
 
 

TERMS OF REFERENCE 

 
 

 
 

PAYMENTS (PRESTO) COMMITTEE 
 

 

ARTICLE 1. 
INTERPRETATION 

 
1.1 Definitions. In these Terms of Reference, unless the context otherwise specifies 

or requires: 
 

(a) “Board” means the Board of Directors of the Corporation; 
 

(b) “Chair” means the Chair of the Board; 
 

(c) “Committee” means the Payments (PRESTO)Committee established 
pursuant to these Terms of Reference; 

 
(d) “Committee Chair” means the Committee chair appointed by the 

Governance Committee pursuant to section 2.3 of these Terms of 
Reference; 

 
(e) “Director” means a Director of Board of the Corporation appointed 

pursuant to the Metrolinx Act; 
 

(f) “Metrolinx Act” means the Metrolinx Act, 2006, S.O. 2006, c. 16, and any 
regulations thereto, as amended from time to time; 

 
(g) “Payments (PRESTO)” means the former division of Metrolinx known as 

PRESTO, and includes all related fare payment products and systems (i.e. 
including the PRESTO Central System, the PRESTO card, PRESTO 
contactless payment, PRESTO Tickets, etc.). 

 
(h) “PRESTO” means the fare card payment system developed, 

implemented and operated by Metrolinx in furtherance of Metrolinx’s 
duty to develop and operate a unified fare system under the Metrolinx 
Act.; and 

 
(i) “Subcommittee” means a subcommittee of the Board struck in 

accordance with section 2.1 of these Terms of Reference. 
 

1.2 Unless defined in these Terms of Reference, words and expressions used in 
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these Terms of Reference have the meaning ascribed to them in the Metrolinx 
Act. 

 
1.3 Words importing the singular number include the plural and vice versa; words 

importing gender include the masculine, feminine and neuter genders; and 
words importing a person include an individual, sole proprietorship, 
partnership, unincorporated association, unincorporated syndicate, 
unincorporated organization, trust, body corporate, and a natural person in his 
or her capacity as trustee, executor, administrator, or other legal 
representatives. 

 
ARTICLE 2. 

PAYMENTS (PRESTO)COMMITTEE 
 

2.1 Member Number and Selection. The Payments (PRESTO) Committee shall 
consist of at least two (2) members, including two (2) Directors, selected by the 
Board or by a subcommittee struck by the Board. Committee membership shall 
strive to include an appropriate balance of Directors and non-Directors with 
specific expertise to provide industry advice and support to the Board in 
accordance with the Committee’s mandate. 

 
2.2 Composition. The Board shall identify and, to the extent available, retain 

Committee members who have demonstrated expertise in one or more of the 
following areas: 

 
(a) the development, procurement, implementation, integration, 

deployment and management of complex, large-scale, financial and 
customer-facing transaction processing systems; 

(b) intellectual property relating to information technology; 
(c) customer focused product design and innovation 
(d) customer and data management; 
(e) payment systems; 
(f) urban planning and growth with a focus on and aligned with the 

development of smart cities; 
(g) public sector and municipal governance and funding mechanisms; 
(h) public/private sector business models; 
(i) business-to-business and business-to-customer marketing strategies; 

and 
(j) ability to influence policy to drive public sector innovation, in support 

of long term service planning and regional experience aspirations. 
 

Committee members shall serve at the pleasure of the Board for a term of up to 
three (3) years. 

 
2.3 Chair. The Board shall appoint a Committee Chair from the Committee 
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members. 
 

2.4 Frequency and Calling of Meetings. Meetings will be held at the call of the 
Committee Chair. The agenda for each meeting will be set by the Committee 
Chair. The Committee shall meet at least four (4) times per year. 

 
2.5 Quorum. The presence of the lesser of (a) three members of the Committee, 

and (b) a majority of the then-current members of the Committee constitutes a 
quorum for a meeting of the Committee. In the event any Committee member 
declares a conflict of interest with regards to any one or more matters under 
consideration by the Committee, such Committee member will not attend that 
portion of the meeting dealing with such matter(s) and the foregoing quorum 
requirement will be reduced by one with regards to any decision or 
recommendation made with respect to such matter(s). 

 
2.6 Voting. A matter put to a vote at a meeting of the Committee shall be decided 

by a majority of the votes cast, and in the event of an equality of votes the 
Committee Chair has a second vote. 

 
2.7 Procedure and Conduct. Subject to the provisions of any resolution of the 

Board respecting a specific matter, the Committee Chair shall determine the 
procedure at and conduct of meetings of the Committee. 

 
2.8 Minutes. Once they have been approved by the Committee, copies of the 

minutes of the Committee proceedings shall be deposited into the Committee 
meeting book by the Corporate Secretary. The Committee Minute Book shall 
be available to all of the Directors for inspection, upon request. 

 
2.9 Meeting Agenda and Materials. A written agenda for each meeting of the 

Committee together with any related materials will be distributed to the 
members of the Committee at least five days in advance of the meeting date. 

 
2.10 Supplemental Attendees. Any person who may possess information that would 

be useful to the Committee in carrying out its duties may be invited by the 
Committee Chair or acting Committee Chair to attend any meeting of the 
Committee. 

 
2.11 Secretary. The Corporate Secretary or the Corporate Secretary’s designate 

shall act as the Secretary of all meetings of the Committee. 
 

2.12 Mandate. The Committee’s mandate is to evaluate and offer advice to the 
Board on the development, expansion, governance, marketing, and operation 
of the Payments (PRESTO) division and its related PRESTO fare payment 
products and system. In satisfying this role the Committee will analyze and 
review relevant reports and draft documents related to the Payments (PRESTO) 
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division, inclusive of its PRESTO fare payment products and systems, provide 
input, and make recommendations, including to undertake certain actions or 
initiatives, and report back to the Board. 

 
Committee members will attend and participate in Committee meetings and 
review meeting materials provided in advance. 

 
2.13 Risk Reporting – In keeping with the responsibilities of the Audit, Finance and 

Risk Management Committee on enterprise risk management oversight, as 
contained in its Terms of Reference, the Payments (PRESTO) Committee will: 

 
(a) Ensure that it fully understands any and all risks related to the 

Committee’s mandate as set out in these Terms of Reference to which 
the Corporation is exposed, the Corporation’s enterprise risk 
management (ERM) framework, and the policies, procedures and 
controls used by management to identify, monitor, assess and manage 
these risks; 

 
(b) Ensure that all key risks related to the achievement of the Corporation’s 

development, expansion, governance, marketing and operations of 
PRESTO, including but not limited to fare payment products and 
system, are identified and documented with mitigating strategies, and 
monitored in reaching proposed targets; and 

 
(c) Review the enterprise risks relevant to the Corporation’s PRESTO 

mandate on a quarterly basis to ensure that the Committee is apprised 
of the enterprise risks that exceed the risk appetite and whether 
management is responding to them. 

 
2.14 Limitation on Committee’s Powers and Authority. Unless otherwise authorized 

by the Board, the Committee’s role is limited to its support as a resource to the 
Board and to the Corporation’s staff and consultants as set out in these Terms 
of Reference. The Board may accept, reject or modify any recommendations 
proposed by the Committee. 

 
2.15 Reports. The Committee shall provide the Board with periodic reports of each 

meeting of the Committee at the next regular Board meeting or as otherwise 
required by the Board. Committee reports shall set out the Committee’s 
analysis and recommendations following every meeting and adhere to the 
content and format requirements stipulated by the Board from time to time. 
Unless otherwise authorized by the Board, reports shall reflect the collective 
input and recommendations of the Committee based on the consensus of the 
Committee members. 

 
2.16 Review of Terms of Reference. The Committee shall review and assess the 
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adequacy of these Terms of Reference at least annually. If the Committee 
recommends any amendments, the Committee shall submit revised Terms of 
Reference to the Board for its approval. 

 
2.17 Confidentiality. All portions of the Committee’s meetings shall be held in 

camera and all meeting materials, discussions and recommendations 
confidential. Neither the Committee nor any Committee members, whether 
individually or otherwise, shall publicly release any report or disclose any 
materials, recommendations, discussions, or information pertaining to the work 
and activities of the Committee commissioned hereunder unless first discussed 
with the Chair and approved for public release. 

 
2.18 Conflicts of Interest. In discharging the Committee’s mandate, Committee 

members shall avoid Conflicts of Interest. A Conflict of Interest exists where a 
Committee member’s other commitments, relationships or financial interests: 

 
(a) could or could be seen to exercise an improper influence over the 

objective, unbiased and impartial exercise of his or her independent 
judgement; or 

(b) could or could be seen to compromise, impair or be incompatible with 
the effective performance of his or her responsibilities.   
 

Committee members shall; (i) disclose to Metrolinx staff without delay any 
actual or potential Conflict of Interest; and (ii) comply with any requirements 
prescribed by Metrolinx to resolve any Conflict of Interest. 

 
2.19 Remuneration and Expenses. To the extent pre-approved by the Committee 

Chair, the Committee and its individual members shall be reimbursed for all 
reasonable expenses incurred in accordance with and subject to Metrolinx’s 
applicable policies. Non-Director Committee members will receive a per diem 
amount of $400.00 less applicable taxes and deductions for each Committee 
meeting attended. 

 
 

Approved by the Board of Directors on February 16, 2023 


