REQUEST FOR DECISION (RFD)

SUBJECT: SWSDA Ombudsman's Report

RECOMMENDATION: That council follow the recommendations below, which concern the

recommendations of the Ombudsman for which the Town of Yarmouth could be deemed to be
responsible

CAO COMMENTS: SWSDA and the Department of Economic Development are both required to

respond to the report within 30 days. As of today, | am unaware of any response having been issued.
It may be that some of the recommendations below will have been acted on prior to Council
considering these recommendations, or that other alternative measures equally capable of addressing
the issues raised have been implemented.

RECOMMENDATION Report/Document: Attached___X_ Available
NIl

KEY ISSUE(S)/CONCEPTS DEFINED: The Regional Community Development (RCD) Act identifies
that RDA's are formed ONLY through the request of Municipalities. This fact, in the eyes of the
Ombudsman makes RDA's an arm of Municipal governments. As such we have to be concerned that
any liabilities arising from the work of an RDA incorporated under the Act may become liabilities of the
Town. A new RDA has been requested to be incorporated under the RCD Act to undertake economic
development for the Municipalities of Clare, Yarmouth Argyle and the Towns of Yarmouth and
Lockeport. Attached is a draft by-law which is being requested that all five municipal units approve to
be submitted to the Minister for his consideration in forming the new RDA.

RECOMMENDATION #1 The proposed by-law has been discussed among the municipal
representatives on the current RDA, the CAO's and volunteer board members of SWSDA. Itis
recommended that these by-laws be agreed to by council.

BOARD GOVERNANCE: The Ombudsman identifies ineffective Board Governance as a concern with
SWSDA. The Town of Yarmouth appoints councilors and volunteers to a number of boards with no
training opportunity provided for those people to ensure a firm grasp of board member responsibilities.

RECOMMENDATION #2: It is recommended that Council direct staff to arrange a training session in
Board Governance and that participation in this training be extended to councilors and all those
volunteers appointed to Boards by the Town of Yarmouth. This may be done in conjunction with other
Municipalities.




ACCOUNTABILITY: The Ombudsman identifies ineffective Reporting and Accountability between the
appointed representatives to the RDA and the appointing municipal unit. He further indicates that the
accountability of the RDA to the Municipal units is of concern.

RECOMMENDATION #3: It is recommended that Council require the distribution of all minutes and
financial reports to all members of council following each RDA Board meeting, and before the next
scheduled board meeting. Volunteer Board members may also be required to appear before council
upon request.

VALUE FOR MONEY: The Ombudsman has requested Value for Money be an area of concern for
an audit, which is to be directed by the Province of Nova Scotia. Usually when project funds have
been provided to SWSDA in the past, the parameters of a project have been provided verbally and
there is little or no follow-up written report.

RECOMMENDATION #4: It is recommended that Council require all project proposals and financial
request in writing with timelines budgets and measurable outcome targets. As a condition of the
release of the final 25% of any project funds, a written report is required to be filed with council, with
financial report and reporting on outcomes targets.

FINANCE AND AUDIT COMMITTEE: The Ombudsman has recommended that all new RDA's be
required to have audit and finance committees.

RECOMMENDATION #5: It is recommended that Council require all Boards to which council appoints
council members or citizens to have a functioning finance and audit committee in place.

AUTONOMY FROM YAIC: The Ombudsman has recommended that there be greater autonomy and
separation between the RDA and YAIC. Under the proposed by-laws (attached) there would no longern
be board members of the RDA appointed by the YAIC.

RECOMMENDATION #6: Council adopt a policy whereby its appointed members of the YAIC and the
RDA cannot be board members, appointed by Town council or otherwise, of the other organization.

CONFLICT OF INTEREST: The CEO for the RDA has a role with the YAIC, giving rise to a potential
or perceived conflict of interest.

RECOMMENDATION #7 Council should request the new RDA engage a third party (solicitor) to
review issues of conflict of interest with regard to its employment contracts prior to signing any
contracts on behalf of the Board.

Submitted by: __CAO Endorsed
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INTRODUCTION

1. The Southwest Regional Development Agency ("the Southwest RDA") is a body corporate, duly incorporated
pursuant to the Regional Community Development Act, S.N.S., 1996, c.29, ("the Act"), by Ministerial Order
dated ( insert date here, 2010) "the Minister's Order"). The objects and powers of the Southwest RDA are set
forth in the Act.

2. These by-laws are made by the Board of Directors of the Southwest RDA ("the Board"). In the event of any
inconsistency between these by-laws and the Act or the Minister's Order, the provisions of the Act and the
Minister's Order shall govern.

3. In these by-laws, unless there be something in the subject or context inconsistent therewith:

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

4. These by-laws are effective only in the case where the Southwest RDA’s funding municipal units number 5
(five) and are comprised of the following: the Municipality of the District of Clare, the Municipality of the
District of Yarmouth, the Town of Yarmouth, the Municipality of the District of Argyle and the Town of
Lockeport.

CONDITIONS OF BOARD MEMBERSHIP

5. The regular number of directors of the Southwest RDA is 11 (eleven).

6. Every director of the Southwest RDA shall be entitled to attend any meeting of the Southwest RDA and to
vote at any meeting of the Southwest RDA and to hold any office, but there shall be no proxy voting.

7. There will be 7 (seven) non-voting (ex-officio) directors of the Southwest RDA (1 representative from The
Nova Scotia Department of Economic and Rural Development, 1 representative from The Atlantic Canada
Opportunities Agency, and the Chief Administrative Officers or Municipal Clerks, or their designates, from the
Funding Municipal Units) that shall be invited to sit on the board in an advisory capacity.

8. Directorship in the Southwest RDA shall not be transferable.
9. The following shall be admitted to directorship in the Southwest RDA: Any individual over the age of 18 years
who resides within the geographic boundary of the Southwest RDA’s region of Nova Scotia (as noted in 4

above) and who upholds the objects of the Southwest RDA.

10. Directors shall be approved at the annual general meeting and a record of directors shall be submitted
annually to the Minister and to all funding agencies associated with the Southwest RDA.

11. Directorship in the Southwest RDA shall cease upon the death of a director; or if by notice in writing to the
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Southwest RDA, he/she resigns his directorship; or if the director misses 3 (three) consecutive board meetings
without reasonable cause for absence or if he/she ceases to qualify for directorship in accordance with these
by-laws.

FISCAL YEAR

12. The fiscal year of the Southwest RDA shall be the period from April 1 in any year to March 31 in the year
next following as defined in the Minister's Order.

GENERAL MEETINGS

13. Five days' notice of a 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 directors. Notice shall be given by electronic mail or
by another means specified by the director. The non-receipt of any notice by any director shall not invalidate
the proceedings at any general meeting.

14. No business shall be transacted at any meeting of the Southwest RDA unless a quorum of directors is
present at the commencement of such business and such quorum shall consist of 50% plus one of voting
directors.

15. If within one-half hour from the time appointed for the meeting, a quorum of directors is not present, the
meeting, if convened upon the requisition of the directors, shall be dissolved. In any case, it shall stand
adjourned to such time and place as a majority of the directors then present shall direct and if at such
adjourned meeting a quorum of directors is not present, it shall be adjourned sine die.

16. The Chair of the Southwest RDA shall preside as Chair at every general meeting of the Southwest RDA. If
there is no Chair or if at any meeting the Chair is not present at the time of holding the same;

a. the Vice-Chair shall preside as Chair;

b. if there is no Chair or Vice-Chair or if at any meeting neither the Chair nor the Vice-Chair is present at
the holding of the same, the directors present shall choose someone of their number to be Chair.

17. The Chair may, with the consent of those present at the meeting, adjourn any meeting from time to time
and from place to place, but no business shall be transacted at any adjourned meeting, other than the business
left unfinished at the meeting from which the adjournment took place, unless notice of such new business is
given to the directors.

18. At any meeting, unless a poll is demanded by at least three directors, a declaration by the Chair that a
resolution has been carried or defeated and an entry to that effect in the minutes of proceedings of the
Southwest RDA shall be sufficient evidence of the fact, without proof of the number or proportion of the
directors recorded in favor of or against such resolution.



19. If a poll is deemed in manner aforesaid, the result of the poll shall be deemed to be the resolution of the
Southwest RDA in a general meeting.

20. There shall be a minimum of 6 (six) regularly scheduled general meetings of the board annually. Meetings
of the Board of Directors shall be held as often as the business of the Southwest RDA may require and shall be
called by the Chair in cooperation with the Chief Executive Officer. An in-camera meeting of directors may be
held at the close of every meeting of the Southwest RDA without notice. The conducting of open and in-camera

meetings will be governed by the same provisions as Municipal Units as specified in the Municipal Government
Act (MGA) of NS.

ANNUAL GENERAL MEETINGS

21. The Annual General Meeting of the Southwest RDA shall be held within six months after the end of each
fiscal year of the Southwest RDA.

22. At each Annual General Meeting of the Southwest RDA, the following items of business shall be dealt with
and shall be deemed to be ordinary business:

a. Minutes of preceding Annual General Meeting;

b. An audited annual financial report;

c. Consideration of the annual report of the directors;

d. Election of directors to fill vacancies for the ensuing year;
e. Any by-law changes; and

e. All other business transacted at an Annual General Meeting shall be deemed to be special business.

EXTRAORDINARY GENERAL MEETINGS

23. An extraordinary general meeting of the Southwest RDA may be called by the Chair or by the directors at
any time, and shall be called by the directors if requisitioned in writing by at least twenty-five per centum
(25%) in number of the directors of the Southwest RDA. All business shall be deemed special that is transacted
at an extraordinary general meeting of the Southwest RDA.



DIRECTOR TERMS & REPRESENTATION
24. The composition of the board shall be defined as in the Minister's Order.

25. As a best practice, a term of directorship shall be defined as three years and no director shall hold a
position on the board for more than two consecutive terms.

26. Directors of the Southwest RDA shall be appointed/nominated by Municipal Councils , Acadia First Nation,
the community/business partner organizations who uphold the objects of the Southwest RDA in order to meet
the goals of the Southwest RDA as follows:

a. A maximum of 2 directors from the Municipality of the District of Yarmouth (1 member appointed from
municipal council, 1 member nominated from the community/business community to be ratified by the
Municipality of the District of Yarmouth.)

A maximum of 2 directors from the Town of Yarmouth (1 member appointed from municipal council, 1
member nominated from the community/business community to be ratified by the Town of Yarmouth.)

A maximum of 2 directors from the Municipality of the District of Argyle (1 member appointed from
municipal council, 1 member nominated from the community/business community to be ratified by the
Municipality of the District of Argyle.)

A maximum of 2 directors from the Town of Lockeport (1 member appointed from municipal council, 1
member nominated from the community/business community to be ratified by the Town of Lockeport.)

A maximum of 2 directors from the Municipality of the District of Clare (1 member appointed from
municipal council, 1 member nominated from the community/business community to be ratified by the
Municipality of the District of Clare.)

A maximum of 1 director appointed from the Acadia First Nation.

b. In the event that a municipal council is unable to appoint one of its own members as a director, said
council may appoint a resident of its municipality as their director.

c. Each council-appointed director shall have a designated alternate (a substitute director who is
permitted to attend board meetings but who is permitted to speak and vote only in the absence of the
original director).

27. In the event that a director resigns his/her office, the vacancy thereby created may be filled for the
unexpired portion of the term by the Board in the same manner as noted in 26a above.

28. The Board may, by special resolution, remove any director before the expiration of the term and request
the appointment of a replacement member by the original appointing body or the replacement of a nominated
member as outlined in 26a above. The person so appointed shall hold office during such time only as the
director in whose place she or he is appointed would have held office if she or he had not been removed, in the
same manner as noted in 26a above.



POWERS OF DIRECTORS

29. Every director shall have one vote and no more and all directors shall vote. An abstention shall be counted
as a vote in favor of a motion unless a conflict of interest has been declared by the director on the motion.

30. If a director is absent from a meeting and his/her alternate is in attendance, the alternate shall have one
vote and no more.

31. The directors shall collectively have power to engage and evaluate a Chief Executive Officer and to
determine his/her duties and responsibilities and remuneration. Preparation of minutes, custody of the books
and records, and custody and distribution of the minutes of all the meetings of the Southwest RDA and of the
Board of Directors shall be the responsibility of the Chief Executive Officer.

EXECUTIVE OFFICERS

32. The officers of the Southwest RDA shall be as defined in section (i) of the Minister's Order: Chair, Vice-
Chair, Secretary/Treasurer and Past Chair. These officers (to a maximum of 4) shall form the Executive
Committee of the board.

33. The directors shall elect one of their numbers to be the Chair of the Southwest RDA. The directors shall also
elect from their number a Vice-Chair. The Vice-Chair shall, at the request of the directors and subject to its
directions, perform the duties of the Chair during the absence of the Chair or during such period that the Chair
may request him or her to do so.

34. The directors shall elect the Secretary /Treasurer to carry out such duties as the directors may assign.

35. As a best practice, directors elected to the positions of Chair, Vice-Chair and Secretary /Treasurer shall be
elected for two (2) years and may be re-elected for no more than one (1) additional term to that position.

AUDIT OF ACCOUNTS

36. The auditor of the Southwest RDA shall be approved annually by the directors of the Southwest RDA at a
general or Annual General Meeting.

37. The Southwest RDA shall make an annual written report as to the financial position of the Southwest RDA
and the report shall contain a balance sheet and a statement of operations and surplus. This report will be
distributed to all board directors and to funding partners in accordance with contractual agreements.

38. The auditors shall make an annual written report based upon the balance sheet and statement of
operations and surplus. In the report, the auditor shall state whether, in his or her opinion, the financial
statements are a true representation of the Southwest RDA's financial affairs.
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CONTRACTS & FINANCIAL RECORDS

39. The books and records of the Southwest RDA may be inspected by any director at any reasonable time
within two days prior to the Annual General Meeting at the registered office of the Southwest RDA.

40. The Chief Executive Officer and one executive officer may execute deeds, bills of exchange and other
instruments and documents on behalf of the Southwest RDA, or otherwise as prescribed by resolution of the
Board of Directors.

41. The borrowing powers of the Southwest RDA shall be exercised by special resolution of the directors.

INDEMNITIES TO DIRECTORS

42. Every director and officer of the Southwest RDA and his/her heirs, executors and administrators, and
estates, shall at all times, be indemnified and saved harmless, out of the funds of the Southwest RDA, from and
against:

a. All costs, charges, and expenses whatsoever which the director or officer sustains or incurs in or
about any action, suit, or proceeding which is brought, commenced, or prosecuted against him/her for
or in respect of any act, deed, matter, or thing whatsoever made, done, or permitted by him/her in or
about the execution of the duties of his/her office;

b. All other costs, charges, and expenses which he/she sustains or incurs in or about or in relation to

the affairs thereof, except the costs, charges, or expenses occasioned by his/her own willful neglect or
default.

RESPONSIBILITY FOR ACTS

43. The directors of the Southwest RDA shall not be under any duty or responsibility with respect to any
contract, act, or transaction whether or not made, done, or entered into in the name or on behalf of the
Southwest RDA, except such as shall have been submitted to and authorized or approved by the Board.

AMENDMENTS

44. The Southwest RDA has power to repeal or amend any of these by-laws by a special resolution passed in
the manner prescribed by law.

45. Notice of repeal or amendment of any by-law must be given at least one month in advance of tabling at the
Annual General Meeting of the Board of Directors.

46. Per section 8(2) of the Act, amendments to these by-laws will be submitted to the Minister for approval.



