
 

GOVERNANCE AND NOMINATING COMMITTEE MEETING 
 

AGENDA 
 

MONDAY, SEPTEMBER 10, 2018 

6:00 – 7:30pm 

Union Villa Conference Room 

4300 Highway 7 

Unionville, ON 

 
 

Committee 

Members: 

Julie Chapman, Paul Cousens, Glenn Crosby, Dan Horchik (Chair), Ted Madden, Gayle 

Whittamore 

New UHS Staff: Julie Horne (Interim CEO), Marieanna Mallen (Executive Assistant) 

 

 

# Agenda Item Encl. Lead Time 

1. 
Roll Call and Appointment of Committee Meeting Chair 

and Recording Secretary 
 Dan Horchik 6:00 – 6:05pm 

2. Confirmation of Quorum Present  

3. Confirmation of Proper Notice Given  

4. Declaration of Conflicts of Interest  

5. Approval of the Agenda  

6. Approval of Minutes – June 13, 2018 √ 

7. Business Arising     

 7.1  Review of previous year’s activities  Committee 6:05 – 6:10pm 

 7.2 Work Plan Review √ Committee 6:10 – 6:20pm 

 7.3 Board Giving Policy and Procedure - Discussion  Committee 6:20 – 6:30pm 

 7.4 Risk Management Policy and Procedure - Update  Julie Horne 6:30 – 6:35pm 

 7.5 Strategic Planning  Committee 6:35 – 6:45pm 

8. New Business    

 8.1   Policy and Procedure Review 

   8.1.1 Committee Charter 

 Governance Committee Charter 

 All other charters will be brought forward once 

√ Committee 6:45 – 7:15pm 

 Unionville Home Society 



reviewed by the respective Committees 

   8.1.2 Declaration of Consent and Form 

   8.1.3 Official Minutes 

   8.1.4 In Camera Protocol 

9. Determination of 2018/2019 Meeting Schedule  Committee 7:15 – 7:20pm 

10. 
Adjournment/ Date and Time of Next meeting 

Monday, October 1, 2018     6:00 - 7:30pm 
  7:30pm 
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GOVERNANCE AND NOMINATING COMMITTEE 
 

MINUTES 
 

Wednesday, June 13, 2018 
8:30am 

Teleconference Meeting 
 

 
There being a quorum present, Dan Horchik, Chair of the Committee, called the meeting to 
order at 8:32 a.m. 

 
1.  Agenda  

The Agenda was approved as presented.  
 

2. Business Arising 
 

2.1. Report of the Nominating Task Force 
Glenn Crosby officially reported, on behalf of the Nominating Task Force, that a new 
candidate, Christine Joe, will be appointed as a member of the New Unionville Home 
Society Board Member come June 27, 2018 at the AGM. Christine Joe has an extensive 
background in Health Administration at Markham Stouffville Hospital, Lakeridge and has 
worked laterally with the LHIN. Christine lives in the Markham area and is keen on 
joining the Board.   
 
Glenn noted that there will be openings on several Boards following the AGM but it has 
proven challenging to find and recruit candidates this year.   
 

MOTION to receive the report of the Nominating Task Force as presented by Glenn Crosby.  
             Carried 

  
 
  

Committee Members 
Present: 

Dan Horchik, Ted Madden, Glenn Crosby (ex-officio) 

New UHS Staff: Tiziana Rivera (CEO), Marieanna Mallen (EA) 
Regrets: Gina Conte 

New Unionville Home Society 
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3. New Business 
 
3.1 Tiziana Rivera informed the Board that she received a letter from Tinkham LLP, the 

organization’s auditors, regarding incorporating a note into the audited statements that 
speaks to state of financial risk due to the possibility of an an ex-employee seeking 
damages.  

 
 The Committee believes this to be premature as there no evidence of such thus far and 

requested for additional information on the matter for clarification. Tiziana noted that she 
will do so and communicate her findings to the Committee via email.  

 
4. Adjournment 

The Governance and Nominating Committee meeting was terminated at 8:53am. 



Governance and Nominating Committee - Work Plan 2018-2019 

SEPTEMBER  Activity / Project Status / Notes 
• Review previous year activities  
• Discuss priorities for work plan   
• Determine 2018/2019 meeting schedule  
• Policy and Procedure – Review List – Annual   
• Review Risk Management P & P   
• Board Giving: Discussion (as per Nov 2017 mtg)  
• Strategic Planning  
• Quality Improvement Planning (as per March 18, 2017 mins)  

OCTOBER -  Activity / Project   
• Approve work plan   
• Succession Planning   
• Policy and Procedure Review List – Biennial 

 

 NOVEMBER -  Activity / Project 
 

• Strategic Plan   
• Succession Planning  
• Policy and Procedure Review List – Triennial  
• Review Results of Board Evaluations  
•   

JANUARY -  Activity / Project  
• Review Results of Board Evaluations  
• Notice to Boards to appoint rep for Nominating Task Force  
•   

FEBRUARY - Activity / Project Status / Notes 

•   

•   

MARCH -  Activity / Project Status / Notes 

• Appoint Nominating Task Force  
•   

APRIL  -  Activity / Project   Status / Notes 

• Nominating Task Force Report  
•   

MAY  -  Activity / Project   Status / Notes 
• Nominating Task Force Report for Board approval  
•   

JUNE  -  Activity / Project   Status / Notes 
•   
•   
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POLICY AND PROCEDURE 

MANUAL 

Subject: Governance and Nominating  Committee 

Charter 

 

Policy Number:  B2018 

Section:  Corporate  

 

Pages:  3 

Date First Approved:  May 24th, 2011 

Updated Approval – September 11, 2017 

Approved by: Board of Directors 

 

External References: 

 

POLICY: 

The Boards of Directors of the New Unionville Home Society (NUHS) family of corporations 

have established a Governance and Nominating Committee.  The Committee shall be provided 

with such resources as it needs to fulfill its responsibilities, including outside consultants and will 

request approval from the Boards of Directors when it is necessary to make financial 

expenditures. 

 

PURPOSE: 

The purpose of the Committee is to identify individuals qualified to become members of the 

Boards of Directors consistent with criteria approved by the Boards of Directors, to recommend 

to the Boards of Directors nominees for election at each annual meeting or to fill vacancies on 

the Boards of Directors and to address related matters.  

 

RESPONSIBILITY  
 

The Committee shall develop and recommend corporate governance principles, policies and 

practices applicable to the Corporations and be responsible for leading the annual review of the 

performance of the Boards of Directors. 

 

Membership  

The Committee shall consist of four members.  Each of the corporate boards will assign a Board 

member to participate on the Committee and the New Unionville Home Society representative 

will Chair the Committee.  Corporate boards may send a designate to the meeting should an 

assigned director be unable to attend and that designate shall have all the rights and privileges of 

the regular member.  The Chief Executive Officer may participate on a non-voting basis.  
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Quorum 

The quorum necessary for the transaction of business shall be 50% of the members. A duly 

convened meeting of the Committee at which a quorum is present shall be competent to exercise 

all or any of the authorities, powers and discretions vested in or exercisable by the Committee. 
 

Meetings  

The Committee will meet at least twice a year with additional meetings as it may deem 

appropriate.  

 

Minutes  

Committee members will liaise and update their respective Boards on the Committee’s activities.  

Minutes of each meeting will be prepared and reports will be presented at meetings of the 

corporate Boards of Directors. 

 

Specific Duties: 

Without limiting the generality of the foregoing the Committee shall review and make 

recommendations as necessary on the following: 

 The adequacy of this charter annually and propose changes to the boards for approval.  
 

 The size and composition of the Boards.  
 

 Current standards, guidelines and issues for governance. 
 

 Committee assignments, including committee memberships and chairs.  
 

 Formal and informal board evaluations and present the results of these evaluations to the 

respective Boards with recommendations as appropriate.  
 

 The orientation of new directors in order to promote a basic understanding of Board 

policies and the NUHS family of corporations and oversee continuing education programs 

for all directors.  
 

 The periodic review of the corporate constating documents. 
 

 The periodic review of the central committee charters. 
 

 The periodic review of the Directors’ and Officers’ Liability and indemnity provisions. 
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Regarding Director recruitment the Committee should, in the discharge of its duties:  

 

 Annually review the composition of the Boards and general and specific criteria applicable to 

candidates to be considered for nomination to the Boards. The objective of this review will be to 

maintain the composition of the Boards in a way which provides the best mix of skills and 

experience to guide long term strategy and integrated business operations.  This review will also 

take into account the desirability of maintaining a reasonable diversity of personal characteristics 

such as age, gender, geographic origin, etc. among the Directors, while at the same time 

maintaining common characteristics such as personal integrity, good judgment, high ethics and 

standards, outstanding ability in their individual fields of expertise and a willingness to devote 

necessary time to Board matters.   
 

 Annually appoint a small nominating task force made up of Board members to assist in identifying, 

interviewing, and recruiting qualified candidates for the Boards. 

 

 In consultation with the Boards of Directors and the CEO and, on an ongoing basis, maintain a 

database of potential candidates. All directors are actively encouraged to identify potential 

candidates and provide their names and such supporting material as appropriate to the Board 

Chairs or Chair of the Governance and Nominating Committee; 
 

 Implement a procedure to identify, with as much advance notice as practicable, impending 

vacancies on the Boards of Directors, so as to allow sufficient time for recruitment and for 

introduction of proposed nominees to the existing Boards of Directors; 
 

 Recommend to the Boards of Directors nominees to fill current and anticipated vacancies of any 

director position. 
 

 Recommend to the Boards of Directors as a whole proposed nominee(s) for the next annual 

meeting.  

 



Page 1 of 1 

 

                 

 

POLICY AND PROCEDURE 

MANUAL 

 

Subject:  Director Declaration and Consent 

 

Policy Number:  2005 

Section 2000:   Governance 

 

Pages:  1 of 1 

Date First Approved: Feb.12,  2014, Motion BD#/14/02/04 Dates Reviewed:  September 11, 2017 

 

Approved by:   Board of Directors 

 

Revised Date(s):   

References:  Director Declaration and Consent Form Policy #2006 

 

Policy 

 

All voting and non-voting board directors will sign a declaration confirming their commitment to 

adhere to their duties and responsibilities and to confirm their independence status.  

 

Board members will execute a Board of Directors Declaration and Consent form immediately upon 

appointment and annually thereafter prior to the Governance Committee making decisions re 

nominations (approx. month of February).  

 

The Governance Committee will review the declaration statements annually prior to nomination or 

reappointing a board director. 
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POLICY AND PROCEDURE 

MANUAL 

Subject:  Director Declaration and Consent - Form 

 

Policy Number:  2006 

Section 2000:   Governance 

 

Pages:  1 of 2 

Date First Approved:   Feb. 12,2014, Motion BD#14/02/04 Dates Reviewed:  September 11, 2017 

 

Approved by:   Board of Directors 

 

Revised Date(s):  September 11, 2017 

References:   

 

Consent  

I consent to act as a Director of ______________________________ Corporation and to fulfill 

my fiduciary duties; of loyalty, honesty and good faith, to act in the best interest of the Corporation, 

to respect board solidarity, to respect confidentiality and to avoid conflicts, including but not limited 

to conflicts of interest.  

 

 I consent to the participation by any director or member of a committee at a meeting of the board 

or a committee of the board by such telephone, electronic of other communication facilities as permit 

all persons participating in the meeting to communicate with each other simultaneously and 

instantaneously.   

 

Board Policies 

I am aware of and have access to all of the Board approved policies. I further agree to comply with 

the Board policies and procedures, the by-laws of the Corporation and such other policies of the 

Corporation that are applicable to the board. 

 

Expect Respect 

I am aware of the Respect in the Workplace program of the organization and am committed to 

creating and sustaining a safe working environment. 
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This declaration is general notice of interest pursuant to the Corporate By-law, and I should 

accordingly be regarded as interested in any contract made or transaction with any of the above 

entities or persons.  

 

I acknowledge that this declaration is in addition to my obligations to comply with the Conflict of 

Interest Policy and the Corporate By-law in respect of any specific conflict that may arise.  

 

Dated this _____ day of ________________, 20____. 

 

Signed, in the presence of: 

 

________________________   ____________________________ 

Signature of Witness     Signature 

 

_________________________   _____________________________ 

Name of Witness     Name of Director 
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POLICY AND PROCEDURE 
MANUAL 

Subject:  Official Minutes Policy No.: 2017 

Date Approved: March 23, 2010 

Section:  2000 - Governance Last Reviewed:  March 28, 2017 

Approved by: Board of Directors BD/10/03/05 Total Pages: 4 

External 
References: 

n/a 

BACKGROUND 

The primary purpose of board meeting minutes is to create an official record of the events that 
transpire during a meeting.  Minutes also demonstrate that the Board is fulfilling its duty of care. 
Minutes are the legal documents that represent the actions of the Board, and they will carry 
significant weight with courts and investigating agencies. 

As a result, the Board must be sensitive to what is included and how Board deliberations are 
presented. The minutes shall not be a transcript of the meeting but shall be detailed enough so 
that those not in attendance can understand what occurred. 

PURPOSE 

To ensure a uniform approach to the keeping of official minutes for the Unionville Home Society 
the following guidelines shall be followed. 

PROCEDURE  

I. Standard Information 

Minutes shall include on the first page header standard information that establishes the context of 
the meeting and identifies the persons present using the following style and headings. For 
example: 

Unionville Home Society 
Board of Directors Meeting Minutes 

January 26th, 2010 

Union Villa Conference Room 
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The first and last names of all directors present shall be listed, in last-name alphabetical order. If 
someone is only present for part of the meeting, the minutes will note the time they joined 
and/or exited the meeting. 

Board members’ absence shall be noted in the minutes. Board members should be aware that 
their absence from a meeting of the board does not relieve them of their duties of care. Nor 
does absence relieve the board member of the consequences of the actions of the board. A 
board member may be held liable for actions taken by a board even when that individual board 
member was not a participant in the deliberations or the vote. 

Employees invited to be present at the meeting shall be listed under staff. 

Finally, external resource persons and their affiliations shall also be listed as guests. 

II. Order of Business 

The first paragraph shall tell which meeting in sequence is the subject of the minutes, which body 
met, who called the meeting to order, at what time, on what date, and where. If the meeting is 
held by teleconference only such shall be noted in absence of the location. A Recording Secretary 
shall also be appointed. 

CALL TO ORDER 

The meeting of the Board of Directors of the Unionville Home Society was called to 
order by Chair ___________________ at (enter time) on (enter day, month year) in 
the Main Conference Room of Union Villa, 4300 Highway 7, Markham, Ontario. The 
Recording Secretary for the meeting was     (enter name). 

 

The first next order of business shall be to appoint a Chair and Secretary of the meeting followed 
by approval of the proposed agenda for the meeting. A motion shall be tabled e.g., The proposed 
agenda be approved or the proposed agenda be approved with the following changes… 

STANDARDIZED AGENDA FORMAT 

1. Call to Order (Appointment of Chair and Recording Secretary for the meeting) 
2. Confirmation of quorum present; and Confirmation of proper notice given and due 

constitution of the meeting 
3. Approval of the Agenda 
4. Declaration of Conflict of Interest 
5. Approval of Past meeting minutes  

Commented [JH1]: Is this paragraph required –should 
this be included in the Code of Conduct or Declaration 
of Consent policy? 

Commented [JH2]: This is not currently minuted unless 
an alternate Board member takes on the role as Chair 
in their absence. Recording secretary is not minuted 
but will be going forward under “Role Call”.  
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6. Business Arising from the minutes 
7. Committee Reports 
8. CEO Report 
9. Financial and Risk Management Report 
10. New Business 
11. Date, Time and Place of Next meeting 
12. Termination of meeting 

The final order of business shall be the termination of the meeting and the time at which the 
meeting was closed will be noted. If there are recesses in the course of the meeting, similar 
references to them shall be inserted at the appropriate points in the minutes. 

TERMINATION OF THE MEETING 

The meeting of the Board of Directors of Unionville Home Society was terminated on 
(enter date) at (enter time). 

III. Body of the Minutes 

General Content 

The duty of the recording secretary of the meeting is mainly to record what is "done" by the 
directors at the meeting and not what is said by the directors.   Minutes shall be written as to 
allow a reader many years from the date of the meeting to have a clear understanding of what 
transpired in the course of a meeting — but shall not be a transcript of the meeting. All motions, 
amendments, substitute motions, and resolutions shall be included in the minutes.  

Motions 

Every motion must be moved, seconded and carried and the minutes will reflect whether the 
motion was “unanimously carried” as some motions require more than simple majority vote. 

Motions will be numbered as follows: BD/Year/Month/# of the action for the year.  

Example 

 

 

 

 

Motion Number: BD/09/11/36 
Move to set a deadline of August 12, 2009, for submission of budgets.  
                                                    Seconded and Carried: unanimously 
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It is not necessary to record the name of the person who makes a motion or seconds it, nor to 
record who votes for or against it.  Also, upon request a board member who disagrees with the 
outcome of a vote may have his/her name noted in the minutes as a dissenting voter. 

The minutes will be approved by the Board at the next scheduled meeting. Once approved, the 
The Secretary,  and Chair and the Recording Secretary of the minuted meeting shall sign the 
minutes., and the word "Approved" shall be written on the minutes with the secretary’s initials 
and the date of approval. The minutes will be scanned and saved in both electronic and hard 
copy. 

Formatted: Not Highlight
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POLICY AND PROCEDURE 

MANUAL 

 

Subject:  In Camera Meeting Protocol 

 

Policy Number:  2007 

Section 2000:   Governance 

 

Pages:  1 of 3 

Date First Approved:  June 29, 2010, Motion BD/10/06/06  Dates Reviewed:  March 28, 2017 

 

Approved by:   Board of Directors 

 

Revised Date(s):   

References:  Official Minutes – Protocol  

 

Purpose: 
 

To provide clarity on when closed meetings are to be held and the processes to be followed. 
 

Policy:  
 

New Unionville Home Society and its affiliated corporations support the principles of open and 

accountable governance; however situations may arise wherein the Board of Directors and/or its 

Committees need to exercise discretion to move in camera.    Typically, the need for an in camera 

meeting should be determined prior to the regular board/committee meeting. In the event that a 

particular matter arises during a meeting that triggers the need for an in camera meeting under the 

established criteria, the in camera meeting must be called promptly and the following procedure shall 

be followed. 
 

Application: 
 

This policy applies to all meetings of the Board of Directors, all committees and task forces. 
 

Procedure: 
 

Agenda items may be considered in camera if they fall within one or more of the following 

classifications:  

a. Items which are subject to solicitor/client privilege. 

b. Items where disclosure could reasonably be expected to harm a security or disciplinary 

matter. 

c. Items where disclosure could harm the financial or economic interests of the 

corporation(s). 
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d. Items relating to management of personnel or the administration that have not yet 

been implemented or made public. 

e. Items concerning negotiations carried on by or for the corporation(s). 

f. Items where disclosure could be harmful to individual or public safety. 

g. Items where the disclosure of information could reasonably be expected to result in 

the premature disclosure of a proposal or project or in undue financial loss or gain to a 

third party. 

h. Items where protection of a third party's personal information and privacy is involved. 

Materials for distribution to the Board for in camera meetings are confidential and in camera 

discussions of the Board are confidential, unless the Board formally decides otherwise.  

With the consent of the Board, Committee or Task Force, staff members on the advice of the Chief 

Executive Officer (CEO) may be invited to attend in camera sessions of the Board.  

Agenda 

 

Agendas may include a section entitled “In Camera Matters”. This will enable Board members the 

opportunity to go in camera to discuss all in camera items that are before the Board or Committee at 

that particular meeting.   A member may also request the opportunity to go in camera during the 

discussion of specific reports and recommendations, based on criteria set out below. 
 

Resolution to go In Camera 
 

A resolution to go in camera will be tabled and the resolution should voluntarily disclose as much 

information as possible. The resolution must include, at a minimum, the general nature of its subject 

matter and the fact that the meeting is being closed for this specific reason.  A sample motion is 

provided here: 
 

Sample Motion 
 

 

Moved by:                   Seconded by: 

 

THAT the ____________________________ Committee do now go into a closed session to 

discuss an item which relates to (indicate all that apply): 

 

o The security of the property of the corporation; 

o Personal matters about an identifiable individual, 
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o A proposed or pending acquisition or disposition of land; 

o Labour relations or employee negotiations; 

o Litigation or potential litigation; 

o Advice that is subject to solicitor-client privilege, including communications necessary for that 

purpose; 

o A matter in respect of which the Board or its Committee may hold a closed meeting under 

another act. 
 

and the following staff members remain in attendance: 

___________________________________________________________________________ 

 

Discussion and Voting 

 

Voting during in camera meetings is restricted to procedural matters or for giving directions or 

instructions to officers, employees or agents of the corporation.  The Chair shall prohibit discussion 

of any matter that was not disclosed in the resolution authorizing the closed meeting. 

 

Minutes 

 

In camera minutes are taken by the Recording Secretary. In the event the Recording Secretary is 

excused from the in camera portion of the meeting, members present shall appoint a recorder to 

document the proceedings.   

 

Approval of In Camera Minutes 

 

Approval of in camera minutes shall be at the next in camera meeting of the Board of Directors or 

the appropriate committee meeting and shall be voted on in closed session. 

 

Access to Minutes and Background Reports 

 

In camera minutes and background reports shall be circulated to the members during the appropriate 

meeting. The minutes and reports shall be collected prior to returning to open session.  All in camera 

minutes and background reports shall be held by the Chief Executive Officer (CEO) in a secure 

location.  
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