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Cape Breton Regional Municipal Council

Special Council Meeting

Monday, November 4%, 2019

Immediately Following General Committee

ADDENDUM ITEMS

1(a) PROCLAMATION;

i) Lebanese Heritage Month:
Councillor Eldon MacDonald (See page _ 3 )

3. Port of Sydney Development Corporation — Articles of Incorporation:
Demetri Kachafanas, Regional Solicitor (See page _ 4 )
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Proclamation

Lebanese Heritage Month
N

WHEREAS:

WHEREAS:

WHEREAS:

WHEREAS:

BE IT THEREFORE
RESOLVED:

November 4, 2019
Councillor Eidon Macbonald
District 5

at the dawn of the 20™ century Lebanese settlers laid down roots in
industrial Cape Bretan where a vibrant community, rich in culture and
tradition, flourished; and

we are proud of the uniqueness and strength of the Lebanese heritage
which has been woven into our identity and wish to see the culture and
customs not just survive but thrive as part of the CBRM’s character; and

members of the Lebanese community were pioneers in business and
government with a strong faith who helped build and shape our
commercial landscape; and

November is a significant month for the Lebanese community with
celebrations around the world marking Lebanese Independence Day in
commemoration of that nation gaining independence on November 22,
1943,

that Mayor Cecil P. Clarke and Council of the Cape Breton Regional
Municipality proclaim November as Lebanese Heritage Month in the
CBRM.
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A Community of Communities

Cape Breton Regional Municipality

Office of Demetri Kachafanas 320 Esplanade
Sydaey, Nova Scotia

Regional Solicitor B1P 789
‘L'el: Y02-563-5047

Fax: 902-563-5137

e-mail: dkachafanas@rcgion.cape-hrefon.ns.ca

MEMO
TO: Mayor and Council
CC: Marie J. Walsh, CAO
FROM: Demetri Kachafanas, Regional Solicitor
DATE: Qctober 31, 2019
RE: Port of Sydney Development Corporation -Articles of Association

Dear Mayor and Council:

With respect to the discussion at the Port of Sydney Development Corporation AGM on
changes to the Atticles of Association the following is a synopsis of the propesed
changes.

Substantive Changes

Some of the changes proposed are in my opinion significant and would constitute a
substantive change to the Articles and the operations of the Board. Others are less
significant and non-substantive in nature.

The proposed changes to the Articles which in my opinion constitute a substantive
change are as follows:
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Article 1.03(d) : Deleting reference to “voting” member in the definition has the potential
to cause confusion if other members are admitted as members of the company in the
future. The rest of the document contemplates the powers of members as voting
members. i.e. for quorums, appointing directors, adopting plans, strategic plans etc.
Further consideration of the Articles is needed before agreeing to such a change.

Article 1.03(e) Deleting reference to the Cruise Pavilion and wharf and adding the
expanded definition of the Port would expand the operation of the Board beyond the
current mandate of operations surrounding cruise ships, the wharf and second berth. If
Council does not want to expand the mandate of the Port of Sydney Development
Corporation then I do not recommend a change to this Article,

Article 4.08(f) This change removes Council’s ability to appoint directors, Instead, the
Board itself would be responsible for the appointment of directors and Council’s role
would simply to confirm the appointments.

Article 5.10 (deletion) — Members currently can remove a director for cause at any time.
Removing this clause still allows the director to be removed for cauge. However, it is
unclear how the removal for cause provision would work without this clause; what is the
removal process 7 Clause 5.10 clarifies the removal can be done at any time. More
consideration and research should be given to the effect of the clause before any decision
is made on removing this provision,

Article 5.14 The Members currently have the ability to remove a director by majority
vote at a meeting upon notice of the motion. This deletion removes that right. I do note
that this current provision does currently (since there is only one member) conflict with
Article 5.08.which says a director can only be removed for cause but could be important
if in the future other members are admitted as members of the company.

Non-Substauntive Changes

Some of the changes that constitute non-substantive changes are as follows:
Article 4,08 — changing the number of meetings from two to one.

Article 5.01 — Changing the Board’s ability to hire senior staff to the CEO. It would then
be the responsibility of the CEO to hire staff. Removing management as a function of the

Board so the Board is concerned with oversight and not management which is a function
of the CEO and staff.

5.08 — Currently director can be removed by special resolution which requires 2/3
majority vote of the members. The change requested changes this to a simple majority
vote of the members.
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Article 5.10 (Addition) - This is not a change. It moves the clause form Article 6 to
Article 5.

Article 5.20 — Changes the requirement to provide Council with monthly statements to
quarterly statements.

Article 6 — Removes the reference to Chief Executive Officer from the Article on
Officers. This makes sense as the CEO is not an officer or a director of the company.

Article 12.03 — Changes the reporting requirements to Council form monthly to quarterly.
Article 13.02 — Allows the Board to determine the registered office as opposed to the
Member (Council}.

I look forward to discussing the maiter further at Council.

Yours truly,

Original Signed By

Demetri Kachafanas
Regional Solicitor
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ARTICLES OF ASSOCIATION
OF
PORT OF SYDNEY DEVELOPMENT CORPORATION

ARTICLE 1: NAME, PURPOSE AND DEFINITION

1.01 The name of ths Company is Port of Sydney Development Carporation.

102 The purposes, objects and powers of the Company are as set out In the Memorandum of
Assoclalion of the Company.

1.03  Inlhese Aricles of Assaciation of the Company:
(a)  "Company” means Port of Sydney Development Corporalion;

(b)  “Board" or “Board of Dirgctors” means the board of directors of tha
Company;

(c)  “Hoard Member” ar “Direclar” means an individual who has been appo‘nted
as a member to the Board of Directors of the Company;

(d)  *Member(s) of the Company" means an individual or such other lagal enlity

who has acquired Membership, in the Company In accordance with Arlicle 3 (Daleted: vating
of the Adicles of Assoclation of the Company,; and

(8) _ “Portof Sydney" means the Sydney Harbour and associated infrastructure as+ "Formatted: S o
well as any operations collateral or incidental to the development of Sydnay Deleted: o L ralates diractly lo 1he oparalion af the Jozn
Harbour., | Harriss Crulse Pavillon terminat and whar
pAlLioL Lk L = = =

ARTICLE 2: POWERS =
201 Subject to the Memorandurn of Association of lha Company, the powers of tha Company are
as sef oul in the Companles Act, Chapter 81, Revised Statutes of Nova Scotia, 1989, as
amended from time lo lime.
202 In addition the Company shall have the power:
(a) to fix and determine the basis and tarms of membership In the Company;

(b) te carry out the financing and other agreesmenls necessary to achieve ils
objects either alone or jointly with others; and

(c) fo guaraniee and act as an enderser on loans and abligations arranged by or
on behalf of individuals or groups.

ARTICLE 3: MEMBERSH!
3.01 This, Arlicle 3, shall apply 10 the admission of voting Members of the Company. Subjectio

the Memarandum of Associalion, the Members, by resolulion, may approve the admission
and terms of membership of non-voling members of the Company.
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3.02

3.03

3.04
3.0%

3.06

3.07

3.08

Subject 1o the right of the Company to exiend i's mambership and to provide for the terms of
such axtension, the Members of the Company shall ba as follows:

{a}  itha Cape Breton Regional Municipalily as represented by the Council of the
Capa Bralon Regional Municipalily {(sometimes referred to as the “initial
Mamber);

(b) such additional Members of the Company who shall be appointed by the
Initial Member; and

{&} such addltlonal Members of the Company who shall be appoinied by the
Mambers of the Company.

Members of the Company (other than the Caps Brefon Regional Municipality), shall, as a
condition of mambership, sign and fila with the Company a copy of the Company's
Memgrandum of Association as sonfirmation of an undertaking to contribute to the assets of
the Company, subject to the Fmilations expressed in Aricle 4 of the Memarandum of
Assoclation of the Company.

The numbar of Members who may be admitled lo membership in the Company Is unlirited.

The acts and votes of Ihe Members of {he Company shall be deemed to be legal and valid
notwithstanding any default in the appainiment of Membars of the Company at the time of
such acts or vales; and the act and vote of & majarity of those present and voling at any duly
convened mesling of the Members of the Company shall be deemed to be the act and vots
of the Company.

Subject lo Article 3.07, the Members of the Company, Including the slgnalories to the
Company’s Memorandum of Association, shall continue to malntain membership in the
Company untess ctherwise removed by a vote of 2/3 of the Members of the Company
present in person or by proxy at a duly constiluted meeling of the Members of the Company
for which nofice of the proposed remaval of the Member has been provided.

Any Member of the Company, including any sighatory to the Company's original
Memarandum of Assactation, shall cease 1o be a Member of the Company upon:

(a)  inthe case of a Member of the Company which is a corporate entity, upen
the carporate enlity becoming Inselvent or being assigned into bankruptey or
being wound up; or

i3] with the approval of the Board of Directors, if the Member of the Campany
fails to pay any fee which may be levied on the Member.

Notwithstanding the foregaing, no fees shall be levied on the Cape Brelon Regional
Municipality and the Capa Bretan Reglona Municipality shall not be removed as a Member
of the Company,

ARTICLE 4: MEETINGS AND VOTING OF THE MEMBERS OF THE COMPANY

4.01

The Sacratary or his ar her designats shall ba responsible for giving nolice of all meetings of
the Members of the Company.
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4.02

4.03

4.04

4.05

4.06

407

4.08

Notice of the lime and placa of the annual general meeting of the Members of the Company
(the “Annual General Meeting”) shall be given to each Member by telephonie, electronic or
olher communication facility not less than two {2) weeks before the day an which the
meeting is to be held. I a Member requests that the notice be given by non-elecironic
means, the notice will be sent by mail, courler or personal delivery.

Notice of the lime and place of general meetings of the Members of the Company, olher than
the Annual General Meeting of the Members of tha Company, shall be given to each Member
by telephonic, electronic or ather communication facility not less than twa (2) weeks before
the day on which the meeting Is to be held. If a Member requests that the notice be given by
non-eleclronic means, the nolice will be sent by mail, courier or personal delivery,

Notice of any emergency maalings will be deemed sufficient if the Sacretary gives natica by
lelephone, fax or message either in person to the Members of the Company or by message
left with some responsible person at the respeclive homes or offices of the Members of the
Company tha day previous ta the date of the emergency meeting of the Members of the
Company.

Voling af any meeting of the Members of the Company shall be voiced "aye” or "nay” or by
show of hands or by standing vate, unless a secret vole by ballol is requesied by motion,
saconded and carried by a majorily of the Membars of the Company present. A metion of
request for secret ballot may not be ruled out of arder by reason of thera being a prior molion
on the floor.

Subject 1o Arlicle 8.01 of the Articles of Associalion of the Company, each Member of the
Company shall be entilled to one (1) vole and ne more on any mollon.

A quorum of any meating of the Membets of the Company (whether annual, general or
emergency) shall be fifty-one percent {51%) of the Members of the Company (aclually
present, or by proxy) with no person entilled to be counted as mora than one (1). Any
Member prasent al any meating of the Members by proxy shall have filed with the Secretary
or his or her designate al any time prior to the meeling of the Members of the Company a
proxy form, (substantially similar (o tha one sel out in Appendix “A” to these Arlicles of
Assoclation) and bearing the signature (or certifies the consenl lo ihe Secrelary's
satisfaction) of the Member who wishes to be present at the meeling of the Membars of the
Company by way of proxy. The proxy form may be presenied io the Secretary or his or her
designale either by hand (by any person), prepald post, fax or such othar device which, in
wrilten form, evidences the consent of the Member being present at the Meeling of the
Members of the Company by proxy, the Secretary or his or her designate shall duly note
such fact in the minutes of the meeling of tha Company and the proxy form or a copy of the
proxy form shall ba filed with the minutes of the meeting of the Members,

The Members of the Company shall hold nol less than gne (1) meating,each year, of which
one mealing shall be the Annual General Meeting of the Members of the Company, The
Annual General Meeting of the Members of the Company shall be open to the public and is
to be held at the Joan Harris Cruise Pavilion, or such other convanient locatian, al such time
as Is deemed axpadient by tha Board of Directors of the Company. At lhe Annual General
Meeting of the Members of the Company, the order of business shall be as {ollows:

(a} Roll call;
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4.00

4.10

4.1

{b) Approval of minutes of preceding Annual General Meeting of the Members of
the Company,

{c) Adoption of the annual report which shall include:
Audited financial statements;
Complelion of a business plan for the fiscal year containing such
infarmatlon as the Councll of the Cape Braton Regional Municipality
may require, including but not limiled to:
o Capital and operating budget, Including financlal targets;
o Anlicipated nfrastructure and faclity mainlenance;
o Marketing plan;
o Stralegic operaling plan.

Risk assessment. if applicable in the year of the Annual General
Meeting; and

Summary of infrastructure maintenance and development for the prior
fiscal year.

{d) Adoplion of treasurer's report and appolntment of audilors;

{e) Receiving raporl of Govemance Commiltee of the Board of Diractors;

(f Lonfirmalion of individuals to the Board of Directors,

(a) Election of new Members to Membership in the Company;

(h}  New business.
General meetings of the Members of the Campany may be held al the discration of he
Board of Direclors of the Company. Such meelings shall be held at such time and place,
and shall take such form as is deemed expedient by the Board of Directors of the Company.
Emargency mealings of the Members of the Company may be called al such tima and place
as Is deemed In the best inlerests of the Company. Such meetings shall be held when
requesied by:

(a) One-third (1/3) or more Members of the Company by notice In writing,
delivered to any officer of the Company; or

(b) the Board of Directars af the Company; or
() the chairperson (the "Chairperson”),

Subject to such modification as may be required by law andfor pursuani {o the Aricles of
Association of the Company, the business of the Members of the Company shall be
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conducted in accardance with the maost recent edition of Robert's Rules of Order, as it may
exist from time to time.

ARTICLE 5: BOARD OF DIRECTORS OF THE COMPANY

5.01

502

5.03

5.04

5,06

The Board of Direclors of the Company shall be responsible fo establish the palicles and
perspectivas of the Company, including, but nol limited 1o, major policy issues, financial
issues and the hiring o{{he CEQ, il any, and shall meel no (ess than six (6) times during the
Company's fiscal year, The Board Is responsible for govemance and for the pversiaht of the
aclivities of the Company.

Subject to Article §.22, the fallowing individuals shall not be eligible to sil as Diractors:

(a) an individual who Is a mayor, councillor, officer or employae of the Cape Breton
Regional Municipality;

{b) anindividual who is amember of the legislature of the pravince of Nova Scotia, or an
officer or employee of the public service or of a Crown carporation of the province of
MNova Scotia;

{c) a Senalor or a member of Parliament or an officer or employee of tha federal public
sarvice or of a federal Crown corporation;

{d) an individual who is not a resident Canadian;
(e) anindividual who is under 18 years of age;

() an individual who has been declared mentally incompstent by a courl in Canada or
elsewhere; or

(g} anundischarged bankrupt.

The Board shall consist of at least nine (9) vating Directors and no more than twelve (12)
voting Directors.

The quorum necessary for the transaction of business at a meeting of the Board shall be a
majorily of the number of Diractors in office. A quorum of Directors may exercise all powers
of tha Board.

The appointment of a Director shall be effacted by a duly authorized resolution of the Council
af the Cape Brelon Regional Municipality and the Board of Directors shall be comprised of
the following:

(a) notless than one (1} individual holding a professional accounting designations;

(b

not less than one (1) individual licensed to practice law in the Province of Nova
Scotia;

{c) notless than one (1) individual holding a professional engineering designation;

{d

-—

not less than ane (1)} individual with noted expertise in marketing;
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5.06

5,07

5.08

(@) not less than three (3) individuals with expertise in business and commerce,

(f) one designate appointed by band council resalullon from Eskasonl First Nation who
is not an elecled band official; and

(g9) one designate appointed by band councll resolution from Membertou First Nation
wha Is not an elecled band official,

Direclors’ terms shall be slaggered. No Director of the Company shall hold office as a
Director of the Company for a term greater than three (3} years; the Company may, by a
majority vote of the Membars af the Company presant In person or by proxy at a mesting of
the Board, extend such term for up to one (1) additional term, which shall not exceed three
{3) years.

Subjecl to such other requirements prescribed pursuant to these Articles of Associatton of
the Company with respect lo membership on the Board of Directors of ihe Company, if a
Director of the Company has held office for a period of six (6) consecutive years, he or she
will not be eligible to hold office as a Director of the Company for a period of al least three (3)
years from the date on which he or she allalned six (6) conseculive years as a Diractor of
the Company.

A Director shall cease fo hold office when:
{(a) the Director dies or reslgns;
(b) the Direclor is remaved for cause;
(c) the Director is no longer qualified to hold the office of direclar;
{d) the term of office of the Director explres; or
(2) the Director is remaved by [rajority vole of the Members of the Company, Subjectio
those items enumeraled herein Article 5,08, so long as the Cape Breton Municipalily
is \ha sala Member of the Company, a Director shall not be unilaterally removed by
majonty vole of the Members, without cause.
A Director may resign his or her office as a Director by sending to the Company a writlen
resignation which shall become effective on the date received by the Company or on the
date specified In the resignation, whichaver is later.
The Board shall appoint a Chisf Exaculive Officer (CEQ}, who shall not be a Director. The

Board shall fix the remuneralion of the CEO of the Company, sublect to the approval of the
business plan of ihe Company al the Annual General Meeting.

The Board, subjecl 1o the approval of the Members, may appoint fram their number one or
more commitlees of the Board not olherwise provided for herein, to best carry out the
pravisiens enumerated herein, however designated, and defegate to any such commitiee any
of the powers of the Board except the Board shall nol delegale to any commitlee the power
fo:
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5.12

5.13

5.14

518

(a} fill & vacancy in the office of the audilar of the Camparny;

(b} issue debt cbligations except in the manner and on the lerms awtharized by the
Board;

(c) approve the sudited fnangial statements of the Company;
{d} adapl, amend or repeal by-laws; or

{a} autharize or ratily any activily carried on or to be carried on or any power exercised
or lo be exercised by a subsldiary.

The Board shal appoirt from their number a governance commitiee comprised of not less
than three Directors, one of whom shall be a barrister {the "Govemance Commiltea™),

The Govemance Commiltes shall perform tha following functions:
{a) Develop and manage the administration of a code of conduct;

{b} Davelop and annually update a long-tetrn plan, including recommendations lo the
Roard, for the composition of the Board, In terms of the oplimal combinztion of skills,
background or experience, which plan shall take inlo consideration the skills,
backgraund and experience of existing Directors, retiremant dates and the strategic
direction of the Company;

(c} at least four months prior to the expiry of the lerm of a direclor appointed by the
Cape Breton Reglonal Municipality provide notice fo the Cape Breton Reglonal
Municipality, that the ferm of its appoiniee on the Board is about to expire and
requasting an appoinimant;

d

—

provide to the Cape Breton Regional Municipality the notice describad in subsection
5,13{c) ahove, a current copy of the plan and recommendations described in
subsection 5.13(b) and also provide a prafile of the skills, background and experience
of the continuing Direclars;

{e) in the event a Director ceases to hold office, the Govemance Committee shalt
forthwith provide lo the Cape Breton Reginnal Municipality, a written request for a
new appoiniment to fll such vacancy logether with a copy of the plan and
recommendations described in subsection 5.13{b) and the profile descrbed in
subseclion 5.13(d).

T

Subject 10 such modification as may be required by law andfor pursuant lo the Articles of
Association of the Company, the business of the Board of Diractors shall be conducted in
accordance wilh the most recent edition of "Robert’s Rules of Order”, as it may exist from
time 1o fime,

No Director shiall be pald any salary ar remuneration for the execulion of his or her duties

other than such oul-of-packet expenses as he or she may properly incur on behalf of the
Company.
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547

5.18

5.19

5.20

521

Meelings of the Board of Uireclors of the Company may be hald by telephone conference
call and Directors of the Company may be present at any meeting of the Board of Direclors
of the Company by telephone speaker or such simitar device, sa long as the Direclor
attending Lhe mesting of the Board of Direclors by way of spaaker phone ar such similar
device (s ahle 1o hear and patticlpate in tha meeting,

Netice of the lime and piace of a meeting of Diractors shall be given to each Director by
telephonic, electronic or ofher communicalion al least two (2) weeks before the day on which
the meeting Is lo be held, If a Director requests thal the notice be given by non-alastronic
means, the notice wil be sent by mail, courler or personal defivary.

The Board of Directors of the Company shall be tasked with having the fellowing corporale
records available far inspection by the Council of the Cape Bretan Reglonal Municipality at
any time:

(2) copies af the annual financial statements, for a period of six years after the end of the
fiscal year to which Lhey relate;

(b) copy aof every document received by it in the last six years notifying il of the
appaintment ar cessatinn of affice of a director;

{c) copy of the conslating instruments of each of its wholly-ownad subsidiaries,

{d} Minutes of any mestings of the Board, and

(&) Records relating to the traffic and general use of the Port of Sydnay.
The Board of Direclors of the Company shall be required to report, and provide supparting
dacumentation, to the Council of the Cape Breton Reglonal Municipality on the {ollowing
matters within five (3} businass days of such business being approved at a mesting of the
Board of Direclors:

{a) filling a vacanvy in tha office of CEQ;

{b) approving the annual financial statements;

(c) approving a borrowing of more than Fifty Thausand Dellars {550,000.00);

(d) adopting a land use plan or business plan;

(=) authorizing ar ratifying any aclivity camied an or to be carled an, or any power
axarcised or 1o be exarcised, by a subsidiary of the Company; or

{f) approvat of intemal guarterly financial staterments.

Tha Beard of Diractors of the Company shall requisition a risk assessment, refating to the
Port of Sydney, prepared by a compelent risk assessor avery five (5} years with respect to:

{a} risk, risk management, property value, risk transfer and probable maximum loss; and
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522

(b} insurance coverage, limils and deductibles.
Notwithstanding the foregoing regulalory framewaork concerning the Beard of Direclors of the
Company contained in this Article 5, immedialely upon incorporation, the Initial Member shall
appoint as the first Directors of the Company: '

(a) the Mayor of the Capa Brelan Regional Municipality,

(b) iha Deputy Mayor of the Cape Breton Reglonal Municipality, and

(e} three (3) councilors of the Cape Breten Regional Municipality,

(collectively known as the “Interim Direclors”)
The Interim Directors shall hold office from the dale of ingorperation until such tme as the
requisite Directors have bean established in accordance with Aricle 5.05 heren, and on

staggered lerms as enumerated in Article 5.06. As the requisite Directors are appainted in
accordance with Arlicle 5.05 herein, the Interim Directors shall proportionately resign.

ARTICLE 6: OFFICERS: CHAIRPERSON, VICE-CHAIRPERSON, SECRETARY, and

6.01

6.02
6.03

6.04

6.05

6.06

6.07

TREASURER, ,

The elected officers of the Company shall be the Chairperson. a Vica-Chairperson, a
Secretary, and a Treasurer, and such other officers as the Board of Directors of the
Campany may from lime to time appoint (the “Elecled Cfficers”).

The Directors shall elect from their number the Elected Officers al each Annual General
Meating. Whare a vacancy exists in any office of the Company, such vacancy shall be filled
at the next meeting of the Board of Directors of the Company_immedialely fellowing the
Annual General Mesting of the Members of the Company, which meeling of tha Board of
Diractors of the Company shall be hald no later than thifly (30) days after the Annual General
Meeting,

The Board of Direclors shall have the autherity lo elect any Direclor Lo serve as an infedm
afficer of tha Company, should a vacancy occur during the Company's business year until
the next Annual General Meeting.

Any Elected Officer of the Company shall hold office far ang (1) year fram the date of his or
her election, provided such person continues 1o be a Director of the Company.

No Elecled Officer shall be paid any salary ar remuneration for the execulion of his or her
dutles other than such out-of-pocket expenses as he or she may properly incur on behalf of
the Company.

Notwithstanding anything to the canirary contained herein, with (he consent of the Board of
Directors, the olfices of Secratary and Treasurar may be combined into the one office of
Secretary-Treasurer.

ARTICLE 7: EXECUTIVE COMMITTEE
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7.01

7.02

The "Execuliva Committea” of the Board of Directors of lha Company shall consist of the
following ndividuals:

(g} the ofiicers of tha Company, from time 1o time:

(b) the Chief Executive Qfficer of the Company, if any, who shall be a non-voling
Membar of the Execuilve Commiliee,

The Execulive Committae shall serve as & standing committas af the Board of Directors of
the Company and shall overses the effective execution of the day-to-day oparations of the
Company, approve all major hudgeled expense items, act as the sirstegic planning
committee of the Company, evaluate the performance of the Chiel Exaculive Officer, and be
respansitle for issulng public staterents on majer policy/media Issues. The Executive
Committee shall have the autherity 1o transact such business as may proparly ba required of
the Company batwesn meelings of the Board of Directors of the Company and shall carry on
its aclivilies in accordance with such diractions and imitations as the Board of Diractors of
the Company may from time 1o fime prescriba, The Execufive Commiites shall meet nolass
than once a manth during the Company's business year.

ARTICLE 8: DUYIES OF THE CHAIRPERSON AND VICE-CHAIRPERSON

8.01

‘Fhe Chairparson shail:

(a) Provides leadership to the Board that wili resull in aitaining the objecllves of the
Company and adheres to its Articles of Association;

{b} The Chairperson shall preside at meetings of the Members of the Caompany, the
Buard of Directors and the Exegutive Committee and shall have an exira o deciding
vote when vates are evenly divided;

(¢} Encourages Directors la paricipate in meelings and activities;

d

—

Keeps the Board's discussion on topic by summarizing issues;

(e

—

Keeps the Board's activities focused on the Cempaniss' issues;

() Evaluates the effectiveness of the Board's decision-making process;
(g} Makes sure hat commitiee chairs are appointed;

(h} Oriants Directors and commiltee chalrs to tha Beard,

() Makes sure thers is a process to evaluate the effecliveness of Diractors, using
measurable criteria;

i Recegnizes Directars' conlributions Lo the Board's work:

tk) Conducts blarinual Direclor avaluations;
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U]

Acts as one of the signing officers for cheques and other documents, such as
confracts and gran! applications, Unless otherwise determined by the Bourd of
Direttors of the Company, the Chairperson, together with the Secretary, shalt sign all
documents requiring the saal of the Company and perform such other duties as are
ysual for such an officar;

{m) Promolas the Companies’ purpose in the community and 1o the meadia or to dalegate

(n)

such responsibility to another Director, and

Vels all reports for the Annual General Maeting.

8.02 Inths evenl of tha absence, lliness, or capacity of the Chairparsan, the Vice-Chairperson
shall act in his or her place and slead for all purposes. The Vice-Chairparsan shall lzam the
dutles of tha Chairperson and keep Informed on key igsues, The Vice-Chairperson shal
perform such dutles as may be dlrected by the Chalrperson or Board.,

ARTICLE §: DUTIES GF THE SECRETARY

801  The responsibilties of the Secretary are as follows;

(=)
(b)

(=)

{d
(e}
Y]

{0)
)

—

0
LY
)

Ensure natices of meetings have been prepared and delivered;

Ensure minutes of mestings of the Mambers of the Company, the Board of Directors
of the Company and the Executive Commitiee are kept;

Ensure all correspondencs has been read ang answered as directed by the Officers
and Board of Tiraetors;

Terves on the Executive Commiltee;

Keeps copies of the Companles’ Arlicles and the Board's policies and plans;
Keeps list of officers, Directors, committees and general membership;

Cares for official minute book;

Kaeps record of Board atiendance;

Makes sure that there Is a quorum at Board meefings;

Distribuie coples of minutes to Diractors;

Signs official documents of the Company as raquired;

Fitas with the registrar, with its annual financlal statement, a lisl of its Directors with

their addresses, ocoupalions, and dales of appaintment or election, and, within
fourteenh days of a change of Diractors, notify the registrar of tha change;

{m) Files with the reglstrar a eopy In duplicate of every special reselution within fourteen

days alter the resolution is passed;
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{n) Inthe absence of \e Chair and vice-chair, chairs Board meetings until the election of
an alleenate Chalr; and

{o} such other dulies as may be designated from fime to tima by the Board of Directors
of the Company ara carried out.

ARTICLE 10: DUTIES OF THE TREASURER
10.01 The responsibifities of the Treasurer are as follows:
{a) Ensure ihe financial affairs of the Company are monitored;
() Servas on the Execative Commities;
{c} Gives regular reports 1o the Board on the financial stale of the Company;
(d) Present the records to designaled accountant for review and preparation of a
certified stalement for the Annual General Meeting. Prepare the annual financial

stalaments required by law:

{e

Receive and deposit alf funds of the Company In the bank designated by the Board;
{fy Monitor the budgat as approved by the Board;

{9} Acls as slgning afficer, with another officer ar Coordinator {or cheques and other
documents; and

(hy such other dulies as may be designated from time to time by the Board of Directors
of the Company are carried cut.

ARTICLE 11; ARTICLES QF ASSOCIATION

11.01 The Aricles of Association of tha Company shall be amended or repaalad only in
accordance with the provisions of the Campanias Act, Chapter B1, Revised Statutes of Nova
Scotia, 1988, a5 amended from tima to time.

ARTICLE 12; ACTIVITIES OF THE COMPANY NECESSARY TO SUPPORT PORT OFERATIONS

1201 Te operate the Port of Sydney, the Company mey undenake the aclivilies which are
necassary to support tha objects of the Company, including, but not limited to.

{a} Subject to Arlicle 5.20(c), the borrowing of monsy.  The borowing powers of tha
Company shall ke exercised In accordance with the provisions of e Companies Act,
Chapter 81, Ravised Statutes of Nova Scolia, 1989, as amended from time {o time;

{b) Renting equipment;

(¢} Leasing or licensing real properly — the acquision of fresheld tile ta res praparty
shall be stictly prohibited unless appraved by special resclution of the Members;

(d

——

Acquisition, dispesition, helding, leasing or licansing of personat property,
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(e) Participaling as a pariner, or a co-venlurer in conneclion with the activilies
enumerafed hereln;

{f} The management of harbour service fees;

{(g) Operation of restaurants, bars, retail, office, display, tradeshows, and carry-on
enterlainment activilies, ravel or laur operations and similar tourism-related aclivilles;

{h) Consulting services relating to the operation of the Port of Sydney; and

12.02 The Company shall carry out the fallowing activities in relation to the operatian of the Port of
Sydney:

(a) Environmenlal risk mitigation and maintanance;
(b} Navigational services and aids,
{¢) Emergency planning and response;
(d) Dispatching services:
(e) Secunty;
(f) Vehicle parking, control or marshalling facilities;
(g) Stevedoring services; and
{h) General facility maintenance.
12.03 The CEO shall deliver to the Members of the Gompany an operational report describing the
aclivates undertaken In thal guarter in reference lo those item enumerated in Arlicle 12.01
and Article 12.02,
ARTICLE 13: GENERAL PROVISIONS
13.01 The books and accounts of the Company shall be audited each year and certified by a
licensed public accountant appointed at the Annual General Meeting of the Members of the
Company.
13.02 The Company shall maintain a registered office on Cape Brelen Island, Nova Scolia, at 2
place determined by resolution of the Direclors of the Company from time to time, and shall
give notice ol the same 1o the Regisiry of Joint Stock Companies.

13.03 Unless otherwise direcled by the Board of Direclors of the Company, at such registered
office shall be kept:

{a) the corporale seal af the Company;

(b) the official list of Members of the Company;
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{c} the minutes of ali rneetings of the Members of the Campany;
(d) the minules of all meelings of ke Beard of Direclers of the Company; and
(e)  records and books uf account of the Company,

13.04 The fiscal year of the Company shall ba April 1 to Mareh 31.

13.05 The Company shall adop! a seal which may be affixed to any documents signed for or on
bahalf of tha Company. Such seal shalf be authenticated by the signalures of the
Chairpersan and the Secretary or such cther person or persons so designated and
authorized by the Board of Directors of the Company, The seal is ta be given into the
cuslody of the Secretary or s designated by he Board of Directors of the Company.

13.06 Any Member of the Company may inspect the books of actount or recards of the Company

at the registered office of the Company upon giving reasonable notice thereaf to the
Secretary of the Company,

DATED at Sydney, Nava Scotia, lhis day af , 2017
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APPENDIX “A"

PROXY
To! Chairparson
And to: Port of Sydney Development Corporation (the "Company™)
From: [Name and address of Member]

The undersigned, being a member of the Company, tereby appoints:

10 ba proxy of the undersigned (the "Praxy”}), The Proxy shall have power of substitution, and may
attend, act and vote for and on behalf of the undersigned at the {the
"Meeling”) of the members of the Company to be held on . and at any
adjournments thereof, with respect ta alf business and every poll that may take place at that
Maating, with the same powers that the undersigned would hava if the undersignad were prasent at
tha Mesting, ar any adjournment thereof,

Dated this ___ day of

Signatura of Membar
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