. Hamilton
. Public Library

FREEDOM TO DISCOVER

Mission Statement
Freedom to Discover

Strategic Priorities
A Community Beacon Relevant and Responsive
A Creative and Changing Organization

HAMILTON PUBLIC LIBRARY BOARD
Ad Hoc Policy Review Committee Meeting Agenda
Monday, March 23, 2016
Central Library, Admin Committee Room
4:30 p.m. Meeting

MEMBERS: Vikki Cecchetto (Chair), George Geczy, Mary Ann Leach, Douglas
Brown, John Kirkpatrick

STAFF: Paul Takala, Lisa DuPelle, Karen Hartog

1. Call to Order
2. Confirm Agenda
3. Report of the CEO Performance Appraisal Process Working Group

e Please note: the presentation of the material should take at most 20
minutes so that the rest of the hour can be used for discussion.

4. Report of the Board By-Laws Working Group

e Please note: the presentation of the material should take at most 20
minutes so that the rest of the hour can be used for discussion

5. Report from Paul re: voting on motions and value of abstentions
6. Other Business

7. Adjournment
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Hamilton Public Library Board By-Laws

HAMILTON PUBLIC LIBRARY BOARD BY-LAW FOR
THE REGULATION OF THE BUSINESS OF THE BOARD

)

)

)

(November 2007) Formatted: Font: Bold, Italic, Highlight
Formatted: Highlight

The Hami!ton Public Librqry Boar(_j is duly constituted as a _corporation and governed by Formatted: Highlight

the provisions of the Public Libraries Act, Statutes of Ontario, 1990, Chapter P. 44 and : -
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The Hamilton Public Library Board, hereinafter called “the Board”, enacts the following Formatted: Highlight
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Hamilton Public Library. It is the responsibility of the Library Board to ensure that the
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funding it receives provides the best possible library service to Hamilton residents. In

addition, it is committed to providing effective governance for the Hamilton Public Formatted: Font: (Default) Arial, 12 pt
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Corporation

In accordance with the Corporations Act, the Board shall have a corporate seal, which k/{ Formatted: No bullets or numbering

shall be under the control and responsibility of the Chief Executive Officer. This seal
shall be affixed under the direction of the Board to all deeds, contracts, or documents
requiring the seal, which seal shall be attested to by the signatures of the Chair and the
Secretary, or by such other member and/or other officer as the Board shall direct.

The Head Office of the Board shall be at 55 York Boulevard, Hamilton, Ontario L8N
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Officers

The Board shall have the following officers:

= Chair

= Vice Chair
= Secretary
= Treasurer
= Chief Executive Officer

Chair
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In the first year of a new Board's term the Chair shall be elected at the inaugural
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meeting of the Board and serve until January, when there will be the election of the
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Comment [VC1]: The wording for this
section was confusing if compared to the
“elections” section.

Chair for that year. In_ each subsequent year, of a Board’s term|] the election of the Chair

shall take place in January. The Chair shall hold office for one year and may be re-

elected for a maximum of one additional consecutive year (See Elections Section XX).

The primary role of the Chair of the Board is to ensure the proper functioning of the

Board and the proper conduct of Board business, in accordance with all relevant
legislation and with the rules of procedure adopted by the Board.

The Chair’s responsibilities include:

O U L
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1) Presiding at regular and special meetings of the Board in the manner
and extent prescribed by the Board.
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2) Committing the Board to no course of action unless specifically
authorized by the Board to do so.

3) Serving as an ex officio member of all Board committees.

4) Only the Chair may represent and speak for the Board in an
official capacity to outside parties in announcing Board-stated positions
and in stating Chair decisions.

5) Acting as one of the authorized signing officers of all documents
pertaining to Board business.

6) Representing the Board, alone or with other members of the Board, at
any public or private meetings for the purpose of conducting, promoting
or completing the business of the Board.

7) Notifying the Vice-Chair, if for any reason, the Chair is unable to
perform these functions.

Vice-Chair /{ Formatted: Font: Bold, Italic
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The Vice-Chair, in the absence or iliness of the Chair, shall act in the place and stead of
the Chair and while so acting has all the powers of the Chair.
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and who shall hold office until the Board rescinds the appointment or a new
appointment is made. The Chief Executive Officer shall be responsible, under the
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supervision of the Board, for the general conduct and management of the Hamilton
Public Library.
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moved to the CEO Performance Appraisal
Process document.
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Only decisions of the Board are binding on the CEO.
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| 2) In the case of Board members or committees requesting information
or assistance without Board authorization, the CEO can refuse such requests.
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2) The Board will refrain from evaluating, either formally or informally, any staff
other than the CEO.
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Board Members must avoid any conflict of interest with respect to their fiduciary *’/{ Formatted: No bullets or numbering
responsibility by adhering to the regulations of the Municipal Conflict of Interest |Act]
(R.S.0. 1990, Chapter, M.50 [hyperlink to Act to be added to final draft]),
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There will be no self-dealing or any conduct of private business or personal services
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Members will respect the confidentiality appropriate to issues of a sensitive nature and
understand that it is the Chair’s role to represent and speak on behalf of the Board.
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In the event of a vacancy occurring on the Board, the Secretary, upon instructions from *’/{ Formatted: No bullets or numbering }
the Board in session, shall advise Council and request that a new member be appointed
to fill the vacancy under the conditions contained in the Public Libraries Act.
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the Board at its first regular meeting thereafter shall elect a new Chair or Vice-Chair to
serve for the remainder of the elected time in that office.
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the Board shall inform both the Clerk of the City of Hamilton and the Secretary of the
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and time to be determined by the Chief Executive Officer, provided that such meeting
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shall be held within 30 days of the appointment of a majority of its members. Formatted: Highlight
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1) Nominations shall be made with no seconder required

2) Nominations shall be closed by a motion made and seconded.

3) Voting shall be by a show of hands or by secret ballot if requested by any
member of the Board.
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Meetings and Notice of Meetings

/{ Formatted: Font: Bold, Italic

A regular meeting of the Board shall be held on the third Wednesday of the month

Formatted: Highlight

(except July and August) at 6:00 p.m. in the Board Room at the Central Library, 55 York
Boulevard, Hamilton or at such other day or time or such other place as may be agreed
upon by the Board.

Written notice of all regular meetings together with the proposed agenda and the
minutes of the immediately preceding regular meeting and of any special meetings shall
be communicated to each member of the Board at least three days in advance of such
meetings.

Special Meetings|
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the Board-shall; Board, call a Special Meeting by giving, through the Secretary or
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for which the meeting is called,,
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The purpose of a Special Meeting shall be specific. No business shall be transacted or
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considered at such a meeting other than that specified in the notice.
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Electronic Voting: In cases where a prompt decision is required and scheduling a
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meeting may not be practical, such as during July and August, the Chair may opt to
seek a vote electronically, such as by email or by other electronic communication
means. In such cases, motions will be carried by a simple majority of the entire Board.
Items decided by electronic voting will be reported as part of the next scheduled, Board
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Attendance /{ Formatted: Font: Bold, Italic

Board members are expected to attend all scheduled monthly meetings of the Board. *’/{ Formatted: No bullets or numbering

Any member who must be absent from a meeting must advise the Secretary \( Formatted: Highlight

in advance. In any event, absence from three consecutive scheduled meetings
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(according to the Public Libraries Act, section 13 (c)) will result in the member's
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disqualification from the Board unless the member is ‘excused for cause’ by a motion of %F"ma“e‘* Highlight

Deleted: of the Board
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Board and of its committees. members are at a lower risk of being
disqualified.
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Quorum

Formatted: Strikethrough, Highlight

The Secretary shall record the names of members in attendance in each meeting of the (Ceren (AR Widh i mew Citiiitiog
of a Special Meeting including July & August,
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business at a meeting. If a quorum is not present within fifteen minutes after the hour for Formatted: Font: Bold, Italic

A quorum, which shall be a majority of the Board, must be present for the transaction of \(

which any Board meeting has been called, the Secretary shall record the names of such Formatted: No bullets or numbering

members present and the Board shall stand adjourned.
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However, no decisions taken at such meeting may be executed until ratified by motion
at a regular meeting of the Board or, when time is of the essence, written approval of
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Voting,
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All members of the Board (including the Chair) shall vote on all questions unless they Formatted: Highlight

have declared a_conflict of interestin the matter., Any motion on which there is an
equality of votes shall be deemed to be lost.
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2. a motion to amend the by-laws. /{ Deleted: - ]
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Agenda Procedure Formatted: Strikethrough

The Secretary will work with the Board Chair to determine the Agenda. The standard Formatted: Strikethrough, Highlight

process for getting items added to the agenda is for Board members to communicate
with the Chair and Secretary at least ten (10) days prior to a meeting, with more
advanced notice being preferred.

The Secretary and Board Chair will then develop draft motions, presentations and
reports as needed. Other than routine business or those arising out of reports from
committees, the Chair may rule items out of order unless the mover gives at least ten

(10) days’ notice.

Board members, in extraordinary circumstances where they deem the standard process
unsatisfactory, may submit a formal notice of motion to the Board Chair and Secretary
who will ensure their motion is attached to the Board package unedited. Notice of such
a motion will be sent to the Board Chair and Secretary at least ten (10) days’ notice
before the meeting.

Formatted: Strikethrough
Formatted: No bullets or numbering
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The rules and practice set out in Robert’s Rules of Order shall govern wherever Formatted: Font: Bold, Italic, Strikethrough
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Order of Business

Formatted: Font: Italic

The order of business at regular meetings of the Board shall be as follows, subject to Formatted: Font: Bold, Italic

the discretion of the Chair:
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Presentations

Consent ltems

Business Arising from the Minutes
Correspondence

. Reports

10.New Business

11.Private and Confidential

12.Date of Next Meeting

13. Adjournment

© ©® N oG

ADeIeg ations /{ Formatted: Font: Bold, Italic

Members of the public may make verbal presentations to the Board as a delegation with</{ Formatted: No bullets or numbering
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the permission of the Chair or upon written natification to the Secretary, received seven
(7) days in advance of the meeting.
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The Secretary or designate shall keep Minutes of every meeting of the Board. \[ 0.39"
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The Minutes shall be confirmed by motion at the next following Board meeting.

Board meetings are open to the public except for in-camera sessions and individual
committee meetings.
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An in camera session of the Board shall be held when it is expedient to consider all or
part of an agenda in camera because “intimate financial or personal matters” may be assume that committee meetings are not
disclosed in debate and the desirability of protecting against the consequences of such open to the public.

place this here since it is the first of the types
of meetings that are not open to the public. |

disclosure outweighs the desirability of holding the meeting in public.

The decision must be confirmed by the Board or Board Committee in the form of a
motion “THAT item(s) # be considered during an in camera session”. Such a motion
shall be non-debatable and, if it is carried, the Chair shall designate a time for the
session to be held. An in camera session shall be ended by a motion that the reqular
session be resumed.
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Any actions determined during an in camera session must be authorized by Board
motion passed during regular open session and recorded in public minutes. However,
the Board’s Secretary may designate the minutes of in camera sessions as confidential
if Section 28(2) of the Public Libraries Act applies.
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Board and shall be dissolved immediately upon making their final report to Formatted
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2) A committee may have any number of members. The Board shall name
a chair for each ad hoc committee. Such committees report to the Board Formatted
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A quorum for all committees shall be the majority of members. Committees meet when Formatted
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L . Formatted: Strikethrough, Highlight J
In each year, the Nominating Committee shall meet before and report to the pext /{ —— J
tnaugural January Meeting following its appointment. Formatted: Highlight

Duties of the Nominating Committee:

Formatted: List Paragraph, Numbered +

1) To select from the nominations received for each position or standing Level: 1 + Numbering Style: 1, 2, 3, ... +
committees, the most appropriate candidate. In their selection across the Startat: 1 + Alignment: Left + Aligned at:
whole slate, the Committee will endeavour to balance candidates with 0.75" + Indent at: 1"

expertise and new board members with a view to succession planning
over the term of the Board.

2) To recruit candidates for those positions where no nominations have been
received.

3) If any member of the Nominating Committee intends to stand for election
for any of the positions being considered, they shall inform the Nominating
Committee and withdraw from it.

4) To ensure that their report indicating the full slate of candidates is ready to
be included with the January Board meeting package.

5) To ensure the right of any member to either self-nominate or nominate
someone else for any of the positions from the floor during elections in
January is clearly outlined in their report.
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The Audit Committee oversees the financial reporting process, to-monitors the

choice of accounting policies and procedures and g monitors internal control
procedures to ensure the effective development and maintenance of adequate
financial controls and reporting.
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appropriate actions are taken with audit findings. The Committee has no direct
responsibility for the operations and functions of audit areas. It does however
make recommendations to the Board regarding both factors.
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The Audit Committee will be composed of four members of the Hamilton Public
Library Board one of whom shall be the Chair of the Hamilton Public Library
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literate with relevant background in financial matters (i.e. prior experience as a
business person, recognized accounting designation, work in the accounting
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Members will be appointed at the first meeting in each year of the Board’s term
and will serve until the end of the year. The members of the Audit Committee will
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appoint one of the members as Chair who will chair the meeting of the Audit
Committee and perform such other duties as required to ensure the proper
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Citizen appointees shall be paid no salary, fees or honorarium for their services. k/{Formatted:
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However, any member of the Board may be reimbursed for their actual, out of pocket
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The Committee is to oversee the financial reporting process, to monitor the choice Formatted: Font: 18 pt, Bold

of accounting policies and procedures and to monitor internal control procedures to Formatted: Font: Bold, Italic

AUDIT COMMITTEE - Terms of Reference Formatted: Highlight
Deleted: |
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PURPOSE

O

ensure the effective development and maintenance of adequate financial controls and
reporting. The Committee is to be independent of the auditing function and ensure
appropriate actions are taken with audit findings. The Committee has no direct
responsibility for the operations and functions of audit areas. It does however make
recommendations to the Board regarding both factors.

Appointment of External Auditors /{Formatted; Font: Bold, Italic

Under the authority of the Municipal Act, the City of Hamilton shall appoint the
external auditor for the Hamilton Public Library.

Mem bershi P /{ Formatted: Font: Bold, Italic

The Audit Committee will be composed of four members of the Hamilton Public
Library Board one of whom shall be the Chair of the Hamilton Public Library Board. A
quorum shall be two members.

Preference will be given to Library Board members who are financially literate
with relevant background in financial matters (i.e. prior experience as a business

person, yecognized accounting designation, work in the accounting profession, or in the /{Deleted: 1

financial accounting department of a current or past organization). Committee members
will have no current business relationship or financial interests with the Library or its
‘ management.

Members will be appointed at the first meeting in each year of the Board’s term and
will serve until the end of the year. The members of the Audit Committee will appoint
one of the members as Chair who will chair the meeting of the Audit Committee and
perform such other duties as required to ensure the proper functioning of the

‘ Committee.
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The Committee will meet at least twice in each year — to meet the external auditors to

——

review the scope of the audit and, after the audit has been done, to review the results.

Formatted: Highlight J

Additional meetings may be held at the Call of the Chair of the Audit Committee,
request by a Committee member or by the external auditors. Notice of each meeting
confirming the venue, time and date of the meeting together with an agenda of items to
be discussed shall be forwarded to each member of the Committee prior to the date of
the meeting in a timely manner.

The external auditors, Chief Librarian and the Director, Finance and Facilities will

be invited to attend meetings and at least once a year, the Committee will meet with
the external auditors without Library staff present. The Audit Committee may invite such
other persons to its meetings as it deems necessary.

J
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The duties of the Committee will be:
1. To meet with the external auditors before the audit commences and to discuss
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and approve the nature and scope of the audit
2. To discuss with external auditors issues such as compliance with accounting
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standards and proposals by external auditors

3. _To monitor the integrity of the financial statements of the Library and to review,
and challenge where necessary, the actions and judgements of management in
relation to financial statements before submission to the Board, focusing
particularly on:

I.  Significant accounting policies and practices and any changes in
them;

Il.  Major judgemental areas

. The extent to which the financial statements are affected by any
unusual transactions in the year and how they are disclosed;

Iv.  The clarity of disclosures
v.  Significant adjustments resulting from the audit

4. To meet with the external auditors post-audit at the reporting stage to discuss the
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audit, including problems and reservations arising from the audit, and any
matters the auditor may wish to discuss;
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5. [To review the management representation letter, the external auditors’
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management letter and the management’s response.
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6. To monitor and review the internal audit programme (if any) and its effectiveness;\<

7. To monitor and review the Library’s systems for internal financial control,
financial reporting and risk management;

8. To consider any major audit recommendations and to consider the major findings«
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of internal investigations and management’s response.
N B
4\

ARepoFting

The Chair of the Committee shall report to the Board on all meetings of the Committee.

The Committee shall make whatever recommendations to the Board it deems
appropriate on any area within its responsibility where action or improvement is
needed.

The Committee members shall conduct an annual review of their work and these Terms «
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of Reference and make recommendations to the Board,
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