The Board of Governorson April 17, 2009 approved the recommendations embodied in this report.

March 18, 2009
ACTION REQUIRED

To: The Board of Governors of Exhibition Place
From: Dianne Young

Chief Executive Officer
Subject: General Governance By-Law No. 1 - 09
Summary:

This report requests that the Board enact a nemdeteGeneral Governance By-Law which relates to:
e The new name of the by-law from a Procedural By-tawa General Governance By-law;
« Two new sections: one dealing with Purpose of thar8 of Governors and the second dealing with the
Responsibilities of the Board of Governors; and
e Adding a Schedule to the by-law which sets ousslatjon, city by-laws, policies and agreements Wiaipply
to the operation of The Board of Governors of Eitlab Place.

Recommendation:
It is recommended that the Board of Governors enadhe attached General Governance By-Law No. 1-09.

Financial Implications and Impact Statement:
There are no financial implications resulting frtme adoption of this report.

Decision Background:
At its meeting of February 27, 2009, the Board nem a “Notice of Motion” of a proposed amendment t
Procedural By-Law 3-08.

Issue Background:
Attached for the Board’s approval and enactmetihésnew General Governance By-Law No. 1 — 09, whidh
repeal and replace the previous By-law No. 3-08&r ¢ase of reference the new sections have beeedaind
generally address the following matters:
*  The new name of the by-law from a Procedural By-taa General Governance By-law;
e« Two new sections: one dealing with Purpose of thar8 of Governors and the second dealing with the
Responsibilities of the Board of Governors; and
e Adding a Schedule to the by-law which sets ousslatjon, city by-laws, policies and agreements Wiaipply
to the operation of The Board of Governors of Eitlab Place.

BY-LAW NO. 1-09
To govern the proceedings of The Board of GoverodfExhibition Place and the conduct and managerogits
affairs.
The Board of Governors of Exhibition Place HEREBMACTS as follows:

I. INTERPRETATION
1. In this By-law,
“Act” means theCity of Toronto Act, 2006 (“COTA")
"Board of Governors" means The Board of GovernéiExhibition Place;
"Chair" means the Chair of the Board of Governors;
"City" means the City of Toronto;
“Committee” means any committee appointed by tharB@f Governors under this By-law;
"Corporate Secretary" means the Corporate Secrefdaiye Board of Governors and includes an
appointment by the Board of Governors to fill thissition on an interim basis;
“CEQ” means the Chief Executive Officer of Exhibiti Place;
“Chief Financial Officer” means the Chief FinaalcOfficer of the Board;
"Member" means a member of the Board of Governdrs i either a member, ex officio, or a
member appointed by the Council of the City as jghed in the Act;
"Vice-Chair" means the Vice-Chair of the Board aiv@rnors;



IIl. CONDUCT OF BUSINESS
2. The rules and regulations contained in this 8y-$hall be observed in all proceedings of
the Board of Governors and shall be the rules agdlations for the order and dispatch of busingsthé Board of
Governors and, where applicable, in Committees.

[Il. HEAD OFFICE
3. The head office of the Board of Governors sbalin the City of Toronto, in the Province
of Ontario, and at such place therein as the Bohovernors may from time to time determine.

IV. CORPORATE SEAL
4, The seal of the Board of Governors shall béénform impressed hereon and may be
changed from time to time to a form approved byBbard of Governors.

5. The seal of the Board of Governors shall benandharge of the Corporate Secretary, who has ptower
affix it to those instruments or documents as nampuire it and, in the absence of the CorporateeSast, no person
except the Chair or the Chief Executive Officer hathority to use the seal for any purpose.

V. COMPOSITION OF BOARD OF GOVERNORS

6. The Board of Governors shall be composed aoffethir persons as provided in the Act.
VI PURPOSE OF THE BOARD OF GOVERNORS
7. As a local board of the City of Toronto, the prpose of the Board of Governors is the continuedphg-

term successful operation, management and maintenae of Exhibition Place and to perform such dutiesrzd
approve certain matters as may be required by thealws, regulations, by-laws and policies as set out i
Schedule “A” attached or as enacted from time-to-the by the Government of Canada, Province of Ontario
and the City.

il RESPONSIBILITIES OF THE BOARD OF GOVERNORS
8. The Board of Governors shall oversee the generés distinct from the day-to-day) management of
the affairs, activities and assets of Exhibition Rice and shall be responsible for establishing therategic
direction and general operating policies of Exhibion Place. Without limiting the generality of theforegoing,
the Board of Governors shall have the authority andesponsibility to:
(@) adopt a strategic planning process and approve of strategic plan for Exhibition Place;
(b) make or cause to be made for the Board of Governgrén its name, any kind of contract which the
Board may lawfully enter into;
(c) initiate or defend legal actions in the name of th8oard of Governors;
(d) approve the annual capital and operating budgets foExhibition Place;
(e) review the performance of Exhibition Place on a cosolidated basis and approve all annual financial
statements;
()] delegate such of its powers as it may legally do @nwhich it may deem advisable to Board of
Governor’s staff and committees established by thBoard of Governors;
(9) prepare for, attend at and participate in Board andcommittee meetings;
(h) ensure processes are in place to identify and addie the principal corporate or business risks arisig
from the activities of the Board of Governors;
0] make recommendations and proposals for consideratioby the Council of the City, where required;
and
()] review and approve key policies and practices.

VIIl. MEETINGS OF BOARD OF GOVERNORS
Agenda/Schedules

7. (1) The Board of Governors shall meet regulatlguch times and at such place as may be designate
by the Board of Governors, provided that the tirmenwkeen meetings shall not exceed ninety (90) days.
(2) The Board of Governors shall establish and ipbbhn annual schedule of its regular meetings,
and shall adhere to that schedule unless othedeisiled by the Board of Governors.
3) Where there are no urgent matters and themsigficient business to warrant the holding of a
regular meeting, the Chair may give notice of thacellation of a regular meeting provided that such
notice is given to all Members at least twenty-f(24) hours before the time of the regular meetind the
notice states the time and place of the next mgetinvhich the regular business shall be transacted



(4)

Notice of a meeting shall be sent to each Memtiy ordinary mail, fax or electronic mail to the
addresses recorded in the books of the Board oéfaovs.
(5) The Corporate Secretary shall send a copyeoftfenda for each regular meeting to each Member
at least forty-eight (48) hours before the timea@fhmencement of the meeting.

Special Meetings

8.

Q) The Chair or any five Members may at anyetisummon a special meeting of the Board of
Governors on notice in writing sent by ordinary imé&ix or by electronic mail to the Members at teas
forty-eight hours (48) before the time of commeneahof the meeting.

(2 No notice of a special meeting shall be neagsgaall Members are present or if those absent
have waived notice in writing of, or otherwise sfggd their consent to, the holding of the speameting.
3) The notice calling a special meeting of the loaf Governors shall state the business to be

considered at the special meeting and no busirtess than that stated in the notice shall be cameitl at
the meeting, except with at least two-thirds (2Bhe Members present and voting in the affirmativ

4) At all special meetings of the Board of Govemeummoned by the Chair, the agenda for the
meeting shall be prepared and printed by the CatpdBecretary in consultation with the Chair, amal t
Corporate Secretary shall send a copy of the ageneach Member prior to the time of commencemént o
the meeting.

Chair and Vice-Chair

9.

10.

Q) The Board of Governors shall elect a Chair andice-Chair from among its Members who shall
hold office for the term of his or her appointmentmembership on the Board of Governors.
(2 Such elections shall take place at the firstting of the Board of Governors (or as soon thézeaf

as possible) after each appointment by the Cowfidhe City of the members of Council to the Boafd
Governors.

3) The elections of the Chair and Vice-Chair khalconducted as follows:
(a) the Corporate Secretary shall call for nomorai
(b) each nomination shall be with the consent & ttominee and shall be moved and
seconded by a Member;
(c) all Members shall be entitled, prior to a vbaing taken, to speak to the nominations for

not more than five minutes each;

(d) Members may ask questions of any nominee fomure than five minutes each;
(e) a nominee requires the vote of a majority effMembers present to be elected;
® where there are more than two nominees andamoimee receives the majority required

for election, the name of the nominee receiving ldest number of votes shall be
dropped and the Board of Governors shall proceedt®a new until either:

0] a nominee receives the majority required fexcébn; or
(i) it becomes apparent that no nominee can betesleby reason of a tie;
(9) Members shall vote by a show of hands, unléssrwise decided by a majority of the
Members present.
4) The Chair shall preside at all meetings of Bward of Governors except when absent, in which
case the Vice-Chair shall preside at the meeting.
(5) In the event of a vacancy of a permanent ogtlgnnature occurring in the office of the Chair or

Vice-Chair, the Board of Governors shall elect ai€lor Vice-Chair at its first meeting following cu
occurrence.

(6) The Vice-Chair elected by the Board of Govesnahall, in the absence of the Chair, have all the
powers of the Chair under the by-laws of the Ba#r@overnors.

(1) Where the Chair or the Vice-Chair doesatt#nd within fifteen minutes of the time a quorism
present after the time appointed for a meetinghef Board of Governors or the resumption after an
adjournment, the Corporate Secretary shall call Members to order and an acting Chair shall be
appointed from among the Members present and tshershall preside until the arrival of the Chair or
Vice-Chair, as the case may be.

(2 The Chair or Vice-Chair, as the case may bey designate another Member as acting Chair
during any part of a meeting of the Board of Gowesrwhen he or she leaves the chair for any reason.



3) While presiding, the acting Chair shall havethe powers of the Chair under this By-law with
respect to chairing the meeting.
11. As soon as there is a quorum after the timdosed meeting, the Chair shall take the chair aalil the
Members to order.

Quorum

12. (1) A majority of seven (7) Members is necegsarconstitute a quorum of the Board of Governors.
(2) In the event that there are one (1) or more vaearm the Board of
Governors at the time of a meeting, the quoruml $lsabne-half (1/2) of the remaining Members.

13. Q) If no quorum is present at the time setafoneeting of the Board of Governors, or the regionp

after an adjournment, the Corporate Secretary sladllifor a quorum for a period of fifteen minutes,
until a quorum is present, whichever is sooner.

(2 It is the duty of the Chair to ensure that qumtis present when a vote is taken.

3) During the meeting, if a Member or the Corper&ecretary draws the attention of the Chair to the
fact that a quorum is not present, the Chair shalbn determining that a quorum is not presenyesgthe
Corporate Secretary to call for a quorum for a querof fifteen minutes, or until a quorum is present
whichever is sooner.

4) If there is still no quorum after fifteen mimgt the Corporate Secretary shall call the roll and
record the names of the Members present.
(5) If there is still no quorum by the time the @orate Secretary has completed calling the rod, th

Board of Governors shall stand adjourned until tleet scheduled day of meeting, and all unfinished
business shall be carried forward to the next sgleeldday of meeting or a special meeting.

Public and Closed Session Meetings
14. Q) All meetings of the Board of Governors sbhal open to the public and no meeting or partetbier
shall be in camera unless the subject matter lmingidered is:
(a) the security of the property of the Board ov&miors;

(b) personal matters about an identifiable indigiduincluding Board of Governors
employees;
(c) a proposed or pending acquisition of land foaRl of Governors purposes;
labour relations or employee negotiations;
(d) litigation or potential litigation, including atters before administrative tribunals,
affecting the Board of Governors;
(e) the receiving of advice that is subject to atdr-client privilege, including
communications necessary for that purpose;
® a matter in respect of which the Board of Gonmes has authorized a meeting to be
closed under another Act; and
(9) a request under tidunicipal Freedom of Information and ProtectionRafvacy Act
(2) Before meeting in camera, the Board of Govesrshrall pass a motion stating the fact of holding
an in camera meeting and indicating the reason rusdbsection 14(1) why in camera discussion is
required.

IX. ORDER AND DECORUM AND CONDUCT OF MEMBERS
15. The Chair shall:

€) maintain order and preserve the decorum offrtheting;

(b) rule upon procedural matters;

(c) adjourn or suspend the meeting for a specifis®® if considered necessary because of grave
disorder;

(d) determine which Member has the right to speak;

(e) ascertain that all Members who wish to speak omtion have spoken and that the Members are
ready to vote, and shall then put the vote;

)] rule whether a motion or proposed amendmeint @der; and

(9) call a Member to order, if required.

16. No Member shall,

(a) where a matter has been discussed in cameralam@ the matter remains confidential, disclose
the content of the matter or the substance of édiibns of the in camera meeting; or

(b) disobey the rules of the Board of Governorsaodecision of the Chair or of the Board of

Governors on questions of order or practice or upeninterpretation of the rules of the Board of
Governors.



18.

19.

20.

21.

22.

23.

24.

25.

26.

Q) No person shall display signs or placamsplaud participants in debate or engage in
conversation or other behaviour which may disrbptproceedings of the Board of Governors.
(2 No person, except a Member, shall address the BifdBavernors unless
permitted to do so in accordance with the ruleatdisthed under this By-law.

X. ORDER OF BUSINESS

(2) The Corporate Secretary shall have prepamneldprinted for the use of the Members at thelaegu
meetings of the Board of Governors an agenda, badusiness of the Board of Governors shall in all
cases be taken up in the order in which it isdisia the agenda, unless otherwise decided by thedBuf
Governors.

(2 The Board of Governors may, by a majority votehe Members present, make any alteration to
the order of the business, but shall not delete @oryion of the business which has been set otihén
agenda.
3) Notwithstanding the order of business set ousubsection 18(1), where the same or related
subject matters appear in more than one placeeoagbnda, the Board of Governors may:

€) deal with all items related to the matter tbget

(b) deal with such items as they appear on thedsgeor

(c) refer the items for consolidation into one nepo

XIl. RULES OF DEBATE
Members may indicate, at the request of the Chiho'se agenda items that they wish to be held for
guestions or discussion by the Board of Governanst shall prior to any consideration of the Boafd o
Governors, make declarations of interest with respeany agenda item.

Q) The Chair shall maintain a list of Membetso have requested to speak or to ask questiots wit
respect to an agenda item, and the Chair shalydas Members to speak or to ask questions inriher o

in which they appear on the list.

(2 All questions of the Chair, officials of the &al of Governors or other body, a Committee Chair
or a deputant, shall be asked before any Memberspagk on a matter.

3) The Member who requested a matter be held $mlthe first speaker named on the list of
Members who have requested to speak.

4) The Chair of any Committee having responsipifitir the matter shall be the second Member
named on the list of Members who have requestspeak.

A Member may speak to the same matter for airmar of five minutes except that the Board of
Governors may, on the affirmative vote of a mayoaf the Members present and voting, grant one five
minute extension.

(1) A Member may make a motion with respeanogenda item which is before the Board of Govsrno
for debate, and may also make motions with regpeictroducing new business at a meeting.

(2) Only motions introducing new business shaluiegja seconder.

(3) After a motion is moved by a Member, it sha#l deemed to be in the possession of the Board of
Governors and may not be withdrawn without a majardte of the Members present and voting.

Any Member may require a motion under discussiobe read at any time during the debate busoats

to interrupt a Member while speaking.

When a question is before the Board of Goverfarconsideration, no motion shall be receivdpthan

a motion to adopt or to amend, a motion to receveption to defer or a motion to refer.

Xll. VOTES
Q) The Chair and every Member present at aingeef the Board of Governors when a question is
put shall vote thereon, unless prohibited by statit which case it shall be so recorded.
(2) An abstention shall be counted as a vote imduative.
3) In the event of an equality of votes on anydties, the question shall be defeated.
4 A Member may request a recorded vote on anyemand must make the request immediately
before or after the vote is taken.
(5) If request for recorded vote is made immedyatdter the vote is taken, the first vote is niglf
and a second, recorded vote must be held.
(6) When a recorded vote is requested by a Menabes, otherwise required, the Corporate Secretary

shall record the name and vote of every Membemgrgaestion.
When the Chair calls for a vote on a questach Member shall occupy his or her seat and sdrathin in
his or her seat until the result of the vote hanlaeclared by the Chair.



28.

29.

30.

Upon the request of any Member, and when th&irGs satisfied that a matter under consideration
contains distinct proposals, the vote upon eachgsal shall be taken separately.
When a vote is taken the order of the votel shialess otherwise decided by the Board of Govesnme as
follows:

€)) upon any motion to refer;

(b) upon any motion to defer;

(c) upon any motion to receive;

(d) upon the amendments in the reverse order dafeptation, dealing with an amendment to an
amendment immediately before the amendment it gepto amend;

(e) then, upon the motion to adopt or upon the omotd adopt as amended, if any amendments have

been carried; provided that a vote upon a motioadimpt or upon a motion to adopt, as amended,
is not necessary where every provision or recomiéonl has already been voted on by the
Board of Governors; and

® a vote on a ‘report, as amended” may be spiity dor the purpose of complying with the
Municipal Conflict of Interest Act

Xll. MINUTES
Q) Unless otherwise decided by the Board ofédmors, the minutes of each meeting of the Boérd o
Governors shall be submitted for confirmation oreadment to the Board of Governors at its next agul
meeting or as soon thereafter as is reasonablyigabte.

(2) Prior to such confirmation or amendment, ifuieed by any Member, the minutes or so much
thereof as may be required, shall be read by thpdZate Secretary.
3) After the minutes of a previous meeting haverbeonfirmed, or approved as amended, by the

Board of Governors, the Chair and the Corporatectaty shall sign them.

XIV. DEPUTATIONS AT A BOARD OF GOVERNORS MEETING
(1) Subject to this section, any person mafgeeion his or her own behalf, or as a represeetati
an organization or group, appear at any public ingetf the Board of Governors and address the Bo#rd
Governors with respect to any matter on the agémdéat meeting.
(2) Every individual, organization or group wishingrt@ake oral submissions to the
Board of Governors, either in person or throughepresentative, shall give notice in writing to the
Corporate Secretary no later than noon on the thinking day preceding the day of the meeting.
3) The notice referred to in subsection 30(2) Istalsigned by the person or
representative, shall indicate the mailing addoféske person and of any organization or
group on behalf of which submissions are to be made shall contain an outline of the
submissions to be made.
4) For matters on the agenda, notwithstanding exttlms 30(2) and (3), the Board of Governors
may decide, by majority vote:

(a) to hear oral submissions, notwithstanding nmmy@liance with the requirements of those
subsections;
(b) to defer hearing the submissions until suchiiregnents have been complied with; or
(c) to require, as a condition of hearing the swsion, the filing of a written outline with the
Corporate Secretary.
(5) Where a matter to which an individual, orgati@aor group wishes to speak before the Board of

Governors is not on the agenda of a meeting, théemaay, with the consent of the Chair, be placed
the agenda of the next meeting.

(6) The Board of Governors may seek deputations fselected groups and the general public on a
matter before the Board of Governors, and shadirdgihe whether or not it will consider the mattetteat
meeting following the deputations, or defer consitien of the matter to a subsequent meeting.

(7 Unless otherwise decided by the Board of Gawexna presentation of submissions shall be
limited to five minutes and, to avoid repetitiomygresentation on behalf of an organization, iditig any
municipality, corporation, or association, or onhaéké of any group, shall be made by a single
representative.

(8) Notwithstanding subsection 30(7), the time imed in receiving and answering questions from
the Members shall not be deducted from the timéeuinfor the presentation of submissions.



31.

XV. COMMITTEES OF THE BOARD OF GOVERNORS
The Chair shall be a member ex-officio of abin@nittees of the Board of Governors and shall klea

to a vote as a member of such Committees.

32.

The Board of Governors may establish such Cdtees, including standing committees and special

committees, for such purposes as it may from tioEnie deem desirable.

33.

Sections 7 to 30 of this By-law shall applyhnéill necessary changes to the proceedings of anyntittee

established by the Board of Governors.

34.
35.

37.

38.

39.

V.

VI.
VILI.

VIII.

IX.

The Corporate Secretary shall be the secrefaaly Committees established by the Board of Gowes.
All items considered by a Committee shall hgoreed to the Board of Governors.

XVI. OFFICERS

36. The Board of Governors shall, as it may requirenfitome to time, appoint a Chief Executive Officer,

a Corporate Secretary and a Chief Financial Offaeofficers of the Board of Governors.

37.

XVII. WAIVING OF BY-LAW PROVISIONS
) Subject to subsection 37(2), a motion tovejaor not to follow a rule of procedure estabdidhby
this By-law, shall not be passed without a twoehi(2/3) vote of the Members present and voting.
(2) This section 37 and section 38 may not be vehare shall be followed.

XVIII. AMENDMENTS TO BY-LAW
D) This By-law shall not be amended or repabecept by a majority vote of all the Members.
(2 No amendments or repeal of this By-law shallcoasidered at any meeting of the Board of
Governors unless notice of the proposed amendmempeal was given at a previous regular meeting of
the Board of Governors and a copy of the noticenofion to amend or repeal is provided to the Member
by the Corporate Secretary by regular mail, farlectronic mail at least forty-eight (48) hoursoprio the
meeting at which it is to be considered.
3) By-law No. 3-08, “To govern the proceedingsToie Board of Governors of Exhibition Place and
the conduct and management of its affairs”, is nerepealed.

XIX. EFFECTIVE DATE
This By-law shall come into force on the daigiénacted by the Board of Governors.
ENACTED AND PASSED this day of , 2009.

Schedule “A”

City of Toronto Act, 2006 and Regulations.
Management Agreement (July 4, 1983) between the Bwh and the former Municipality of
Metropolitan Toronto.
Former Metro By-law No. 25-82, “Respecting the Mangement of Exhibition Place”, as amended.
Former Metro By-law No. 45-84, “Respecting the Redation of Traffic within Exhibition Place”, as
amended.
Municipal Freedom of Information and Protection of Privacy Act and Regulations.
Municipal Conflict of Interest Act and Regulations.
Code of Conduct for Members of Local Boards of theCity of Toronto (Enacted by City Council - July
2008).
Code of Conduct Complaint Protocol for Members of local Boards of the City of Toronto (Enacted by
City Council - July 2008).
Municipal Code Chapter 140, Lobbying.
Policies/By-laws adopted by the Board.

-General Governance By-law No. 1-09;

-Financial By-law No. 2-07;

-By-law No. 3 (February 12, 1985), Respecting theoBrowing of Money;

- Travel Expense Policy; and

-Board Procurement Processes Policy.



