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Cape Breton Regional Municipality

Nominating Committee

Thursday, January 16, 2020
9:00 a.m.

AGENDA ITEMS

Roll Call

1. Approval of Minutes: (Previously Distributed)

»  August 13,2019

2. APPROVAL OF AGENDA: (Motion Required)

3. Port of Sydney Development Corporation (PSDC) — Board Vacancies:
Deborah Campbell Ryan, Municipal Clerk (See page _3 )

Background information.:

a) Copy of Newspaper Advertisement (See page _S )

b) Articles of Association of Port of Sydney Development Corporation: (See
page _6_)
c) Current Listing of Citizen Appointments (See page _21_)

Note: Matrix of applicants for the Board will be distributed separately to the Nominating
Committee members.

4. Business Arising:
a) General Committee — January 7, 2020:
i) Council Appointments for Advisory Committee - CBRM

Youth Council:

General Committee recommends appointing two (2) Councillors to serve a one-year term
on the Advisory Committee. Deborah Campbell Ryan, Municipal Clerk (See page _23 )

Adjournment
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| Clerk’s Office

M-E-M-0O

320 Esplanade Sydney, Nova Scotia, B1P 7B% 902-563-5010

To: Mayor Cecil P. Clarke & Members of the Nominating Committee
From:  Deborah Campbell Ryan, Municipal Clerk

Date: January 16, 2020

Subject: Port of Sydney Development Corporation (PSDDC) —- Board Vacancies

At the November 19, 2019 Council meeting, 1 was directed to call for expressions of
interest to fill the vacancies on the Board of Directors for the Port of Sydney
Development Corporation (PSDC) to replace the following members that resigned
effective November 1, 2019:

+ TLucia Maclsaac — professional engineering designation (appointment expires
March 31, 2020)

» John Khattar — licensed to practice law in Nova Scotia (appointment expires
March 31, 2020)

» John Anderson — professional accounting designation (appointment expires March
31, 2021)

+ Owen Fitzgerald — expertise in business and commerce [one of three]
{appointment expires April 2, 2022)

The notice appeared in the Cape Breton Post on Saturday, November 23, 2019. Notice was
also placed on the CBRM website, Facebook, Twitter, LinkedIn and Charity Village. The
deadline for submissions was December 2, 2019,

In response, we received a total of nine (9) applications: two (2) with a professional
engineering designation; one (1) licensed to practice law in Nova Scotia; one (1) with a
professional accounting designation; four (4) with expertise in business and commerce;
and one (1) submission received after the deadline (accounting designation).

A matrix outhining the background information for each applicant is attached separately,
noting they are listed by number. Also attached for the Committee’s information is a copy of
the Articles of Association for the PSDC.

Continued...
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Memo Re: PSDC Board Vacancies
January 16, 2020
Page 2

I have consulted with Marlene Usher, CEO for the PSDC, regarding the Port’s
requirements with respect to terms for the replacements. She suggested that for the
replacements for Lucia Maclsaac (professional engineering designation) and John
Khattar (licensed to practice law in Nova Scotia), the term run from current to March 31,
2024; and for the other two positions, the appointments shall be for the balance of the
existing terms.

Recommendation:

That the Nominating Committee review the applications and make a recommendation to
Council to appoint representatives (by number only) for the following positions and
terms:

» Individual with a professional engineering designation (one position) —
appointment to March 31, 2024

o Individual licensed to practice law in Nova Scotia (one position) — appointment to
March 31, 2024

« Individual with a professional accounting designation (one position) —
appointment to March 31, 2021

s Individual with expertise in business and commerce (one position} — appointment
to April 2, 2022.

Yours truly,

Original Signed by

Deborah Campbell Ryan
Municipal Clerk

Attachments
C.  Marie Waish, Chief Administrative Officer
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Cape Breton Regional Municipality

Citizen Representation on Board of Directors
for the Port of Sydney Development Corporation

Call for Expressions of Interest

The Council of the Cape Breton Regional Municipality requires citizens who would be
willing to serve as volunteer members on the Board of Directors for the Port of Sydney
Development Corporation (PSDC), as follows:

» One individual with a professional engineering designation

» One individual licensed to practice law in the Province of Nova Scotia
» One individual with a professional accounting designation

» One individual with expertise in business and commerce

The Articles of Association for the PSDC can be found on the CBRM website:
http://cbrm.ns.ca/clerks-department.html

Residents of the Cape Breton Regional Municipality who are interested in serving on the
PSDC Board of Directors in the above-noted capacities should forward a letter of
application, with a resume outlining qualifications and experience in the related field, by
4:30 p.m. on Monday, December 2, 2019 to:

Deborah Campbell Ryan, Municipal Clerk
Cape Breton Regional Municipality

City Hall - 320 Esplanade, Suite 405
Sydney, NS B1P 7B9

Or Fax it to;: 902-564-0481
Or Email: ClerksOffice@cbrm.ns.ca

* Please Note: The applications will be considered at Nominating Committee/Council
meetings that are open to the public.

Signed: Dehorah Campbell Ryan
Municipal Clerk

Facebook, Twitter, Linked In and Charity Village
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ARTICLES OF ASSOCIATION
OF
PORT OF SYDNEY DEVELOPMENT CORPORATION

ARTICLE 1: NAME, PURPOSE AND DEFINITION

1.01  The name of the Company is Port of Sydney Development Corporation.

1.02 The purposes, objects and powers of the Company are as set out in the Memorandum of
Association of the Company.

1.03 Inthese Articles of Association of the Company:

(a)
(b)

(c)

(d)

()

"Company" means Port of Sydney Development Corporation;

“‘Board” or “Board of Directors” means the board of directors of the
Company;

“Board Member” or “Director” means an individual who has been appointed
as a member to the Board of Directors of the Company;

"Member(s) of the Company" means an individual or such other legal entity
who has acquired voting Membership, in the Company in accordance with
Article 3 of the Articles of Association of the Company; and

“Part of Sydney” means the Sydney Harbour and associated infrastructure as
it relates directly 1o the operation of the Joan Harriss Cruise Pavilion
terminal and wharf.

ARTICLE 2: POWERS

2.01  Subject to the Memorandum of Association of the Company, the powers of the Company are
as set out in the Companies Act, Chapter 81, Revised Statutes of Nova Scotia, 1989, as
amended from time to time.

2.02 In addition the Company shall have the power:

(@)
()

()

to fix and determine the basis and terms of membership in the Company;

to carry out the financing and other agreements necessary fo achieve its
objects either alone or jointly with others; and

to guarantee and act as an endorser on loans and obligations arranged by or
on behalf of individuals or groups.

ARTICLE 3: MEMBERSHIP

3.01  This, Article 3, shall apply to the admission of voting Members of the Company. Subject to
the Memorandum of Association, the Members, by resolution, may approve the admission
and terms of membership of non-voting members of the Company.
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3.02

3.03

3.04

3.05

3.06

3.07

3.08

Subject to the right of the Company to extend its membership and to provide for the terms of
such extension, the Members of the Company shall be as follows:

(a) the Cape Breton Regional Municipality as represented by the Council of the
Cape Breton Regional Municipality {(sometimes referred to as the “Initial
Member™;

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

(c) such additional Members of the Cempany who shall be appointed by the
Members of the Company.

Members of the Company {(other than the Cape Breton Regional Municipality), shall, as a
condition of membership, sign and file with the Company a copy of the Company's
Memorandum of Association as confirmation of an undertaking to contribute to the assets of
the Company, subject to the limitations expressed in Article 4 of the Memorandum of
Association of the Company.

The number of Members who may be admitted to membership in the Company is unlimited.

The acts and votes of the Members of the Company shall be deemed to be legal and valid
notwithstanding any default in the appointment of Members of the Company at the time of
such acts or votes; and the act and vote of a majority of those present and voting at any duly
convened meeting of the Members of the Company shall be deemed to be the act and vote
of the Company.

Subject to Article 3.07, the Members of the Company, including the signatories to the
Company's Memorandum of Association, shall continue to maintain membership in the
Company unless otherwise removed by a vote of 2/3 of the Members of the Company
present in person or by proxy at a duly constituted meeting of the Members of the Company
for which notice of the proposed removal of the Member has been provided.

Any Member of the Company, including any signatory to the Company’'s criginal
Memorandum of Association, shall cease to be a Member of the Company upon:

(a) in the case of a Member of the Company which is a corporate entity, upon
the corporate entity becoming insolvent or being assigned into bankruptcy or
being wound up; or

(b) with the approval of the Board of Directors, if the Member of the Company
fails to pay any fee which may be levied on the Member.

Notwithstanding the foregoing, no fees shall be levied on the Cape Breton Regional
Municipality and the Cape Breton Regional Municipality shall not be removed as a Member
of the Company.

ARTICLE 4. MEETINGS AND VOTING OF THE MEMBERS OF THE COMPANY
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4.01

4.02

4.03

4.04

4.05

4.06

4.07

4.08

The Secretary or his or her designate shall be responsible for giving notice of all meetings of
the Members of the Company.

Notice of the time and place of the annual general meeting of the Members of the Company
(the “Annual General Meeting”) shall be given to each Member by telephonic, electronic or
other communication facility not less than two (2) weeks before the day on which the
meeting is to be held. If a Member requests that the notice be given by non-electronic
means, the notice will be sent by mail, courier or personal delivery.

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

Notice of any emergency meetings will be deemed sufficient if the Secretary gives notice by
telephone, fax or message either in person {o the Members of the Company or by message
left with some responsible person at the respective homes or offices of the Members of the
Company the day previous to the date of the emergency meeting of the Members of the
Company.

Voting at any meeting of the Members of the Company shall be voiced "aye" or "nay" or by
show of hands or by standing vote, unless a secret vote by ballot is requested by motion,
seconded and carried by a majority of the Members of the Company present. A motion of
request for secret ballot may not be ruled out of order by reason of there being a prior motion
on the floor.

Subject to Atticle 8.01 of the Articles of Association of the Company, each Member of the
Company shall be entitled to one (1) vote and no more on any motion.

A guorum of any meeting of the Members of the Company (whether annual, general or
emergency) shall be fifty-one percent (51%) of the Members of the Company (actually
present, or by proxy) with no person entitled to be counted as more than one (1). Any
Member present at any meeting of the Members by proxy shall have filed with the Secretary
or his or her designate at any time prior to the meeting of the Members of the Company a
proxy form, (substantially similar to the one set out in Appendix “A”" to these Articles of
Association) and bearing the signature (or certifies the consent to the Secretary's
satisfaction) of the Member who wishes to be present at the meeting of the Members of the
Company by way of proxy. The proxy form may be presented to the Secretary or his or her
designate either by hand (by any person), prepaid posi, fax or such other device which, in
written form, evidences the consent of the Member being present at the Meeting 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 meeting of the Company and the proxy form or a copy of the
proxy form shall be filed with the minutes of the meeting of the Members.

The Members of the Company shall hold not less than two (2) meetings each year, of which
one meeting 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 convenient location, at such time
as is deemed expedient by the Board of Directors of the Company. At the Annual General
Meeting of the Members of the Company, the order of business shall be as follows:
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4.09

410

(@)

()

(d)
(e)
(f)
(9)
(h)

Roll call;

Approval of minutes of preceding Annual General Meeting of the Members of
the Company;

Adoption of the annual report which shall include:
- Audited financial statements;

- Completion of a business plan for the fiscal year containing such
information as the Council of the Cape Breton Regional Municipality
may require, including but not limited to:

Capital and operating budget, including financial targets;
Anticipated infrastructure and facility maintenance;
Marketing plan;

Strategic operating plan.

©C O 0 0O

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

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

Adoption of treasurer's report and appointment of auditors;

Receiving report of Governance Commiitee of the Board of Directors;
Appointment of individuals to the Board of Directors;

Election of new Members to Membership in the Company;

New business.

General meetings of the Members of the Company may be held at the discretion of the
Board of Directors of the Company. Such meetings 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.

Emergency meetings of the Members of the Company may be called at such time and place
as is deemed in the best interests of the Company. Such meetings shall be held when

requested by:
(a)

(b)
()

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

the Board of Directors of the Company; or

the chairperson (the “Chairperson’).
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4.11

Subject to such modification as may be required by law and/or pursuant to the Articles of
Association of the Company, the business of the Members of the Company shall be
conducted in accordance with the most 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

5.02

5.03

5.04

5.05

The Board of Directors of the Company shall be responsible to establish the policies and
perspectives of the Company, including, but not limited to, major policy issues, financial
issues and the hiring of senior employees, if any, and shall meet no less than six (8) times
during the Company’s fiscal year. The Board is responsible for the management of the
activities of the Company.

Subject to Article 5.22, the following individuals shall not be eligible to sit as Directors:

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

(b) anindividual who is a member cf the legislature of the province of Nova Scotia, oran
officer or employee of the public service or of a Crown corporation of the province of
Nova Scotia;

(c) a Senator or a member of Parliament or an officer or employee of the federal public
service or of a federal Crown corperation;

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

(fH anindividual who has been declared mentally incompetent by a court in Canada or
elsewhere; or

(g) an undischarged bankrupt.

The Board shall consist of at least nine (9} voting Directors and nc more than twelve (12)
voting Directors.

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

The appointment of a Director shall be effected by a duly authorized resolution of the
Council of the Cape Breton 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 faw in the Province of Nova
Scotig;

{¢) notless than one (1) individual holding a professional engineering designation;
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5.06

5.07

5.08

5.09

510

511

(d) not less than one (1) individual with noted experttise in marketing;
{e) not less than three (3) individuals with expertise in business and commerce;

{f) one designate appointed by band council resolution from Eskasoni First Nation who
is not an elected band official; and

{g) one designhate appointed by band council resolution from Membertou First Nation
who is not an elected band official.

Directors’ terms shall be staggered. 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 Members of the Company present in person or by proxy at a meeting of
the Board, extend such term for up to one (1) additional term, which shall not exceed three
(3) years.

Subject to such other requirements prescribed pursuant to these Articles of Association of
the Company with respect to membership on the Board of Directors of the 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 at least three
(3) years from the date on which he or she attained six (6) consecutive years as a Director of
the Company.

A Director shall cease to hold office when:
(a) the Director dies or resigns;
(b) the Director is removed for cause;
(c) the Director is no longer gualified to hold the office of director;
(d) the term of office of the Director expires; or
(e) the Director is removed by special resolution of the Members of the Company.
Subject to those items enumerated herein Article 5.08, so long as the Cape Breton
Municipality is the sole Member of the Company, a Director shall not be unilaterally
removed by special resolution of the Members, without cause.
A Director may resign his or her office as a Director by sending to the Company a written
resignation which shall become effective on the date received by the Company or on the
date specified in the resignation, whichever is iater.
Any Director may be removed for cause by the Members at any time.
The Board, subject to the approval of the Members, may appoint from their number one or
more committees of the Board not otherwise provided for herein, to best carry out the
provisions enumerated herein, however designated, and delegate to any such committee

any of the powers of the Board except the Board shall not delegate to any committee the
power to:
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(@)
(b)

(c)
(d)
(e

fill 2 vacancy in the office of the auditor of the Company;

issue debt obligations except in the manner and on the terms authorized by the
Board;

approve the audited financial statements of the Company;
adopt, amend or repeal by-laws; or

authorize or ratify any activity carried on or to be carried on or any power exercised
or to be exercised by a subsidiary.

512 The Board shall appoint from their number a governance committee comprised of not less
than three Directors, one of whom shall be a barrister (the “Governance Committee”).

513 The Governance Committee shall perform the following functions:

5.14

5.15

(a)
(b)

(©)

(d)

(e)

Develop and manage the administration of a code of conduct;

Develop and annually update a long-term plan, including recommendations to the
Board, for the composition of the Board, in terms of the optimal combination of skills,
background or experience, which plan shall take into consideration the skills,
background and experience of existing Directors, retirement dates and the strategic
direction of the Company;

at least four maonths prior to the expiry of the term of a director appointed by the
Cape Breton Regional Municipality provide notice to the Cape Breton Regional
Municipality, that the term of its appointee on the Board is about to expire and
requesting an appointment;

provide to the Cape Breton Regional Municipality the notice described in subsection
5.13(c) above, a current copy of the plan and recommendations described in
subsection 5.13(b) and also provide a profile of the skills, background and
experience of the continuing Directors;

in the event a Director ceases to hold office, the Governance Committee shall
forthwith provide to the Cape Breton Regional Municipality, a written request for a
new appointment to fill such vacancy together with a copy of the plan and
recommendations described in subsection 5.13(b) and the profile described in
subsection 5.13(d).

Notwithstanding a term appointment of a Director to the Board of Directors of the Company
by the Members of the Company, the Members of the Company shall have the right to
remove any Director of the Company by majerity vote of those present in person or by proxy
at any meeting of the Members of the Company duly convened and held and for which
notice of the proposed removal has been provided.

Subject to such modification as may be required by law and/or pursuant to the Articles of
Association of the Company, the business of the Board of Directors shall be conducted in
accordance with the most recent edition of "Robert's Rules of Order", as it may exist from
time to time.
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5.16

517

5.18

5.19

5.20

No Director shall be paid any salary or remuneration for the execution of his or her duties
other than such out-of-pocket expenses as he or she may properly incur on behalf of the
Company.

Meetings of the Board of Directors of the Company may be held by telephone conference
call and Directors of the Company may be present at any meeting of the Board of Directors
of the Company by telephone speaker or such similar device, so long as the Director
attending the meeting of the Board of Directors by way of speaker phone or such similar
device is able to hear and participate in the meeting.

Notice of the time and place of a meeting of Directors shall be given to each Director by
telephonic, electronic or other communication at least two (2) weeks before the day on which
the meeting is to be held. If a Director requests that the notice be given by non-electronic
means, the notice will be sent by mail, courier or personal delivery.

The Board of Directors of the Company shall be tasked with having the following corporate
records available for inspection by the Council of the Cape Breton Regional Municipality at
any time:

{a) copies of the annual financial statements, for a period of six years after the end of
the fiscal year to which they relate;

(b) copy of every document received by it in the last six years notifying it of the
appointment or cessation of office of a director,;

{c) copy of the constating instruments of each of its wholly-owned subsidiaries;

(d) Minutes of any meetings of the Board; and

{e) Records relating to the traffic and general use of the Port of Sydney.
The Board of Directors of the Company shall be required to report, and provide supporting
documentation, to the Council of the Cape Breton Regional Municipality on the following
matters within five (5) business days of such business being approved at a meeting of the
Board of Directors:

(a) filling a vacancy in the office of CEO;

(b) approving the annual financial statements;

(c) approving a borrowing of more than Fifty Thousand Dollars ($50,000.00);

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

(e) authorizing or ratifying any activity carried on or to be carried on, or any power
exercised or to be exercised, by a subsidiary of the Company; or

() approval of internal monthly financial statements.
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5.21

522

The Board of Directors of the Company shall requisition a risk assessment, relating to the
Port of Sydney, prepared by a competent risk assessor every five (5) years with respect to:

(a) risk, risk management, property value, risk transfer and probakble maximum loss; and

(b} insurance coverage, limits and deductibles.
Notwithstanding the foregoing regulatory framework concerning the Board of Directors of the
Company contained in this Article 5, immediately upcn incorporation, the Initial Member shall
appoint as the first Directors of the Company:

{a) the Mayor of the Cape Breton Regional Municipality;

{b) the Deputy Mayor of the Cape Breton Regional Municipality; and

(c) three (3) councilors of the Cape Breton Regional Municipality.

{collectively known as the “Interim Directors”™)
The Interim Directors shall hold office from the date of incorporation until such time as the
requisite Directors have been established in accordance with Article 5.05 herein, and on

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

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

6.01

6.02

6.03

6.04

6.05

6.06

CHIEF EXECUTIVE OFFICER

The elected officers of the Company shall be the Chairperson, a Vice-Chairperson, a
Secretary, and a Treasurer, and such other officers as the Board of Directors of the
Company may from time to time appoint {the “Elected Officers”).

The Board shall appeint a Chief Executive Officer (CEQO), who shall not be a Director. The
Board shall fix the remuneration of the CEO of the Company, subject to the approval of the
business plan of the Company at the Annual General Meeting.

The Directors shall elect from their number the Elected Officers at each Annual General
Meeting. Where 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 following the Annual General
Meeting of the Members of the Company, which meeting of the Board of Directors of the
Company shall be held no later than thirty (30) days after the Annuai General Meeting.

The Board of Directors shall have the authority to elect any Director to serve as an interim
officer of the 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 for one (1) year from the date of his or
her election, provided such person continues to be a Director of the Company.

No Elected Officer shall be paid any salary or remuneration for the execution of his or her

duties other than such out-of-pocket expenses as he or she may properly incur on behaif of
the Company.
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6.07

Notwithstanding anything to the contrary contained herein, with the consent of the Board of
Directors, the offices of Secretary and Treasurer may be combined into the one office of
Secretary-Treasurer.,

ARTICLE 7: EXECUTIVE COMMITTEE

7.01

7.02

The "Executive Committee” of the Board of Directors of the Company shall consist of the
following individuals:

(a) the officers of the Company, from time to time;

(b) the Chief Executive Officer of the Company, if any, who shall be a non-voting
Member of the Executive Committee.

The Executive Committee shall serve as a standing committee of the Board of Directors of
the Company and shall oversee the effective execution of the day-to-day operations of the
Company, approve all major budgeted expense items, act as the strategic planning
committee of the Company, evaluate the performance of the Chief Executive Officer, and be
responsible for issuing public statements on major policy/media issues. The Executive
Committee shall have the authority to transact such business as may properly be required of
the Company between meetings of the Board of Directors of the Company and shall carry on
its activities in accordance with such directions and limitations as the Board of Directors of
the Company may from time to time prescribe. The Executive Committee shall meet no less
than once a month during the Company's business year.

ARTICLE 8: DUTIES OF THE CHAIRPERSON AND VICE-CHAIRPERSON

8.01 The Chairperson shall:

(a) Provides leadership to the Board that will result in attaining the objectives of the
Company and adheres to its Articles of Association;

(b) The Chairperson shall preside at meetings of the Members of the Company, the
Board of Directors and the Executive Committee and shall have an extra or deciding
vote when votes are evenly divided,

{c) Encourages Directors to participate in meetings and activities;

{d) Keeps the Board's discussion on tfopic by summarizing issues;

(e} Keeps the Board's activities focused on the Companies’ issues;

(fi Evaluates the effectiveness of the Board’s decision-making process;

(g} Makes sure that committee chairs are appointed;

(h) Orients Directors and committee chairs to the Board;

(i) Makes sure there is a process to evaluate the effectiveness of Directors, using
measurable criteria;
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(i) Recognizes Directors’ contributions to the Board's work;
(k) Conducts biannual Director evaluations;

(I} Acts as one of the signing officers for cheques and other documents, such as
contracts and grant applications. Unless otherwise determined by the Board of
Directors of the Company, the Chairperson, together with the Secretary, shall sign all
documents requiring the seal of the Company and perform such other duties as are
usual for such an officer;

(m) Promotes the Companies’ purpose in the community and to the media orto delegate
such responsibility to another Director; and

(n) Vets all reports for the Annual General Meeting.
8.02 Inthe event of the absence, illness, or incapacity of the Chairperson, the Vice-Chairperson
shall actin his or her place and stead for all purposes. The Vice-Chairperson shall learn the

duties of the Chairperson and keep informed on key issues. The Vice-Chairperson shall
perform such duties as may be directed by the Chairperson or Board.

ARTICLE 9: DUTIES OF THE SECRETARY

9.01 The responsibilities of the Secretary are as follows:
{a) Ensure notices of meetings have been prepared and delivered;

(b) Ensure minutes of meetings of the Members of the Company, the Board of Directors
of the Company and the Executive Commitiee are kept;

(c) Ensure all correspondence has been read and answered as directed by the Officers
and Board of Directors;

(d) Serves on the Executive Committee;

(e) Keeps copies of the Companies’ Articles and the Board’s policies and plans;
(i Keeps list of officers, Directors, committees and general membership;

{q) Cares for official minute bock;

{(h) Keeps record of Board attendance;

(i) Makes sure that there is a quorum at Board meetings;

(i) Distribute copies of minutes to Directors;

(k) Signs official documents of the Company as required;
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() Files with the registrar, with its annual financial statement, a list of its Directors with
their addresses, occupations, and dates of appointment or election, and, within
fourteen days of a change of Directors, notify the registrar of the change;

(m) Files with the registrar a copy in duplicate of every special resolution within fourteen
days after the resolution is passed,;

‘(n) Inthe absence of the Chair and vice-chair, chairs Board meetings until the election
of an alternate Chair: and

(o) such other duties as may be designated from time fo time by the Board of Directors
of the Company are carried out.

ARTICLE 10: DUTIES OF THE TREASURER

10.01 The responsibilities of the Treasurer are as follows:

(a) Ensure the financial affairs of the Company are monitored,

(b) Serves on the Executive Committee;

(c) Gives regular reports to the Board on the financial state of the Company;

(d) Present the records fo designated accountant for review and preparation of a
certified statement for the Annual General Meeting. Prepare the annual financial
statements required by [aw;

{e) Receive and deposit all funds of the Company in the bank designated by the Board;

{fi Monitor the budget as approved by the Board,

(g) Acts as signing officer, with another officer or Coordinator for cheques and other
documents; and

{h) such other duties as may be designated from time to time by the Board of Directors
of the Company are carried out.

ARTICLE 11: ARTICLES OF ASSOCIATION

11.01 The Articles of Association of the Company shall be amended or repealed only in
accordance with the provisions of the Companies Act, Chapter 81, Revised Statutes of Nova
Scotia, 1989, as amended from time to time.

ARTICLE 12: ACTIVITIES OF THE COMPANY NECESSARY TO SUPPORT PORT OPERATIONS

12.01 To coperate the Port of Sydney, the Company may undertake the activities which are
necessary to support the objects of the Company, including, but not limited to:

(a) Subiject to Article 5.20(c), the borrowing of money. The borrowing powers of the

Company shall be exercised in accordance with the provisions of the Companies Act,
Chapter 81, Revised Statutes of Nova Scotia, 1989, as amended from time to time;
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()
(e)

()
(9)

(h)

Renting equipment;

Leasing or licensing real property — the acquisition of freehold title to real property
shall be strictly prohibited unless approved by special resclution of the Members;

Acquisition, disposition, holding, leasing or licensing of personal property;

Participating as a partner, or a co-venturer in connection with the activities
enumerated herein;

The management of harbour service fees;
Operation of restaurants, bars, retail, office, display, tradeshows, and carry-on
entertainment activities, travel or tour operations and similar tourism-related

activities;

Consulting services relating to the operation of the Port of Sydney; and

12.02 The Company shall carry out the following activities in relation to the operation of the Port of
Sydney:

(a)
(b)
(c)
(d)
()
()
(9)
(h)

Environmental risk mitigation and maintenance;
Navigational services and aids;

Emergency planning and response;
Dispatching services;

Security;

Vehicle parking, control or marshalling facilities;
Stevedoring services; and

General facility maintenance.

12.03 The CEO shall deliver to the Members of the Company an operational report describing the
activates undertaken in that month in reference to those item enumerated in Article 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 Breton Island, Nova Scotia, at a
place determined by resolution of the Members of the Company from time to time, and shall
give notice of the same to the Registry of Joint Stock Companies.
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13.03 Unless otherwise directed by the Board of Directors of the Company, at such registered
office shall be kept:

(a)

(e)

the corporate seal of the Company;

the official list of Members of the Company;

the minutes of all meetings of the Members of the Company;

the minutes of all meetings of the Board of Directors of the Company; and

records and books of account of the Company.

13.04 The fiscal year of the Company shall be April 1 to March 31.

13.05 The Company shall adopt a seal which may be affixed to any documents signed for or on
behalf of the Company. Such seal shall be authenticated by the signatures of the
Chairperson and the Secretary or such other person or persons sc designated and
authorized by the Board of Directors of the Company. The seal is to be given into the
custody of the Secretary or as designated by the Board of Directors of the Company.

13.06 Any Member of the Company may inspect the books of account or records of the Company
at the registered office of the Company upon giving reasonable notice thereof to the
Secretary of the Company.

DATED at Sydney, Nova Scotia, this day of , 2017
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APPENDIX “A”

PROXY
To: Chairperson
And to: Port of Sydney Development Corporation (the “Company”™)
From: [Name and address of Member]

The undersigned, being a member of the Compnay, hereby appoints:

to be proxy of the undersigned (the "Proxy"). The Proxy shall have power of substitution, and may
attend, act and vote for and on behalf of the undersigned at the (the
"Meeting") of the members of the Company to be held on , and at any
adjournments thereof, with respect to all business and every poll that may take place at that
Meeting, with the same powers that the undersigned would have if the undersigned were present at
the Meeting, or any adjournment thereof.

Dated this ____ day of

Signature of Member
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2018 to 2020 Internal and External Committee — Council Appeintments

Nominating Committee

(Mayor + 5 = 6 Members)

Mayor Cecil P. Clarke

Councillor Clarence Prince

Councillor Esmond Marshalt Appointed Sept. 26, 2019%*
Councillor Steve Gillespie

Councillor Eldon MacDonald

Councillor Amanda McDougall

Police Commission

(3 Members + 4 Citizens)

Councillor Jim MacLeod, Chair

Councillor Steve Gillespie

Councillor George MacDonald

Citizen Lloyd Bailey

Citizen Dale Deering-Bert, Vice-Chair

Citizen Helen Luedee Appointed August 13, 2019%*
Citizen Joseph Gillis Appointed Sept. 28, 201 7%%%*

Fire & Emergency Services Committee
(Deputy Mayor + 4 = 5 Members)
Deputy Mayor Ivan Doncaster, Chair
Councillor Eldon MacDonald

Councillor Amanda McDougall
Councillor Darren Bruckschwaiger
Councillor Kendra Coombes

Audit Committee

(Deputy Mayor + 4 Members + 2 Citizens = 7 Members)
Deputy Mayor Ivan Doncaster, Chair

Councillor Clarence Prince

Councillor George MacDonald Appointed Sept. 26, 2019%*
Councillor Darren Bruckschwaiger

Councillor Kendra Coombes

Citizen lan MacLean dppointed May 29, 2018%

Citizen Rakesh Kochhar Appointed August 13, 2019%

Fences Arbitration: Appointed June 18, 2019<
(I Member + 1 Alternate)

Deputy Mayor Ivan Doncaster, Chair

Councillor Steve Gillespie, Alternate

Pension Committee

(2 Members)

Councillor Clarence Prince
Councillor Jim MaclLeod

Internal Committees: Council Appointments Approved by Council — November 5, 2018

Diversity Committee: dppointed May 29, 2018%

Citizen Hind Eloukkal, New Comer Community

Citizen Andrea Hawley, African Nova Scotia Community

Citizen Keith Anderson, Mental Health Community

Citizen Jennifer Jesty, First Nation Community

Citizen Ann McPhee, Women’s Group

Citizen Eli Quirk, Gay, Lesbian &Transgendered
Community

Citizen Shannon Long, Community Member at Large

Citizen Stephanie McCormick, Community Member at
Large

Citizen Don Vickers, Community Member at Large

Citizen Raymond Young, Disability Community

Citizen Victor Tomiczek Jr., CBU

Vacancy — Cape Breton-Victoria Regional School Board

Charter Ad Hoc

(quorum 5 — open to all members of Council)
Councillor Kendra Coombes, Chair

Councillor Earlene MacMullin

Councillor Steve Gillespie Appointed Sept. 26, 2019%**
Councillor Eldon MacDonald

Councillor Amanda McDougall, Vice-Chair

REN Liaisen & Oversight Committee
Councillor Earlene MacMullin, Chair
Councillor Darren Bruckschwaiger, Vice-Chair
Jennifer Campbell, CBRM

John Phalen, CBRM

Ron Dauphinee, Municipal Affairs

Emily Pond, Municipal Affairs

Heritage Advisory Committee

(2 Members minimum + max. 7 Citizens)

Councillor Efldon MacDonald, Chair

Councillor Clarence Prince

Citizen Thomas Ashford Appointed April 2, 2019%
Citizen Eric Keys MacDonald Appointed April 2, 2019*
Citizen Spyro Trifos dppointed April 2, 201 9%

Updated: 26 September 2019
Page 1 of2

Continued...
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2018 to 2020 Internal and External Committee — Council Appointments

External Committees: Approved by Council — November 5, 2018 & April 2, 2019

Nova Scotia Solid Waste Resource Management
Regional Chairs Committee (1 Member)
Councillor Amanda McDougall

Pitu’paq
(1 Member)
Councillor Esmond Marghall

Library Board

(3 Members + 2 Citizens)

Councilor Steve Gillespie

Councillor Amanda McDougall

Councillor Kendra Coombes

Citizen Ronald MacDonald dppointed April 2, 2019%
Citizen Douglas MacLeonan Appointed April 2, 2019*

Port of Sydney Development Corporation Board of
Directors

Business & Commerce

Owen Fitzgerald+ Appointed April 2, 2019
Jerry Gillisx dAppointed March 29, 2017
Al Pendergast Appointed May 29, 2018

Professional Engineering Designation
M. Lucia Maclsaacx Appointed March 29, 2017

Muarketing Expertise
Glen Murrant~ Appointed June 26, 2018

Professional Accounting Designation
John Andersonx Appointed March 29, 2017

Licensed to Practice Law in Nova Scotia
John G. Khattarx Appointed March 29, 2017

Legend

~One (1) Year Term

* Two (2) Year Term

** Balance of a two (2) Year Term

##* Provincial Appointment - Three Year Term

+ Three Year Term
< Not longer than a Four (4) Year Term

x Extension of one additional term by Council March 7, 2018

Updated: 26 September 2019
Page 2 of 2
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CBR M | Clerk’s Office
M-E-M-0O

320 Esplanade Sydney, Nova Scotia, BIP 7B9 902-563-5010

To: Mayor Cecil P. Clarke & Members of the Nominating Committee
From: Deborah Campbell Ryan, Municipal Clerk

Date: January 15, 2020

Subject: Council Appointments for Advisory Committee — CBRM Youth Council

At the January 7, 2020 meeting of the General Committee, a motion was passed
recommending that Council to adopt the CBRM Youth Council Terms of Reference and
appoint two (2) Councillors to serve a one-year term each on the Advisory Committee.
This recommendation is on the agenda for the January 21, 2020 Council meeting.

At the Council Workshop on January 13", 2020, the Clerk’s office was directed to poll
Council to ask who would be interested in putting their name forward to serve on the
Advisory Committee, as these appointments would be dealt with at the Nominating
Committee meeting scheduled for January 16%.

I now wish to report that the following Councillors have expressed an interest in serving
on the Advisory Committee for the Youth Council:

1. Councillor Earlene MacMullin

2. Councillor Amanda McDougall

3. Councillor Kendra Coombes
It would be in order for the Nominating Committee to select two of these Councillors to
serve on the Advisory Committee for a one year term, and forward a recommendation to

Council to appoint same.

Yours truly,

Original Signed by

Deborah Campbell Ryan
Municipal Clerk
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Excerpt - Draft General Committee Minutes - January 7, 2020

CBRM Youth Council

Motion:

Moved by Councillor Coombes, seconded by Councillor Gillespie, that a
recommendation be made to Council to adopt the CBRM Youth Council Terms of
Reference and appoint two (2) Councillors to serve a one-year term each on the Advisory
Committee as outlined in the draft Terms of Reference.

Discussion:
Councillors discussed the following:
¢ Budget allocation for the Youth Council
e Clarification that Carla Arsenault, President and CEO of the Cape Breton
Partnership that is responsible for the CBRM REN, would appoint one
representative from the REN staff to be part of the Advisory Committee
¢ Inclusion of International Students
o Clarification of the selection criteria for the Youth Council
Motion Carried.
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CAPE BRETON

REGIONAL MUNICIFALITY

Cape Breton Regional Municipality Youth Council
TERMS OF REFERENCE
Purpose:

The mandate of the CBRM Youth Council is to provide Mayor and Council with a youth perspective

including recommendations, guidance and discussions on municipal issues. The Youth Council will also
help to create community awareness of youth facilities, youth services;youth organizations and programs
available for youth in the community. :

The Mayor, Council and CBRM staff are committed to workln_g_mt t e"Y:outh Council to address their
needs and concerns, and to further educate them on the. operatlon of iocal _government and how Council

decisions affect them. The Youth Council encourages its'members to become more familiar with the
workings of local government through education, mvolvement and part|C|pat|o'n

Values:

Cape Breton Regional Municipality belie'vesxth:a't

*  Youth are Integral parts of the commumty a'n K

ike all resideo'fe;: have inherent rights and
responsibilities; S

»  Youth should be encouraged and gwen the: opportumty to take a leafdiin'g role in issues which affect

their lives and their: commun|t|es .
= Youth can make a posmve contnbutlon to thelr commumty, and,
* |nvesting in youth isan lnvestment In the future E

Com posi_tiojn;_ e

The CBRMEYouth Council will be eompris’é’d of 12 individuals between the ages of 14 and 25; with at least
one represeﬁfe_jci_ye of legal vot"iﬁ'_:g_';ege. One representative will be selected from each of the 12 CBRM
Districts. If a representative does not come forward from a District, another applicant can be chosen from
the same Division (Centrai North, Eéjs_t) —for a maximum of 4 per Division.

Prospective members WIH be |dent;f|ed by soliciting applications through advertising in local print media,
as well as CBRM Facebook, and web5|te with additional efforts to create awareness by connecting with
local school groups at the high school, university, and community college level.

Membership should, where possible, represent the range of diverse individuals that live in and make up
the community of the of CBRM.

All members shall serve without remuneration.

CBRM Council may appoint new voting members at any time to fill vacancies.
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Appointment and Term:

Youth will be selected by the Advisory Committee based on a series of criteria as outlined in Appendix A-
Youth Selection Criteria and will serve a one-year term with possibility for reelection.

Structure:
A Chair, Vice Chair and Secretary will be selected by veting Youth Councit mambers each year term.

Advisory Committee:

The council will be advised by a group of individuals which will comprlse of
»  Two members of CBRM Council, on a ocne-year term. .
» Two CBRM Staff, appointed by CAQ S
*  One representative from REN Staff, appomted by CBRM REN Executlve Director

Meetings:

The CBRM Youth Council will meet bi-monthly and a minimum of one time each year.with Mayor and
Council. Meeting schedule will be designed to accommddéte the aCédEmic calendar year in consultation

Meetings will be held at 320 Espianade in the:CBRM Coﬁhcil Chambé'fs' in the afterschool time pericd.

The Youth Council will de\_/eiop an agenda of t0p1cs for d|scu55|on for meetmgs CBRM Staff will provide a

CBRM Councﬂ and the publlc are in éd and encouraged to observe meetings of the CBRM Youth Council

Authorlty o

The CBRM Youth Council may make recommendat fons to Council which are non-binding and may include
requests for support for specific actlons and projects.
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