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Terms of Reference
1.0 Preamble

Regular updating of Ontario’s corporate and commercial statutes supports a responsive legal framework, which helps maintain a dynamic business climate; fosters greater prosperity; strengthens Ontario’s competitive advantage in a global economy; and positions Ontario as the preeminent jurisdiction for business law.
The government recognizes the value of the public service work done by legal practitioners to provide recommendations on potential reforms to corporate and commercial legislation. 
The government recognizes the need for government and non-government experts to work in close collaboration in developing advice on business law reforms. 
It is resolved that a business law advisory council (advisory council) be established with the following Terms of Reference: 
2.0 Context for Advisory Council 

The 2015 Budget and 2014 Minister of Government and Consumer Services’ mandate letter commit the government to undertake a comprehensive review of the Province’s corporate and commercial statutes to ensure Ontario has modern laws that facilitate an efficient market and prosperous business climate.  
As part of that commitment, the Ministry of Government and Consumer Services (MGCS) created a Business Law Stakeholder Panel. The panel was asked to review the corporate and commercial legislation primarily under the responsibility of MGCS and to provide advice to government on priorities to reform the legislation.  
The panel’s report, submitted June 5th, 2015, developed recommendations to government including to: 
· Establish a regular formal process to promote the continuous review and updating of corporate and commercial statutes. 

· The process should use the insights and opinions of experts who work with the relevant legislative schemes and support collaboration between government and non-government experts.

· The process should produce evidence-based recommendations on an ongoing basis for a responsive and efficient business law framework.

The government is committed to re-establishing Ontario as the pre-eminent business law jurisdiction. In support of this goal, the government is establishing a short-term advisory council with a term not exceeding three years to provide advice and recommendations on potential business law reforms.  
Consistent with the principles of Open Government, the advisory council’s work will support collaboration between government and non-government experts for the review of the Business Corporations Act (OBCA), and other corporate and commercial legislation under the responsibility of the Ministry of Government and Consumer Services, the Ministry of the Attorney General and the Ministry of Finance.  
The advisory council will report to an Assistant Deputy Minister’s Committee representing MGCS, the Ministry of the Attorney General and the Ministry of Finance. 
The Assistant Deputy Minister’s committee will oversee a formal process for consultation on the recommendations from this council, and bringing any final recommendations forward to decision makers.
3.0 Mandate

The advisory council’s overall mandate is to develop consensus advice on ongoing policy reform using an evidence-based approach. The advisory council will be open in its deliberations and seek input from key stakeholders and experts. 
3.1 Key Roles and Responsibilities
The key roles and responsibilities of the advisory council will be:
a) to provide a forum for members to develop and recommend priority proposals, including for potential changes/amendments  to legislation and regulations; 

b) to engage with stakeholders in an open and collaborative way in developing advice to government; and

c) to provide a report, either annually or on an as needed basis, to the government with recommendations on priority reforms. 

The key roles and responsibilities of the Assistant Deputy Minister’s Committee will be:

a) to oversee a cyclical process of receiving advice, bringing forward recommendations for Cabinet decision and government action;

b) to foster alignment of positions across government on advice to Cabinet;

c) to liaise with the advisory council to ensure transparency and collaboration between affected ministries and the advisory council;

d) to receive a draft report, either annually or on an as needed basis, from the advisory council for consideration, and to work collaboratively with that council, affected ministries and external stakeholders where appropriate to develop a final report to be submitted to the appropriate Minister(s);

e) to bring the report forward to decision-makers for consideration in a timely manner; and

f) to champion the timely implementation of recommendations adopted by government.
3.2 Key Roles and Responsibilities – Chair and Vice-Chair of advisory council
A chair and vice-chair will be responsible for:
a) creating an open and collaborative environment to foster constructive dialogue among all members;

b) facilitating consensus-based decision making to achieve progress on the issues being discussed;

c) ensuring that stakeholders not represented on the advisory council are enabled to provide meaningful input and comment on advice to government;

d) representing the advisory council in presenting progress and other reports;

e) providing advice on and recommending candidates for appointment to the advisory council;

f) establishing protocols for meetings, decision-making and related matters; and

g) liaising with and communicating advice and recommendations to the Assistant Deputy Minister’s committee and to the appropriate Minister and/or the Attorney General.
3.3 Agenda Setting and Reporting 
The advisory council, in consultation with the Assistant Deputy Minister’s committee will identify and seek consensus on the priority agenda items for the advisory council to consider. 
The advisory council will report to the Assistant Deputy Minister’s Committee through the chair and vice-chair as requested or required. 
3.4 Appointment Process
Appointments of the chair, vice-chair and up to ten council members will be made by Minister’s letter, at pleasure.
4.0 Membership
4.1 Composition of Advisory Council 
The advisory council will be comprised of the chair, vice-chair and up to ten council members.  It will consist of members of the Ontario Bar Association and other expert members of the legal community whose background and expertise is expected to make a significant contribution to the work of the advisory council. 

The chair and the vice-chair would each be appointed by the Minister of Government and Consumer Services for a term not exceeding three years following a selection process through expressions of interest requested by and submitted to MGCS. The members of the advisory council will be selected by the Minister of Government and Consumer Services in consultation with the chair, vice-chair, Attorney General, the Minister of Finance, and other stakeholders, with a view to including a wide array of expertise and perspectives. 
Advisory council members, the chair and vice-chair are appointed in their individual capacity, and will not advocate on behalf of any client or organization with which they are associated.
The advisory council will review this Terms of Reference, and the chair will submit the Terms of Reference to the Minister of Government and Consumer Services for approval.  
4.2 Term of Membership 
The chair and vice-chair of the advisory council will be appointed for a term not exceeding three years. 
The remaining members of the advisory council will be appointed for an initial term not exceeding eighteen months, and may be reappointed for additional terms, the total of the initial and additional terms not exceeding three years. 
4.3 Remuneration and Expenses
Advisory council members will not receive any remuneration but will be reimbursed for approved, reasonable work-related expenses incurred as a result of their work on the advisory council, in accordance with provincial government Travel, Meal and Hospitality Expenses Directive and any other applicable directives.
4.4 Ethics, Governance and Accountability 
Advisory council members are accountable to the Minister of Government and Consumer Services. The advisory council will report to the Minister of Government and Consumer Services on such matters and at such times as the Minister may request. 
Advisory council members will be required to fulfill the duties of their appointment in a professional, ethical and competent manner and avoid any real or perceived conflict of interest.  In particular, and without limiting the generality of the foregoing obligations, a member of the advisory council shall:

1. Not use or attempt to use his or her appointment to benefit himself or herself or any person or entity;
2. Not participate in or influence decision-making as an appointee if he or she could benefit from the decision;
3. Not accept a gift that could influence, or that could be seen to influence, the appointee in carrying out the duties of the appointment;
4. Not use or disclose any confidential information, either during or after the appointment, obtained as a result of his or her appointment for any purpose unrelated to the duties of the appointment, except if required to do so by law or authorized to do so by the responsible Minister/Premier;
5. Not use government premises, equipment or supplies for purposes unrelated to his or her appointment; and
6. Comply with such additional requirements, if any, established by the advisory council itself and / or the responsible Minister/Premier.

Confidential information means information that is not available to the public.

The advisory council members will comply with the applicable Government of Ontario directives and principles with respect to ethics and accountability. Advisory council members will keep their work on the advisory council separate and independent from any other work that they may be undertaking.

It is the responsibility of the advisory council members to identify any actual or potential conflicts of interest that may arise during the term of their appointment. A member of the advisory council must declare a personal or pecuniary interest that could raise conflict of interest concerns to the responsible Minister or Minister’s designate at the earliest opportunity.
5.0 Meetings and Advisory Council Support 
5.1 Frequency of Meetings and location
The advisory council will meet periodically, as determined by the chair and vice-chair, and at least four times a year. Delegates are not permitted.
5.2 Decision-making 
Decision-making by the advisory council will be achieved through consensus. 
5.3 Advisory Council Support 
The advisory council will be supported by MGCS in fulfilling its responsibilities in accordance with government directives and policies. Support by MGCS will include providing input to the advisory council on government priorities and processes and supporting internal consultations and stakeholder engagement on the advisory council’s recommendations.
6.0 Ad-hoc Subject Matter Expert Committees 

In addition to the need to acknowledge the key roles played by Ontario’s business sector ministries, and the need for sector specific expertise, the chair and vice-chair may designate individuals or organizations as ad-hoc subject matter experts or ad-hoc subject matter expert committees to attend one or more advisory council meetings, or portions thereof and to provide information and support the development of recommendations related to a specific issue(s). 
6.1 Roles and Responsibilities 
Ad-hoc subject matter expert roles and responsibilities include:

a) receiving advisory council meeting agendas and materials on an as needed basis;

b) identifying issues of interest for discussion with the advisory council; and
 
c) providing presentations, documentation and feedback to the advisory council.
6.2 Confidentiality
Ad-hoc subject matter experts are subject to the confidentiality provisions in paragraphs 4 and 6 of section 4.4 above.
1

