MEETING PROCEDURES FOR
BOARD OF MANAGEMENT FOR BUSINESS

IMPROVEMENT AREA (BIA)

1. DEFINITIONS
"Act" means the Municipal Act, 2001 as amended and any regulations thereto.
"Executive Director" means an employee or independent contractor of the BIA who
oversees administrative support services to the Board, and if applicable is

responsible for the day-to-day operation of the Board office.

"Associate Business" means a business located outside the boundary of the BIA,
which participates in the BIA in accordance with a policy adopted by the BIA under
section 2.9.

"BIA" means a business improvement area established by Council.

"BIA Designating By-law" means a by-law approved by Council to designate a
geographical area as a business improvement area.

"BIA Establishing By-law" means a by-law passed by Council to establish a Board of
Management for a designated business improvement area.

"Board" and "Board(s) of Management" means a corporation consisting of Directors,
established by the City to govern the affairs of a BIA.

"City" means The Corporation of the City of St. Catharines.
"City Clerk" or "Clerk" means the Clerk of the City of St. Catharines or delegate.

"Committee" means a standing or ad hoc working group established by the Board that
has a membership that is at least 50% Directors.

"Council" means the City council for the City of St. Catharines.
"Director" means an individual appointed by Council to the Board of Management.

"Meeting" means any regular, special or other meeting of the Board or a standing or
ad hoc Committee of the Board.

"Member(s)" means a person(s), including but not limited to a corporation, assessed
on the last returned assessment roll, with respect to rateable property in the area
designated as a BIA that is in a prescribed business property class, and tenants of
such property.

2. LEGAL NAME, LEGAL ADDRESS AND STATUTORY AUTHORITY

i) The legal name of the organization is the “St. Catharines Downtown Business
Improvement Area”

ii) The organization may be known as or referred to as the “St. Catharines
Downtown Association (SCDA)”.

iii) Offices for the SCDA, shall be located within the boundaries of the BIA area.

iv) The BIA is established in accordance with the Municipal Act, S.O. 2001, as
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amended.

MEMBERSHIP IN THE BIA

Membership Eligibility (in accordance with the Municipal Act, S.O. 2001, Section
204)

The following shall be eligible for membership in the BIA:

a. Property Owners: Members of an improvement area consist of persons
who are assessed on the last returned assessment roll, with respect to
rateable property in the area that is in a prescribed business property
class; and

b. Tenants: Tenants of such rateable property, who, by the terms of their
lease are responsible for the part of taxes that the tenant is required to pay
under the tenant’s lease. In determining whether a person is a tenant or
not, the decision of the Clerk of the City of St. Catharines, based on
criteria set out in Section 204(5) of the Municipal Act S.O. 2001, shall be
final; and

c. Corporation of the City of St. Catharines: City Council will appoint one
councillor who will be deemed a member of the BIA.

Each Member is entitled to attend any Annual or General Meeting of the SCDA;

Each Member is entitled to only one vote regardless of the number of properties
they own or lease in the BIA area.

There shall be no proxy voting of any kind at Members meetings, including
voting at the Annual General Meeting, except that a Member may nominate in
writing, by letter delivered to the Executive Director prior to the
commencement of the meeting, one individual to vote on their behalf.

MEETINGS OF MEMBERS
Annual General Meeting
There shall be at least one (1) Annual General Meeting in each calendar year.

The Annual General Meeting agenda shall include, but not be limited to:
a. Minutes of the last annual general meeting; and

Annual activity and financial report of the Board; and

Audited financial statements; and

Proposed annual budget for the following year; and

Election of Board directors (if a municipal election year)

®ooo

Notice of all general Members' meetings shall be sent to each Member no
less than ten (10) days prior to the meeting. The notice shall be sent to the
address last provided by the Member, or where no address is provided, to the
property address of the owner(s) indicated on the last municipal assessment
roll.

Notice of the meeting shall include the formal agenda. New business may
be received from the floor after the formal agenda has been completed.

No business shall be transacted at an annual general meeting unless a
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quorum of the Board is present.

The Board's complete audited financial statements, with balance sheet
and revenue expenditure statements, must be available at the annual
general meeting.

In a municipal election year the Members at the Annual General Meeting
shall nominate persons for consideration by Council to be appointed as
Directors for the next term of the Board.

Special Meetings of the Members

Board may also call and hold at any time one or more Special General
Meetings to deal with special issues or to update the membership.

Upon written petition by fifty (50) Members stating a cause of concern,
which shall be considered as the agenda of the meeting, the Board shall call
a special meeting to deal with the cause or concern within thirty (30) days of
receipt of the petition.

Notice of all special Members' meetings shall be sent to each Member
no less than five (5) days prior to the meeting.

Notice

The Board shall provide public notice of its Regular and / or Special

Meetings. The notice shall include the date, time and location of the meeting at
least five (5) days in advance of the meeting date by posting the agenda on its

website. The agenda shall be considered as notice of a meeting.

An annuall schedule of meetings shall be prepared and made

available
to the Members and the public.

Notice shall also be provided to the City staff liaison assigned to the BIA.

The accidental omission of to give notice of any meeting or the non-receipt of
any notice by any persons shall not invalidate any resolution passed or any

proceedings taken at any meeting.

Quorum

Quorum for Board Meetings shall consist of a simple majority of the
Directors appointed by Council.

Quorum for Committees shall consist of a simple majority of the members
appointed by the Board.

A vacant position will not be counted to calculate quorum.

In the event quorum is not present 15 minutes after the time the Meeting is to
start, or if quorum is lost during a Meeting for a period of 15 minutes the
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Meeting will then stand adjourned until the next scheduled Meeting, or at the
call of the Chair and any outstanding agenda items will be added to the next
agenda.

If neither the Chair nor Vice Chair has arrived 15 minutes after the time the
Meeting is to start and, if a quorum is present, one of the other members of the
Board or Committee may by majority consensus assume the Chair and preside
at the Meeting until the arrival of the Chair or Vice Chair.

In the event that there is no quorum or if quorum is lost during a Meeting, no
business shall be transacted at any meeting. However, members present may
agree to discuss matters informally. No Motions, votes, or minutes are to be
taken at an informal gathering and no binding decisions will be made.

Voting

Every member present including the Chair must vote, unless they have
declared a conflict of interest.

If a member that has not declared a conflict of interest abstains from voting, it
will be counted as a NO vote.

A simple majority of the members present is necessary to pass a motion,
except a motion to reconsider a matter previously considered by the Board
during the current term or to amend a by-law which shall require a vote passed
by two-thirds (2/3) of the members present.

A tie vote means that the motion is defeated.
All votes will take place by show of hands unless requested by a member.

Upon the request of any member, and when the Chair is satisfied that a matter
under consideration contains distinct proposals, the vote upon each proposal
may be taken separately.

There shall be no proxy voting of any kind at Meetings of the Board or any
Committees established by the Board.

Voting is not permitted at an informal gathering.



5. BOARD OF MANAGEMENT

Board Composition

i) The Board of Management shall be comprised of twelve (12) directors as
follows:
a. A minimum of one (1) director appointed directly by Council, who may

include persons that are not a member of the BIA; and

b. The remaining directors, who shall be persons who are eligible to be
members of the business improvement area as defined in the Municipal
Act, 2001, to be selected by vote of the members of the business
improvement area and appointed by Council.

ii) Council may refuse to appoint a person selected by the members, in which case
Council may leave the position vacant or direct that a meeting of the members
be held to select another nominee for Council’s consideration.

iii) All director appointments are made at the pleasure of Council and appointments
may be terminated by Council at any time for any reason and without cause.

iv) No Director shall receive remuneration in payment for services carried out in
that capacity.

V) Directors may be reimbursed for all reasonable, out of the ordinary expenses
directly relating to their functions as such. Reimbursement of expenses must be
approved in advance by the Board.

Term of Office

i) The term of the directors of the Board and Management is the same as the term
of the Council that appointed them but continues until their successors are
appointed, as long as the director continues to be eligible.

ii) In an election year, the new Board cannot officially assume its duties until
approved by City Council, therefore the outgoing Board must continue to hold
office until their successors are appointed.

iii) If a director becomes ineligible during the term of their appointment they are
automatically deemed to have resigned as a director and their position is
vacant.

iv) A director may be reappointed upon election on the expiration of the current
term of their appointment provided they continue to be eligible.

6. POWERS OF THE BOARD
Board Responsibilities
i) The Board may, on behalf of the SCDA, exercise all powers that SCDA may
legally exercise in fulfillment of its objectives, unless the Board is restricted by
law or by the Members from exercising those powers. These powers include, but
are not limited to, the power:
a. to enter into contracts or agreements;

b. to make banking and financial arrangements;

c. to execute documents;
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d. to direct the manner in which any other person or persons may enter into
contracts or agreements on behalf of the SCDA;

e. to purchase, lease or otherwise acquire, sell, exchange or otherwise
dispose of real or personal property, securities or any rights or interests for
such consideration and upon such terms and conditions as the Board may
consider advisable; and

f. to purchase insurance to protect the property, rights and interests of the
SCDA and to indemnify the SCDA, its Members, the Board, and Officers
from any claims, damages, losses or costs arising from or related to the
affairs of the SCDA.

The Board of Management shall, subject to the provisions of this by-law have
control and management of the SCDA’s activities; determine all policies;
supervise the affairs of the SCDA,; authorize all expenditures in accordance
with the budget approved by Council, report to the SCDA's Members on its
actions affecting the administration, activities and policies of the SCDA, and
maintain a liaison with the City of St. Catharines staff representatives.

The Board may hire an Executive Director or other staff as required to
manage the day-to-day operations of SCDA.

CODE OF CONDUCT

The City of St. Catharines Code of Conduct for Elected Officials, Local
Boards and Advisory Committees applies to the conduct of all Directors, with
necessary modifications, as may be amended from time to time.

APPOINTMENT OF OFFICERS

The Board shall elect from among themselves at its first meeting the
following Officers: Chair, Vice Chair, and Treasurer.

The Chair may assume the administrative role as necessary to properly
conduct the business of the Board, in absence of an Executive Director.

The Chair is responsible to ensure that administrative duties are performed by
another individual who may be an Executive Director or Director.

Officers shall serve for the entire term of the Board unless a shorter term is
approved by resolution of the Board. A resolution approving a shorter term
must include the last date by which the second election of Officers shall be
held and shall be in effect only for the term of the Board that passed the
resolution.

Officers are eligible for reappointment provided they continue to be a Director.



8.1

b.

ii)

8.2

Role of Officers

Chair

The Chair will preside at all Meetings of the Board and the Members, follow the
agenda, decide on whether Motions are in order, rule on all procedural matters
and maintain decorum.

The Chair is ex-officio on all committees.

The Chair will ensure motions and amendments are clearly expressed and, if
there is no motion under consideration, summarize the discussion for the purpose
of the minutes.

If a procedural matter is not provided for in this By-law, the BIA Establishing
Bylaw, or the Municipal Act, 2001 the matter shall be decided by the Chair, who
may have regard to the most current version of "Council Procedure By-law". The
Chair's decision is final.

The Chair shall exercise general supervision over the affairs of the Board but may
delegate administrative functions associated with that responsibility to another
Director or the Executive Director, as required.

The Chair is the official spokesperson for the Board and in that capacity is to
express only the official opinion or position of the Board. The Executive Director
may issue public statements that align with the mandate of SCDA on behalf of the
Board without Board approval if timing prohibits the calling of a meeting.

Vice Chair

The Vice Chair will perform the duties of the Chair in the Chair's absence or if
the Chair is unable for any reason to perform those duties or if the position is
vacant.

The Board may from time to time assign additional duties to the Vice Chair.

Treasurer

Shall sign all cheques of the SCDA. If the position of Treasurer is vacant or
the Treasurer is otherwise absent or unavailable the Chair may sign cheques.

On an annual basis, the Treasurer shall work alongside the Executive
Director to prepare a budget to be considered by the Board and City of St.
Catharines.

On a monthly basis, the Treasurer shall work alongside the Executive
Director to prepare / review operating statements to be presented to the
board. The said statements are to provide enough detail to members to
ensure funds are being dispersed in accordance with the approved annual
budget.

Committees

There shall be such standing committees, as the Board of Management shall from
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time to time determine.

All committee members shall be governed by the same rights and responsibilities
as those of the Board.

Standing committees of the Board may include, but not be limited to the following:

Executive

Governance

Advocacy

Beautification and Placemaking
Events

Standing and Working Groups may be established by the Board by motion, and
the motion shall include the specific purpose.

Unless a new committee is initiated by the Executive Director the terms of
reference for a new committee will be presented at the next available board
meeting and determination of a standing or working groups.

The Board Chair shall not chair any Committee except an Executive Committee.

The Chair of every Committee shall be a Director.

Every Committee shall appoint a member to prepare agendas and take minutes of
the proceedings.

All Committees shall report to the Board, and a Committee except for the
Executive Committee, shall not take any action intended to be binding on the
Board and shall not make or incur any liability for the Board.

When a Working Group has made its final report, it is automatically disbanded.

Working Groups may include members that are not Directors or Members.

The Chair is ex-officio a member of all Committees established by the Board but
does not count towards quorum and does not vote.

The Board may establish an Executive Committee, comprising the Chair, Vice
Chair and Treasurer which shall have the authority to act for the full Board in the
intervals between Board Meetings on such matters as authorized by the Board
and necessary to conduct the business of the SCDA.

Each Committee shall report its activities to the Board at each regularly scheduled
Board Meeting, either by the Chair of the Committee or by a Director representing
the Committee and the report shall be recorded in the minutes. Any written
update is to be attached to the minutes of the Board Meeting at which it is
presented.

Resignations, Vacancies, Absences

If the status of a Director nominated by the Board changes so that they are no
longer a Member of the SCDA the Director is deemed to have resigned.

If a Director resigns or is deemed to have resigned, the Board shall report the



resignation to the Clerk within five (5) days of becoming aware of the resignation.

iii) Directors or Committee members that are unable to attend shall notify the Chair
or Executive Director to report their absence, prior to the Meeting date and/or
time.

iv) If a Director misses three (3) consecutive Board Meetings in a calendar year a
letter will be issued by the Chair to the Director highlighting the concern. Absence
from three (3) consecutive meetings of the Board in a calendar year, unless there
are extenuating circumstances, the member will have been deemed resigned. The
Board shall request Council to declare the seat vacant and replace the Director.

V) Where a vacancy occurs from any cause, the City Clerk will advise Council of the
vacancy and the need for a replacement, if necessary to fill the minimum number
of Directors required in the or if the Board requests that the vacancy be filled.

Vi) The attendance of Standing Committee members that miss Committee Meetings
without notification or acceptable cause, or which absence otherwise impacts the
Committee work shall be addressed by the Committee Chair who may ask the
Board to declare the Committee seat vacant. Vacancies on Committees shall be
filled by the Board.

vii)  In the case of a vacancy that occurs after the initial appointments, the Board may
nominate for Council's consideration an eligible person to fill the vacancy without
conducting an election by the Members.

viii)  Any Director appointed by Council to fill the vacancy shall hold office for the
balance of the term of the Director whose place is vacant.

iX) A Director may serve a maximum of 2 consecutive terms. This would begin
immediately following the 2026 Municipal Election.

Board Vacancies

In the event a seat becomes vacant on the Board of Directors, more than 90 days before
the next Annual General Meeting should the SCDA Board pass a motion to appoint a new
eligible person then the following rules related to vacancies will apply.

When the vacancy occurs within 90 days of the Annual General Meeting, no appointment
will be made.

Notification of a vacancy shall be made to the general membership in the following ways:
e Member newsletter; and
e Posting on the SCDA website

Interested members shall notify the SCDA office, in writing, within fifteen (15) days of being
notified of the vacancy of their interest.

If more members than the number of vacancies are nominated, the Board of Directors shall
elect the new Director by way of a vote. This vote shall be made in an open meeting.

The Board of Management Term coincides with the Term of Council, at which point all
Board Members are required to submit an application of interest if they wish to re-stand for



possible election onto the Board of Management. Those interested in being on the Board
will be required to:

1. Submit an application of interest within fifteen (15) days of being notified of the
vacancy. This must be signed by 3 other SCDA members to express their
support of their nomination.

2. These requirements may be amended at the discretion of the Board of
Management.

8.4 Director Nomination Procedures

1) The Board shall conduct elections for Directors as part of the Annual General
Meeting in a Council election year for the purpose of providing the incoming
Council with a list of Members for consideration to appoint as Directors for the
new term of the Board.

2) The Board may present to the Annual General Meeting a list of nominees for
approval by the Members; provided the list of nominees is provided to the
Members at least ten (10) days prior to the Annual General Meeting.

3) If required a secret ballot vote of the Members present shall take place to
determine the final list of nominees to be forwarded to the City in accordance
with the following procedure:

(a) Voting shall take place immediately following the close of nominations.

(b) Each Member present may cast one (1) vote.

(c) Staff shall count the ballots immediately following the close of voting.

(d) If two or more candidates receive the same number of votes staff will conduct
a recount of the ballots

(e) If the recount indicates that two or more candidates who cannot both or all be
declared elected to an office have received the same number of votes, the
Executive Director shall choose the successful candidate by lot.

(f) All ballots cast shall be kept securely for thirty (30) days following the
election; after which they shall be destroyed if no candidate disputes the
election results.

8.5 Role of City Staff Representatives

i) City of St. Catharines staff may be assigned to liaise with the BIA at the
discretion of the City. Staff assigned in this capacity are not Directors or
Members and do not vote.

ii) A SCDA member of the board does not direct City staff. Any advice or
recommendations of the Board that require implementation, reports or other
action by staff, that is outside the scope of work reasonably contemplated by the
City, shall be requested in a Motion and, when necessary, approved by the

appropriate department head or Council unless otherwise delegated.

8.5 Role of Executive Director
Appointment

The Chair shall hire or contract with the Executive Director and shall prescribe the duties of
the position.

Duties
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The Board shall delegate to the Executive Director the responsibility for the general
management and execution of the policies of SCDA.

The Executive Director shall:

a. be the chief administrative officer for SCDA;

b. be the senior staff position, responsible for the hiring and termination of all other
staff;

c. attend all meetings of the Board and be entitled to speak on all matters, without
the right to vote;

d. manage the conduct of all BIA elections;

e. serve as a resource to all committees of the SCDA.

Associate Businesses

The Board of Management may adopt a policy to permit Associate Businesses to
participate in the activities of the BIA in consideration of the payment of an annual
fee.

A policy to permit the participation of Associate Businesses must be in writing
and both the policy and the fee must be approved by the Members at an Annual
Meeting.

An Associate Business is not a Member of the BIA.

MEETINGS OF THE BOARD OF MANAGEMENT AND COMMITTEES

9.0
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ii)

i)

General

In all proceedings of Board and Committees, the Procedures set out in this Bylaw,
with necessary modifications, shall apply and shall be the Rules for the order and
dispatch of business. Any erroneous contraventions to this by-law during a Meeting
shall not invalidate the proceedings of the Meeting or establish a precedent for any
future Meetings.

The rules and procedures contained in this Bylaw shall be observed in all
proceedings of the Board and Committees. Where greater clarification is
required the Board shall seek guidance from the City Clerk. Should a
procedural reference be required, other than this By-law, that reference
shall be “Bourinot’s Rules of Order.”

Should any provision of this By-law be or become in conflict with any statute of the
Province of Ontario or with any specific procedure approved by the Board by
resolution and still in effect for certain matters, the statute or specific procedure
shall prevail.

Suspension of Rules

Suspension of the Rules contained within this By-law should be restricted to cases
of extreme urgency.

Location

Board and Committee meetings shall be held at the location noted on the
agenda.

The Meeting location must be held at a premise within the boundaries of the
BIA and be held in a location that is open to and accessible by the public
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for the duration of the Meeting.

Meetings

The Board shall establish a schedule of regular meetings with the provision of a
minimum of eight meetings each year. The regular schedule may be reviewed by
the Board from time to time as necessary.

Special meetings of the Board may be called by the Chair, in accordance with this
By-law. The notice of a special meeting shall include an agenda and indicate the
exceptional or urgent circumstances that require the meeting.

If a written request is made by a majority of the Directors to call a special meeting,
it is the duty of the Chair to summon a special meeting.

If a written request is made by a majority of the Directors to call a special meeting,
it is the duty of the Executive Director to summon a special meeting.

Notice of Special Meetings shall be delivered to each Member as expeditiously as
possible and shall include an agenda which shall set out the matter(s) to be
considered.

Publication of notice of a Special Meeting on the SCDA’'s website at least five (5)
days before the Special Meeting shall be deemed to be sufficient public notice of
Special Meetings.

No business may be considered at a Special Meeting other than that specified in
the notice or the agenda.

A regular meeting that is rescheduled is not a special meeting.

Members of the Board are expected to attend every Meeting at the time
established, be prepared for the Meeting by reading the agenda in advance and
be prepared to discuss agenda items.

Meetings of the Board shall not conflict with regular meetings of Council.

Electronic Participation

A Member may participate in a Meeting through Electronic Participation when the
technology and resources are reasonably available to support such participation.

A delegate is permitted to participate in a Meeting through Electronic Participation
when the technology and resources are reasonably available to support such
participation.

A member who participates in a Meeting through Electronic Participation shall have

the same rights and responsibilities as if the Member was physically present, including

the right to vote. When a member is voting their camera shall be on.

A Member who participates in a Meeting through Electronic Participation shall be
counted for the purposes of quorum.
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All provisions included in this document shall continue to apply when Meetings include
Electronic Participation, with such necessary modifications as may be required to
accommodate such participation.

Agendas, Minutes, Records

An agenda and minutes are required for every Meeting of the Board or a
Committee.

Items to be included on an agenda for a Board Meeting must be submitted to the
Executive Director no later than five (5) business days before the Meeting.

The Chair in consultation with the Executive Director shall set the agenda, based
on matters submitted.

The Chair will accommodate Director requests for inclusion of agenda items,
whenever possible, but the Chair has the final decision about which items are
included on the agenda.

Any communication or agenda item that is received prior to a Meeting but too late
to be included in the agenda may be added to the agenda by the Chair, if it
pertains to a matter listed on the agenda or is considered by the Chair to be urgent.
Otherwise, it will be included on the agenda of the next subsequent Meeting.

No business shall be introduced at a meeting which has not been included on the
agenda for such meeting, except with the approval through a motion duly put and
passed by a majority vote.

In accordance with the principles of adequate notice, transparency and openness
new substantive items should not be introduced on the Agenda during a Meeting
as new business.

Confidential material will be distributed by the Executive Director to the Directors
under confidential cover.

The minutes shall record who was in attendance, where the Meeting took place,
when the meeting started and adjourned, who chaired the Meeting, whether any
participants left or arrived while the meeting was in progress and if so, what time
this occurred, any persons that appeared and addressed the Meeting, a
description of the substantive and procedural matters discussed, including any
specific documents considered, any motions, including the person moving the
Motion, and all votes taken, and all actions approved or directions given.

The minutes of each Board Meeting will be submitted to the Board for confirmation
at the next meeting, or as soon as possible.

Open Meetings

Except as provided in section 239 of the Municipal Act, 2001, all meetings of the
Board or Committees shall be open to any Member and the general public, who
may attend but may not take part in the proceedings unless invited to do so by the
Chair. No person shall be excluded from a Meeting except for improper conduct.

Open Meetings, requires Directors to discuss and debate the matters on the
agenda at the Meeting held for that purpose.

Members shall not discuss or deal with a matter that materially advances the
business or decision making of Council or a Committee outside of meetings,
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including through email.

Closed Meetings

A new item to be discussed in a closed meeting shall only be conducted if it
appears on the agenda and upon a motion first being duly put and passed by a
majority vote in open session to authorize such a meeting.

A motion to authorize a Closed Meeting shall state the fact of the holding of the
Closed Meeting, a description of the general nature of the matter to be considered
at the Closed Meeting to disclose available information that may be made pubilic,
and the reason for proceeding into the Closed Meeting.

Meetings may be closed in accordance with Subsection 239(1) and 239(2) and
239(3.1) of the Municipal Act, 2001 for any of the following subject matters or is
held for the purpose of, may be closed to the public:

(@) The security of the property of the municipality or local board;

(b) Personal matters about an identifiable individual, including municipal or
local
board employees;

(c) A proposed or pending acquisition or disposition of land by the municipality
or local board;

(d) Labour relations or employee negotiations;

(e) Litigation, or potential litigation, including matters before administrative

tribunals,

affecting the municipality or local board;

(f) Advice that is subject to solicitor-client privilege, including communications
necessary for that purpose;

(g) A matter in respect of which a council, board, committee or other body may
hold a closed meeting under another Act;

h) Any information explicitly supplied in confidence to the municipality or
local board by Canada, a province or territory or a Crown agency of any of them

(i) A trade secret or scientific, technical, commercial, financial or labour
relations information, supplied in confidence to the municipality or local board,
which, if disclosed, could reasonably be expected to prejudice significantly the
competitive position or interfere significantly with the contractual or other
negotiations of a person, group of persons, or organization;

() A trade secret or scientific, technical, commercial or financial information
that belongs to the municipality or local board and has monetary value or
potential monetary value;

(k) A position, plan, procedure, criteria or instruction to be applied to any
negotiations carried on or to be carried on by or on behalf of the municipality or
local board; and

(I) Education or training of members provided that at the meeting no
Member discusses or otherwise deals with any matter in a way that materially
advances the business or decision-making of Council or the Committee.

239(3)(a) a request under the Municipal Freedom of Information and
Protection of Privacy Act, if the Council, board, commission or other body is the
head of an institution for the purposes of that Act; or
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239(3)(b) an ongoing investigation respecting the City, a local board or a
municipally-controlled corporation by the Ombudsman appointed under the
Ombudsman Act, an Ombudsman referred to in subsection 223.13 (1) of the
Municipal Act, or the investigator referred to in subsection 239.2 (1) of the
Municipal Act.

Voting is not permitted in a closed meeting. Matters discussed in closed session
which requires a motion will be brought forward to an open session of the Board for
consideration. Where a matter has been discussed in closed, and where the
matter remains confidential, Directors shall not disclose the content of the matter
discussed or the substance of the discussions.

Conduct and Rules of Debate

It is the duty of the Chair to preserve order and decorum at Board Meetings and the
duty of the Chair to preserve order and decorum at Standing Committee meetings.

No Member or person at a Meeting shall:

a) Speak disrespectfully of or use offensive words against any individual or
organization, including Members, Presenters, Delegates, SCDA Staff;

b) Speak about a motion or matter that is not under consideration;

c) Comment upon a decided vote, except for the purpose of moving that such
vote be reconsidered,;

d) Refuse to obey of the Rules of this By-law;

Members shall not carry on private discussions during the proceedings of a
Meeting.

No Member shall interrupt a Member who is speaking, except to raise a Point of
Order or Privilege.

The Chair shall decide the order in which persons speak or ask questions and
makes sure that every person indicating a desire to speak has an opportunity to
speak to an item on the agenda.

No Member shall, except when permitted by the Chair, speak more than once to
the same motion or matter other than to explain a material part that may have been
misunderstood and, in doing so, shall not introduce any new motion or matter.

No Member shall, except when permitted by the Chair, speak to the same matter
or motion, or in reply, for a continuous period of time exceeding three (3) minutes.

When a Member is called to order by the Chair, the Member shall immediately stop
speaking until the Chair gives leave for the Member to continue.

Where any member or any person present at a meeting, refuses to obey the rules
of the meeting or disobeys the decision of the Chair the person may be ordered by
the Chair to leave the meeting. Any member of the public that breaches a rule of
conduct set out herein, or that otherwise disrupts a meeting, will receive a warning
from the Chair. If the conduct persists, the Chair may ask the member of the public
to leave the meeting.

When a proposal is made, the Chair may re-state the proposal to ensure that
everyone understands the intent. The proposal may then be discussed and the
discussion may include possible changes to the wording of the proposal. When the
discussion is concluded the Chair may frame the resulting proposal as a motion
that can be voted upon.

A Board or Committee may act by unanimous consent and a formal vote will not be



necessary. The Chair may specify a proposed action and, if there is no objection,
announce that the action is approved. If a member disagrees with the proposed
action, a formal motion to approve the action and a vote is required.

Xii) A motion requires a mover and a seconder.

xiii) A motion relating to a matter not within the jurisdiction of the Board or Committee
is not in order.

xiv) A motion to approve the minutes of a previous Meeting is an opportunity to correct
any errors or omissions in the minutes. It is not in order on a motion to approve the
minutes to re-open the discussion on any matter recorded in the minutes.

xv) A motion to reconsider any matter previously decided may only be moved by a
member that voted on the prevailing side, and requires a two-thirds majority of the
members present to pass. No matter may be reconsidered more than once during
the term of the Board or Committee that decided it.

xvi) A Board or Committee may hear deputations from Members or the public at its
discretion and may set limits for speaking time. It is in order to limit the maximum
number of deputations on matters not on the agenda. The Chair may end a
deputation if there is disorder or a failure to observe decorum.

xvii)  Where the Board or Committee approves an action to be taken that is within the
authority of the Board or Committee, the person authorized to take the action may
do so immediately and does not need to wait for the minutes of the Board or
Committee to be approved.

9.8 Conflict of Interest

Every Board member who has any direct or indirect interest in any contract or
arrangement, or proposed contract or arrangement with SCDA shall disclose their interest
in the manner required by the Municipal Conflict of Interest Act, R.S.0. 1990 c. M-50 or as
the same may be amended and shall:

a. Disclose their conflicts of interest as they arise, and in doing so, to clearly state the
reason for each and every such conflict; and

b. File a written statement of their conflict of interest and the general nature of the
interest with the Executive Director.

Quorum is not lost if a member that has declared a conflict of interest has temporarily left
the meeting.

10.0 FINANCIAL REQUIREMENTS
10.1 Remuneration and Expenses
i) Directors shall serve without remuneration.

ii) The Board may adopt an expense policy to reimburse Directors or employees for
reasonable expenses incurred in the course of conducting BIA business.

iii) A policy to permit the reimbursement of expenses must comply with the Municipal
Act, 2001 and be in writing.

iv) Documentation of expense claims submitted and reimbursed shall be maintained by
the Treasurer and a statement provided annually to the Treasurer for the City of St.
Catharines or delegate as required by the Municipal Act, 2001.



10.2

ii)

10.4

Banking

The Board shall designate a financial institution for the deposit of funds on behalf
of the BIA and adopt and maintain accounting procedures acceptable to the City
Treasurer.

The Board shall submit financial statements or financial records, in addition to
those required under the Municipal Act, 2001, as the City Treasurer or Council
may require.

Auditor

The City's auditor shall be the auditor of the Board and all books, documents,
transactions, minutes and accounts of the Board shall, at all times be open to the
auditor's inspection.

The Board shall submit to the City Auditor, for auditing, all records required to
conduct an audit for the fiscal year on or before February 28 in each fiscal year,
and after it has been audited, shall submit the annual report to the City Treasurer
on or before March 31in each year.

Where the auditor has identified audit or financial reporting issues through the

preparation of a management letter, the Board shall submit a letter to the City
Treasurer indicating how and when the Board intends to address the issues.

Fiscal year

The fiscal year for the BIA shall be the calendar year ending December 31st.

10.5 Budget process

The Board shall prepare and submit to Council a proposed budget for each fiscal year in
the form and manner required by the City and shall hold at least one meeting of the
Members of the BIA for presentation and discussion of the proposed budget prior to its
submission to the City.

10.6

i)

Limitations

The Board shall not spend any money unless it is included in the budget
approved by Council or in a reserve fund, but the Board may spend unexpected
revenues received subsequent to the approval of the annual budget if the Board
reports on these revenue and expenditure variances at the annual general
meeting and through the audited financial statements.

The Board shall not borrow or lend money.

The Board shall not incur indebtedness extending beyond the current year
without the prior approval of Council.

The Board shall not make or fund improvements to private property.

10.7 Signing Officers

The Chair and Treasurer shall jointly be the authorized signing officers for any
contracts entered into by the BIA, subject to any delegation authorized pursuant to the
procurement policy adopted by the Board.



10.8 Insurance

i) The Board shall maintain at all times Commercial General Liability Insurance,
written on IBC Form 2100 or its equivalent, including but not limited to bodily and
personal injury liability, property damage, non-owned automobile liability, premises
liability, and host liquor liability, having an inclusive limit of not less than five million
dollars ($5,000,000) and endorsed to include the City as additional insured.

ii) The Board shall maintain at all times Errors and Omissions Insurance to cover
the individual Directors and operations of the Board.

iii) The Board shall in addition arrange for property insurance adequate to cover
property, contents and equipment owned or leased by the Board. The Board shall
maintain a written inventory of physical assets, which shall be reviewed and
updated annually.

iv) Insurance certificates and policies shall contain a provision that the insurer shall
not cancel or materially change coverage without providing the City 60 day's prior
written notice.

V) Certificates of insurance and policies shall be provided to the City upon request.

11.0 REPORTING AND RECORD KEEPING REQUIREMENTS

i) Boards shall keep all papers and documents pertaining to the business of the BIA,
and all books, documents and files kept by the Board.

i)  The City of St. Catharines records retention bylaw applies to all Board and BIA
records and the records shall be retained and preserved in accordance with the
provisions of the bylaw.

iii) For the purposes of the Municipal Freedom of Information and Protection of Privacy
Act (MFIPPA), the Board shall be the Head, unless the Board designates an
individual or a committee from amongst themselves to be the Head or otherwise
delegates the Head to an Executive Director
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