Downtown Whitby BIA
Board of Management
Terms of Reference

Number: ToR-LB-03

Reference: Council Resolution #185-17, #232-17, #319-17, and #27-23
Date Approved: May 8, 2017

Date Revised: January 13, 2023

Approval: Council

Point of Contact: Town Clerk

1.0 Enabling Legislation

The Municipal Act provides that a local municipality may designate an area as an
improvement area and establish a Board of Management to oversee the
improvement, beautification and maintenance of municipally-owned land, buildings
and structures in the Business Improvement Area beyond that provided at the
expense of the municipality generally, and to promote the area as a business or
shopping area.

Town of Whitby Council has established such an area in the Town of Whitby to be
known as the Downtown Whitby Business Improvement Area (BIA) by enacting
By-law # 7268-17.

2.0 Responsibilities

2.1  The Downtown Whitby BIA’s Board of Management (“the Board”) will be
primarily responsible for promoting the defined area as a business or
shopping area. This will include various roles and responsibilities which will
be defined through a Memorandum of Understanding (MOU) between the
Town and the Board of Management. The MOU defines and delineates the
responsibilities that will be undertaken by the Board and those that will
continue to be carried out by the Town. The MOU forms part of the Terms of
Reference and may be updated from time to time as the needs of the BIA or
the Town change.

3.0 Composition



3.1

3.2

3.3

3.4

3.5

3.6

3.7

3.8

3.9

3.10

Title:
Number:

The term of the Board's directors shall be the same as the term of the Council
that appointed them but continues until their successors are appointed (see
also Section 204(10) of the Municipal Act).

At the start of a new term of Council, there shall be an election of directors to
the Board at the Downtown Whitby BIA Annual General Meeting (AGM).
Directors are selected at the AGM by a vote of the membership of the BIA
and their appointment shall be confirmed by Council.

To be eligible for election to the Board, a person shall be a member of the
Downtown Whitby BIA in accordance with subsection 204(4) of the Municipal
Act, save and except that a person is not required to be a Member if
appointed to fill a vacancy in accordance with subsection 204(12) of the
Municipal Act.

Election of the Board at the AGM shall occur through election by slate of
eligible BIA members who have expressed interest in serving on the Board. In
an instance where a majority of members votes against the slate of eligible
BIA members, members shall be elected individually with each eligible BIA
member seeking election being required to secure a majority vote from the
members to be deemed elected.

After the initial election at the start of a new term of Council, the Board may
recruit for additional members by advertising vacancies. In this instance, the
Board may recommend appointment of additional directors by notifying the
Town Clerk of the recommended directors and the Town Clerk shall present
the recommended appointment(s) from the Board at the next available
meeting of Council.

At no point shall the Board be comprised of 3 or fewer voting directors, and in
the event such an instance occurs, the Board shall advertise for applications
or appoint a person to fill the vacancy for the unexpired portion of the term.

A person appointed to fill a vacancy is not required to be a member of the BIA
(see also Section 204(12) of the Municipal Act).

Council may refuse to appoint a person selected by the members of the BIA,
in which case Council may leave the position vacant or direct that a meeting
of the Board be held to elect or select another candidate for Council's
consideration.

Directors are eligible for reappointment (see also Section 204(11) of the
Municipal Act).

The Board shall, as soon as possible after its members are appointed, elect a
chair, vice-chair, secretary, treasurer, and such other officers as it may deem
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necessary to properly conduct the business of the Board.

3.11 A person appointed as chair, vice-chair, secretary, or treasurer shall serve in
that capacity for a term of one year and may be reappointed for an additional
consecutive term of one year.

3.12 Directors shall serve without remuneration.

3.13 The Board may establish such committees as it deems necessary to carry out
Board responsibilities.

# Board Members Member Type
Minimum | Directors Voting
of 3
1 Member of Council Non-Voting

4.0 Board Chair

4.1

4.2

4.3

The Chair shall be elected by a majority of the Board.

The Chair's role is to provide guidance and leadership to the Board in the
completion of its mandate and conduct of meetings.

The Chair shall ensure that decorum is maintained at each meeting by
adopting either the Town’s Procedure By-law, or procedures adopted by the
BIA Board subject to the approval of such procedures by the Town Clerk.

5.0 Vice-Chair

5.1

5.2

5.3

The Vice-Chair shall be elected by a majority of the Board.

The Vice-Chair acts in the Chair's absence and assumes the role and
responsibilities of the Chair.

In the absence of both the Chair and the Vice-Chair, the remaining members

of the Board shall appoint a member as acting Chair for the purposes of that
meeting.

6.0 Member of Council

6.1

A member of Council shall be appointed to the Downtown Whitby BIA to fulfill
the responsibility of acting as the liaison between Council and the Board;
respond to Board members’ questions; interpret Council’s direction to the
Board; provide updates on Board activities to Council and to provide updates
on Council activities to the Board.

7.0 Staff Liaison

Title:

Number:
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7.1

A Town of Whitby Staff Liaison shall be provided to the Board to act as a
conduit between the BIA and the Town. The Staff Liaison shall provide
updates to the Board on Town initiatives specific to Downtown Whitby or of
municipal significance and assist with responding to BIA requests and
inquiries. The Staff Liaison shall be a non-voting member.

8.0 Meetings

8.1

8.2

8.3

8.4

8.5

The Board may fix the times and places for its meetings, establish the mode
of calling and conducting its meetings, and make regulations governing the
conduct of its directors.

Board meetings shall be open to the public and no person shall be excluded
from a Board meeting except for improper conduct or for reasons set out in
the Municipal Act or the Town’s Closed Meeting Policy.

The Board shall give reasonable notice to the general membership of the BIA
of any meeting at which there will be a vote to elect directors (section 3.2) or
discussion on a proposed budget (section 10.1) (see also Section 206 of the
Municipal Act).

A majority of the sitting and appointed members of the Board shall constitute
a quorum.

The Board shall hold a general meeting annually for the purpose of
presenting the budget for the upcoming fiscal year to the members of the
improvement area. In addition to the annual general meeting, the Board
shall, at a minimum, meet on two other occasions during a calendar year.

9.0 Conflict of Interest

9.1

Directors are considered a member for the purpose of the Municipal Conflict
of Interest Act, R.S.0. 1990, c. M.50 and as such, are required to adhere to
the provisions of that Act. The secretary of the Board shall record in the
minutes of the meeting when a Director has declared a conflict as required
under Municipal Conflict of Interest Act.

10.0 Budget (see also Section 205 of the Municipal Act)

10.1

10.2

Title:
Number:

The Board shall prepare a proposed budget for each calendar year by the
date and in the form required by the Commissioner of Financial
Services/Treasurer and shall hold one or more meetings of BIA members to
discuss the proposed budget (see also section 8.5 above).

The Board shall submit the proposed budget (section 10.1) to the
Commissioner of Financial Services/Treasurer with sufficient notice in order
to have the budget submitted to Council in accordance with the timelines
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included in Town of Whitby Standard Operating Procedure CLK 043,
Downtown Whitby Business Improvement Area Annual Report Submission
Process. This budget shall be in the form required by the Commissioner of
Financial Services/Treasurer, and Council may approve it in whole or in part
but may not add expenditures to it.

10.3 The Board shall submit to Council a detailed program of the improvement,
beautification and maintenance proposed for each calendar year in
accordance with the timelines included in Town of Whitby Standard Operating
Procedure CLK 043, Downtown Whitby Business Improvement Area Annual
Report Submission Process.

10.4 The Board shall include all requests for financial support in its proposed
budget (section 10.1) and proposed program (section 10.3).

10.5 The Board shall not:

10.5.1 spend any money unless it is included in the budget approved by the
Town or in a reserve fund held by the Town established under section 417
of the Municipal Act, 2001;

10.5.2 incur any indebtedness extending beyond the current year without the
prior approval of the Town; or

10.5.3 borrow money.

10.6 The Town shall annually raise the amount required for the purposes of the
Board in accordance with section 208 of the Municipal Act, 2001.

10.7 Annual disbursement dates for the transfer of funds noted in section 10.6
from the Town to the BIA shall be as follows:

10.7.1 the third Monday in January;
10.7.2 the third Monday in April;
10.7.3 the third Monday in July; and,
10.7.4 the third Monday in October.

10.8 The disbursement dates noted in subsection 10.7.3 and 10.7.4 are conditional
on Council approval of the BIA’s current year budget and submission of the
BIA’s audited financial statements for the preceding year to the Commissioner
of Financial Services/Treasurer.

10.9 The Board may enter into agreements for normal operating or administrative
matters that are within budgetary limits and are consistent with these terms of
reference.
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10.10 The Board may enter into an agreement with the Town for the purpose of

providing in-kind resources (i.e. accounting or IT support). The value of any
in-kind resources provided to the Board shall be reported by the Treasurer to
Council at such time as the Board presents it proposed annual budget.

11.0 Reserve Funds

11.1 The Board may draw upon any reserve funds received from any source

provided the expenditure is included in a budget that has been approved by
Council or approved by Council resolution.

12.0 Reporting

12.1

12.2

Title:
Number:

The Board shall submit its annual report for the preceding year to Council in
the form required by the Commissioner of Financial Services/Treasurer. This
report shall be submitted at the time of the budget submission for the
following year. The audited financial statements (see also Section 207 of the

Municipal Act) shall be submitted to Council as part of the consolidated Town
audited statement.

A physical or tangible asset used, assigned, donated or acquired by the
Board is the property of the Town. The Commissioner of Financial
Services/Treasurer shall be notified forthwith of any significant assets
donated to the Board.
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13.0 Policies

13.1

13.2

13.3

In accordance with subsection 270(2) of the Municipal Act, 2001, the Board
shall adopt and maintain procurement policies. The Town's Purchasing Policy
may be used as adopted by the Board for its use, or it may adopt its own
Purchasing Policy subject to approval of the Treasurer.

If required, the Board shall adopt and maintain a policy respecting "its sale
and other disposition of land" and "its hiring of employees" in accordance with
subsection 270(2) of the Municipal Act, 2001.

The Board may establish such other policies, rules or guidelines as it deems
necessary to carry out its responsibilities, provided such policies, rules and
guidelines are consistent with these terms of reference and the provisions of
the Municipal Act, 2001.

14.0 Audit

14.1

14.2

Annually the Board shall submit its financial records to the Commissioner of
Financial Services/Treasurer in accordance with a schedule determined by
the Commissioner, generally to be on or about the second week of February.

The accounts and transactions of the Board shall be audited by the Municipal
Auditor in the same manner as the accounts and transactions of the Town,
and all minutes, books, records, documents, transactions, accounts and
vouchers of the Board shall be open to the Municipal Auditor for inspection at
all times.

15.0 Records

15.1

15.2

15.3

Title:
Number:

The Board shall adopt and maintain only banking arrangements and ordinary
good accounting practices that are acceptable to the Commissioner of
Financial Services/Treasurer and keep such books of account and submit
such statements from time to time as the Commissioner may require.

The Board shall keep minutes of its meetings and all books, papers and
documents used in and pertaining to the business of the Board. All such
documents shall be collected, used and disclosed only in accordance with the
Municipal Freedom of Information and Protection of Privacy Act, R.S.O. 1990,
c.M.56.

The minutes of all Board meetings shall be forwarded to the Town Clerk
within 10 business days following ratification by the Board.

Downtown Whitby BIA Board of Management Terms of Reference
ToR-LB-03 Page 7 of 8



16.0 Insurance

16.1 As the Board is a local board of Council, insurance protection is provided to
the Board and its volunteers under the Town's Insurance Policy terms and
conditions. The Board shall follow the Town’s claim management process.
The Board shall undertake all of its activities keeping in mind general risk
management practices in order to prevent or minimize claims, injuries or
damages, and shall work co-operatively with the Town's insurer in the
investigation and defence of all claims.

This Terms of Reference is hereby approved by Council Resolution #232-17
on this 8" day of May, 2017, with revisions approved by Council Resolution
#319-17 on this 5" day of June, 2017, and Council Resolution #27-23 on this
30" day of January, 2023.
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