Law Foundation Regulations
made under clause 75(1)(f) of Chapter 28 of the Acts of 2004,
the Legal Profession Act
Citation

1
These regulations are called the Law Foundation Regulations. 
Effective date

2
These regulations were made under the authority of clause 75(1)(f) of Chapter 28 of the Acts of 2004, the Legal Profession Act (“the Act”) by the Board (“the Board”) of the Law Foundation of Nova Scotia (“the Foundation”) at its meeting held  February 12, 2010, and are effective on and after that date.

Policies, guidelines and forms
3
(1)
The Board may make policies and guidelines for the administration of its operations and for the attainment of its objects.

 (2)
The Board may approve forms or other documents for use under the Act and may require all members of the society to report using the forms. 
Remuneration and salaries

4
(1)
Members of the Board must not receive remuneration for acts and duties performed for the Foundation, but the Board may reimburse its members and staff for necessary expenses incurred for attending meetings of the Board or while on other business authorized by the Foundation.
(2)
The Board may fix and agree on compensation and salaries for the Foundation 


employees.
Executive director of Foundation
5
(1)
The executive director of the Foundation is the chief administrative officer of the Foundation and, under the direction of the Board, is responsible for the administration of the office, personnel and records of the Foundation.

(2)
In addition to the duties or responsibilities assigned by the Board, the executive director of the Foundation must do all of the following:

(a)
keep proper books of account of the Foundation;

(b)
give all notices required or directed pursuant to the Act and these regulations;

(c)
receive and deposit all monies or other valuable effects in the name and to the credit of the Foundation in the bank or banks designated by the Board;

 (d)
disburse the funds of the Foundation under the direction of the Board, taking proper vouchers for the funds;

(e)
render to the Board at the regular meetings, an account of all the transactions made as executive director and of the financial position of the Foundation;

(f)
pay the expenses of the Foundation as authorized by the Board; and

(g)
perform any function as directed or as delegated by an officer or the Board.

(3)
The executive director is custodian of the seal of the Foundation.
Indemnification of Board members
6
Every Board member is deemed to have assumed office on the express understanding, agreement and condition that the Board member and their heirs, executors, administrators, estate and effects are at all times indemnified and saved harmless out of the funds of the Foundation from and against any loss or damage suffered by such Board member as a result of anything done in good faith in the performance or intended performance of any duty or in the exercise or the intended exercise of any power pursuant to these Regulations, or for any neglect or default in the performance or exercise in good faith of such duty or power. 
Meetings and resolutions
7
(1)
An annual meeting of the Foundation must be held during May or June of each year at a time and place fixed by the Board. 

(2)
Special and regular meetings of the Foundation may be held when and where the Board determines.
(3)
A Special meeting may be convened at any time by the chair or by any two Board members.
(4)
A resolution in writing signed by all the Board members is as valid and effective as if it had been passed at a meeting of the Board duly called and constituted.
(5)
Five or more Board members constitute a quorum for any meeting of the Board.
Notice of meetings

8
(1)
Notice of an annual or special meeting of the Foundation stating the time, date and place of the meeting must be given in writing to each Board member at least 7 days before the date of the meeting.
(2)
Notice of meetings may be served personally or by ordinary mail, fax machine or e-mail and a notice is deemed to be received upon personal service, one day after mailing if sent by ordinary mail, or on the date it is sent by fax machine or e-mail. 
(3)
Regular meetings of the Board may be held at any time without formal, or any, notice if all the Board members are present or if those who are absent waive notice or otherwise signify their consent to the holding of the meeting in their absence.
(4)
Notice of any meeting or any irregularity in any meeting or notice thereof may be waived by the Board.
Officers of Foundation
9
(1)
The Board may appoint officers for the Foundation, including a vice-chair, a secretary and a treasurer. 
(2)
All officers appointed by the Board serve for the term determined by the Board or until their successors are appointed or until the Board decides otherwise.
(3)
The chair and the officers appointed by the Board constitute the executive of the Foundation.
(4)
In the case of the absence or inability to act of any officer, employee or agent of the Foundation or for any reason that the Board considers sufficient, the Board may delegate all or any of the powers of the person or persons to another person or persons.
Chair
10
(1)
When present, the chair presides at meetings of the Board.
(2)
The chair, or the vice-chair together with the secretary or another officer appointed by the Board for the purpose, must sign or certify all resolutions.
(3)
When the chair is absent or unable to act, the chair’s duties and powers may be exercised by the vice-chair or another person appointed by the Board to act in place of the chair.
(4)
 If the vice-chair or Board member appointed under subsection (3) exercises any duty or power of the chair, the absence or inability of the chair to act is presumed with reference to the duty or power.
Secretary

11
The secretary must perform any duties determined by the Board and is responsible for all of the following:

(a)
ensuring that minutes are taken of all proceedings and placed in the books kept for that purpose;

(b)
giving all notices required to be given to the Board members.

Treasurer
12
The treasurer must perform any duties determined by the Board and is responsible for all of the following:
(a)
the full and accurate accounts of all receipts and disbursements of the Foundation;

(b)
the books of account;

(c)
the deposit of all monies or other valuable effects in the name and to the credit of the Foundation.
Committee of Boards
13
(1)
Committees of the Board including an executive committee, a finance and investment committee, and a grants committee, may be created and appointed by the Board for any continuing or special tasks that the circumstances warrant and as the Board considers necessary or desirable.
(2)
Every committee of the Board is subject to the control of the Board and must conform with these regulations and any policies and guidelines that are imposed upon it by the Board.
(3)
Subject to subsection 14(2), a committee of the Board may exercise any powers delegated to it by the Board.
(4)
The Board may at any time dissolve any committee of the Board or terminate any appointment to any committee of the Board.
(5)
Unless otherwise provided by the Board, two or more Board members constitute a quorum for any meeting of a committee of the Board.
Executive Committee
14
(1)
The executive committee must be composed of at least two members of the executive, one of whom must be the chair.
(2)
Except as specifically limited by the Board, the executive committee may exercise the full powers of the Board and shall report every such action no later than the next meeting of the Board. 
(3)
The executive committee must meet at the call of the chair at a time and place determined by its members.
(4)
Each member of the executive committee has one vote on all questions at meetings of the executive committee and may not vote by proxy, and any questions arising at a meeting of the executive committee must be decided by consensus. 
Rules of procedure
15
(1)
At any meeting of the Board or a committee of the Board, the rules of procedure are 
(a)
as determined by the Board; or
(b)
 if there is a disagreement about the rules, Robert’s Rules of Order. 
(2)
Any resolution or motion is deemed to be passed at a meeting of the Board or a committee of the Board if a majority of the Board, or committee members, present vote in favour of the resolution or motion. 
Banking
16 
(1)
The Board may, in the name of the Foundation, open and maintain any account or accounts at chartered banks, trust companies or other financial institutions as it determines necessary.
(2)
All cheques, bills of exchange or other orders for the payment of money, notes or other evidences of indebtedness must be issued in the name of the Foundation and must be signed by any two officers of the Foundation or otherwise in such manner as is determined by resolution of the Board.
(3)
Any officer of the Board or any employee or agent of the Board who is designated for the purpose may do any of the following:

(a)
on their own, endorse notes and drafts for collection on account of the Foundation through its bankers, and 
(b)
on their own, endorse notes and cheques for deposit with the Foundation’s bankers for the credit of the Foundation or the same may be endorsed “for collection” or “for deposit” with the bankers of the Foundation by using the Foundation’s stamp for the purpose.
(c)
arrange, settle, balance and certify all books and accounts between the Foundation and the Foundation’s bankers;

(d)
receive all paid cheques and vouchers;

(e)
sign all the bank’s forms or settlement of balances or release and verification slips. 
(4)
The securities of the Foundation must be deposited for safekeeping with one or more bankers, trust companies or other financial institutions selected by the Board.
(5)
Deposited securities may be withdrawn only upon the written order of the Foundation signed by the officer or officers, agent or agents, of the Foundation in the manner determined by resolution of the Board, which order may be general or confined to specific instances. 
Borrowing powers and finances
17
(1)
Money borrowed by the Board may come from any person, firm, corporation or bank, and may be borrowed in any manner and without limit to amount on the credit of the Foundation in such amounts and in such terms as the Board considers proper, and the Board may cause to be executed mortgages and pledges of the real and personal property and rights of the Foundation and may cause to be signed bills, notes, contracts and other evidences of security for money borrowed or to be borrowed. 
(2)
The Board has full responsibility and authority to determine the manner in which the property, funds and moneys and the income arising from the funds and property of the Foundation is distributed in carrying out the objects of the Foundation and the determination of the Board with respect to expenditures made or authorized under the Act or these regulations is final. 
(3)
The Board must administer the funds, property and moneys of the Foundation and has the sole authority to invest, call in as occasion requires, and reinvest any funds, property and moneys in the accounts of the Foundation and to make investments or alter investments in securities in any manner in which trustees are authorized by law to invest trust funds.
Audits of the accounts of Foundation
18
(1)
The chartered accountant appointed by the Board under subsection 75(4) of the Act to audit the accounts of the Foundation must prepare financial statements showing the assets and liabilities of the Foundation and the Foundation’s income and expenditures during the preceding fiscal year. 
(2)
The Board’s accountant must report annually to the Board. 
(3)
The fiscal year of the Foundation ends on March 31 of each year. 
Maintenance and inspection of minutes and other records
19
(1)
The Board must ensure that the minutes of the Board meetings and all other necessary books and records of the Foundation required by the Act, these regulations or any applicable statute or law are regularly and properly kept. 
(2)
The books and records of the Foundation must be open to inspection by the Board members at all reasonable times at the offices of the Foundation.
Use of seal and execution of deeds and documents
20
(1)
The Board must adopt a seal as the common seal of the Foundation. 
(2)
The common seal of the Foundation must be under the custody of the executive director.
(3)
All deeds and indentures executed on behalf of the Foundation must meet the following criteria:

(a)
they must be in a form agreed to by the Board;

(b)
they must contain any powers, provisions, conditions, covenants, clauses and agreements the Board thinks fit;

 (c)
they must be signed by two officers of the Foundation or executed in such manner as the Board prescribes by resolution.
Amending regulations

21
These regulations may be amended at any meeting of the Foundation by ordinary resolution, provided notice of intention to amend has been given before the meeting. 
Disclosure of records
22
For the purpose of ensuring compliance with the Legal Profession Act, the Board may authorize the executive director of the Foundation to disclose the records of the Foundation to the society, including forms submitted by members of the society and by banks, trust companies and loan companies.
