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4. The revised minutes make numerous changes to the discussions held 
about the new ferry. They include, hut are not limited to. a chmge in thc. resolution 
granting spending authority for a ~ ~ i r a l  architect; statenlerzts by the the11 CEO (k1.i: Lisa Raitt) 
tjm. ~d - - were sbuclc fron.n the record S X J C ~  as "the 'X'Pr4. always said 6 turns per 'fxour. but Porter ir,:arxted 

8 tut'rxs"; and st'fxer cotnrnrents erased ft'on.3 page 4 of the Septenrber 1 1 ,  2008 xnit-laltes ""Other 
bunrcf members aufed that among other things they needed to understand the TPA's contractual 
obligtntions more filly before any decision could be reached on whether to build a f:drry. Mr. 
FTetzley dso uoteci that he asked at the mdit committee to see the legal ctpinian an being able to 
sole scsurse a fe3-ry cot~lract and ~vouid need to review xid~at was subseqx~emtly dist~lb~~ted", 'Y'f~ese 
coxlxn.3ents -were stticlcen fro~-n the record that was ~e+~ritterm ora June 2009, 

We will note that these are just some of the changes and deletions made to the record that five members 
of the TPA board pushed through on June 4, 2009 despite the objections of almost one-half of the board 
representing each of the three stakeholders and one-half of the board members who were directors during 
the 14 board meetings from March 27, 2008 to November 13, 2008. Moreover, the minutes had 
previously been approved and signed by the Chair of the Board and the then Corporate Secretary, a 
lawyer from Davies and had been sent for archiving by TPA management. 

There are also changes to the minutes of November 4, 2008, November 13, 2008, and December 14, 
2008. These minutes had not yet been approved but had been reviewed by the then Chair and prepared 
by the Corporate Secretary and circulated to all directors for the January 21,2009 board meeting. A copy 
of the minutes sent to board members by the Corporate Secretary are attached in the approved, signed and 
injtialed file to allow for a comparison with the re-written minutes that were approved on June 4,2009. 

Two further examples from the November 13,2008 minutes circulated to January 21,2009 board meeting 
highlight the kinds of changes made in the re-write. First, significant parts of the Chair's section of the 
circulated November 13, 2008 minutes were erased including: "The Chair informed the board that Mr. 
Reid had immediately informed him that he had been approached by Mr. Bob Deluce of Porter Airlines 
with an offer of a meeting to discuss joining the Porter Airlines board of directors. The Chair mentioned 
that Mr. Reid had declined the offer and also informed board's counsel of the overture" and "The Chair 
then observed that the Board should re-visit the conflict of interest policy in the future and suggested an 
appropriate time-to do this might be once the new member joins the Board". It is worth noting that Mr. 
Reid disclosed this approach (and immediately declined the offer) to avoid any possibility of a conflict of 
interest arising as we were then in the midst of our deliberations concerning the new $5 million ferry 
contract and financing for the Toronto City Centre Airport. 

The conflict of interest is relevant in that it became an issue at the January 21, 2009 board meeting as 
Davies had delivered an opinion (which is attached hereto) that Mr. McQueen was in conflict with regard 
to the Goodman's LLP file and that Mr. Watson was in conflict with regard to as a result of his 
relationship with Mr. Deluce. The latter issue was the subject of an examination by the Conflict of 
Interest and Ethics Commissioner. Mr. Watson voted in favour of the purchase of the ferry at that 
meeting and when the vote was called for again at the April 2009 meeting, he abstained. Notwithstanding 
his abstention, his vote was counted although another director registered a written dissenting vote that was 
not counted. 

The issue of accurate board and committee minutes has been a recurring problem at the TPA and this re- 
write is only the latest manipulations of minutes, including re-writes by Goodmans LLP. The Goodmans 
LLP legal invoices specifically refer to reviewing and revising minutes and to e-mails with Ms Raitt 
regarding minute amendments. Thus, the question remains what changes were made to the minutes as a 



Page 4 of 25 

result and why has one-half of the board been kept in the dark concerning the Goodman's LLP advice and 
these specific matters. 

We view the re-writing of minutes containing untrue statements and incomplete, misleading and 
inaccurate accounts of the deliberations of the TPA board in 2008 as deeply troubling and a potential 
breach of the laws governing our activities. Fairness, honesty and integrity are not only a Canada Marine 
A> requirement of every director and officer of the TPA but are the fundamental underpinnings of good 
corporate governance. How can we as directors and the public have confidence and trust in the integrity 
of the TPA if the rules and obligations governing our operations are being flaunted. 

The purpose of this letter is to note a few examples of the inaccuracies and to elaborate on the significant 
re-write of the TPA's record, all of which is known to the external auditor who has neglected to address 
these matters. 

Yours truly, 

David Gurin 
dgiarin(<?:.syt apatica3r.coxlx 

Michele McCarthy 
x~rnlcc:x-r- ---- 

Christopher Henley 
slxenIey@jhen~.eycapitalcorp.com 

k.4 

Douglas Reid 

C.C. 

Hon. John Baird 
Minister of Transportation, Infrastructure and Communities 

Hon. Jim Bradley 
Minister of Transportation, Ontario 

Mayor David Miller 
City of Toronto 


