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MEMORANDUM OF ASSOCIATION 
 
 

PART I – NAME 
1. The name of the society is Massage Therapists' Association of Nova Scotia (MTANS). 

 

PART II – PURPOSES 
2. The purposes of the society are: 

a) To promote the science, art and philosophy of Massage Therapy for the betterment of public 

health and in the public interest. 

b) To represent its membership before governmental and regulating bodies concerned with 

Massage Therapy. 

c) To foster and maintain professional and ethical standards among its members. 

d) To encourage high standards of education for students of Massage Therapy. 

e) To increase the awareness and knowledge of the general public concerning the benefits of 

Massage Therapy. 

f) To liaise with recognized schools of Massage Therapy which meet the standards of the 

Association. 

g) To set post graduate standards. 
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BY-LAWS OF MASSAGE THERAPISTS' ASSOCIATION OF NOVA SCOTIA 
 

Here set forth in numbered clauses, the By-laws providing for the matters referred to in the Society Act and 

any other By-Laws. 

PART I - WINDING UP 

1. In the event of winding up or dissolution of the Society, funds and assets of the Society remaining 

after the satisfaction of its debts and liabilities, shall be given or transferred to such organization or 

organizations concerned with the social problems or organizations promoting the same purposes as 

this Society, as may be determined by the members of the Society at the time of winding up or 

dissolution. 

PART II - NON-PROFIT 

2. The purposes of the Society shall be carried out without purpose of gain for its members and any 

 profits or other accretions to the Society shall be used for promoting its purposes.  

 

PART III- ALTERABILITY 

3. The members may repeal, amend, or add to these By-Laws by a special resolution.  No By-law or 

amendment to By-Laws shall take effect until the Registrar approves of it. 

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

entitled to vote as are present in person or by proxy, where proxies are allowed, at a general meeting 

of which notice specifying the intention to propose the resolution as a special resolution has been 

duly given. 

 

PART IV - INTERPRETATION 
4. In these By-laws, unless the context otherwise requires, 

a) "Directors" means the directors of the Society for the time being; 

b) "Society Act" means the Society Act of the Province of Nova Scotia from time to time in 

force and all amendments to it; 

c) "Registered address" of a member means her/his address as recorded in the registrar of 

members; 

d) The practice of "Massage Therapy" is the assessment of the soft tissue and joints of the body 

and the treatment and prevention of physical dysfunction and pain of the soft tissues and 

joints by manipulation to develop, maintain, rehabilitate or augment physical function, or 

relieve pain.  

  

5. The definitions in the Society Act apply to these by-laws and become effective from the date they are 

adopted. 

 

6. Words importing the singular include the plural and vice versa; and word importing a female person 

include a male person and a corporation. 
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PART V - MEMBERSHIP 

7. The members of the Society are the applicants for incorporation of the Society, and those persons 

who subsequently have become members, in accordance with these By-laws, and, in either case, have 

not ceased to be members. 

 

8. a) The membership of the Association shall consist of: Active, Inactive, Associate, Student, and 

Honorary Members. 

 b) Active members are those Massage Therapists on the active list of MTANS, who have 

completed all entrance requirements (as required at the time of their application), who have 

paid the required dues and join the Association to assist it in the purposes as outlined in the 

Memorandum of Association. 

c) Only Active members are entitled to: 

i) be nominated for, elected to, or serve on the Board of Directors or Committees;  

ii) move or second motions for consideration of membership or nominate persons for 

membership on the Board; 

iii) vote on said motions; 

iv) practice massage therapy (under the umbrella of MTANS) in Nova Scotia; 

v) receive a Certificate of Active Membership. 

d) Active members shall display in a prominent place in their primary establishment the 

Certificate of Active Membership in the Association. Each active member’s name shall also 

be listed on the website. 

e) Inactive Members are members who have paid current inactive dues and are not currently 

practicing in the province. 

f) Associate members are those who, though not eligible under the Society Act, are by virtue of 

their professional interests committed to the purposes of the Association, and include but are 

not limited to, Directors or educators of recognized schools of Massage Therapy and MTANS 

approved educators offering continuing education opportunities.  After receipt of a written 

request to join, and the prescribed dues, a majority vote of the Board of Directors will result 

in Associate Membership status. 

g) Student members are those who are registered as students in an educational institution 

recognized by the Association and have completed the application process.  

h) Honorary members are not otherwise members of MTANS who, by meritorious service to the 

Association, have distinguished themselves and, after being recommended to the Board in 

writing by two Active members, and receiving Board approval to be presented to the general 

membership, they must be approved by a vote of no less than three-quarters (75%) of the 

Active members attending a General Meeting. 

 

9. Every member shall uphold the Memorandum of Association and comply with the By-laws, 

Standards of Practice, Policies and Code of Ethics established by MTANS. 

 

10. The Directors may determine membership dues, if any. 
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11. A person shall cease to be a member of the Society; 

a) by delivering their written resignation to the registered office address of the Society, in person 

or by registered mail, or 

b) on their death, or  

c) in regard to student members in the case of a school on dissolution, or  

d) on being expelled, by a majority vote of the Directors of the Society or   

e) on having been a member not in good standing beyond the period of time prescribed by the 

Directors. 

 

12. A member may be disciplined, that is, either reprimanded, suspended for an appropriate 

 period of time, or expelled from the Association, for any or all of the following reasons: 

a) upon proof that their professional conduct has been such as to jeopardize the standing and 

prestige of the Association or the profession of Massage Therapy. 

b) upon proof of violation and transgressions of this Memorandum of Association, its By-laws, 

Standards of Practice or the Code of Ethics of the Association. 

c) when, in the opinion of three-quarters (75%) of the Board members, such discipline is in the 

interest of the public. 

 

13. A complaint must be received by the Executive Director in writing, recorded on audio tape or on 

video, submitted on disk or on another permanent medium. 

 

PART VI - MEETINGS OF MEMBERS 

14. A general or special meeting of the members may be held at any time and shall be called: 

 a)  if requested by the President, or 

 b) if requested by a majority of the Directors, or  

 c)  if requested in writing by 15% of the Active members. 

 

15. Notice to members is required for general or special meetings.  The notice must: 

 a)  specify the date, place and time of the meeting, 

 b)  be given to the members a minimum of seven (7) days prior to the meeting, 

 c)  be given to the members by newsletters, email, telephone, fax and/or other electronic means, 

 d)  specify the nature of business, such as the intention to propose a special resolution, and 

 e)  the non-receipt of notice by any member shall not invalidate the proceedings. 

 

16. An annual general meeting shall be held within six months after every fiscal year end and notice is 

required which must: 

 a)  specify the date, place and time of the meeting, 

 b)  be given to the members thirty (30) days prior to the meeting, 

 c)  be given to the members by newsletters, email, telephone, fax and/or other electronic means, 

 d)  specify the intention to propose a special resolution, and  

 e)  the non-receipt of notice of any member shall not invalidate the proceedings. 
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   PART VII - PROCEEDINGS AT GENERAL MEETINGS 

17. 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: 

 a)  minutes of the previous Annual General Meeting, 

 b)  consideration of the annual report of the Directors, 

 c)  consideration of the annual financial report of the Society, 

d)  an auditor of the Association may be appointed by the Members at the Annual General 

Meeting and, if the Members fail to appoint an auditor, the Board of Directors may do so.  

The auditor’s terms of engagement shall be a review engagement, unless otherwise 

determined by the Members or Board, and   

 e) election of Directors. 

 

18. a) No business shall be conducted at a general meeting at a time when a quorum is not present.  

b) If at any time during a general meeting there ceases to be a quorum present, business then in 

progress shall be suspended until there is a quorum present or until the meeting is adjourned 

or terminated. 

 

19. a) Quorum is five percent (5%) of the active members, but in any case never less than five (5) 

persons. 

 

20. The President of the Society, the Vice-President, or in the absence of both, one of the other Directors 

present shall preside as Chairperson of a general meeting.  

 

21. If at a general meeting: 

a) there is no President, Vice-President or any other Director present within fifteen (15) minutes 

after the time appointed for holding the meeting, or 

b) the President and all other Directors present are unwilling to act as Chairperson 

 the members present shall choose one of their number to be Chairperson. 

 

22. a) A general meeting may be adjourned from time to time and from place to place, but no 

business shall be transacted at an adjourned meeting other than the business left unfinished at 

the meeting from which the adjournment took place unless notice of such new business is 

given to members. 

 

23. a) Resolutions/Motions proposed at a meeting need to be seconded and the Chairperson of a 

meeting may not move or propose a resolution. 

b) In case of an equality of votes the Chairperson shall not have a casting or second vote in 

addition to the vote to which she/he is entitled as a member and the proposed resolution shall 

not pass.  

c)   At any meeting a declaration by the Chairperson that a resolution/motion has been carried is 

sufficient unless a poll is demanded by at least three members.  If a poll is demanded it shall 

be held by show of hands or by secret ballot as the Chairperson may decide. 
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24. a) An Active member in good standing present at a meeting of members is entitled to one vote. 

b) Voting is by show of hand, unless the members otherwise decide. 

c) Voting by proxy will be permitted where both parties involved are Active Members and 

where the absent member's authorization in writing is presented to the secretary at the time of 

registration. 

 

PART VIII - DIRECTORS AND OFFICERS 

25. a) The Directors may exercise all such powers and do all such acts and things as the Society may 

exercise and do, and which are not by these By-laws or statute or otherwise lawfully directed 

or required to be exercised or done by the Society in general meeting, but subject, 

nevertheless, to the provisions of 

i) all laws affecting the Society 

ii) these By-laws, and 

iii) rules, not being inconsistent with these By-laws, which are made from time to time by 

the Society in general meeting. 

b) No rule, made by the Society in a general meeting, invalidates a prior act of the Directors that 

would have been valid if that rule had not been made. 

 

26. a) The President, Vice-President, Secretary, and Treasurer shall be the Executive Officers of the 

Society. 

 b) An Officer must be a Director and ceases to be an Officer when they cease to be a Director. 

c) There shall be no less than five (5) Directors or such other number as determined by the 

members or appointed upon incorporation. 

d) The Board of Directors shall meet no less than 4 times each year. 

e) A meeting of the 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: 

 i)  specify the date, place and time of the meeting, 

 ii)  be given to the Directors seven (7) days prior to the meeting, 

 iii) the non-receipt of notice by any Director shall not invalidate the proceedings, 

 iv) notice can be waived for Board meetings with the unanimous approval of the Board.     

f) The immediate past President shall be an Honorary President who shall serve for a term of 

one year.  The Honorary President shall act in an advisory non-voting capacity on the Board 

and make available to it the benefit of her/his knowledge and experience in relation to the 

affairs of the Association. 

 

 

 

 

 

27. a) The term of all Directors shall be two years.  Retiring Directors shall be eligible for re-
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election three times. After four consecutive terms are complete, members must not let their 

name stand for election for at least one full term (two years) before they are eligible to be 

nominated again.  

 b) Unless otherwise provided by the members present at the Annual General Meeting, the           

 Officers shall be elected by the Directors from among the Directors at the first meeting of the 

Directors following the Annual General Meeting and in the manner approved by the                

 Directors. 

c) Election procedures at the Annual General Meeting shall be determined by the members 

present. 

d) All Directors must be Active Members of the Association. 

28. a) The Directors may at any time appoint a member as a Director to fill the vacancy in the 

  Directors and  

b) Shall serve the unexpired term of the Director they are replacing. 

 

29. No act or proceeding of the Directors is invalid only by reason of there being less than the prescribed 

number of Directors in office. 

 

30. a)  The members may by special resolution passed by seventy-five (75%) of the members present 

in person or by proxy remove a Director before the expiration of their office, and may appoint 

to complete the term of office.  

 b) A Director can also be removed from office by a majority vote of the Board. 

 c) No Director shall be remunerated for being or acting as a Director but a Director or Officer 

may be reimbursed for all expenses necessarily and reasonably incurred by them while 

engaged in the affairs of the society.    

d) All Directors and Officers may be paid a final expense allowance of two hundred dollars at 

the successful completion of a full two year term in office. 

 

PART IX - PROCEEDINGS OF DIRECTORS 

31. a) The Directors may meet together or meet by teleconference at such times and places as they 

agree upon for the dispatch of business, adjourn and otherwise regulate their meeting and 

proceedings, as they see fit. 

b) The Directors may from time to time fix the quorum necessary for the transaction of business 

and unless so fixed the quorum shall be a majority of the Directors then in office. 

c) The President shall Chair all meetings of the Directors, unless the Directors otherwise decide. 

d) A Director may at any time request the Secretary to convene a meeting of the Directors. 

e) Contracts, deeds, bills of exchange and other instruments and documents may be executed on 

behalf of the association by the President, Vice President or Secretary/Treasurer, or otherwise 

as prescribed by the resolution of the Board of Directors. 

 

32. a) The Directors may delegate any, but not all, of their powers to committees consisting of such 

persons as they think fit and may name the committee. 

b) A committee so formed in the exercise of the powers so delegated shall conform to any rules 
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that may from time to time be imposed on it by the Directors, and shall report every act or 

thing done in exercise of those powers to the Directors. 

c) The Directors shall have the power to grant a salary or honorarium to any person or persons 

for special services rendered or duties performed and to reimburse said person or persons for 

expenses properly incurred.  

 

33. Subject to directions of the Directors, the committee shall determine its own procedure. 

 

34. The members of a committee may meet and adjourn as they think proper. 

 

35. A Director who may be absent temporarily from Nova Scotia may send or deliver to the office of the 

Society a waiver of notice of any meeting of the Directors and may, at any time, withdraw the 

waiver, and until the waiver is withdrawn, 

a)    no notice of meetings of Directors shall be sent to that Director, and, 

 b)    any and all meetings of the Directors of the Society, notice of which has not been given to 

that Director, shall, if quorum of the Directors is present, be valid and effective. 

 

36. Questions arising at any meeting of the Directors and committee of Directors shall be decided by a 

majority of votes.  An attempt to reach consensus regarding all Board decisions shall precede a vote. 

 

37. No resolution proposed at a meeting of Directors or Committee of Directors need to be seconded and 

the Chairperson of a meeting may move or propose a resolution. 

 

38. A resolution in writing, signed by all the Directors and placed with the minutes of the Directors is as 

valid and effective as if regularly passed at a meeting of Directors. 

 

PART X - DUTIES OF OFFICERS 

39. The President’s duties shall include; 

a) deciding questions of order, such decisions to stand unless overruled by a vote of not less than 

two-thirds of the Active Members present. 

b) setting the Agenda for approval of the Board. 

c) enforcing the By-laws of the Association. 

d) representing the Association. 

e) calling special meetings when warranted. 

f) coordinating the work of such committees as the Board may appoint. 

g) serving as an ex-officio member of any and all such committees as the Board may appoint. 

 

40. The duties of the Vice-President shall include; 

a) assisting the President. 

b) performing the duties of the President at such times the President is unable to act. 

 

41. The duties of the Secretary shall include; 
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a)** keeping exact minutes of all Executive and General Meetings, and custody of same. 

b)** notifying the members of the date, agenda, time and location of all General Meetings as 

directed by these By-Laws. 

c) assuming responsibility of all correspondence of the Association. 

d)** maintaining an accurate and up-to-date record of members, their status, addresses and 

telephone numbers. 

e) recording the attendance of the Board and, if requested, make this information available to 

general membership meetings. 

f) receiving notices of proposed amendments to the Memorandum of Association and 

forwarding same to the Executive. 

g)** sending new members a Certificate of Active Membership (where required) and a copy of the 

Memorandum of Association. 

h)** maintaining an up-to-date record of all amendments to the Memorandum of Association and 

By-Laws. 

i)** issuing membership certificates. 

j) serving as a member of the Complaints Sub-Committee. 

k)** have the custody of the Seal, if any, which may be affixed to any document upon resolution of 

the Board of Directors. 

l) having available for inspection at the head office during normal business hours, for the Board 

or any Active member authorized in writing by the Board, all minutes, and correspondence 

pertaining to the administration of the Association. 

 

42. The duties of the treasurer shall include; 

a)** obtaining a Directors and Officers’ Liability insurance; the amount of same shall be 

determined by the Board and the cost of same shall be borne by the Association when the 

Board sees fit. 

b)** sending, with the co-operation of the Secretary, notices to members of upcoming dues; such 

notices shall be sent on or before November 1st, prior to the beginning of the next 

membership year. 

c)** receiving said dues and ensuring receipts are available. 

d)** assuming custody of all monies, funds and securities belonging to the Association; 

e)** maintaining a bank account in a chartered bank, credit union or trust company of Canada in 

which all such funds, monies and securities shall be kept. 

f)** keeping an accurate and up-to-date record of all monies disbursed, including the reasons for 

disbursement. 

g)** prepare all cheques of the Association, and having two signing officers sign all cheques. 

h) if cheque amount is outside of the approved budget, Board approval will be obtained. 

 

** Indicates the Office Staff presently perform that duty. 

i)** having available for inspection at the head office during normal business hours, for the Board 

or any Active member authorized in writing by the Board, all books, records and papers 

pertaining to the finances of the Association. 
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j)** The fiscal year end of the Society shall be the last day of December. 

k) The Treasurer shall review and report on statements to the Board at their scheduled meetings. 

l)** The Directors shall annually present to the members a written report on the financial position 

of the Society.  The report shall be in the form of: 

 i) a balance sheet showing its assets, liabilities and equity, and  

 ii)  a statement of its income and expenditure in the preceding fiscal year. 

m) A copy of the financial report shall be signed by the auditor or by two Directors. 

n)** A signed copy of the financial report shall be filed with the Registry of Joint Stocks after each 

Annual General Meeting. 

 

43. a) The office of the Secretary and Treasurer may be held by one person who shall be known as 

the Secretary-Treasurer.  

b) Other Officers, if any, shall perform such duties as the members decide. 

c) The Directors or members may add additional duties to any Director or Officer or transfer 

duties among Directors or officers. 

 

PART XI – SEAL 

44.  The Directors may provide a common seal for the Society and they shall have the power from 

time to time to destroy it and substitute a new seal in place of the seal destroyed or lost. 

 

45.  The common seal shall be affixed only when authorized by a resolution of the Directors and 

then only in the presence of the persons prescribe, in the presence of the President and 

Secretary or Chairperson and Secretary-Treasurer. 

 

PART XII - BORROWING 

46.  The Society may only borrow money as approved by a special resolution of the members. 

 

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

 

PART XIII – PARLIAMENTARY AUTHORITY 

48.  The rules contained in the current edition of Robert’s Rules of Order Newly Revised shall 
govern the Association in all cases to which they are applicable and in which they are not 
inconsistent with these bylaws and any special rules of order or regulations the Association 
may adopt. 

 


