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Board Members’ Legal Responsibility and Conflict of Interest policy

The following policy is established to define responsibilities for the board of Trustees (the Board) of the Nature Trust of New Brunswick Inc. (the Trust).  In adhering to these guidelines, members of the Board are ensuring that the Trust is operating in accordance with its goals and for the reason for which it received charitable status.  

This document is intended to guide Board members in their service to the Trust.  Its foundations are the Trust’s Letters Patent and by-laws, as well as various federal and provincial statutes.  It has drawn upon these sources to provide as complete a picture of a Board member’s responsibilities as possible, and to interpret and assist in the implementation of these legal documents.  In the event of ambiguity, reference should be made to the Letters Patent, the by-laws and the legislation, which shall prevail.
I. General guidelines 
1.1 Membership and terms
1.1.1
For the purpose of ensuring a broad representation of interests and a diversity of opinion, and in accordance with the by-laws, a maximum of fifteen members of the Trust (excluding Honorary Board members) plus two ex-officio members shall serve on the Board.
 

1.1.2
Except for the Executive Director and Past-President, Board members shall serve no more than two terms of three years each and may not exceed six consecutive years on the Board.
 Elected officers of the Board (President, Vice-President, Secretary and Treasurer) shall serve no more than two consecutive terms
 of two years each.

1.2 Nominations and elections
1.2.1
Board members (excluding Honorary Board and ex-officio members) shall be elected by the Trust’s general membership
. The Nominating Committee will present a list of nominees for consideration at the annual general meeting.  Nominations may also be received from the floor at this time. 

1.2.2 The Board will elect new officers
 at the first meeting following the annual general meeting.  The President will appoint committee chairs as required.  

1.2.3
Persons who have shown a history of support or contribution to the work of the Trust may be appointed Honorary Board members by the Board.
 The general membership will be informed of such appointments at the next annual general meeting.

1.3 Vacancies
1.3.1
Board members wishing to resign are requested to inform the Board in writing of their intention two weeks prior to resigning.  The President has the authority to accept resignations and declare vacancies.
  

1.3.2
Board members (excluding Honorary Board members and the Executive Director) having missed an unreasonable number of Board meetings for which no just cause has been provided, or for whom cause has been shown that they have neglected their duties, will be asked to resign.  Resignation requests may be brought to the attention of the Executive Committee by the Trust’s general membership, Committee or Board members.  The Executive Committee will investigate the request and bring a recommendation to the President for further discussion and ruling.
  The Executive Director is handled under a separate policy.       
1.3.3
Should the Board member in question be unwilling to resign, removal of the member from the Board shall be approved by two-thirds of the votes cast at a special general meeting of the Trust’s general membership.

1.3.4
Vacancies occurring before a Board member completes his/her term of office shall be filled by a vote of the general membership at a meeting of the Trust.  Replacements shall complete the remainder of the term created by the vacancy.
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1.4 Board notification
1.4.1
Members of the Executive Committee (President, Vice-President, Secretary, Treasurer, Executive Director and Past-President) shall determine the dates and locations of Board and annual or special general meetings.
 

1.4.2
Board meetings shall be held no less than three times per year and committee meetings shall be held as determined by the President or committee chair.
 

1.4.3
The Board or the President may call special general meetings if deemed advisable.
  The President will call a special general meeting when petitioned in writing by five members of the Trust.
  Meetings of the Board will be called by the President or the Secretary if requested by four Board members.
 

1.4.4
Meeting notices will be provided ten days prior to annual general meetings and special meetings exclusive of the day of mailing and the day the notice is given.  Notices for Board and committee meetings shall be given as soon as possible prior to the meeting. Annual general and special meeting notices must be given personally or by post, while others may be given by electronic mail or telephone.
  

1.4.5
Board members unable to attend meetings will notify the President or committee chair to inform him/her of their absence.

1.4.6
The agenda and other materials outlining issues to be discussed will be circulated five days in advance of Board and committee meetings in order to allow time for their review.  Minutes will be circulated as soon as possible after the meeting for which they were recorded.  Electronic mail will be used to circulate minutes whenever possible.
  

1.5 tc  \l 2 ""Meetings

1.5.1
A quorum of more than 50% (excluding Honorary Board members) must be achieved for Board and Executive Committee meetings to proceed, with at least one Executive Committee member in attendance at Board meetings.
 

1.5.2
All Board members (excluding Honorary Board members) shall be entitled to one vote.  Representation by proxy shall not be permitted.
 

1.5.3
The standard order of business for Board, committee and annual general meetings shall consist of (in order):

· call to order

· approval of agenda

· reading and approval of previous minutes

· President’s report

· Treasurer’s report

· Executive Director’s report

· committee reports

· new business

· announcements

· adjournment
1.5.4
Before approval of the agenda, other business may be added to the agenda from the floor. After an agenda topic has been suggested, a motion shall be made, seconded and then voted upon.
  

1.5.5
Motions requiring a vote shall pass by majority vote, except in the case of changes proposed to the Trust’s by-laws, location of its head office or expulsion of a member.  Changes to the by-laws must be approved by the Trust’s members at a general or special meeting (and, if required, approval of the changes must be received from the appropriate provincial or federal authorities).
 If the Trust’s head office is moving to another municipality, it must pass a by-law to do so, following the preceding procedure.
 The expulsion of a member must be approved by a vote of two-thirds of the votes cast at a general meeting called specially for that purpose. 

II. Legal responsibilities
Board members are responsible for overseeing the Trust’s affairs and maintaining its by-laws in accordance with federal and provincial legislation and regulations.  Thus, a position on the Board requires assuming responsibility for the general and specific legal duties summarized below.  

2.1 Fiduciary duties
2.1.1
The Trust must not conduct business or trade for the profit of its members
, and 
may not make a loan to Board members or Trust members.

2.1.2
Board members must avoid taking unreasonable financial risks or risks that may render the Trust insolvent. Board members who take unreasonable financial risks may be held liable to the Trust or its members or creditors for the organization’s debts.  Board members who oppose such risks may exonerate themselves from liability by making their position known within 24 hours of a meeting declaring the risk by formally declaring their opposition in the minutes of the meeting, and within eight days thereafter, publishing their opposition in a newspaper published at the place of the Trust’s head office.
 

2.1.3
Board members and servants of the Trust must be able to produce all books or documents that are in their power or custody that relate to the Trust’s affairs, for court or Trust-appointed inspectors.

2.2 Duty to maintain corporate status

It is the Board’s responsibility to ensure that the Trust’s incorporated status is maintained, even if certain tasks have been delegated to staff or other parties (see Appendix 1 for other specific legal duties). 

2.2.1
In the event of a change in its directors
 or the address of its head office
,
, the Trust must file notice of the change within fifteen days with the Minister of Justice (through the Corporate and Trust Affairs branch of Service New Brunswick) after the change has been made and pay such fees as are necessary.  A change in address must be advertised in the Royal Gazette.

2.2.2
The Trust must file an annual statement with the Minister of Justice (through the Corporate and Trust Affairs branch of Service New Brunswick), signed by a Board member, before the last day of the month following the month the Trust received incorporated status in New Brunswick.
  Failure to file this return for three consecutive years may result in the loss of the Trust’s corporate status.

2.3 Duty to employees
Board members must ensure that the Trust meets its responsibilities as an employer, which includes ensuring that employees are not mistreated, wrongfully dismissed or have their wages withheld. 
2.3.1
The Trust must pay wages and provide benefits and statutory holidays as required 
by New Brunswick’s Employment Standards Act.

2.3.2
The Trust must withhold federal and provincial taxes
, Employment Insurance
 and Canada Pension Plan deductions
 from all employees, and remit such deductions and matching employer contributions as required to the Canada Customs and Revenue Agency within the time required by law.

2.3.3
The Trust must provide a safe workplace and protect employees from discrimination as required by New Brunswick’s Occupational Health and Safety Act
 and Human Rights Act
.

III. Conflict of interest
The following section identifies situations for which conflict of interest may occur, and the process by which such conflicts are to be resolved.  Disclosure of a potential conflict of interest should be made to the Board as soon as the potential is apparent.  Once a situation is disclosed, the Board member in conflict should abstain from discussion of or voting on that issue.

Definition:
 A conflict of interest between a member of the Board and the Trust is a situation where the personal or professional interests of a Board member affect his/her ability to put the Trust’s best interests before his/her own benefit.  

3.1 Serious conflict of interest

3.1.1
A potential or current Board member who perceives the likelihood of serious and prolonged conflict of interest should not serve on the Board.

3.2 Non-bias for Board members or associated parties

tc  \l 2 "Non-bias for Board members or associated parties"
3.2.1
In accordance with Canadian Income Tax Act rules for charitable organizations, more than 50% of the Board’s members shall be at “arm’s length” from one another (i.e. shall not be related by blood, marriage, adoption, common-law relationships or have close business ties).

3.3 Disclosure of direct or indirect financial interest

tc  \l 2 "Disclosure of direct or indirect financial interest"
3.3.1
Board members must disclose situations where they have, or may have, direct or indirect financial interests in a contract or proposed contract with the Trust.
  

3.4 Disclosure of conflicting organizational interests

tc  \l 2 "Disclosure of conflicting organizational interests"
3.4.1
Board members must disclose whether they have, or will have, conflicts arising from their involvement with other organizations.

3.5 Political activities and advocacy
3.5.1
Board members may not use the name, facilities, property or funds of the Trust to support or oppose political parties or candidates.
   

3.5.2
In accordance with the Canadian Income Tax Act, the Board may not authorize use of more than 10% of the Trust’s resources (human or financial) for political activities designed to gain support for the Trust’s position or sway public opinion on political issues/public policy.  The Board may authorize use of the Trust’s resources to present factual information rather than influence public opinion or generate controversy.
  

3.6 Hiring of Board members or associated parties

3.6.1 Board members and those defined as non-arm’s length parties may be employed by the Trust for contract work if deemed acceptable by a vote of the remaining Board members. Board members in conflict must not participate in the discussion of or voting on that matter.

3.6.2 The Executive Director shall be responsible for the hiring of personnel and contracting of consultants. Terms of reference for the subject work shall be approved by the President or Executive prior to committing the Trust in writing.

3.7 Reimbursing Board members for expenses

3.7.1
Board members (excluding the Executive Director who is a paid employee) shall not receive compensation for their service to the Trust, except in the case of reimbursements approved in advance by the Executive Director or Treasurer for exceptional expenses or out-of-pocket expenses incurred on behalf of the Trust (i.e. photocopies, postage, printing, office supplies, etc.) in support of any budgeted item or project.  

3.7.2
Board members making reimbursement claims must complete and file an Expense Claim form with the Executive Director as soon as possible after the expense was incurred.  Reimbursements shall be made by cheque as soon as possible or no later than 30 days following submission of the claim.

3.7.3
Board members having accumulated travel expenses to Board meetings and functions may receive a charitable tax receipt for travel expenses associated with these engagements (at a rate determined by the Board).  Compensation claims require the completion of an expense form before the calendar year end (December 31).  The expense form and a cheque made out to the Trust for the amount claimed must be submitted to the Trust, which will in turn issue payment for the expense and a charitable receipt for the donation.

3.8 Gifts for Board members
3.8.1
Board members may not accept gifts of cash, services or other items from individuals or corporations seeking or doing business with the Trust.

3.9 Use of Trust property

3.9.1
Board members shall not use the Trust’s property unless directly related to supporting the organization (e.g. a fund-raising gathering, research, field trip for the general membership, etc.).

Related policies and documents: General Stewardship Fund policy, Endowment (Millennium) Fund guideline (referred to in Appendix 2)

Appendix 1: Executive Committee Members’ Job Descriptions
Job descriptions are based on current/accepted practice.  Where tasks are referred to in the Trust by-laws or legislation, footnotes have been inserted for explanation.

President
The President shall:
· preside over all meetings of the Trust and the Board, have general supervision of the affairs of the Trust, and perform such other duties as may be assigned by the Board1 
· act as a spokesperson for the Trust or designate other Board members or persons to act as spokespersons2
· call special general meetings of the Trust when advisable or when petitioned in writing by five members of the Trust3
· call Board meetings if requested by four members of the Board4
· serve on the Executive Committee5, and serve as an ex-officio member of all other committees

· hold not more than two consecutive terms in this office, each term lasting two years6 

· carry out Board resolutions

· appoint committee chairs 

· work with the Nominating Committee to interview potential Board members and oversee the search for Executive Director

· approve terms of reference for contracts in conjunction with the Executive Committee
· accept resignations, declare vacancies and determine removals of Board members
· prepare a report highlighting presidential business for Board and Executive meetings

Vice-President
The Vice-President shall:

· preside over any meeting of the Trust or the Board in the absence of the President, and perform such other duties as may be assigned by the Board7 
· hold not more than two consecutive terms in this office, each term lasting two years8 

· serve on the Executive Committee9 
· perform the President’s duties in his/her absence

Secretary
The Secretary shall:

· have custody of the corporate seal, keep minutes of all annual and special general meetings and meetings of the Board, maintain all records of the Trust as may be required by the Companies Act or similar legislation, and perform such other duties as are assigned by the Board10 
· serve on the Executive Committee11
· call Board meetings if requested by four members of the Board12   

· hold not more than two consecutive terms in this office, each term lasting two years13 

· maintain a “company registry” containing a list of all the Trust’s members for the Trust’s office14 

· keep official books containing a copy of the Letters Patent; the Trust’s by-laws; the names (alphabetized), addresses and telephone numbers of the Trust’s membership; the names, addresses, telephone numbers and dates of service of the Trust’s Board members; financial records and the minutes of the Board, Executive Committee and annual and special general meetings.15  Such books (excluding the Board and Executive Committee minutes) shall be available for inspection by the membership, creditors and their representatives16 
· circulate minutes of all Board and general meetings of the Trust as soon as possible afterward

· ensure the accuracy of the Board’s records including minutes, reports and policies, and file copies of these for future reference

· send agendas of Board, Executive Committee and annual and special general meetings to Board members as needed

· perform the President’s duties if the Vice-President is unable

Treasurer

The Treasurer shall:

· maintain all books of account of the Trust, have custody of all funds, including trust funds, of the Trust, cause to be prepared an annual audited financial report and other reports as requested by the Board and perform such other duties as may be assigned by the Board17 
· serve on the Executive Committee18 

· hold not more than two consecutive terms in this office, each term lasting two years19 

· prepare and file annually the Registered Charity Information Return (Form T3010) with the Canada Customs and Revenue Agency20
· prepare and file the Return of Organization Exempt from Income Tax (Form 990) with the U.S. Internal Revenue Service if the Trust has received more than $25,000 U.S. per year in U.S. donations21
· issue official donation receipts to donors of gifts that qualify for a charitable tax credit or deduction22
· serve on the Finance Committee

· receive and deposit monies, and authorize the financial transactions of the Trust

· prepare financial reports for review by the Board and Executive Committee, and an annual financial report for the annual general meeting

· review financial records with auditors in the event of an audit

· perform the President’s duties if the Secretary is unable 

Note: the position of Secretary and Treasurer may be combined as per the Trust’s by-laws.23
Executive Director
The Executive Director shall:

· serve on the Board by virtue of the office24 

· file notice of a change in the Trust’s directors25 or the address of its head office26 with the Minister of Justice (through the Corporate and Trust Affairs branch of Service New Brunswick) within fifteen days after the change has been made, and ensure payment of fees and advertisement for such changes as necessary
· file an annual statement with the Minister of Justice (through the Corporate and Trust Affairs branch of Service New Brunswick), signed by a Board member, before the last day of the month following the month the Trust received incorporated status in New Brunswick.27  The statement is a form that is sent to the Trust each year.

· request exemptions from property taxes to the Director of Assessment at Service New Brunswick for Trust preserves as they qualify28 
· register with the appropriate authorities and receive licences or permits for Trust functions involving solicitations29, public gatherings/demonstrations30  and alcohol31 
· ensure that the Trust meets its responsibilities as an employer under the New Brunswick Employment Standards Act, Occupational Health and Safety Act and Human Rights Act32
· attend Executive Committee meetings 

· serve on the Property, Newsletter and Fundraising Committees

· prepare regular reports summarizing the activities, accomplishments and needs of the Trust’s programs and projects 

· present staff and outside viewpoints, concerns and preferences to aid in the Board’s decision-making
· make the Board aware of issues in land conservation/not-for-profit operations, upcoming Trust events and other issues that affect the Board or its decision-making
· work with the Executive Committee to prepare the Board, Executive Committee and annual and special general meeting agendas and budgets

· be responsible for hiring, training, supervising and (if necessary and with the approval of the Executive Committee) dismissing staff
· other duties as requested by the Board

Appendix 2: Terms of Reference for Committees
Terms of reference are based on current/accepted practice.  Where terms are referred to in the Trust by-laws or legislation, footnotes have been inserted for explanation.
General Committee guidelines
Trust committees shall:

· have a chair to coordinate its activities (if possible)

· have a Board member to report to the Board

· meet as needed to review relevant issues, oversee their respective operations and make recommendations to the Board  

· prepare reports for Board and other meetings as required  

· may include people who are not members of the Board  

Trust committees include, but are not limited to, the following:

Executive Committee

The Executive Committee shall:

· consist of the President, Immediate Past-President, Vice-President, Secretary, Treasurer1 and Executive Director

· monitor the Trust’s programs, projects and affairs through committee reports, discuss new issues or activities, and follow-up on decisions made at Board meetings

· act on the Board's behalf in the event of an emergency, or when authorized to do so by the Board at a prior Board meeting

· authorize spending for non-budgeted items up to $1000 (which will be submitted to the Board for approval at the next meeting), and make recommendations to the Board for non-budgeted items in excess of $1000
· establish and consult with committees as needed

· review Board positions as needed

· approve terms of reference for contracts

· approve staff dismissals with the Executive Director

· investigate resignation requests for Board members and bring a recommendation to the President

· work with the Executive Director to prepare the Board, Executive Committee and annual general meeting agendas

· provide orientation for new Board members

Finance Committee
The Finance Committee shall:
· review and advise the Board on financial matters pertaining to the Trust, including the budget, taxes, financial records and reports, transfer of funds, emergency spending, existing or proposed accounts

· Finance Committeemonitor the disbursement quota, and ensure implementation of guidelines for the Trust’s Millennium (Endowment) Fund, General Stewardship Fund and other special accounts/funds

· work with the Executive Director on the Trust’s annual budget

· move approval of the Trust’s annual budget at the Board meeting prior to the fiscal year for which it applies

Nominating Committee
The Nominating Committee shall:

· identify potential worthy candidates to serve as new Board members, and bring these names to the attention of the Executive Committee for review and discussion 

· serve (nominating committee member only) on the interview team in conjunction with the President, noting the potential Board member’s enthusiasm, experience, skills and potential conflicts of interest
· nominate successful interviewees at the annual general meeting (chair only)

Property Committee
The Property Committee shall:
· identify and recommend potential land donors (where the first contact is with a committee member)
· recommend the acquisition or holding of potential properties
· work with the Executive Director in overseeing and assisting staff (including seasonal staff) or volunteers in stewardship (i.e. monitoring, management and enforcement) of existing properties, including preserves and conservation easements
· identify potential and existing problems related to properties and recommend action to the Board

Newsletter Committee
For the Trust’s annual report and newsletter, the Newsletter Committee shall:

· consult with Board members and committees to identify and approve items to appear in upcoming issues 

· contact and follow-up on contributions (i.e. articles, photographs and illustrations) 

· oversee the production and have final approval of these publications 

Scientific Advisory Committee
The Scientific Advisory Committee shall:

· oversee scientific studies undertaken by the Trust 

· advise, or identify potential advisors, for biology, ecology, forestry and other scientific topics related to the work of the Trust

· make recommendations concerning the conservation value of potential properties

· advise on the proposed use of preserves for scientific studies to be undertaken by others

Fund-raising Committee
The Fund-raising Committee shall:

· identify and approach potential donors for the Trust’s Millennium (Endowment) Fund, General Stewardship Fund, other special appeals, and for the acquisition of new properties

· implement the Trust’s fund-raising strategy
· review and advise the Board on matters pertaining to Trust fund-raising
Compensation Committee

The Compensation Committee shall:
· review and advise the Board on employee salaries and benefits, including periodic wage/rate reassessments 

RE: NATURE TRUST BOARD MEMBERS REIMBURSEMENT PROCEDURE
MEMO  TO: 

Nature Trust of New Brunswick Board Members

FROM: 

Lynn MacKinnon, Treasurer

A number of Board members have asked about the Nature Trust’s policy on expense reimbursements.  Section 3.7 of our new “Board Members’ Legal Responsibility and Conflict of Interest policy” outlines the procedure for making claims and issuing reimbursements, and we also have a standard expense claim form.  I’ve pasted Section 3.7 below and appended the expense claim form for your future reference.   

Thank you for your cooperation in observing these procedures when submitting claims.

Lynn

**

3.7 Reimbursing Board members for expenses

3.7.1
Board members (excluding the Executive Director who is a paid employee) shall not receive compensation for their service to the Trust, except in the case of reimbursements approved in advance by the Executive Director or Treasurer for exceptional expenses or out-of-pocket expenses incurred on behalf of the Trust (i.e. photocopies, postage, printing, office supplies, etc.) in support of any budgeted item or project.  

3.7.2
Board members making reimbursement claims must complete and file an Expense Claim form with the Executive Director as soon as possible after the expense was incurred.  Reimbursements shall be made by cheque as soon as possible or no later than 30 days following submission of the claim.

3.7.3
Board members having accumulated travel expenses to Board meetings and functions may receive a charitable tax receipt for travel expenses associated with these engagements (at a rate determined by the Board).  Compensation claims require the completion of an expense form before the calendar year end (December 31).  The expense form and a cheque made out to the Trust for the amount claimed must be submitted to the Trust, which will in turn issue payment for the expense and a charitable receipt for the donation.

**

NATURE TRUST OF NEW BRUNSWICK EXPENSE FORM

NAME:____________________________________ DATE:_____________________________

ADDRESS:____________________________________________________________________

PHONE:___________________________________

	RECEIPT DATE & #
	ITEM
	CATEGORY/ PROJECT
	HST PAID
	TOTAL

	
	
	
	
	

	
	
	
	
	

	
	
	
	
	

	
	
	
	
	

	
	
	
	
	

	
	
	
	
	

	
	
	
	
	

	
	
	
	
	

	
	
	
	
	

	
	
	
	
	

	
	
	
	
	

	                                                                                    TOTAL RECEIPTS
	


SIGNATURE:____
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�Trust by-laws: Article 4.02(b) states that Board members are elected by the general membership, but does not specify nominating procedures.


�Trust by-laws: Article 4.03 states that Board elects the Executive Committee, but does not say when.  The by-laws also do not specify how committee chairs are selected.


�Trust by-laws: Article 3.03 states that Honorary Board members will be appointed by the Board, but does not specify the criteria for becoming an Honorary member.


�Not in the by-laws.


�There is nothing in the by-laws specifically addressing resignations or the criteria for removing a Board member from the Board. However, Article 2.02 does state that the Trust can follow section 18 (2)(d) of the New Brunswick Companies Act, which in turn states that by-laws can be made “to determine the qualification...for the removal of the names of those members who may cease to be qualified”.


� Trust by-laws: Article 3.06 states that the Board can terminate the membership of any member of the Trust (i.e. including Board members) by by-law, but this must be approved by two-thirds of the votes of the members of the Trust cast at a special general meeting.


�Trust by-laws: Article 4.02(c)


�Not in the by-laws.


�Not in the by-laws.


�Trust by-laws: Article 7.02


�IBID


�Trust by-laws: Article 4.04


� Meeting notices for annual general and special general meetings are discussed in Article 9.03(b) and (c) of the Trust by-laws.  Article 9.02 states that notices for Board meetings should be made in the same way, with necessary changes in points of detail.  There is nothing in the by-laws about committee meeting notices.


�Not in the by-laws.


�Not in the by-laws.


�Article 4.05 of Trust by-laws sets the quorum for Board meetings, but quorum for the Executive Committee and the requirement of an Executive Committee member at a Board meeting is not specified.   


�Article 3.03 of Trust by-laws specifies that Honorary Board members do not have a vote, but the by-laws do not discuss proxy voting for Board members. 


�Not in the by-laws.


�Not in the by-laws.


� Article 15.01(a) of Trust  by-laws says that amendments, repeals or enaction of new by-laws must be approved at a special general meeting.  


�New Brunswick Companies Act: 39(6) states that changes in the location of the head office must be approved by the two-thirds vote at an annual meeting or at a special general meeting.


�Article 3.06 states that the Board can terminate the membership of any member of the Trust by by-law, but this must be approved by two-thirds of the votes of the members of the Trust cast at a special general meeting.


�Trust  by-laws: Article 2.03(a) 


�New Brunswick Companies Act: 38(1) states that loans cannot be made to a company’s Board or its members, although the legislation does not prohibit all loans (e.g. loans may be made where lending money is part of the ordinary business of the company, to employees other than Board members for the purpose of purchasing housing or to certain people for purchasing capital stock in some situations).  However, the exceptions noted here would not normally apply to charitable organizations such as the Trust.


�New Brunswick Companies Act: 98


�New Brunswick Companies Act: 112(1)


�New Brunswick Companies Act: 87(6)


�New Brunswick Companies Act: 39(6)


�New Brunswick Companies Act: 39(8).  If the head office is moving to another municipality, a by-law must be passed as well, and that by-law change must also be filed with the Minister.


�New Brunswick Companies Act: 39(7)


�New Brunswick Companies Act 126(1) and 126(1.1).  The statement is actually a form that is mailed to the company each year.


�New Brunswick Companies Act 35(1). The company may also lose its corporate status if it fails to use its charter for three consecutive years.


�New Brunswick Employment Standards Act: Part III (includes minimum wage, payment of wages, equal pay for equal work, sick leave, maternity and other topics relevant to this Item) 


�Excise Tax Act


�Employment Insurance Act


�Canada Pension Plan Act


�New Brunswick Occupational Health and Safety Act: 9


�New Brunswick Human Rights Act:3(1)


�Procedures for disclosure and abstention from voting are based on the Canada Corporations Act: 98 (1), 98(2) and 98(4) (which states that Board members who have direct or indirect interests in a contract/proposed contract with the company should declare the conflict at a Board meeting where the conflict is first taken into consideration, and that Board member should not vote on that contract), although this Act is only specific to companies incorporated federally and only covers conflicts of a financial nature.


�Not a legal definition.


�Not in the by-laws or legislation 


�Canadian Income Tax Act


�See notes for footnote 40.


�This procedure is based on 98 (3) of the Canada Corporations Act (which states that a general notice by a Board member that he/she has an interest in another company and therefore has an interest in any contract made with that company, should be made at a Board meeting), although this Act is only specific to companies incorporated federally.


�Canadian Income Tax Act


�Registered Charities - Ancillary and Incidental Political Activities (Information Circular 87-1) from Canada Customs and Revenue Agency 


�Current procedure by the Trust, not in the by-laws or legislation.


�Items 3.7.1, 3.7.2 and 3.7.3 in this section are the procedures used by the Trust for reimbursements.  They are not in the by-laws, although the New Brunswick Companies Act does state, “The directors may administer the affairs of the company in all things...and may make by-laws...as to the following matters...(d)the appointment, functions, duties and removal of all agents, officers and servants of the company, the security to be given by them to the company and their remuneration...(g) the conduct, in all other particulars, of the affairs of the company not otherwise provided for in this Act.” (Companies Act: 96(1)(d) and (g))


�Not in by-laws or legislation.


�Under the Canadian Income Tax Act, the Trust cannot use its resources (which would include property) to support political parties or candidates, but the rest of this item is not specified in the by-laws or legislation.


1Trust by-laws: Article 5.01


2Trust by-laws: Article 5.09


3Trust by-laws: Article 7.02


4Trust by-laws: Article 4.04


5Trust by-laws: Article 4.03


6Trust by-laws: Article 5.01 and 5.10


7Trust by-laws: Article 5.02


8Trust by-laws: Article 5.02 and 5.10


9Trust by-laws: Article 4.03


10Trust by-laws: Article 5.03


11Trust by-laws: Article 4.03


12Trust by-laws: Article 4.04


13Trust by-laws: Article 5.03 and 5.10


14Task has been delegated to the Secretary, New Brunswick Companies Act: 18(2)(c)


15New Brunswick Companies Act: 104


16New Brunswick Companies Act: 106(1). See also the Companies Act: 107, which states that Board members who neglect to keep such books or allow for their inspection risk a fine and imprisonment, and Companies Act: 108, which states that Board members who knowingly make/assist in making false entries in the books are liable for the resulting damages that persons interested in those entries may have sustained. 


17Trust by-laws: Article 5.04


18Trust by-laws: Article 4.03


19Trust by-laws: Article 5.04 and 5.10


20Task has been delegated to the Treasurer, Canadian Income Tax Act


21Task has been delegated to the Treasurer, U.S. Internal Revenue Code


22Task has been delegated to the Treasurer, Canadian Income Tax Act


23Trust by-law: Article 5.05


24Trust by-law: Article 5.07


25Task has been delegated to the Executive Director, New Brunswick Companies Act: 87(6) which states that changes should be sent within fifteen days of the change 


26Task has been delegated to the Executive Director, New Brunswick Companies Act: 39(6), 39(7) and 39(8) which state that changes in address should be sent within fifteen days of the change and advertised in the Royal Gazette


27Task has been delegated to the Executive Director, New Brunswick Companies Act: 126(1) and 126(1.1).  See also the New Brunswick Companies Act: 35(1), which states that failure to file this statement for three consecutive years may result in the loss of the Trust’s charter.


28Task has been delegated to the Executive Director, New Brunswick Assessment Act: 4(1) and 7.1(1)


29Task has been delegated to the Executive Director, see Fredericton Municipal By-law No. R-7:2 (By-law to license peddlers). 


30Task  has been delegated to the Executive Director, see Fredericton Municipal By-law No. L-9 (By-law respecting parklands and recreational areas)


31Tasks  have been delegated to the Executive Director, see Fredericton Municipal By-law No. L-9 (By-law respecting parklands and recreational areas) and the New Brunswick Liquor Control Act: 102(1) and 102(2)


32Task delegated to the Executive Director, see Items 2.3.1, 2.3.2, and 2.3.3 of this policy under “Duty to employees”.


1Trust by-laws: Article 4.03 and 5.08 






