‘ Board Meeting — October 26, 2015
Mandates

WATERFRONToronto Ann Landry

At the October 16" Governance Committee meeting the Mandates of each of the Board Committees
were reviewed. The following revisions were made globally to each Mandate:

Composition and Procedures

¢ Removal of the clause allowing for a member unable to attend a meeting to designate another
director of the Corporation to attend on his/her behalf and such designee will have the same
powers as would have the member.

e Addition of a clause allowing for any director to attend any Committee meeting but without the
ability to vote.

The Finance, Audit and Risk Management Committee Mandate was also revised to include the
“Project Risk Management” component.

The Public and Government Engagement Committee Mandate requires some work (specifically the
addition of a public engagement component) which will be completed and brought back to the Board
through the Public and Government Engagement Committee for review and approval.



TORONTO WATERFRONT REVITALIZATION CORPORATION

Finance, Audit and Risk Management Committee Mandate

Role and Responsibilities

The role of the Finance, Audit and Risk Management Committee (the “Committee”) is to
assist the Board of Directors (the “Board”) of the Toronto Waterfront Revitalization
Corporation (the “Corporation”) in fulfilling its oversight responsibilities with respect to
the following:

@ Financial Reporting
The Committee will:

Q) Review with management the Corporation’s annual and quarterly financial
statements;

(i) Review reports from the external auditor concerning the quarterly and
annual financial statements and any other matters, and management’s
response to such reports, if appropriate;

(i)  Recommend to the Board the approval of the audited annual financial
statements and unaudited quarterly financial statements;

(iv)  Review any public disclosures containing audited or unaudited financial
information; and

(v) Review with the external auditors and the Board any material issues that
arise with respect to the quality or integrity of the Corporation’s financial
statements and the Corporation’s compliance with the legal and regulatory
requirements related thereto.

(b) Internal Controls

The Committee will periodically review the adequacy of financial internal
controls and provide reports or recommendations to the Board on such adequacy.



(©)

(d)

(€)

External Auditors

The Committee shall:

(i)

(i)

(iii)

(iv)

(v)

Recommend external auditors for appointment by the Board including
their compensation for all services; such external auditors shall report
directly to the Committee and be independent of the Corporation;

Review the performance of the external auditors at least annually;

If appropriate, recommend the removal of external auditors and their
replacement;

Pre-approve all services (audit and non-audit services) to be provided by
the external auditors; and

At least annually, review and approve the overall scope of the external
auditors’ audit plans.

Internal Auditors

The Committee may, if it deems appropriate:

(i)

(i)

(iii)

(iv)

Approve the appointment of an internal auditor, including their
compensation; such internal auditors shall report directly to the Committee
and be independent of the Corporation;

Review and approve the overall scope of the internal auditors’ annual
audit plans and ensure the coordination of the internal auditor’s
involvement with the external auditors;

Review reports issued by the internal auditor and management’s response
to these reports to ensure management has implemented any corrective
action required; and

Review the performance of the internal auditors at least annually.

Government Audits

The Committee will:

(i)

(i)

(iii)

Review the reports issued by a government auditor and management’s
response to these reports;

Meet, if necessary, with government auditors after the completion of their
audits, or have the Committee Chair do so and report thereon to the
Committee; and

Monitor the coordination of government auditors’ involvement with the
role of the Corporation’s external and internal auditors.
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Finance

The Committee will regularly review significant matters involving the financial
status of the Corporation and make recommendations to the Board with respect to
various material financial matters affecting the Corporation, including:

Q) The financial aspects of annual and longer term budgets and any
significant variances thereon;

(i) The business plans, periodic forecasts, long term financial plans and
revisions thereto;

(i) The adequacy of financial resources and cash flow of the Corporation;

(iv)  The financing of various projects and development as may be requested by
the Board from time to time; and

(v) Review reports from management on various financial measures and
reports requested by the Board.

Enterprise Risk Management

The Committee will review with management significant matters involving the
status of the Corporation’s enterprise risk management activities and make
recommendations to the Board with respect to various material risks affecting the
Corporation and the adequacy of the controls in place to identify, assess, manage
and mitigate such risks, including:

Project Risk Management

As outlined in the Capital Approval Process Policy, the Committee will review all
projects (defined at the work package level) and recommend to the Board those
projects that require monitoring by the Committee.

A project requiring monitoring may be defined as having many (if not all of) the
following characteristics:

Project or program with a budget valued in excess of $50 million;
High complexity and potential for many unknown risks;
Compressed timeline/schedule;

Self-insurance procurement model;

Multiple stakeholders; and

High public profile.

The Committee will provide independent monitoring with respect to project
budget, scope and schedule.



2.

Authority

(a)

(b)

(©

The Board authorizes the Committee to:
Q) Carry out its responsibilities as set out in this Mandate;
(i) Regulate its own proceedings and develop its own procedures;

(i) Require management and employees of the Corporation, and invite any
others it deems to have relevant experience and expertise, to attend, or
participate in, its meetings and proceedings

(iv)  Communicate expectations and the nature, timing and extent of the
Committee's informational needs to management; and

(V) Direct the external and internal auditors to examine or consider a specific
matter or area or to perform a supplemental review or audit

The Committee will be permitted access to all records and information of the
Corporation that it determines to be required in order to perform its duties.

The Corporation will directly pay or reimburse the Committee and its members
for expenses incurred in carrying out this Mandate.

Composition and Procedures

(@)

(b)

(©)

(d)

(€)

()

The Committee will be appointed by the Board and will be composed of no fewer
than three Board Directors. The Committee will be chaired by a person appointed
by the Board (the “Committee Chair”). The Corporate Secretary of the Board
will be the Secretary of the Committee.

Each member will serve at the pleasure of the Board and will cease to be a
member upon the termination of Board service.

The Board may fill vacancies in the Committee. If a vacancy exists on the
Committee, the remaining members may exercise all Committee powers so long
as a quorum remains.

The Committee will establish an annual work plan for each forthcoming year and
will meet as frequently as may be required.

At least one member of the Committee must-should be a member in good standing
of a recognized Canadian Accounting profession.

Each Committee member will be financially literate. A person with financial
literacy to read and understand a set of financial statements that present a breadth
and level of complexity of accounting issues that are generally comparable to
those that can reasonably be expected to be raised by the Corporation’s financial
statements.



(9)

(h)

(i)

)

(k)

(1

(m)

(n)

The Committee Chair, any two members of the Committee or the external
auditors, may call meetings.

Unless waived by all members, notice of each meeting of the Committee
confirming the date, time, place and agenda of the meeting, together with any
supporting materials, must be given to each member at least two (2) business days
before the date of the meeting.

The Committee Chair, in consultation with the Chair where appropriate, and after
consultation with the officers and employees of the Corporation, other Committee
members and other Directors of the Corporation, is responsible for establishing
the agenda of each meeting of the Committee.

The Corporation’s external auditors shall be entitled to participate in each
meeting, subject to exceptions as may be determined by the Committee Chair.

A quorum for a meeting of the Committee is a majority of members present in
person or by teleconference. In the absence of the Committee Chair, the other
members of the Committee may appoint one of their members to chair the
meeting. The Committee Chair or the substitute Chair may vote on any matter,
but will not have a second or casting vote.

The powers of the Committee may be exercised at a meeting where a quorum is
present or, by resolution in writing signed by all members of the Committee
entitled to vote on that resolution at a meeting of the Committee, provided that
matters addressed in a written resolution could be properly addressed in an in-
camera session or have been considered and decided as required in the open
portion of a Committee meeting.

The Chair of the Board, if not a member, may attend any meeting of the
Committee in an ex-officio capacity and will not vote.

A Board member, if not a member of the Committee, may attend any meeting of

(on)

(pe)

(ap)

the Committee but will not vote.

The Chief Executive Officer will be invited to all meetings of the Committee.

The Secretary of the Committee will prepare and keep minutes of each Committee
meeting. Minutes will be available to each Committee member and to any other
Director who may properly request them.

The Committee Chair will report to the Board following each meeting of the
Committee.



TORONTO WATERFRONT REVITALIZATION CORPORATION

Governance Committee Mandate

Role and Responsibilities

The role of the Governance Committee (the “Committee”) is to assist the Board of
Directors (the “Board”) of the Toronto Waterfront Revitalization Corporation (the
“Corporation”) in fulfilling its oversight responsibilities with respect to the following:

@) Governance Standards
The Committee will:

Develop, implement and monitor current and evolving governance standards and
best practices that it believes to be applicable and beneficial to the Board, Board
Committees, management, employees and contractors of, and with, the
Corporation;

Review and recommend to the Board which Board Committees are appropriate
for the Corporation, and recommend members for these Committees;

Q) Develop, and periodically review, the mandates of Board Committees,
position descriptions of the Chair of the Board and the Chief Executive
Officer of the Corporation, as appropriate, and make recommendations to
the Board,;

(i) Periodically communicate with other Board Committees on governance
standards;

(iii)  Review and make recommendations to the Board with respect to
Directors’ and Officers’ indemnification and third party liability insurance
coverage; and

(iv)  Establish an annual Committee work plan and agenda for each
forthcoming fiscal year.

(b) Public Accessibility to the Corporation
The Committee will:

Develop, implement and monitor policies to facilitate public access to meetings of
the Board and of the Board’s Committees in a manner consistent with the
legislation and stated objectives of the Corporation;
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(d)

Mandate that all meetings of the Committee are open to the public, subject to the
Committee’s ability to hold in-camera sessions as provided in the Toronto
Waterfront Revitalization Corporation Act, 2002, S.O. 2002,

C. 28;

(i)

(i)

(iii)

Cause to be provided to the public notice of any Committee meeting
confirming the date, time, place and agenda of the meeting at least five (5)
business days before the date of the meeting;

Cause the minutes of an open portion of any Board or Committee meeting
and the related materials, once approved, to be posted on the
Corporation’s website; and

On an annual basis, review and make recommendations in respect of the
Corporation’s By-Law No. 2 concerning public access to meetings of the
Corporation.

Codes of Conduct and Ethical Behaviour Policies

The Committee will:

(i)

(i)

Periodically review the Corporation’s articles and by-laws, its Code of
Conduct and Conflict of Interest Procedures and the mandates and policies
of the Board and Board Committees and make recommendations to the
Board; and

Oversee and arbitrate (in the first instance) any alleged breach of the
Corporation’s Code of Conduct and Conflict of Interest Procedures and
decide whether any alleged breach should be referred to the Board.

Risk Management

The Committee will:

(i)

(i)

Ensure that the Corporation’s risk management policies, relevant to this
Mandate are appropriately implemented; and

Oversee any other risk related tasks assigned to it by the Board’s Finance,
Audit and Risk Management Committee.



(e) Performance of the Board and Board Committees
The Committee will:
Q) Review this Mandate and the performance of this Committee in relation to
the Mandate;
(i) At least annually, assess the composition and effectiveness of the Board,
Board Committees, and their respective members, report the results of that
assessment and make recommendations to the Board,
(iii)  Consider the composition of the Board and Board succession issues and,
from time to time, propose new Director candidates to the three orders of
Government;
(iv)  Review and make recommendations with respect to the remuneration of
the members of the Board and its Committees; and
(V) Oversee an appropriate orientation process for new Board members.
Authority

The Board authorizes the Committee to:

(i)

(i)

(iii)

(iv)

v)

Require management and employees of the Corporation, and invite any others it
deems to have relevant experience and expertise, to attend, or participate in, its
meetings and proceedings; and

Communicate expectations and the nature, timing and extent of the Committee's
informational needs to management.

The Committee may, in cooperation with the Board’s Finance, Audit and Risk
Management Committee, direct the external or internal auditors to examine or
consider a specific matter or area or to perform a supplemental review or audit.

Have access to all records and information of the Corporation that it determines to
be required in order to perform its duties.

The Corporation will directly pay or reimburse the Committee and its members
for expenses incurred in carrying out this Mandate.

Composition and Procedures

(@)

The Committee will be appointed by the Board and will be composed of no fewer
than three Board Directors. The Committee will be chaired by a person appointed
by the Board (the “Committee Chair”). The Corporate Secretary of the Board
will be the Secretary of the Committee.



(b)

(©)

(d)
(€)
(f)

(9)

(h)

(i)

1)

(k)

Each member will serve at the pleasure of the Board and will cease to be a
member upon the termination of Board service.

The Board may fill vacancies in the Committee. If a vacancy exists on the
Committee, the remaining members may exercise all Committee powers so long
as a quorum remains.

The Committee will meet as frequently as may be required.
The Committee Chair or any two members of the Committee may call meetings.

Unless waived by all members, notice of each meeting of the Committee
confirming the date, time, place and agenda of the meeting, together with any
supporting materials, must be given to each member at least two (2) business days
before the date of the meeting.

The Committee Chair, in consultation with the Chair, and after consultation,
where appropriate, with the officers and employees of the Corporation, other
Committee members and other Directors of the Corporation, is responsible for
establishing the agenda of each meeting of the Committee.

A quorum for a meeting of the Committee is a majority of members present in
person or by teleconference. In the absence of the Committee Chair, the other
members of the Committee may appoint one of their members to chair the
meeting. The Committee Chair or the substitute Chair may vote on any matter,
but will not have a second or casting vote.

The powers of the Committee may be exercised at a meeting where a quorum is
present or, by resolution in writing signed by all members of the Committee
entitled to vote on that resolution at a meeting of the Committee, provided that
matters addressed in a written resolution could be properly addressed in an in-
camera session or have been considered and decided as required in the open
portion of a Committee meeting.

The Chair of the Board, if not a member, may attend any meeting of the
Committee in an ex-officio capacity and will not vote.

A Board member, if not a member of the Committee, may attend any meeting of

(k)

the Committee but will not vote.

The Chief Executive Officer will be invited to all meetings of the Committee.



(m¥)  The Secretary of the Committee will prepare and keep minutes of each Committee
meeting. Minutes will be available to each Committee member and to any other
Director who may properly request them.

(nm) The Committee Chair will report to the Board following each meeting of the
Committee.



TORONTO WATERFRONT REVITALIZATION CORPORATION

Human Resources and Compensation Committee Mandate

Role and Responsibilities

The role of the Human Resources and Compensation Committee (the “Committee”) is to
assist the Board of Directors (the “Board”) of the Toronto Waterfront Revitalization
Corporation (the “Corporation”) with its oversight responsibilities in respect to:

. creating and maintaining an equitable and progressive culture and the HR
systems necessary to attract and retain the talent needed to achieve the
Corporation’s objectives, one of which is being an employer of choice;
and

. utilizing the best practices in human resources management in areas such
as but not limited to compensation, recruitment, training, employee
relations, succession/talent management, performance management and
benefits administration and other leading edge programs designed to meet
the Corporation’s objectives.

@ Senior Management of the Corporation
The Committee will:

Q) Review the recommendations of the Chief Executive Officer with regard
to the recruitment, appointment and termination of senior executives of the
Corporation (which for the purposes hereof means the Chief Operating
Officer, Chief Administrative Officer, Chief Financial Officer, Vice-
Presidents, Officers and such other senior employees as may be identified
by the Committee from time to time). This group is referred to below as
the "Senior Management Group™;

(i) Review the Corporation’s Succession/Talent Management Program,
focusing on the Senior Management Group’s key positions;

(ili))  Review the compensation structure and positioning of salaries in the
market for the Senior Management Group as required,;

(iv)  Annually review the Chief Executive Officer’s recommendations
surrounding discretionary bonuses and performance ratings for the Senior
Management Group;

(V) Ensure procedures are in place so that (1) the Chair of the Board reviews
all expenses incurred by the Chief Executive Officer and (2) the Chief



(b)

(©)

(d)

(vi)

(vii)

(viii)

Executive Officer reviews all expenses incurred by the Senior
Management Group of the Corporation reporting directly to him or her;

Assist the Board in carrying out performance evaluations of the Chief
Executive Officer;

Review any executive compensation disclosure before it is publicly
disclosed by the Corporation; and

Communicate its findings to the Board on an as needed basis but at least
annually.

Oversight of the Corporation’s Human Resources Structure and Programs

The Committee will:

(i)

(i)

Review the compensation structure applicable to the non-executive
employees as required, which includes an annual review of discretionary
bonuses to staff, as well as any annual salary increases which the Chief
Executive Officer may recommend for non-executive staff; and

Review periodically with management the Corporation's human resources
policies in relation to the Corporation’s objective of being an employer of
choice including: recruitment, compensation, performance management,
job evaluation, pay equity, employment equity, learning and development,
health and safety, travel and expenses and benefits and other policies to
ensure that they are in compliance with applicable legislation and
regulation.

Risk Management

The Committee will:

(1) Ensure that the Corporation’s risk management policies, relevant to this
Mandate, are appropriately implemented; and

(i)  Oversee any other risk related tasks assigned to it by the Board’s Finance,
Audit and Risk Management Committee.

Assessment

The Committee will as and when desireable or necessary and at least annually,
review this Mandate and the performance of this Committee in relation to the
Mandate.



2.

Authority

(a)

(b)

(©)

(d)

The Board authorizes the Committee to:
Q) Carry out its responsibilities as set out in this Mandate;
(i) Regulate its own proceedings and develop its own procedures;

(i) Require management and employees of the Corporation, and invite any
others it deems to have relevant experience and expertise, to attend, or
participate in, its meetings and proceedings; and

(iv)  Communicate expectations and the nature, timing and extent of the
Committee's informational needs to management.

The Committee may, in cooperation with the Board’s Finance, Audit and Risk
Management Committee, direct the external or internal auditors to examine or
consider a specific matter or area or to perform a supplemental review or audit.

The Committee will be permitted access to all records and information of the
Corporation that it determines to be required in order to perform its duties.

The Corporation will directly pay or reimburse the Committee and its members
for expenses incurred in carrying out this Mandate.

Composition and Procedures

(a)

(b)

(©)

(d)

(e)
(f)

The Committee will be appointed by the Board and will be composed of no fewer
than three Board Directors. The Committee will be chaired by a person appointed
by the Board (the "Committee Chair™). The Corporate Secretary of the Board
will be the Secretary of the Committee.

Each member will serve at the pleasure of the Board and will cease to be a
member upon the termination of Board service.

The Board may fill vacancies in the Committee. If a vacancy exists on the
Committee, the remaining members may exercise all Committee powers so long
as a quorum remains.

The Committee will meet two (2) times per year and/or as required.
The Committee Chair or any two members of the Committee may call meetings.

Unless waived by all members, notice of each meeting of the Committee
confirming the date, time, place and agenda of the meeting, together with any
supporting materials, must be given to each member at least two (2) business days
before the date of the meeting.



(9) The Committee Chair, in consultation with the Chair, and after consultation,
where appropriate, with the officers and employees of the Corporation, other
Committee members and other Directors of the Corporation, is responsible for
establishing the agenda of each meeting of the Committee.

(h) A quorum for a meeting of the Committee is a majority of members present in
person or by teleconference. In the absence of the Committee Chair, the other
members of the Committee may appoint one of their members to chair the
meeting. The Committee Chair or the substitute chair may vote on any matter,
but will not have a second or casting vote.

Q) The powers of the Committee may be exercised at a meeting where a quorum is
present or, by resolution in writing signed by all members of the Committee
entitled to vote on that resolution at a meeting of the Committee, provided that
matters addressed in a written resolution could be properly addressed in an in-
camera session or have been considered and decided as required in the open
portion of a Committee meeting.

() The Chair of the Board if not a member, may attend any meeting of the
Committee in an ex-officio capacity and will not vote.

(k) A Board member, if not a member of the Committee, may attend any meeting of
the Committee but will not vote.

k(1) The Chief Executive Officer will be invited to all meetings of the Committee.

{H(m) The Secretary of the Committee will prepare and keep minutes of each Committee
meeting. Minutes will be available to each Committee member and to any other
Director who may properly request them.

{m}(n) The Committee Chair will report to the Board following each meeting of the
Committee.



TORONTO WATERFRONT REVITALIZATION CORPORATION

Investment and Real Estate Committee Mandate

Role and Responsibilities

The role of the Investment and Real Estate Committee (the “Committee”) is to assist the
Board of Directors (the “Board”) of the Toronto Waterfront Revitalization Corporation
(the “Corporation”) in fulfilling its oversight responsibilities with respect to the
following

@ Development Projects
The Committee will:

Q) Review and evaluate for recommendation to the Board on major
development projects undertaken by the Corporation;

(i) Recommend to the Board the third parties to be engaged and significant
terms and agreements in connection with particular land development
projects designated by the Board; and

(ili)  Oversee the implementation and execution of third party development
projects approved by the Board.

(b) Real Estate Acquisitions and Divestitures
The Committee will:

Q) Review and evaluate for recommendation to the Board real estate
purchases and divestitures proposed by the Corporation’s management
relevant to the objectives of the Corporation; and

(i) Oversee the implementation and execution of real estate transactions
approved by the Board.

(c) Major Projects

The Committee will oversee the evaluation and implementation of other
significant projects and opportunities as the Board may direct from time to time.

(d) Risk Management
The Committee will:

() Ensure that the Corporation’s risk management policies, relevant to this
Mandate are appropriately implemented; and



(€)

(i) Oversee any other risk related tasks assigned to it by the Board’s Finance,
Audit and Risk Management Committee.

Annual Review
The Committee will as and when desirable or necessary and at least annually:

Q) Review this Mandate and the performance of this Committee in relation to
the Mandate; and

(i) Identify opportunities for the education and development of its members
relevant to this Mandate.

2. Authority

(a)

(b)

(©)

(d)

The Board authorizes the Committee to:
Q) Carry out its responsibilities as set out in this Mandate;
(i) Regulate its own proceedings and develop its own procedures;

(i) Require management and employees of the Corporation, and invite any
others it deems to have relevant experience and expertise, to attend, or
participate in, its meetings and proceedings; and

(iv)  Communicate expectations and the nature, timing and extent of the
Committee's informational needs to management.

The Committee may, in cooperation with the Board’s Finance, Audit and Risk
Management Committee, direct the external or internal auditors to examine or
consider a specific matter or area or to perform a supplemental review or audit.

The Committee will be permitted access to all records and information of the
Corporation that it determines to be required in order to perform its duties.

The Corporation will directly pay or reimburse the Committee and its members
for expenses incurred in carrying out this Mandate.

3. Composition and Procedures

(@)

(b)

The Committee will be appointed by the Board and will be composed of no fewer
than three Board Directors. The Committee will be chaired by a person appointed
by the Board (the "Committee Chair"). The Corporate Secretary of the Board
will be the Secretary of the Committee.

Each member will serve at the pleasure of the Board and will cease to be a
member upon the termination of Board service.



(©)

(d)
(€)
(f)

(9)

(h)

(i)

The Board may fill vacancies in the Committee. If a vacancy exists on the
Committee, the remaining members may exercise all Committee powers so long
as a quorum remains.

The Committee will meet as frequently as may be required.
The Committee Chair or any two members of the Committee may call meetings.

Unless waived by all members, notice of each meeting of the Committee
confirming the date, time, place and agenda of the meeting, together with any
supporting materials, must be given to each member at least two (2) business days
before the date of the meeting.

The Committee Chair, in consultation with the Chair where appropriate, and after
consultation with the officers and employees of the Corporation, other Committee
members and other Directors of the Corporation, is responsible for establishing
the agenda of each meeting of the Committee.

A quorum for a meeting of the Committee is a majority of members present in
person or by teleconference. In the absence of the Committee Chair, the other
members of the Committee may appoint one of their members to chair the

meeting. The Committee Chair or the substitute chair may vote on any matter,
but will not have a second or casting vote.

The powers of the Committee may be exercised at a meeting where a quorum is
present or, by resolution in writing signed by all members of the Committee
entitled to vote on that resolution at a meeting of the Committee, provided that
matters addressed in a written resolution could be properly addressed in an in-
camera session or have been considered and decided as required in the open
portion of a Committee meeting.

() The Chair of the Board if not a member, may attend any meeting of the

Committee in an ex-officio capacity and will not vote.

(k) A Board member, if not a member of the Committee, may attend any meeting of

the Committee but will not vote.

k)(1) The Chief Executive Officer will be invited to all meetings of the Committee.

H(m) The Secretary of the Committee will prepare and keep minutes of each Committee

meeting. Minutes will be available to each Committee member and to any other
Director who may properly request them.

{rm)(n) The Committee Chair will report to the Board following each meeting of the

Committee.



TORONTO WATERFRONT REVITALIZATION CORPORATION

Public and Government Engagement Committee Mandate

Role and Responsibilities

The role of the Public and Government Engagement Committee (the “Committee”™) is to
assist the Board of Directors (the “Board”) of the Toronto Waterfront Revitalization
Corporation (the “Corporation”) in fulfilling its oversight responsibilities with respect to
the following:

(@ Communications
The Committee will:

Q) Review and evaluate for recommendation to the Board the development of
an integrated strategic communications plan for the Corporation; and

(i) Oversee the implementation and execution of the integrated strategic
communications plan.

(b) Marketing

The Committee will provide strategic guidance and a venue for collaboration with
management in order to achieve marketing objectives including:

Q) The positioning and promoting of the Corporation brand consistent with
communications strategic directions;

(i) The development and implementation of the Corporation’s branding
strategy;

(ili))  Reaching target audiences including:

e governments;
e potential private sector investors and partners;
e key influencers and thought leaders;

e prospective businesses (retailers, tourism, creative and knowledge
based sectors, services sectors);

e development industry;
e infrastructure stakeholders; and

e broader national and international audiences.



(©)

(d)

(€)

(iv)

(V)

Promoting national and international recognition of the Corporation’s
work (i.e. awards); and

Developing district marketing tool kits and materials.

Sponsorships and Partnership

The Committee will provide strategic guidance and a venue for collaboration with
management in the area of sponsorships and partnership opportunities, including

the following:

Q) Developing a comprehensive sponsorship program including philanthropic
and potential naming opportunities;

(i) Engaging in innovative thinking around partnership opportunities in the
development of an inventory of sponsorable assets balanced with the
Corporation’s brand strategies; and

(iti)  Developing dynamic materials and messaging to support programs

consistent with the Corporation’s positions on branding, marketing,
messaging, etc.

Risk Management

The Committee will:

(i)

(i)

Ensure that the Corporation’s risk management policies, relevant to this
Mandate are appropriately implemented; and

Oversee any other risk related tasks assigned to it by the Board’s Finance,
Audit and Risk Management Committee.

Government Relations

The Committee will:

(i)

(i)

(iii)

Review and make recommendations with respect to the relationship of the
Corporation with the City of Toronto, the Government of Ontario and the
Government of Canada;

Monitor and review the activities of the Corporation with respect to its
accountability to the three orders of government;

Monitor and work towards harmonizing the relations and activities among
the Corporation, the governments, their agencies, and any other public
sector organization that has a mandate on the Toronto waterfront.



2.

Authority

(a)

(b)

(©)

(d)

The Board authorizes the Committee to:
Q) Carry out its responsibilities as set out in this Mandate;
(i) Regulate its own proceedings and develop its own procedures;

(i) Require management and employees of the Corporation, and invite any
others it deems to have relevant experience and expertise, to attend, or
participate in, its meetings and proceedings; and

(iv)  Communicate expectations and the nature, timing and extent of the
Committee's informational needs to management.

The Committee may, in cooperation with the Board’s Finance, Audit and Risk
Management Committee, direct the external or internal auditors to examine or
consider a specific matter or area or to perform a supplemental review or audit.

The Committee will be permitted access to all records and information of the
Corporation that it determines to be required in order to perform its duties.

The Corporation will directly pay or reimburse the Committee and its members
for expenses incurred in carrying out this Mandate.

Composition and Procedures

(a)

(b)

(©)

(d)

(e)
(f)

The Committee will be appointed by the Board and will be composed of no fewer
than three Board directors. The Committee will be chaired by a person appointed
by the Board (the "Committee Chair™). The Corporate Secretary of the Board
will be the secretary of the Committee.

Each member will serve at the pleasure of the Board and will cease to be a
member upon the termination of Board service.

The Board may fill vacancies in the Committee. If a vacancy exists on the
Committee, the remaining members may exercise all Committee powers so long
as a quorum remains.

The Committee will meet as frequently as may be required.
The Committee Chair or any two members of the Committee may call meetings.

Unless waived by all members, notice of each meeting of the Committee
confirming the date, time, place and agenda of the meeting, together with any
supporting materials, must be given to each member at least two (2) business days
before the date of the meeting.



(9)

(h)

(i)

The Committee Chair, in consultation with the Chair where appropriate, and
after consultation with the officers and employees of the Corporation, other
Committee members and other directors of the Corporation, is responsible for
establishing the agenda of each meeting of the Committee.

A quorum for a meeting of the Committee is a majority of members present in
person or by teleconference. In the absence of the Committee Chair, the other
members of the Committee may appoint one of their members to chair the

meeting. The Committee Chair or the substitute chair may vote on any matter,
but will not have a second or casting vote.

The powers of the Committee may be exercised at a meeting where a quorum is
present or, by resolution in writing signed by all members of the Committee
entitled to vote on that resolution at a meeting of the Committee, provided that
matters addressed in a written resolution could be properly addressed in an in-
camera session or have been considered and decided as required in the open
portion of a Committee meeting.

() The Chair of the Board, if not a member, may attend any meeting of the

Committee in an ex-officio capacity and will not vote.

(k) A Board member, if not a member of the Committee, may attend any meeting of

the Committee but will not vote.

k(1) The Chief Executive Officer will be invited to all meetings of the Committee.

{H(m)_The secretary of the Committee will prepare and keep minutes of each

Committee meeting. Minutes will be available to each Committee member and
to any other director who may properly request them.

{m}(n) The Committee Chair will report to the Board following each meeting of the

Committee.



