the Directors;
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(i11)) Consideration of the financial report of the Society, signed by the auditor and/or
two Directors, which includes:

1.  abalance sheet showing assets, liabilities, and equity; and
2.  astatement of revenues and expenses of the preceding year;

(iv) The appointment of auditors for the ensuing year, to be appointed by the
Members; if the Members fail to appoint an auditor, the Directors shall be
authorized to do so.

The Directors shall elect the Officers of the Board of Directors following the Annual

General Meeting.

A Special General meeting of the Society may be held at any time and shall be called:

(i) ifrequested by the Chair, or

(i) ifrequested by a majority of the Directors, or

(ii1) if requested in writing by a majority of the Members.

Notice is required for the Annual General Meeting or any Special General Meeting of
the Society which must:

(1) specify the date, place and time of the meeting;
(1) be given to Members fourteen (14) full calendar days prior to the meeting;
(i11) be given in accordance with Art. 11(a) of the By-laws;

(iv) specify the nature of the business, and in particular the intention to propose a
Special Resolution, including the wording thereof;

(v) The failure of any Member to receive notice shall not invalidate the proceedings.

No business shall be transacted at any meeting of the Society unless a quorum of a
minimum of 20 voting members of the Society are present in person or virtually in
accordance with Art. 4(a).

(1) Notwithstanding Art. 4(h) of the By-laws, the Members present in person or
virtually shall constitute a quorum at an adjourned meeting, but only for the
purpose of voting on a resolution to wind up the Society.

(i) If a Special General Meeting is convened at the request of the Members in
accordance with Art. 4(e) and there is not a quorum (as provided for in Art. 4(g)
of the By-laws) of Members present in person or virtually within one-half hour
from the time appointed for the meeting, the meeting shall be dissolved and a new
meeting time established within five business days of the previous meeting date.



(h)

(i)

G

(k)

1. At the new meeting, the only business that shall be transacted shall be the
business left unfinished at the meeting from which the adjournment took
place. If new business is to be transacted, at such meeting, appropriate notice
of such new business shall be given to the Members in accordance with Art.
11(a).

The Chair of the Society shall chair every meeting of the Members of the Society. If the
Chair is not present, a Vice-Chair shall preside as chair. In the absence of the Chair and
Vice-Chairs, any Member appointed from among those present shall chair meetings of
the Members.

The Chair shall have no vote except in the case of an equality of votes, in which case
the Chair shall cast the deciding vote.

The Chair may adjourn any meeting of the Society with the consent of the Members
attending in person or virtually.

At any meeting, a declaration by the Chair that a resolution has been carried is
sufficient unless a poll is requested by at least three Members present in person or
virtually. If a poll is requested, it shall be held by show of hands or by such other
method as the Chair may decide.

5. Directors

(a)

(b)

(c)

(d)

(e)

0]

(2

Any Voting Member of the Society shall be eligible to be elected a Director of the
Society and a Director of the Society must be a Voting Member of the Society.

The number of Directors shall be not fewer than five (5) and not more than eighteen
(18). Of the eighteen (18), six (6) shall be representatives of identified regions as noted
in Art. 6(c)(iii). The remaining Directors shall be elected as Directors at Large.

The subscribers to the Memorandum of Association of the Society shall be the first
Directors of the Society.

At each successive Annual General Meeting, Directors shall be elected to two-year
terms, subject to renewals. At the end of their final term, Directors shall retire from
office at the end of the Annual General Meeting at which their successors are elected.

Retiring Directors shall be eligible for re-election to a maximum of six (6) years of
continuous service, provided that a Director who has completed three (3) terms is
eligible for re-election for a fourth term if a resolution approving the Director serving
an additional term is passed unanimously by the Directors.

Directors who have completed their maximum of six (6) years’ service, or who have
resigned from the Board, are eligible for election to the Board when there has been a

hiatus of one or more years after retiring or resigning.

If a Director resigns their office or ceases to be a Member in the Society, their office as
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Director shall be vacated and the vacancy may be filled for the unexpired portion of the
term by an appointment made by the Board.

(1) A Director who fails to attend three (3) consecutive Board meetings without due
cause shall be deemed to have retired from the Board unless excused by a
resolution of the Board.

(ii)) The Board may, by a resolution passed by a majority vote at a Special Board
meeting called for such purpose, remove any Director before the expiration of
their term.

Members may, by Special Resolution, remove any Director and appoint another person

to complete the term of office.

In the event that the number of Directors elected at any Annual General meeting
together with those whose terms of office continue after the meeting is less than the
maximum permitted by the By-laws, the Directors may, by majority vote, appoint
additional Directors to the maximum permitted, which Directors shall hold office until
the Annual General Meeting next following their appointment.

6. Responsibilities of Directors

(2)

(b)

(c)
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The governance of the Society and its stewardship are the responsibility of the
Directors.

The Directors may engage staff to manage day-to-day operations.
(1) The Board of Directors will determine the duties, responsibilities and
remuneration of senior staff and will be responsible for senior staff oversight and

performance review.

Directors may appoint standing and ad hoc committees as they see fit and the Chair of
the Society shall be an ex-officio member of all committees.

(1) All members of committees are required to be Members of the Society.

(i1)  All Committee Chairs shall report to the Board of Directors on their Committee’s
activity at least four (4) times a year.

(ii1)) There will be six (6) Standing Committees that represent regions of the Province
of Nova Scotia and they shall have Chairs from their regions, who shall serve as

Directors. The six (6) regions will be as listed below, or as shall be determined by
the Board of Directors:

1. Cape Breton — which includes the entirety of Cape Breton Island;

2. Eastern — which includes the counties of Antigonish, Guysborough and
Pictou;

3. HRM;



4. Northern — which includes the counties of Cumberland, Colchester, and East
Hants;

5. South Shore — which includes the counties of Lunenburg, Queens, Shelburne,
and Yarmouth; and

6. Valley — which includes the counties of West Hants, Kings, Annapolis, and
Digby.

(iv) There will be seven (7) additional Standing Committees that include:
1. Executive, consisting of the Officers of the Board;
2. Finance, chaired by the Treasurer;
3. Programs and Communications;
4. Research and Publications;
5. Awards and Grants;
6. Human Resources and Nominating; and
7. Facilities.

(v) The Chairs of the committees identified in Section 6(c) will be chosen from the
Directors and may include members of the Executive Committee.

(vi) All Standing Committees will have Terms of Reference and Annual Workplans.

(d)  The Directors may appoint a volunteer Advisory Committee or Committees of
community members, the numbers to be determined by the Directors, who have a
strong interest in the Society and special expertise deemed useful to the Directors.
Members of an Advisory Committee may attend Directors’ meetings on invitation by
the Board but shall have no vote.

(e)  Directors who have, or could reasonably be seen to have, a conflict of interest have a
duty to declare this interest. The declaration must be made to Members upon
nomination and, if serving as a Director, when the possibility of a conflict arises or is
realized.

(1) A Director is in conflict of interest when exercising an official power, duty or
function that provides an opportunity to further private interests or those relatives,
friends or businesses to which the Director is connected.

(i1) A conflict of interest does not prevent a Member from serving as a Director,
provided they withdraw from the discussion and decision-making on matters
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pertaining to that interest. The withdrawal shall be recorded in the minutes.

Directors shall maintain confidentiality in all matters relating to the Society and its
business.

Directors and Officers shall serve without remuneration and shall not receive any profit
from their positions as Directors. However, a Director or Officer may be paid

reasonable expenses incurred in the performance of their duties.

A Director may contract with the Society for goods and for services rendered other
than acting as a Director subject to Art. 3(k).

The Society shall not make loans, guarantee loans, or advance funds to any Director.

7. Directors’ Meetings

(a)
(b)

(c)
(d)
(e)

The Board shall meet no fewer than six (6) times during each fiscal year.

A meeting of Directors may be held at the close of every Annual General Meeting,
without notice, for the purpose of electing Officers. For all other Board meetings, notice
is required and must:

(1) specify the date, place and time of the meeting;

(i) be given to the Directors seven (7) calendar days prior to the meeting; and

(ii1) be given to the Directors in accordance with Art. 11(a) of the By-laws.

The failure of any Director to receive notice shall not invalidate the proceedings.
Notice can be waived for Board meetings with the unanimous approval of the Board.
Any Director may, on two (2) full business days’ notice given by the Director to the
Society, attend a Directors’ meeting virtually, and the Directors shall arrange for such
attendance and the minutes of the meeting shall record that the Director(s) attended

virtually.

(1) Any Director who attends a Directors’ meeting virtually shall be deemed to be in
personal attendance.

(f) A quorum at a Director’s meeting shall consist of 50% of the voting Directors, plus 1.

(g)  No business shall be conducted at any meeting of the Board unless a quorum is present
to open the meeting and, upon request, before any vote.

(h)  The Chair, or in the Chair’s absence, a Vice-Chair, or in the absence of both of them,
any Director appointed from among the Directors then present, shall chair the
Directors’ meeting.
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(1)  The Chair or acting Chair shall have no vote except in the case of an equality of votes,
in which case the Chair shall cast the deciding vote.

8. Officers and Business of the Society
(a)  The Officers who will constitute the Executive Committee shall be elected by the
Directors and shall include:

(1) Chair;
(i1)) Two (2) Vice-Chairs;
(ii1) Past Chair;

(iv) Treasurer; and
(v) Corporate Secretary — The offices of Treasurer and Corporate Secretary may be
combined.

(b)  The Directors shall elect one of their number to be Chair of the Society. The Chair shall
have general supervision of the Society and shall perform other duties as assigned by
the Members or the Directors.

(c)  The Directors shall elect two of their numbers to be Vice-Chairs of the Society. A Vice-
Chair shall, at the request of the Directors and subject to their directions, perform the
duties of the Chair during the absence, illness, or incapacity of the Chair, or when the
Chair may request the Vice-Chair to do so. Each Vice-Chair shall chair a Standing
Committee that is not a Regional Standing Committee.

(d)  The previous Chair of the Society shall serve as Past Chair of the Society. If the
previous Chair is unable to serve in this capacity, the Board may fill the position from
former Past Chairs or may leave the position unfilled.

(e)  The Directors shall elect one of their number to be Corporate Secretary who shall:

(i) Have responsibility for ensuring the preparation and custody of all books and
records including minutes of Members meetings, minutes of Directors’ meetings
including committee reports, and the registry of Members.

(1)) Have custody of the Corporate Seal which may be affixed to any document upon
resolution of the Board or of the Executive Committee acting on behalf of the
Board.

(i) Have responsibility to ensure the filing of annual requirements with the Registry
of Joint Stock Companies including:

1. Alist of Directors with their addresses, occupations and dates of appointment
or election, within fourteen (14) days of their election or appointment;

2. A copy of every special resolution within fourteen (14) days after the
resolution is passed;
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Aa copy of the financial statements approved at the Annual General Meeting
within fourteen (14) days after the statements are approved; and Have other duties
as assigned by the Board.

(iv) The Directors may also appoint a Recording Secretary with responsibility for
taking minutes of all Board meetings and all meetings of the Members. The
Recording Secretary will not be a Director and shall have no vote at Directors’
meetings but, if a Member, may vote at Members’ meetings.

(f)  The Directors shall elect one of their number to be a Treasurer. The Treasurer shall
Chair the Finance Committee and have responsibility to ensure safe custody of all
financial books and records of the Society, and shall carry out all other duties as
assigned by the Board.

(g) A quorum of the Executive Committee shall be 50% plus 1 member.

(h) At meetings of the Executive, all matters voted upon shall be decided by majority vote,
and in the event of a tie the Chair shall cast the deciding vote.

(1)  The Officers of the Society shall have terms of two (2) years, renewable once for a total
of four (4) consecutive years of service in any office. An Officer who has completed
two (2) terms in their office is eligible for re-election for a third term if the Directors
unanimously pass a resolution approving the Director serving an additional term.

()  The Executive Committee shall carry on the management of the Society as necessary in
between meetings of the Board, subject to the authority of the Board to whom it shall
be responsible and to whom it shall report.

(k)  Contracts, deeds, bills of exchange and other instruments and documents may be
executed on behalf of the Society by any two of the Chair or the Vice-Chairs and the
Corporate Secretary, or otherwise as prescribed by resolution of the Board.

()  If one or more of the offices of the Society becomes vacant, the Directors shall elect a
replacement Officer or Officers to complete the balance of the term of the office which
has become vacant.

9. Liability and Indemnity of Directors
(a)  Absent any dishonesty or dereliction of duties on the part of any such person, every

current and former Director, Officer, or Employee of the Society, and any other person
who acts or acted at the Society’s direction, and the heirs and legal representatives of all
such persons, shall be indemnified by the Society against all costs, losses and expenses
they may incur or become liable to pay regarding any claim made against them if they
are made a party to such action by reason of being or having been a Director, Officer,
Employee or other person who acted at the direction of the Society.

(1) This shall apply regardless of whether the Society is a claimant or party to such action
or proceeding or otherwise.

(i1) The amount for which such indemnity is proved shall not be payable by the Director,
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(c)

Officer, Employee, or other person acting on the Society’s behalf or at the Society’s
direction, but shall be payable from the other resources of the Society.

Absent any dishonesty or dereliction of duties on such person’s part, no current or
former Director, Officer, Employee, or any other person who acts or acted as a Director,
Officer, or Employee of the Society at the Society’s request, shall be liable for the acts,
receipts, neglects, or defaults, or errors of judgment of any other Director, Officer,
Employee, or other such person.

The Board shall require that all Directors, Officers, and Employees of the Society be
covered by Directors and Officers insurance.

10. Finance

(a)

(b)

(c)

(d)

(e)

The fiscal year end of the Society shall be the last day of the month of December in
each calendar year.

The Directors shall annually present to the Members a written report on the financial
position of the Society in accordance with Art. 4(d).

The Society may borrow, raise and secure the payment of money by resolution of the
Board and, with the sanction of a Special Resolution, issue debentures, or mortgage its
real property to secure the payment of money it has borrowed.

The Members may inspect the annual financial statements and minutes of membership
and directors’ meetings at the registered office of the Society on two (2) full business
days’ notice. All other books and records of the Society may be inspected by a Member
at any reasonable time within two (2) full business days before the Annual General
Meeting at the registered office of the Society.

In the case of dissolution of the Society, and after payment of all debts and liabilities,
the remaining assets of the Society shall be distributed or disposed of to one or more
qualified donees or to registered charities as defined in subsection 149.1 of the /ncome
Tax Act and its successor legislation, as determined by Special Resolution of the
Society.

11. General

(2)

(b)

Any notice which may be or is required to be given by the By-laws may be given to
Members:

(i) By personal service to the Member; or
(i1) By ordinary mail addressed to the Member at the Member’s address as recorded
in the Society’s Registry of Members, which notice shall be deemed to have been

received on the third business day following mailing; or

(i) By e-mail message to an e-mail address provided by the Member to the Society,
which message shall be deemed to have been received on the same day as sent.

Any notice which may be or is required to be given in accordance with the By-laws
may be given to the Society:
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(1)
(i)

(iii)

By personal service on the Registered Agent of the Society; or

By ordinary mail addressed to the Society’s then current mailing address, which
notice shall be deemed to have been received on the third business day following
mailing; or

By e-mail message to the Society’s then current e-mail address, which message
shall be deemed to have been received on the same day as sent.
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