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   Revised AGM Feb 23 2020 

 

 

BYLAWS OF THE LUNENBURG ART GALLERY SOCIETY 
 

DEFINITIONS:  1 

In these Bylaws: 2 

“Society” means Lunenburg Art Gallery Society 3 

“Registrar” means the Registrar of Joint Stock Companies appointed under the Nova Scotia 4 

Companies Act. 5 

“Special Resolution” means a resolution passed by not less than three-fourths of voting 6 

Members present at a General Meeting; notice specifying the intention to propose the 7 

resolution as a special resolution must have been duly given. 8 

“Person” means an individual and not an association or incorporated body. 9 

“Clear days” when used with respect to the notices of meetings excludes the day of receipt 10 

of the notice and the day of the meeting; where such notice of meeting is sent by mail the 11 

notice shall be deemed to be received by the member on the seventh day from and 12 

including the day of mailing. 13 

“The Board” means the Board of Directors. 14 

“Notice in writing” means sent by Canada Post or by email or both. 15 

“AGM” means Annual General Meeting 16 

 17 

MEMBERSHIP 18 

The subscribers to the Memorandum of Association and such other persons as shall be 19 

admitted to membership in accordance to these Bylaws, and none other, shall be 20 

members of the Society, and their names shall be entered in the Register of Members. 21 

For the purpose of registration, the number of members of the Society is unlimited. 22 

Categories of membership together with the rights, privileges, restrictions and 23 

conditions of qualification shall be:  24 

General membership: those persons admitted under Lines 18 to 30 inclusive. General 25 

members may attend meetings, vote, and hold office. 26 

Every Member of the Society shall be entitled to attend any General Meeting. 27 

Membership dues shall be set by the Board and presented for approval at a General 28 

Meeting. 29 

Membership in the Society shall not be transferable. 30 

Student membership: those persons who are full-time students, of any age, at an 31 

accredited institution.  Student members may exhibit in the Member Gallery and 32 

volunteer as appropriate.  Student members cannot vote nor hold office. Dues for 33 
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Student members are half of General Member dues. A valid student ID is required as 34 

proof of student status.  Students 18 years old and younger must provide a parent or 35 

guardian’s permission to become a member (student or otherwise). 36 

Honourary Member is a special category of membership intended to recognize a 37 

significant contribution to the Society by a person who may or may not have been a 38 

Member of the Society.  The Board of Directors will nominate such person for approval at 39 

the AGM. This category carries no rights or privileges. Honorary membership does not 40 

require the payment of any dues, and is for life unless rescinded by motion at an AGM. 41 

Life Member: no longer offered. Life Memberships previously awarded will continue for 42 

the life of the recipients. 43 

 44 

HONOURARY PATRON 45 

Honourary Patron is not a category of Membership. The criteria for such appointment 46 

shall include the eminence of the person in the public life of Nova Scotia and his/her 47 

perceived ability to promote the objectives of the Society. The Board of Directors may 48 

nominate an Honourary Patron, for approval at the AGM, who shall hold that title at the 49 

pleasure of the Society.   50 

 51 

FISCAL YEAR 52 

The fiscal year of the Society shall be the calendar year. 53 

 54 

AMENDMENT OF BYLAWS 55 

These Bylaws of the Society may be amended or repealed by Special Resolution at a 56 

General Meeting.  The Secretary shall ensure that a Notice of Motion to make, amend, or 57 

repeal Bylaws must be mailed or emailed to each Member in accordance with the 58 

requirements described under General Meetings. 59 

 60 

GENERAL MEETINGS 61 

The Annual General Meeting (AGM) of the Society shall be held within ninety days from 62 

the end of the fiscal year. 63 

A General Meeting of the Society may be called by the President or by the Directors at 64 

any time, and shall be called by the Directors if requisitioned in writing by at least ten per 65 

cent of the General Members of the Society. 66 

Notice: Ten clear days’ notice of any General Meeting of the Society shall be given to all 67 

members by mail or email and shall specify the place, day, hour and purpose of the 68 

General Meeting. 69 

If a Special Resolution is to be presented at a General Meeting, ten clear days’ notice shall be 70 

given to all members in writing specifying the place, day, and hour of the meeting, and shall 71 
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contain the exact wording of each Special Resolution, and such other information as is 72 

necessary to enable the members to study and assess the Special Resolution/s prior to the 73 

meeting.  74 

 Quorum: No business shall be transacted at any General Meeting of the Society unless a 75 

quorum of ten General Members is present in addition to any Board Members present. 76 

 77 

CHAIR OF MEETINGS 78 

The President of the Society shall preside as chairperson at every General Meeting of the 79 

Society.  80 

If there is no President or if he/she is not present at the posted time, the Vice-President shall 81 

preside as chairperson.  82 

If there is no President or Vice-President present at the posted time, the Members present 83 

shall choose someone of their number to be chairperson.  84 

The chairperson shall have the right to participate in the discussions of the business of the 85 

meeting and shall have the right to vote as a member of the Society. 86 

 87 

VOTES AND RECORDING OF VOTES  88 

Every General member shall have one vote. 89 

There shall be no proxy voting.  90 

At any meeting, unless a poll is demanded by at least three members, a declaration by the 91 

chairperson that a resolution has been carried or defeated shall be sufficient evidence of the 92 

fact, without proof recorded of the number or proportion of the members in favour of or 93 

against such resolution.  94 

If a poll is demanded in a manner aforesaid, the same shall be in a manner as the 95 

chairperson may prescribe and the result of such poll shall be deemed to be the resolution of 96 

the Society in a general meeting.   97 

In the case of an equality of votes at any General Meeting the motion shall fail.  98 

 99 

BOARD OF DIRECTORS 100 

The subscribers to the Memorandum of Association shall be the first Directors of the Society.   101 

Any General member of the Society shall be eligible to be elected a Director of the Society.  102 

The number of Directors, including the Executive Officers, shall not be fewer than five. 103 

Term: Directors shall be elected at the AGM for a two-year term.  104 

Term limits: After holding the same office for two consecutive terms (four consecutive 105 

years), Directors are not eligible for re-election to that position for a period of one year.  106 

Officers and Members: The Board of Directors shall consist of the Officers of the Society and 107 

Members at Large, who may or may not hold other positions in the Society.   108 



 Revised Bylaws AGM 2020  Pg 4 
 

Vacancy: In the event a Director resigns his/her office or ceases to become a member of 109 

the Society, his/her office shall be vacated.  110 

Interim appointments: Such vacancy may be filled for the unexpired portion of the term 111 

by the Board of Directors from the membership of the Society. 112 

Removal: The Society may, by special resolution at a General Meeting remove any 113 

Director before the expiration of the period of office and appoint another person in 114 

his/her stead.  115 

Replacement: The person so appointed shall hold office during such time only as the 116 

Director in whose place she/he is appointed would have held office if he/she had not 117 

been removed. 118 

Meetings of the Board of Directors shall be held as often as the business of the Society 119 

requires, generally monthly but not less than quarterly, and shall be called by the 120 

President.   121 

A meeting of Directors may be held at the close of every General Meeting or AGM without 122 

notice.   123 

Notice of all other meetings, specifying the time and place thereof, shall be given either 124 

orally or in writing to each Director within a reasonable time before the meeting is to take 125 

place. 126 

Quorum: No business shall be transacted at any meeting of the Board of Directors unless 127 

a quorum of one-third of the current number of Directors is present. 128 

Chair: The President, or in his/her absence, the Vice-President, or in the absence of both 129 

of them, any Director appointed from among those Directors present shall preside as 130 

chairperson at meetings of the Board. 131 

Tie vote: In the case of an equality of votes at any Board meeting the motion shall fail. 132 

 133 

EXECUTIVE OFFICERS 134 

The Executive of the Board shall consist of these officers: President, Vice-President, 135 

Secretary, Treasurer.  136 

Quorum: The Executive shall not conduct business unless three of the four officers are 137 

present; if any position is vacant, no fewer than two Officers may conduct Society 138 

business as Executive. 139 

Agenda: The Executive shall notify the full Board of the date, time, and place, and Agenda 140 

of their meetings. 141 

Powers: The Executive have the power to transact all regular business of the Society 142 

between meetings of the Board and/or general membership, provided that any action 143 

which they may take shall not conflict with the policies of the Society, and that they shall 144 

refer all matters of major importance to the Board.   145 
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Urgency: Should a matter of urgency arise between the regular meetings of the Board, it 146 

shall be the duty of the Executive to request the President to call a special meeting of the 147 

Board.   148 

Term: Officers shall be elected at the AGM for a two-year term.  149 

Term limits: After holding the same office for two consecutive terms (four consecutive 150 

years), officers are not eligible for re-election to that position for a period of one year.  151 

Signing Officers shall be any two of the President, the Vice-President, the Secretary, and 152 

the Treasurer.  153 

Powers: Signing Officers shall have the power to sign cheques and generally operate the 154 

bank account.   155 

Resignation: If an Officer resigns his/her office or ceases to be a General member of the 156 

Society, his/her office shall be vacated.  157 

Vacancy: The vacancy may be filled for the unexpired portion of the term by the Board of 158 

Directors, who shall submit a resolution to the next meeting of members to confirm their 159 

appointment or to elect another member to the vacated office.  160 

Description: The duties and responsibilities of Officers shall be approved by the Board on 161 

the advice of the Human Resources Committee, and recorded in the Policies and 162 

Procedures document. 163 

 164 

POWERS OF BOARD OF DIRECTORS 165 

Committees: The Board may create standing and ad hoc committees for any purpose and 166 

for such period of time as it deems necessary.  167 

Reporting: Chairs of standing or ad hoc committees may be invited to attend and report to 168 

Board meetings, but they may not vote unless they have been elected or appointed to the 169 

Board.  170 

Contracts, deeds, bills of exchange and other instruments and documents may be 171 

executed on behalf of the Society by the President, or the Vice-President and the Secretary, 172 

as authorized, prescribed or directed by resolution of the Board of Directors. 173 

The borrowing powers of the Society may be exercised by the Board upon Special 174 

Resolution of the members at a General Meeting. 175 

Authority: The management of the activities of the Society shall be vested in the Directors 176 

who, in addition to the powers and authorities expressly conferred upon them by these 177 

Bylaws or otherwise, may exercise all such powers and do all such acts and things as may 178 

be exercised or done by the Society, and which are not expressly required to be done in a 179 

General Meeting.   180 

Policies: Any action of the Board shall not conflict with the policies of the Society, and it 181 

shall refer all matters of major importance to the membership of the Society.   182 
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Urgency: Should any matter of urgency arise between the regular meetings of the Board, it 183 

shall be the duty of the Officers to request the President to call a special meeting of the 184 

Board. 185 

Liability: No Director or Officer of the Society shall be liable for the acts, neglect or default 186 

of any Director or Officer, or for joining in any act for conformity, or for any loss or expense 187 

happening to the Society through the insufficiency or deficiency of title to any property 188 

acquired by order of the Board for or on behalf of the Society, or for the insufficiency or 189 

deficiency of any security in or upon which any of the moneys of the Society shall be 190 

invested, or for any loss or damage arising from the bankruptcy, insolvency or tortious act 191 

of any person with whom any of the moneys, securities or effects of the Society shall be 192 

deposited, or for any loss occasioned by an error, damage or misfortune whatever which 193 

shall happen in the execution of the duties of his/her office or in relation thereto, unless 194 

the same shall happen through his/her own dishonest or fraudulent act or acts. 195 

Indemnity: The Society shall maintain a commercially-available policy of insurance to cover 196 

the indemnity of the Directors and Officers. 197 

 198 

ACCOUNTS, AUDITING AND REPORTING 199 

Where possible, a person to perform a review of the Society’s financial statements shall 200 

be appointed by the Members at each AGM.  201 

 Should the members fail to do so, or if the person appointed is unable to serve, the Board 202 

 shall appoint a substitute Reviewer.  203 

Reporting of Accounts:  The Directors shall make a written report of finances to the 204 

Members following the close of each fiscal year, normally at the AGM, or more often if 205 

directed to do so by the Members.  206 

The report shall contain a balance sheet and a statement of revenue and expenditures, 207 

and such other statements and information as may be necessary to disclose to the 208 

Members the financial position of the Society and the results of its operations for the year 209 

or period.  210 

GAAP: The accounts shall be maintained and reported upon in accordance with generally 211 

accepted accounting principles. 212 

Review Report: The Directors shall also present to the Members a copy of the Reviewer’s  213 

 written report in which the Reviewer shall state that, based on his/her review, the 214 

Reviewer is not aware of  any material modifications that should be made to the financial 215 

statements in order for them to be in conformity with GAAP, other than those 216 

modifications, if any, indicated in the report. 217 

 218 

 219 

 220 
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FILINGS WITH THE REGISTRY OF JOINT STOCKS  221 

Financial Statements: A copy of the audited financial statements shall be filed with the 222 

Registrar by the Secretary within fourteen days after the AGM, as required by law. 223 

Directors: The Society shall file with the Registrar with its Annual Statement a list of its 224 

Directors with their addresses, occupation and dates of appointment or election, and within 225 

fourteen days of a change of Directors, notify the Registrar of the change. 226 

Special Resolutions: The Society shall file with the Registrar a copy in duplicate of every 227 

special resolution within fourteen days after the resolution is passed. 228 

 229 

CUSTODY OF RECORDS 230 

The Seal of the Society shall be in the custody of the Secretary and may be affixed to any 231 

document upon resolution of the Board of Directors 232 

Minutes: Preparation and control of the minutes of all meetings of members and of the 233 

Board of Directors shall be the responsibility of the Secretary. 234 

Financial records: Maintenance and control of the books of account and the financial records 235 

of the Society shall be the responsibility of the Treasurer.  236 

Inspection: These books of account and financial records may be inspected by any member 237 

at the registered office of the Society at any reasonable time within three weeks prior to the 238 

AGM, or at some other time as may be mutually agreed between the Treasurer and the 239 

member. 240 

 241 

 242 

GIFTS RECEIVED 243 

Acceptance: No gifts of real property to the Society shall be accepted without the 244 

acceptance having been approved by the Board. 245 

Documentation: All gifts where practical shall be donated by evidence in writing on a form 246 

approved by the Board and signed by the donor. 247 

Disposal: Any gift thus accepted may be disposed of subsequently, by any means considered 248 

appropriate by the Board, without further correspondence with the donor. 249 

 250 

 251 

 252 

LOANS RECEIVED 253 

Acceptance: No member of the Society shall accept on behalf of the Society any loan of any 254 

item, article or money without the approval of the Board. 255 

Documentation: The loan of such item or article shall be evidenced in writing signed by the 256 

lender and the chairperson of the Board; the terms of such agreement are described in the 257 

Policies and Procedures document which exists outside the jurisdiction of these Bylaws. 258 
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LOANS MADE 259 

Conditions: Items owned by the Society or on loan to the Society may be loaned to other 260 

appropriate institutions for public exhibition subject to the terms and conditions as the 261 

Board may by resolution approve.  262 

Documentation: Without limiting the generality of the foregoing, such loan is to be executed 263 

by an agreement in writing between such Officer of the Society as may be designated by the 264 

Board and the borrower.  265 

Policy: Such Agreement shall be described in the Policies and Procedures document, which 266 

exists outside the jurisdiction of these Bylaws. 267 

End of Bylaws 268 


