January 31, 2013
ACTION REQUIRED

To: The Board of Governors of Exhibition Place

From: Dianne Young
Chief Executive Officer

Subject: Notice to Amend By-Law 2-07 - Financial

Summary:

The purpose of this report is to provide noticaexguired of proposed amendments to Financial
By-Law 2-07, a by-law "to confer certain authostiand responsibilities with respect to the
appropriation and commitment of funds, the paynoérgiccounts, and the procurement of goods
and services by the Board of Governors of Exhihidace”, and to authorize the introduction of
the appropriate bill for enactment by the Board.

Recommendation:

It is recommended that the Board:

1) Receive this report as notice with respect to proged amendments to Financial By-
Law No. 2-07, attached as Appendix “A”;

2) Authorize staff to forward the By-Law as amended bythe Board of Governors to the
City Manager for submission to City Council for approval; and

3) Authorize staff to submit the appropriate By-Law, following City Council approval,
to the Board for enactment.

Financial Implications and Impact Statement:

There are no financial implications resulting frme adoption of this report.

Decision Background:

The Exhibition Place 2009 — 2012 Strategic Plan d4adOrganizational and Staffing Goal to
Review and revise our corporate systeand as a Strategy to support this Gealwill complete
an annual review of By-Laws, Policies and Proceduné the Board of Governors and CNEA
Board of Directors.

Issue Background:

At its meeting of January 27, 2012, the Board apgdoa direction to move the CNEA to full
independence from the Board and the City, whiclonepas approved by City Council at its
meeting of March 5, 6 and 7, 2012. As a resulthef above, the Board’s Financial By-Law
requires amendments to remove any reference tGNXHEA and proposes some modifications.
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At its meeting of July 11, 12 and 13, 2012, CityuBal adopted the report from the City

Manager and City Solicitor entitled “Executive Coengation for City Agencies and
Corporations”, requiring all City agencies and agtions to:

a) Report their individual executive compensation aathry ranges to the City Manager in a
form and at a time satisfactory to the City Managsrpermitted by law;

b) Take action to ensure that future employment cotdréor executives contain a provision
providing employee consent to the disclosure ofrtmalividual compensation to the City
Manager and in a confidential report to City Colintia form and at a time satisfactory to
the City Manager.

As a result of the above, a proposed “DisclosurExadcutive Compensation” is included in the
by-law.

At its meeting of April 12 and 13, 2011, City Counadopted Report EX4.6 from the City
Manager entitled “Managing Through Agencies and pGmtions”, recommending that City
Council approve the board by-laws of all agenciest regulate the internal conduct of the
business and affairs of the agency.

Comments:

Article XIV, Amendments to the By-Law, section 1%2By-Law No. 2-07 provides that notice

of proposed amendments to the by-law must be gawenprevious regular meeting of the Board
and a copy of the notice of motion to amend thdaly-provided to the Members by the

Corporate Secretary by regular mail, fax or elggtranail at least forty-eight (48) hours prior to
the meeting at which it is to be considered.

For ease of reference the sections in By-law N@7 proposed to be amended are shown in bold
either to be “inserted” (new or revision) or “deldt (with strikethrough), on the attached
Appendix "A".

The Exhibition Place Corporate Secretary workegalpwith the City Legal Department and the
City Manager’s Office in these proposed revisianthe By-Law.

Contact:

Fatima Scagnol, Corporate Secretary
Tel:  416-263-3620

Fax: 416-263-3690

Email: EScagnol@explace.on.ca

Submitted by:

Dianne Young
Chief Executive Officer
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APPENDIX “A”

THE BOARD OF GOVERNORS OF EXHIBITION PLACE
FINANCIAL BY-LAW NO. 2-07

To confer certain authorities and responsibilitiegh respect to the appropriation and
commitment of funds, the payment of accounts, &edprocurement of goods and services by
the Board of Governors of Exhibition Place.

The Board of Governors of Exhibition Place HEREBMACTS as follows:

ARTICLE |
INTERPRETATION
(insert) Definitions
1. In this By-law:
“Account” means a financial liability of the Boardf Governors arising from a
commitment and evidenced by any invoice, pay shesteipt or other document
indicating payment is due for the goods or servegesified in the account;
“Act” means th€ity of Toronto Act, 20QGs amended from time to time;

“Appropriation” means the allocation of funds by tBoard of Governors for a specified
purpose of the Board &overnors and shown as such in the Estimates;

“Authorized Signatories” means an employee of tlwar of Governors authorized to
execute on behalf of the Board of Governors thas&uments pursuant to section 4 of
this By-law;

“Award” means the acceptance of a Tender, Proposauotation by the Board of
Governors pursuant to the terms of this By-law;

“Bid” means a Quotation, Tender or Proposal;
"Board of Governors" means The Board of Governbisxhibition Place;

“Budget” means the operating and capital budgepsaed by the Board of Governors
and Council;

“Call” means a call for Tenders;

"Chair" means the Chair of the Board of Governors;

“CEO” means the Chief Executive Officer of Exhibiti Place as appointed by the Board
of Governors or his/her Delegate and includes qoiapment by the Board of Governors
to fill this position on an interim basis;

“CFO” means the Chief Financial Officer of the Bdaf Governors or his/her Delegate

and includes an appointment by the Board of Govsrtwfill this position on an interim
basis;



“City” means the City of Toronto;
(insert) "City Manager" means the City Manager of the City of Toronto;

(insert) “City Purchasing” means the City’s Purchasing andMaterial Management
Division, or successor organization unit;

(delete)

“Committee” means any committee appointed by tharBof Governors;

(insert) “Consent Form” means a form to be signed by an Exmitive, consenting to
the disclosure of their individual compensation, orother information, to the City
Manager,;

“Corporate Secretary” means the Corporate Secrefatye Board of Governors or his or
her Delegate and includes an appointment by thedBalaGovernors to fill this position
on an interim basis;

(delete) “Counci—means—the—counci—oftheCity (insert) “Council” means the

Council of the City of Toronto;

“Delegate” means any person to whom the Chief ExeeuOfficer, Chief Financial
Officer and Corporate Secretary has delegated atythumder this By-law;

“Estimates” means the annual operating and capgimates submitted for adoption by
the Board of Governors in accordance with section 3

(insert) “Executive” means the Chief Executive Officer, Chef Financial Officer,
Corporate Secretary, General Manager/Operations andseneral Manager/Sales &
Events, or any direct report to the CEO of a simila level;

“General Manager(s)” means the general managepsmesible for(delete) the-Canadian
National-Exhibition-Pregram; the Soccer Stadium Program and the department heads

within the Exhibition Program(insert) and including any future additions or deletions
of programs as approved by the Board of Governors;

“Member” means a member of the Board of Governof® vis either a member,
ex-officio, or a member appointed by the Councipesrided in theAct,

"Officer" means the CEO, CFO or Corporate Secretary

“Program Areas” means the Exhibition Place Prog(detete) the-Canadian-National
Exhibition—Assoctation—Program and the Soccer Stadium Prograiffnsert) and

including any future additions or deletions of progams as approved by the Board;

“Project” means an undertaking, work or improvemefitthe Board of Governors
included in the capital works program;



2.1

2.2

2.3
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“Proposal’” means a proposal to supply goods origesvin response to a Request for

Proposals issued by the Board of Governors;

“Quotation” means an offer to supply goods or smwiat a price fixed as to the total
amount or on a unit basis, or both;

“Request” means a request for Quotations or Prdgosa

“Tender” means an offer to perform a Project oreotWwork or undertaking or provide a
service at a price fixed as to total amount or amiabasis, or both; and

“Unit” means an organizational unit of the BoardGxvernors.

ARTICLE Il
GENERAL

The Board of Governors has the sole authositfject to the approval of Council, to
allocate funds to Appropriations and Projects.

No Officer, General Manager, Committee, Memberemployee of the Board of

Governorsshall authorize any expenditure which shall exabedAppropriation made by

the Board of Governors for any purpose, nor autieotihe expenditure of money
appropriated to a particular Project or purposany other Project, purpose, service or
work.

No commitment shall be made, no debt shallnbarred, no expenditure shall be made
and no Account shall be paid by an Officer, Gendtahager, Committee, Member or

employee of the Board of Governors on behalf ofBbard of Governors except with the

approval of the Board of Governors or in accordawite the provisions of this By-law.




3.1

3.2

4.1

4.2

4.3

4.4

4.5

4.6

4.7

ARTICLE IlI
APPROPRIATIONS

The Board of Governors, in adopting the Estmaif all sums required during the year
for the purposes of the Board of Governors in ataoce with théAct, shall determine
the sums required for every purpose and the sumsresl for the various categories or
purposes, as approved by Council, shall be an Ag@toon.

Once the Estimates have been approved by tlaedBaf Governors and Council, all
spending by the Board of Governors shall be in atzowce with the Budget. Any transfer
of sums between Program Areas must be approvetebipdard of Governors; and any
transfer between Projects must be approved by tlaedBof Governors and Council.

ARTICLE IV
ADMINISTRATION

The CFO shall maintain a current delegatioreduale specifying the Officers, General
Managers and employees of the Board of Governossi¢pdinancial signing authority on
behalf of the Board of Governors for those spendmmajters listed on the delegation
schedule within the monetary limits as set ouhia By-law, and specify such restrictions
and approval limits that apply.

Any delegation schedule prepared by the CFQuaunt to subsection 4.1 shall be signed
by the CEO and a copy, with specimen signatureth@fdesignated Officers, General

Managers and employees of the Board of Governdesregl to in subsection 4.1, shall be

filed with the CFO and submitted to the Board ofv&mors for review at the last meeting

of the calendar year or more frequently as requoeds requested by the Board of
Governors.

The banking business of the Board of Goversbedl be transacted with such bank or
trust company carrying on a banking business a8tsed of Governors may designate,
appoint or authorize from time to time by resolatiand all such banking business shall
be transacted on behalf of the Board of Governgrsuch one or more Authorized
Signatories as the Board of Governors may desigmuiitect or authorize from time to
time by resolution.

All withdrawals from such bank or trust compaigall be made by cheque drawn on the
bank or trust company and signed by any two AusatiSignatories.

If two Authorized Signatories are not availatwesign as required under subsection 4.1,
cheques may be signed by the Chair of the Boar@Gmfernors and one Authorized
Signatory.

The CFO shall carry out whatever tests and irieguare appropriate to ensure that
satisfactory internal control practices are followand that the terms of this By-law are
duly carried out and the CFO is authorized to isadministrative directives for this

purpose to be followed by Officers, General Managand employees of the Board of
Governors.

The auditor of the Board of Governors shallthe auditor appointed by the City of
Toronto as required by thct.
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5.1

5.2

5.3

5.4

5.5

5.6

7
The fiscal year for the Board of Governors Isbatrespond to the calendar year, being

the period from the 1st day of January to the @agtof December.

ARTICLE V
AUTHORITY OF THE CHIEF EXECUTIVE OFFICER

The CEO may make a commitment having such tevimeh are less than one year and
which provide for payments not exceeding $150,00@0any one instance provided that
the approval of the Board of Governors has beeargeither by way of an Appropriation
in the Budget for that purpose or by way of apptafathe Project and the funding is
provided therefor. For the purposes of this By;lancommitment includes a purchase
order and an agreement.

The CEO may enter into licence agreementsfaetiisy to the City Solicitor for less than
one year for the rental of the buildings or theugds on terms consistent with rental
policies adopted by the Board of Governors;

(insert) The CEO may enter into lease agreements satisfacyoto the City Solicitor
for less than one year for the lease of the buildgs or portions of the grounds.

(insert) The CEO may enter into sponsorship agreements safactory to the
City Solicitor for less than one year where the vale of such agreements is less than
$50,000.00, on terms consistent with sponsorship lpes adopted by the Board that
are consistent with City policies.

The CEO has the following authority with respectthe employees of the Board of
Governors:

(a) Hire employees for positions in the establishmehtswength of the Board of
Governors or as required by the CEO, provided foatds are available in the
Appropriation for that purpose;

(b) In the absence of any written agreement to theragntthe CEO may remove any
employee of the Board of Governors, other than #Hic& of the Board of Governors;

(c) Recommend to the Board of Governors increasedanysgrades for all employees in
the establishment of strength of the Board of Gowes, following finalization of the
economic increases for the year by the CouncitferCity; and

(d) The CEO shall report to the Board of Governors weébpect to the approval of all
additions and deletions to the establishment ehgfth of the Board of Governors.

The Officers are hereby authorized to sign dwnts and affix the corporate seal on
behalf of the Board of Governors.

ARTICLE VI
AUTHORITY OF THE CHIEF FINANCIAL OFFICER

Despite any other provision in this By-law, {680 is authorized to pay the following
Accounts provided that funds are available in tipprpriation or Project for the purpose
of:
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(a) All salaries, wages, and benefits due to any pemsdhe employ of the Board of

Governors;

(b) All retiring allowances and mandatory sick pay gsague to any person previously in
the employ of the Board of Governors;

(c) All accounts for telephones, postage and utilgegplied to the Board of Governors;

(d) All accounts for fees and levies payable to theefal] provincial or other municipal
government, or to any agency, board or commissierebf;

(e) All accounts for payment of principal or interest tbans or overdrafts, including
foreign exchange; and

() All accounts relating to employee pension dedustiand employer pension
contributions in respect of the salaries and wagdkose persons who are paid by or
employed by the Board of Governors, and which ayaple in respect of any duly
authorized registered pension plan on behalf oféspective employees.

ARTICLE VIII
FORMS OF COMMITMENTS

8.1 Purchase Orders

(a) Purchase orders for all goods and services costiegcess of $50,000.00, excluding
all taxes in any one instance shall be procuredutyit City (insert) Purchasing.

{delete)of Toronto's Purchasing and Materials Management Diision.

(b) Goods and services costing less than $50,000.80yirone instance may be procured
through an Exhibition Place purchase order.

(c) Exhibition Place Purchase Orders shall be issuedctordance with the Board’'s
"Procurement Policy”.

8.2 Petty Cash

(a) There may be established in a Unit a petty cast fmaran amount approved by the CFO
having regard to the operational requirement oflthé.

(b) The CEO may authorize petty cash expenditures rotegling $500.00 in any one
instance or such amount as amended by the Bodsdwernors and City of Toronto from
time to time.

(c) The CEO is authorized to reimburse a petty cast tyon the submission of receipts and
such other documentations as may be required.



8.3

8.4

8.5

9.1

9.2

9.3

9.4

10.1

10.2

10.3

Professional Services Agreements

The CEO may authorize a competitive process toltr@s the entering into of a written
agreement for the provision of professional ses/atea cost not exceeding $50,000.00.

Convention, Business and Travel Expenses

The CEO shall authorize the reimbursement of exgenmscluding travel, meal and
entertainment expenses, incurred by the Officerepeal Managers, Members and
employees of the Board of Governors in carrying theé business of the Board of
Governors, provided that such expenses were irgturreaccordance with such City
and/or Board of Governors policies as may be adbfoten time to time by the Board of
Governors.

Meterage

Employees of the Board of Governors who are autkdrito use their own vehicles for

the purposes of the Board of Governors shall béleshtto claim meterage at a rate

equivalent to the rate specified in the applicadniective agreement or, for non-union

staff, in accordance with such City and/or Boardsofvernors policies as may be adopted
from time to time by the Board of Governors.

ARTICLE IX
CAPITAL WORKS PROGRAM

The Board of Governors in adopting the annustinkates shall determine the sums
required for every Project.

Notwithstanding the inclusion of a Project witlthe annual Estimates adopted by the
Board of Governors, the funding for each individBabject must have the approval of the
Board of Governors.

No Project shall be authorized by the BoardGalvernors without having either an
estimate of the probable cost of each specific efgrof such Project or, in the absence of
an estimate, a limit on the amount to be expendeddch element.

No contracts shall be entered into for any Progcspecific element of a Project at a
larger sum or involving a larger expenditure thea amount so estimated or limited,
unless approved by the Board of Governors.

ARTICLE X
AWARDS
All Tenders shall be issued through Cligsert) Purchasing. (delete) efTeronte’s

Purchasing-and-Materials Management-Division

Tenders received by an Officer, General Managraployee or agent of the Board of
Governors specified in the Call and dated befor time for the close of Tenders

stipulated in such Call shall be opened at a pubbketing and the prices offered by each,
or a summary thereof, shall be read aloud and decor

Subject to subsection 5.1 the CEO is authdrimemake an Award of a Quotation or an
Award of Tender if all the following conditions aneet:



10.4.

10.5

11.

12.

10

(a) The Appropriation for that purpose is in the Budged funding is provided therefore;

(b) The award is less than $150,000.00 in any onerinstand having such term which is
less than one year, except where the award inclopgsnal second year pricing and
is structured to establish an agreement for gondssarvices to be provided on an “as
and when required basis” with no encumbrance ofisuemd where the upset limit is
less than $150,000.00, in total, for both years;

(c) The Award is to the lowest bidder whose Bid medis specifications and
requirements set out in the Request for QuotatidRemuest for Tender; and

(d) There is no written objection to the Award filedtlwthe CEO, or agent of the Board
of Governors before the Award is made.

All recommendations for Awards based on Psafsoreceived in response to a Request
for Proposals, in excess of a total value of $50,00, shall be reported to and must be
approved by the Board of Governors.

The contents of any Bid shall be made avalablthe public, on request, to the extent
required and permitted by theunicipal Freedom of Information and Protection of
Privacy Act.
ARTICLE XI
EMERGENCIES

Notwithstanding any other provision of this Byv, where in the opinion of the CEO an
emergency exists, the CEO is authorized to také smumediate steps as may be
considered necessary, acting reasonably, to déaltine emergency and the CEO shall:

(a) If the funds to be committed exceed $150,000.00paatiately notify the Chair of the
Board of Governors of the proposed course of acaad,

(b) Report the action taken and request concurrenteedBoard of Governors at its next
meeting following such action.

ARTICLE XII
DISPOSAL OF SURPLUS PROPERTY

Any materials or equipment owned by the Board o¥&nors, which is declared by the
CEO to be surplus to Board of Governors requires)estitall be disposed of:

(@) First, by arranging for the materials or equgminto be transferred to another
department of the City of Toronto which can utilthem;

(b) Second, by having the materials and equipment despof through Cityinsert)
Purchasing (delete) efTForonte’'s—Purchasing—and—Material-Management
Divisien by public auction or by call for competitive bids;

(c) As the Board of Governors may otherwise direct.
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ARTICLE XIII

FINANCIAL REPORTS

The CEO shall report to the Board of Goverrmrsa regular basis on such matters as
requested by the Board of Governors and as providedlicies and/procedures adopted
by the Board of Governors.

Every report recommending the expenditure ohey shall state the grounds on which
the recommendation is made with sufficient fullnesgnable the Board of Governors to
judge the propriety of the proposed expenditure.

15.1

15.2

15.3

16.1

16.2

(insert) ARTICLE XV
DISCLOSURE OF EXECUTIVE COMPENSATION

The Board shall disclose individual executiveompensation to the City Manager in a
form and at a time satisfactory to the City Managerand as permitted by law for
inclusion in a confidential report to City Council.

Signed Consent Forms to be signed by the Exéwes shall be filed and retained by
the Corporate Secretary.

Employment contracts for Executives engaged liie Board as of July 11, 2012 shall
include a provision providing employee consent to idclosure of their individual
compensation, or other information, to the City Marager and in a form and at a
time satisfactory to the City Manager.

ARTICLE XVI
AMENDMENTS TO BY-LAW

This By-Law shall not be amended or repeabeceg by a two-thirds vote of the
Members presenfinsert) and subject to the approval of City Council

No amendments or repeal of this By-law shaltbnsidered at any meeting of the Board
of Governors unless notice of the proposed amentlorerepeal was given at a previous
regular meeting of the Board of Governors and g @dghe notice of motion to amend or
repeal is provided to the Members by the CorpoBseretary by regular mail, fax or
electronic mail at least forty-eight (48) hoursoprio the meeting at which it is to be
considered.



