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M. Christopher M., Henley )

Chair, Carpogate Goveromwe md Neminating Comnittoe
Teromo Port Authority ’

60 Hasbour Strect

Taranto, ON MST 187

Dear Mr. Henley:
Covporate Govesnauce Advice

We understand that, at a meeting {the "Mecting™) of the board of directors {the "Boand”) of
the Toronto Port Authority (the "TPA™) hedd on March 27, 2008, resolutions were passed
1emoving Ms McCarthy from the office of chuirperson and then filling the vacancy in that
office by appointing Mr. McQueen 25 chafrperson.  You have asked vs whether those
xesohutions arc effective

1. Facts and Asamgptions

‘We have reviewed the Canada Marine Act {the "Act™), the Porz Authorities Management
Regulations to the Act (the "Regulations™), the letbers patent of the TPA dated Juue: 5, 1999
(the “Letters Pateant”) and the comsolidation of provisions in the Act, the Regulations,
Letters Patent and by-laws (indicating réceipt by the Board an June 13, 2000) providsd to
us an Apeil 1, 2008 by the office of the Chicf Exccutive Officer of the TPA (the
"Consolidated By-laws"). ’

We idezsiand that you bave not yet received mimwtes {or 2 dreft of the minntes) of the
Mecting and so mre not able o provide them fo w=. Accardingly, this letter s based on
your description 0 us of the ovents g3 they transpired f that Mecting. The facts and
assumptions that are relevant to our advice in this fetter (iu addition to the fucts s=t oat in
the firet paragraph of this Jetter) are the following: . .

s exeept a3 noted below, notice of the Meeting (the "Notice™) was duly given .

» the Nofice did not speciy that fhe business of the meeting would include
consideration of the removel of the chairperson and, if sach removal was approved,
filling a vacency in the office of ths chairpason

« oneof the directors was 2ot present at the Mewling
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2 Deficiencies in Notice and Rffect of Those Deficiencies
The Regulations provide as lollows: .

14 (2) The motice of 2 morting of directors shall mpecity amy of the

fog metitcrs that ero 1o be desht with st e mocting, bok, unless the

ylaws provide ofterwine, aotd not specify sy other business to be

‘transsciad at the meeting: . :

(o) Flling & vacancy ia the office of chainperson ar mditer;
The Regalations do not requins such notice of fe proposed 1 of the chairy
aureatly in office. The Consolidated By-Laws contain the same requirement (Section
6.2), bt impose no other requi tx on the giving of notice of 2 meeting of the Board.

Az is common with many boards, we understand that it s been the practice at the TPA to
circulate agendas (together with materiale) for Board meetings in advance of the meeting
in order to Wlow divectors to prepare-for the mesting. While this is 2 comman practice,
there I8 0o requirement that directors of the TPA have advance potics of the tusinsss
come before the Board, unless it is on the list of mathers set out in Section 14(2) of the
Begulations. Theremoval of the chairpezson isin nnt on thet Hat. Accondingly, in our view
the removal of Ms McCarthy from the officc of chairperson was & valid action of the
Board

However, the Regolations do provide that the notice of a meeting of directors shall
50 specify if filliug & vacancy in the office of chairperson is to be dealt with at the
meating, The parpose of & provision of this natare is to allow all directors to propare for
the moeting and 10 asrangs their affairs so that fhey are able 6o attend the meeting ot which
business jdentified in the Repulations ax being particutarty significant will be transacted,
Amﬁ@y.@m@mafm.mwmmmem&eﬂmﬁoe was mlawfal
‘beense it breached of the Regulations and is therefore invalid. In our view, the offico of
cheirperson of the TPA is curently vecant :

To order o £l the vacancy, a meeting of the Bosrd muist be held (with the notice specifying
that this mstter is to be addvessed). A new chairperson conld be appointed ut that
meeting by a resolution approved by a mjority of the directors.

Avy two directors (or tho chatrperson) may call a meeting of directors by directing or
anthorizing fie Corporate Secretary fo convene the meeting, under Section 6.6 of the
Consolidated By-faws. Notice of fhe meeting must be given in acoordmnce with Section
GAOEMComoBWBrlmmtlmmmZdnys(udusiveofﬂwdlyonwhichﬂu
notice is delivered or sent, bot inchisive of the day for which notice s given) before the
meeting is to take place. All directors (incloding Ms McCarthy and Mr. Mo(roecn) nyust

Tort: 20097201




Page3 DAVIES WARD PERLUIFS & VINEBERG ur

rexzive notice of the meeting, unless they are present ot fhe Mesting or waive notice
{(Section 6.4).
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