                                               MEMORANDUM OF ASSOCIATES

                                                                         OF

                                           LIONS FOUNDATION OF NOVA SCOTIA

1. The name of the society is “LIONS FOUNDATON OF NOVA SCOTIA”.

2. The purposes of the Society are:

a) To serve as the Administrator and Trustee of funds provided by Lions Clubs to carry out projects approved by District N2, which funds, when provided by Lions Clubs do not qualify for tax deductible receipt under the Income Tax Act, and amendments thereto.

b) To serve as the Administrator and Trustee of funds qualifying for Income Tax Receipts, provided to it by way of donation or memorial gift, from any Lions member personally or any other individual or corporation, and to deal with such funds for projects of a charitable intent and in aid of qualified donors, in accordance with the provisions of the Income Tax Act and amendments made thereto from time to time.
3. The objects of the Society are: 
                   a)  To build a permanent trust fund to generate an investment income, which
                        will be utilized to assist in the funding of “Humanitarian Service Projects” 

                       (HSP’s) within the Province of Nova Scotia as approved by Cabinet.                        
                  Criteria for HSP’s: Shall – satisfy an unmet requirement

                                                          - address a Province wide benefit or requirement

                                                          - be high profile and recognized throughout NS
                                                            as a specific activity of Lions

- attract non-Lion donations, both individual and 

                                                            corporate

- generate on going media coverage
                                                          - create a positive Lions image

b) To engage in any and all activities necessary, incidental, or beneficial to the better carrying out of any of the objects hereinbefore set out.

       PROVIDED that nothing herein contained shall permit the Society to carry on any trade, industry, or business and the Society shall be carried on without purpose of gain to any of the members and that any surplus or any accretions of the Society shall be used solely for the purposes of the Society and the promotions of its objects.
      PROVIDED that nothing herein contained shall be construed or interpreted to make the Foundation the device or means by which funds are physically raised for the carrying out of any projects approved in fulfilling the objects hereinbefore set out.

      PROVIDED FURTHER that if for any reason the operations of the Society are terminated or are wound up, or are dissolved and there remain, at that time, after satisfaction of all its debts and liabilities, any property whatsoever, the same shall be paid to some other charitable organization in Canada, having objects similar to those of the Society.
4. The activities and objects of the Society are to be carried on in the Province of Nova Scotia.

5. The Registered office of the Society is the mailing address of the Treasurer, as revealed by the list of Officers on file with the Registrar.
                                                                    BY-LAWS

                                                                          OF

                                            LIONS FOUNDATION OF NOVA SCOTIA

In these by-laws unless there is something in the subject or context inconsistent therewith:

a) “District N2” means the geographic area of the Province of Nova Scotia.

b) “District Governor” means the incumbent District Governor, as elected by the Lions of District N2

c) “Lion” means a person, currently a member in good standing of a Lions Club in District N2.

d) “Registrar” means the Registrar of Joint Stock Companies appointed under the Nova Scotia Companies Act.

e) “Society” means Lions Foundation of Nova Scotia.

f) “Special Resolution” means a resolution passed by not less than three-fourths of the members of the Society entitled to vote as are present in person at a general meeting of which notice specifying the intention to propose the resolution as a special resolution has been duly given.

g) “Cabinet” means the District Governor, and all others recognized by District N2 and Lions Clubs International, to conduct the business of District N2.

h) Whenever the male gender, or pronoun appears, it shall be interpreted to mean both male and female persons.

MEMBERSHIP
      1)  The Lions Foundation of Nova Scotia shall be governed and controlled by a committee made up of fourteen members plus a Secretary and a Treasurer. The Secretary and the Treasurer shall be appointed annually by the Incoming District Governor and shall have no vote on Committee matters. Each Zone in the District will elect one voting member to serve on the Committee.

The initial terms for each Committee member beginning July 1st, 2001 will be as follows:

a)    For those Zones having odd numbers ( eg. 1, 3, 5 etc. ) the selection will be                      determined in the odd numbered years of the calendar, based on the last year of the up-coming term.
b) For those Zones having even numbers ( eg. 2, 4, 6 etc. ) the selection will be determined in the even numbered year of the calendar, based on the last year of the up-coming term.
Each subsequent replacement will be for a two year term.

The Chairman of the Foundation Committee will be elected each year from among his/her peers. The duties of the Committee shall be as outlined in the By-Laws and Policy Manual of the Foundation.

Each Zone shall be responsible for the selection of a member to represent that Zone on the Lions Foundation of Nova Scotia. Nominations must be received by the current Zone Chairman no later than 10 days prior to his/her last Zone Meeting of the year. An election, if one is necessary, shall be held at the last Zone Meeting of the year under the direction of the current Zone Chairman and such election to be held in accordance with the District Constitution and By-Laws. In the event no member is elected for any Zone, the Incoming District Governor shall appoint a member to fill the vacancy from the Zone. A serving Committee member may only succeed him/herself once.

2) Membership in the Society shall cease upon the death of a member, or if, by notice in writing to the Society, they resign their membership, or if they cease to qualify for membership in accordance with these by-laws.

3) In the event that a member elected to the Society either resigns or is unable to complete their term, they shall be replaced by a Lion from within the Zone either by election by the Zone or appointment by the District Governor, and who shall serve in the Society the unfinished term of the Society member whose position has become vacant. When all the initially appointed members other than the subscribers have been appointed or elected any subscriber to the Memorandum of Association not so appointed or elected shall resign.
4) Any member who is not present for three (3) consecutive meetings of the Society for which notice has been properly given under these by-laws may, at the discretion of the Society be replaced by another Lion from the Zone they represent, and the Zone Chairman shall, at the request of the Society appoint another Lion from the Zone to fill the uncompleted term of the member being replaced.

5) Any member of the Society may be expelled by the Society for cause, by a two-thirds (2/3) vote of the membership. 
FISCAL YEAR

The fiscal year of the Society shall be the period from July 1st of any year to June 30th of the following Year.                                                           
MEETINGS

1) The Annual General Meeting of the Society shall be the last meeting held in the fiscal year.

2) General Meetings shall be held in each fiscal year with the frequency of such determined by the membership of the Society. At least one General Meeting of the Society shall be held within four months after the end of each fiscal year of the Society.
3) A “Special” General Meeting of the Society may be called by the Chairman or the directors at any time, and shall be called by the directors if requested in writing by at least twenty-five per centum (25%) in numbers of the members of the Society.

4) Thirty days notice of an Annual General Meeting or General Meeting and Ten days notice of a “Special” General Meeting, specifying the place, day and hour of the meeting, and, in the case of special business, the nature of such business, shall be given to the members. Notice shall be given (a) in writing and by sending it through the post in a prepaid letter addressed to each member at their last know address. Any notice shall be deemed to have been received 5 days following the date when the letter containing the same was posted in the ordinary post and in proving such service it shall be sufficient to prove that the envelope containing the notice was properly addressed and placed in the post office, postage paid, or (b) by electronic mail with confirmation advising that notice was received, or (c) by facsimile also with confirmation that notice was received. The non-receipt of any notice by any member shall not invalidate the proceedings at any general meeting.
5) At each Annual General Meeting of the Society, the following items of business shall be dealt with and shall be ordinary business:

a) Minutes of preceding general meeting

b) Consideration of the annual report of the directors

c) Consideration of Treasurers Report
d) Election of Chairman and Vice Chairman for following year

e) Appointment of Auditors

             All other business transacted at the Annual General Meeting shall be deemed to be special business. Any and all business transacted at any other special meeting of the Society as may from time to time be called by the Chairman, or at the written request of 25% of the members of the Society in number shall be deemed to be special business.

6) No business shall be transacted at any meeting of the Society unless a quorum of members is present at the commencement of such business and such quorum shall consist of fifty per centum (50%) plus one of members of the Society.
7) If within one-half hour from the time appointed for the meeting, a quorum is not present, the Chairman or Vice Chairman shall request the Zone Chairman of the Zone(s) whose member or members is not present at the meeting to appoint another Lion from that Zone(s) to represent that Zone as a member for that meeting only and such Lion so appointed for that meeting shall be deemed to have the full authority of the member they are temporarily replacing. In the event the Zone Chairman is not present the District Governor shall be requested to make the necessary appointments from Zones not represented at the meeting.
8) a)  The Chairman of the Society shall preside as Chairman at every meeting of the                     Society, whether general or special.

b) If there is no Chairman or if at any meeting they are not present at the time of holding the same, the Vice Chairman shall preside as Chairman.

c) If there is no Chairman or Vice Chairman or if at any meeting neither the Chairman nor Vice Chairman is present at the holding of the same, the members shall choose someone of their number to be Chairman.

9) At any meeting of the Society, unless a poll is demanded by at least three members, a declaration by the Chairman that a resolution has been carried and an entry to that effect in the book of the proceedings of the Society shall be sufficient evidence of the fact, without proof or number of proportion of the members recorded in favor of or against such resolution.
10) If a poll is demanded in manner aforesaid, the same shall be taken in such manner as the Chairman may prescribe and the result of such poll shall be deemed to be the resolution of the Society in the meeting.

11) Unless otherwise specifically provided for, all questions of order, or procedure, in respect to any meeting of the Society, its Officers, or any Committee appointed by the Society, shall be accepted Parliamentary Practices as determined in accordance with Robert’s Rules of Order newly revised, as revised from time to time.

DIRECTORS
1) Each member of the Society is a Director thereof and shall hold office as a Director until the dissolution of their term.
2) The Directors shall serve without remuneration and no Directors shall directly or indirectly receive any profits from their positions as such, provided that a Director may be paid reasonable expenses incurred by them in the performance of their duties, such expenses to be paid in accordance with Lions International Association of Lions Clubs Rules of Audit as may from time to time be in force and effect.

3) Each member of the Society shall have one vote.

4) The Chairman shall be entitled to vote as a Director and, in the case of equality of votes, they shall have a casting vote in addition to the vote to which they are entitled as a Director.
POWERS OF DIRECTORS

1) The management of the activities of the Society shall be vested in the Directors who, in addition to the powers and authorities by these by-laws or otherwise expressly conferred upon them, may exercise all such powers and do all such acts and things as may be exercised or done by the Society in general meeting, and particularly, but not so as to limit the generality of the foregoing.
a) To receive bequests, devises, and donations of every kind and description whatsoever, and to hold, control, administer, and deal with property of every kind and description, whether real or personal and wheresoever situate, and to refuse to accept any bequest, devise, and donation in their discretion. The treasurer shall have signing authority to act on behalf of the Foundation on any bequests that are being donated to the Foundation.
b) If not in contravention of an express term of the bequest, devise, or donation under which it is received, to convert any property at any time or from time to time received or held by the Society into any other form, and for such purpose to sell, dispose of, assign, transfer, lease, or exchange the same.

c) To invest monies of the Society in any bonds, debentures, stock or shares or other investments which the Board of Directors of the Society may from time to time consider to be advisable, with powers from time to time to vary and alter such investments without being in any way restricted to trustee investments, so called.
d) To deal with any stock bonus, stock dividend, stock subscription rights or any other privilege of a similar nature accruing to any investments held by the Society as either capital or income as in their sole discretion they may decide.

e) To determine whether any sums received or disbursed are on account of capital or income, and in what proportion.

f) To pass on or entrust to one or more financial institutions the custody of all, or any portion, of the trust property received or held by the Society, and to enter into agreements with such financial institutions as deemed advisable from time to time.
g) To pay the expenses of administering the Society and the properties or funds received or held by it, including any and all costs associated with the general operation of the Society and its members for expenses incurred in the performance of their duties.

h) Consider all requests for “Humanitarian Service Projects” and make recommendations to the District Governor, and Cabinet.

i) Where the District Governor has duly convened a meeting of their Cabinet and received an affirmative vote on the recommendations of the Society, the Directors shall pay out funds under the Societies administration according to the approval of Cabinet.
j) Any “Humanitarian Service Project” approved by Cabinet shall be deemed to be on-going until such time as it is completed, but nothing herein contained shall prohibit the Society from making further recommendations as to other “Humanitarian Service Projects” prior to a project already undertaken being concluded.

2) The Society may from time to time engage any and all legal services, professional, or other services as may be required to carry out the activities and business of the Society or to assist with the implementation or interpretation of the Societies by-laws.

3) The borrowing powers of the Society may be exercised by special resolution of the members.

4) Contracts, deeds, bills of exchange and other instruments and documents may be executed on behalf of the Society by the Officers of the Society, or otherwise as prescribed by resolution of the Board of Directors.

OFFICERS

1) The officers of the Society shall be the Chairman, Vice Chairman, Secretary and Treasurer.

2) The Directors shall elect one of their numbers to be the Chairman, and one to be their Vice Chairman at the Annual General Meeting. Any election shall be by secret ballot.
3) The Chairman shall have general supervision of the activities of the Society and shall perform such duties as may be assigned to them by the Board of Directors from time to time.

4) The Vice Chairman shall, at the request of the Board and subject to its direction, perform the duties of the Chairman during the absence, illness or incapacity of the Chairman, or during such period as the Chairman may request them to do so.
5) There shall be a Secretary of the Society who shall keep the minutes of the meetings of members and Directors and shall perform such other duties as may be assigned by the Board.

6) There shall be a Treasurer of the Society who shall be responsible for all monies and property of the Society and shall perform their duties as directed by the Board.

7) The bank signing officers of the Society shall be the Chairman, Secretary and the Treasurer.

8) All checks issued by the Society shall require two (2) signatures and whenever possible one (1) of those be that of the Treasurer.

AUDIT OF ACCOUNTS

1) The auditor of the Society shall be appointed annually by the members of the Society at the Annual General Meeting.
2) The auditors shall provide an audited financial report to the members of the Society at the first General Meeting of the new fiscal year.

3) The audited report shall contain a statement of assets and liabilities, statement of revenue and expenses, general reserves and statement of cash flows for the year then ended of the Society and shall state whether, in their opinion the financial statements present fairly, in all material respects, the financial position of the Society.

4) The Society shall provide to the District Cabinet at the Fall Cabinet Meeting a copy of the annual audited Financial Statement each year.

5) A copy of the audited Financial Statement shall be filed each year with the Registrar, as required by law.

MISCELLANEOUS

1) The Society shall file with the Registrar each year any documents required by law.
2) The seal of the Society shall be in the custody of the Secretary and may be affixed to any document upon resolution of the Board of Directors.

3) Preparation of minutes, custody of the books and records, and custody of the minutes of all the meetings of the Society and of the Board of Directors shall be the responsibility of the Secretary.

4) The books and records of the Society may be inspected by any member at any reasonable time during normal and regular business hours at the Registered office of the Society.

5) The Society may from time to time adopt and implement policies to better facilitate the carrying out of any of the purposes and objects contained in the Memorandum of Association or By-Laws, and such policies so adopted at a General or special meeting shall be attached to and form part of these by-laws as an addendum.
REPEAL AND AMENDMENTS OF BY-LAWS

The Society has the power to repeal or amend any of these by-laws by a special resolution at any General Meeting provided:
1) The resolution/amendment passes by a three-fourths (3/4) affirmative vote of the members of the Society and,
2) Notice of Motion of such resolution/amendment has been given at the preceding General Meeting, or

3) Notice of Motion of such resolution/amendment has been transmitted to all members of the Society at least 30 days prior to the General Meeting.
ADDENDUM “A”

RECOGNITIONS POLICY

The purpose of the policy is to encourage contributions to the trust fund of the Foundation with various recognition for varying levels of contribution.

3 CATEGORIES OF CONTRIBUTIONS:

(1) Direct Contribution by Individual Lions, Lionettes, Lioness and Leos

(a) Honorary Sustaining Members – contributions in excess of $ 10.00.

Individuals making such a donation shall be classed as a non-voting Honorary Sustaining Member of the Foundation and shall be issued a Certificate in recognition of their donation.

(b) Honorary Life Members – contribution of $ 100.00.

Individuals making such a donation shall be classed as a non-voting Honorary Life Member of the Foundation and shall be issued a Certificate and a Foundation Lapel Pin in recognition of their donation. 
(c) Honorary Progressive Life Members – contribution of $ 100.00.
A way to further honor someone who is already an Honorary Life Member.

Individuals making such a donation shall be classed as a non-voting Honorary Progressive Life Member of the Foundation and shall be issued a Certificate and a Foundation Lapel Pin in recognition of their donation.   

(d) Fellowship Award – contribution of $ 250.00.
Individuals making such a donation shall be classed as a non-voting Lions Fellow and shall be issued a Wooden Plaque, a Certificate and a Foundation Lapel Pin in recognition of their donation.

Receipts for all donations to the Foundation shall be issued by the Treasurer to the donor.

(2) Direct Contributions by Lions Clubs

(a) Donations by any Lions Club of $ 100.00 or more shall entitle it to receipt of a Silver Banner Patch in recognition of their donation.

(b) Donations by any Lions Club of $ 1,000.00 or more shall entitle it to receipt of a Gold Banner Patch in recognition of their donation.

Donations made under 2 (a) shall be cumulative to the point where the Club becomes entitled to receipt of the Gold Banner Patch.

Receipts for income tax purposes are not applicable to donations made under this category.

(3) Memorial Contributions

Donations in memory of any deceased individual may be made by any individual or group.

The Foundation shall send an acknowledgement of such donation to the family or next of kin of the deceased individual for every donation made in memoriam.

(a) Individual Donations – If an individual makes a contribution in memory of a         

deceased individual the following shall apply:

(1)  The donor shall receive a receipt for income tax purposes issued by the

                         Treasurer in the amount of the donation.

      (2)  If the contribution by the individual meets the criteria for an Honorary                         

                         Life Membership or Fellowship Award an appropriate Certificate 

                        only shall be issued in the name of the deceased individual and forwarded 

                        to the family or next of kin of the deceased.                                                                               

             (b)  Club Donations – If a Lions Club makes a donation in memory of a deceased  

                    Lion the following shall apply:

                    (1)  No receipt for income tax purposes shall be issued.

        (2)  All donations made by a Club shall be recorded by the Treasurer on the

               Club’s record of donations as being part of its cumulative total of 

   donations.

                    (3)  Once the total donations meet the criteria for the Silver or Gold Banner 

   Patch then the appropriate patch shall be issued and forwarded to the

   Club.

   In all cases where the memorial donation would have otherwise

   qualified the individual in whose name the donation was made for an

   Honorary Life Membership or Fellowship Award an appropriate    

   Certificate only shall be issued in the deceased Lion’s name and 

   forwarded to the family or next of kin. 

(c)  Corporate or Other Donations – If a donation is made by a corporation or 

  any other individual who is not a Lions member, the following shall apply:

(1) A receipt for income tax purposes shall be issued by the Treasurer for

the amount of the donation in the name of the donor.

                         (2)  If the donation would have otherwise qualified the individual in 

       whose name the donation is made for an Honorary Life Membership

       or Fellowship Award an appropriate Certificate only shall be issued 

       and forwarded to the family or next of kin of the deceased.

In all cases of donations from Corporations or non-Lion individuals the Treasurer shall

Issue a receipt for Income Tax purposes and the Foundation shall provide for such recognition of all such donations in such manner as the Foundation may deem appropriate.

In recognition of their outstanding service to the Lions Foundation of Nova Scotia, Chairpersons of the Foundation shall be presented with a Lions Foundation of Nova Scotia Fellowship Award on completion of their term of office, unless recommended otherwise by the Board of Directors or they have received one in the past. 

The Board of Directors has the authority to award Lions Foundation of Nova Scotia Fellowship Awards at their discretion to those whom the Board deems worthy of special recognition by the Foundation.

