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City of Hamilton
SOLE VOTING MEMBER
OF THE HAMILTON FARMERS’ MARKET
MINUTES 21-002
11:00 a.m.
Monday, September 13, 2021

Due to COVID-19 and the closure of City Hall, this meeting was held virtually.
Stephanie Paparella, Legislative Coordinator 605-546-2424 Ext. 3993

Present: Deputy Mayor T. Jackson (Chair)
Councillors M. Wilson, J. Farr, N. Nann, E. Pauls, J.P. Danko,
B. Clark, M. Pearson, B. Johnson, L. Ferguson, A. VanderBeek,
J. Partridge

Absent: Councillor T. Whitehead — Leave of Absence
Mayor F. Eisenberger and Councillors C. Collins and S. Merulla - Personal

THE FOLLOWING ITEMS WERE REFERRED TO COUNCIL FOR CONSIDERATION:

1. Notice; Minutes of Previous Meeting; Directors; Audited Financial
Statements and Auditor's Report; and, Appointment of Auditor (Item 7.1)

(Pauls/Clark)
WHEREAS, the Corporation is a corporation without share capital to which the
Corporations Act, R.S.0. 1990, ¢.38 (the “Act”) applies;

WHEREAS, by the Corporation’s Letters Patent, the City of Hamilton is the sole
voting member of the Corporation (“Sole Voting Member”);

WHEREAS, by section 5 of the Corporation’s By-Law No.1, the Board of Directors
shall consist of a minimum of seven (7) and a maximum of thirteen (13) or such
other number of Directors, as may be determined from time to time by the Sole
Voting Member; and,

WHEREAS, by section 15 of the Corporation’s By-Law No.1, the City of Hamilton,
as the Sole Voting Member, is authorized to or may require the Directors of the
Corporation to appoint an auditor;

THEREFORE, BE IT RESOLVED:

(@) That the Sole Voting Member hereby waives its right to receive general or
special notice of an annual meeting of the members of the Corporation;

(b)  That the minutes of the meeting held January 25, 2021, be approved,;
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(c) That the following persons be affirmed or appointed as Directors of the
Corporation and shall hold office until the date specified below, unless further
extended as permitted by the by-laws of the Corporation or until their
respective successors are elected or appointed subject to the by-laws of the

Corporation:

(i) Councillor Esther Pauls — Council Member

(i)  Anne Miller — Vendor Member - Second Term
(i)  Wilfred Arndt — Citizen Member - Third Term
(iv) Elly Bowen — Citizen Member - Third Term

(v) Damian Wills — Citizen Member - First term

(vi) Joshua Czerniga — Citizen Member - First Term
(vii) Eva Marie Olsen — Citizen Member - First Term
(viii) Jason Hofing — Vendor Director - First Term

(ix) Celina Masoudi — Vendor Director - First Term
(x) Brandon Linares —Vendor Director - First Term

November 15, 2022
August 11, 2023
December 14, 2022
December 14, 2022
March 29, 2023
March 29, 2023
March 29, 2023
September 13, 2023
September 13, 2023
September 13, 2023

(xi) Bill Slowka — Market Manager (Non-voting, Ex Officio)

(d)  That the financial statements of the Corporation for the fiscal year ended
December 31, 2020, together with the Auditor’s Report, as prepared by
KPMG LLP, attached hereto as Schedule “A”, be received; and,

(e)  That the Directors of the Corporation be authorized and directed to appoint
an auditor of the Corporation to hold office until the next following annual
meeting at such remuneration as may by fixed by the Directors and the
Directors are hereby authorized to fix such remuneration.

Result: Motion CARRIED by a vote of 12 to 0, as follows:

Absent - Mayor Fred Eisenberger

Yes - Ward 1 Councillor Maureen Wilson

Yes - Ward 2 Councillor Jason Farr

Yes - Ward 3 Councillor Nrinder Nann
Absent - Ward 4 Councillor Sam Merulla
Absent - Ward5 Councillor Chad Collins

Yes - Ward 6 Councillor Tom Jackson

Yes - Ward 7 Councillor Esther Pauls

Yes - Ward 8 Councillor J. P. Danko

Yes - Ward 9 Councillor Brad Clark, Deputy Mayor

Yes - Ward 10 Councillor Maria Pearson

Yes - Ward 11 Councillor Brenda Johnson

Yes - Ward 12 Councillor Lloyd Ferguson

Yes - Ward 13 Councillor Arlene VanderBeek
Absent - Ward 14 Councillor Terry Whitehead

Yes - Ward 15 Councillor Judi Partridge
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APPROVAL OF AGENDA (ltem 1)

The Committee Clerk advised of the following changes to the agenda:

4. DELEGATION REQUESTS

4.1  Eric Miller respecting Item 5.1, Presentation respecting the Hamilton
Farmers' Market

4.2  John Alexander and Shane Coleman, Hamilton Farmers' Market
Stallholders' Association, respecting the Hamilton Farmers' Market

Board Election

(Johnson/Danko)

That the agenda for the September 13, 2021 meeting of the Sole Voting Member
of the Hamilton Farmers’ Market, be approved, as amended.

Result: Motion CARRIED by a vote of 11 to 0, as follows:

Absent - Mayor Fred Eisenberger

Yes - Ward 1 Councillor Maureen Wilson

Yes - Ward 2 Councillor Jason Farr

Yes - Ward 3 Councillor Nrinder Nann
Absent - Ward 4 Councillor Sam Merulla
Absent - Ward5 Councillor Chad Collins

Yes - Ward 6 Councillor Tom Jackson

Yes - Ward 7 Councillor Esther Pauls

Yes - Ward 8 Councillor J. P. Danko

Yes - Ward 9 Councillor Brad Clark, Deputy Mayor

Yes - Ward 10 Councillor Maria Pearson

Yes - Ward 11  Councillor Brenda Johnson

Yes - Ward 12 Councillor Lloyd Ferguson

Yes - Ward 13 Councillor Arlene VanderBeek
Absent - Ward 14 Councillor Terry Whitehead
Absent - Ward 15 Councillor Judi Partridge

DECLARATIONS OF INTEREST (ltem 2)

There were no declarations of interest.
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(c) APPROVAL OF MINUTES OF THE PREVIOUS MEETING (Iltem 3)

(i)

January 25, 2021 (Item 3.1)

(Pearson/Nann)

That the Minutes of the January 25, 2021 special meeting of the Sole Voting
Member of the Hamilton Farmers’ Market, be approved, as presented.

Result: Motion CARRIED by a vote of 11 to 0, as follows:

Absent - Mayor Fred Eisenberger

Yes - Ward 1 Councillor Maureen Wilson

Yes - Ward 2 Councillor Jason Farr

Yes - Ward 3 Councillor Nrinder Nann
Absent - Ward 4 Councillor Sam Merulla
Absent - Ward5 Councillor Chad Collins

Yes - Ward 6 Councillor Tom Jackson

Yes - Ward 7 Councillor Esther Pauls

Yes - Ward 8 Councillor J. P. Danko

Yes - Ward 9 Councillor Brad Clark, Deputy Mayor

Yes - Ward 10 Councillor Maria Pearson

Yes - Ward 11  Councillor Brenda Johnson

Yes - Ward 12 Councillor Lloyd Ferguson

Yes - Ward 13 Councillor Arlene VanderBeek
Absent - Ward 14 Councillor Terry Whitehead

Absent

Ward 15 Councillor Judi Partridge

(d) DELEGATION REQUESTS (Item 4)

(i)

Eric Miller respecting Item 5.1, Presentation respecting the Hamilton
Farmers' Market (Item 4.1)

(Pauls/Farr)

That the delegation request submitted by Eric Miller, regarding Item 5.1, the
presentation respecting the Hamilton Farmers’ Market, be approved for the
September 13, 2021 meeting of the Sole Voting Member of the Hamilton
Farmers’ Market.

Result: Motion CARRIED by a vote of 12 to 0, as follows:

Absent - Mayor Fred Eisenberger
Yes - Ward 1 Councillor Maureen Wilson
Yes - Ward 2 Councillor Jason Farr
Yes - Ward 3 Councillor Nrinder Nann

Absent - Ward 4 Councillor Sam Merulla
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Absent
Yes
Yes
Yes
Yes
Yes
Yes
Yes
Yes

Absent
Yes

Ward 5
Ward 6
Ward 7
Ward 8
Ward 9
Ward 10
Ward 11
Ward 12
Ward 13
Ward 14
Ward 15
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Councillor Chad Collins
Councillor Tom Jackson
Councillor Esther Pauls
Councillor J. P. Danko
Councillor Brad Clark, Deputy Mayor
Councillor Maria Pearson
Councillor Brenda Johnson
Councillor Lloyd Ferguson
Councillor Arlene VanderBeek
Councillor Terry Whitehead
Councillor Judi Partridge

John Alexander and Shane Coleman, Hamilton Farmers' Market
Stallholders' Association, respecting the Hamilton Farmers' Market

Board Election (Iltem 4.2)

(Ferguson/Partridge)
That the delegation request submitted by John Alexander and Shane
Coleman, Hamilton Farmers' Market Stallholders' Association, respecting the
Hamilton Farmers' Market Board Election, be approved for the September
13, 2021 meeting of the Sole Voting Member of the Hamilton Farmers’

Market.

Result: Motion CARRIED by a vote of 12 to 0, as follows:

Absent
Yes
Yes
Yes

Absent

Absent
Yes
Yes
Yes
Yes
Yes
Yes
Yes
Yes

Absent
Yes

Mayor Fred Eisenberger

Ward 1
Ward 2
Ward 3
Ward 4
Ward 5
Ward 6
Ward 7
Ward 8
Ward 9
Ward 10
Ward 11
Ward 12
Ward 13
Ward 14
Ward 15

Councillor Maureen Wilson
Councillor Jason Farr
Councillor Nrinder Nann
Councillor Sam Merulla
Councillor Chad Collins
Councillor Tom Jackson
Councillor Esther Pauls
Councillor J. P. Danko
Councillor Brad Clark, Deputy Mayor
Councillor Maria Pearson
Councillor Brenda Johnson
Councillor Lloyd Ferguson
Councillor Arlene VanderBeek
Councillor Terry Whitehead
Councillor Judi Partridge



Sole Voting Member of the

Hamilton Farmers’ Market
Minutes 21-002

(e)

PRESENTATIONS (Item 5)

(i)

Page 8 of 60

September 13, 2021

Hamilton Farmers' Market (Item 5.1)

Page 6 of 9

Elly Bowen, Acting Chair of the Hamilton Farmers’ Market Board, addressed
Committee and provided a PowerPoint presentation respecting the Hamilton

Farmers’ Market.

(Clark/Pauls)

That Elly Bowen, Acting Chair of the Hamilton Farmers’ Market Board, be
permitted additional time, beyond the permitted 5 minutes, to continue with

her presentation.

Result: Motion CARRIED by a vote of 11 to 0, as follows:

Absent
Yes
Yes
Yes

Absent

Absent
Yes
Yes
Yes
Yes
Yes
Yes
Yes
Yes

Absent

Absent

(Farr/Pauls)

Mayor Fred Eisenberger

Ward 1
Ward 2
Ward 3
Ward 4
Ward 5
Ward 6
Ward 7
Ward 8
Ward 9
Ward 10
Ward 11
Ward 12
Ward 13
Ward 14
Ward 15

Councillor Maureen Wilson
Councillor Jason Farr
Councillor Nrinder Nann
Councillor Sam Merulla
Councillor Chad Collins
Councillor Tom Jackson
Councillor Esther Pauls
Councillor J. P. Danko
Councillor Brad Clark, Deputy Mayor
Councillor Maria Pearson
Councillor Brenda Johnson
Councillor Lloyd Ferguson
Councillor Arlene VanderBeek
Councillor Terry Whitehead
Councillor Judi Partridge

That the presentation respecting the Hamilton Farmers’ Market, be received.

Result: Motion CARRIED by a vote of 12 to 0, as follows:

Absent
Yes
Yes
Yes

Absent

Absent
Yes
Yes

Mayor Fred Eisenberger

Ward 1
Ward 2
Ward 3
Ward 4
Ward 5
Ward 6
Ward 7

Councillor Maureen Wilson
Councillor Jason Farr
Councillor Nrinder Nann
Councillor Sam Merulla
Councillor Chad Collins
Councillor Tom Jackson
Councillor Esther Pauls
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Yes - Ward 8 Councillor J. P. Danko

Yes - Ward 9 Councillor Brad Clark, Deputy Mayor

Yes - Ward 10 Councillor Maria Pearson

Yes - Ward 11 Councillor Brenda Johnson

Yes - Ward 12 Councillor Lloyd Ferguson

Yes - Ward 13 Councillor Arlene VanderBeek
Absent - Ward 14 Councillor Terry Whitehead

Yes - Ward 15 Councillor Judi Partridge

() DELEGATIONS (Item 6)

() Eric Miller respecting Item 5.1, Presentation respecting the Hamilton
Farmers' Market (Item 6.1)

Eric Miller addressed Committee respecting Item 5.1, the presentation
respecting the Hamilton Farmers’ Market.

(i)  John Alexander and Shane Coleman, Hamilton Farmers' Market
Stallholders' Association, respecting the Hamilton Farmers' Market
Board Election (Iltem 6.2)

John Alexander and Shane Coleman, Hamilton Farmers' Market Stallholders'
Association, addressed Committee respecting the Hamilton Farmers' Market
Board Election.

(Pauls/Farr)
That the following delegations, be received:

0] Eric Miller respecting Item 5.1, Presentation respecting the Hamilton
Farmers’ Market (Item 6.1)

(i) John Alexander and Shane Coleman, Hamilton Farmers' Market
Stallholders' Association, respecting the Hamilton Farmers' Market
Board Election (Iltem 6.2)

Result: Motion CARRIED by a vote of 12 to 0, as follows:

Absent - Mayor Fred Eisenberger

Yes - Ward 1 Councillor Maureen Wilson

Yes - Ward 2 Councillor Jason Farr

Yes - Ward 3 Councillor Nrinder Nann
Absent - Ward 4 Councillor Sam Merulla
Absent - Ward5 Councillor Chad Collins

Yes - Ward 6 Councillor Tom Jackson
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Yes
Yes
Yes
Yes
Yes
Yes
Yes
Absent
Yes

Ward 7
Ward 8
Ward 9
Ward 10
Ward 11
Ward 12
Ward 13
Ward 14
Ward 15
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Councillor Esther Pauls

Councillor J. P. Danko

Councillor Brad Clark, Deputy Mayor
Councillor Maria Pearson

Councillor Brenda Johnson
Councillor Lloyd Ferguson
Councillor Arlene VanderBeek
Councillor Terry Whitehead
Councillor Judi Partridge

(9) PRIVATE & CONFIDENTIAL (Iltem 9)

(i)

Closed Session Minutes — January 25, 2021 (Item 9.1)

(Danko/Farr)

(@) That the Closed Session Minutes of the January 25, 2021 General
Issues Committee meeting, be approved, as presented; and,

(b)  That the Closed Session Minutes of the January 25, 2021 General
Issues Committee meeting remain confidential.

Result: Motion CARRIED by a vote of 12 to 0, as follows:

Absent
Yes
Yes
Yes

Absent

Absent
Yes
Yes
Yes
Yes
Yes
Yes
Yes
Yes

Absent
Yes

Mayor Fred Eisenberger

Ward 1
Ward 2
Ward 3
Ward 4
Ward 5
Ward 6
Ward 7
Ward 8
Ward 9
Ward 10
Ward 11
Ward 12
Ward 13
Ward 14
Ward 15

Councillor Maureen Wilson
Councillor Jason Farr
Councillor Nrinder Nann
Councillor Sam Merulla
Councillor Chad Collins
Councillor Tom Jackson
Councillor Esther Pauls
Councillor J. P. Danko
Councillor Brad Clark, Deputy Mayor
Councillor Maria Pearson
Councillor Brenda Johnson
Councillor Lloyd Ferguson
Councillor Arlene VanderBeek
Councillor Terry Whitehead
Councillor Judi Partridge
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(h)

ADJOURNMENT (Iltem 14)

(Wilson/Ferguson)
That there being no further business, the Sole Voting Member of the Hamilton
Farmers’ Market be adjourned at 12:13 p.m.
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Result: Motion CARRIED by a vote of 12 to 0, as follows:

Absent
Yes
Yes
Yes

Absent

Absent
Yes
Yes
Yes
Yes
Yes
Yes
Yes
Yes

Absent
Yes

Mayor Fred Eisenberger

Ward 1
Ward 2
Ward 3
Ward 4
Ward 5
Ward 6
Ward 7
Ward 8
Ward 9
Ward 10
Ward 11
Ward 12
Ward 13
Ward 14
Ward 15

Councillor Maureen Wilson
Councillor Jason Farr
Councillor Nrinder Nann
Councillor Sam Merulla
Councillor Chad Collins
Councillor Tom Jackson
Councillor Esther Pauls
Councillor J. P. Danko
Councillor Brad Clark, Deputy Mayor
Councillor Maria Pearson
Councillor Brenda Johnson
Councillor Lloyd Ferguson
Councillor Arlene VanderBeek
Councillor Terry Whitehead
Councillor Judi Partridge

Respectfully submitted,

Tom Jackson, Deputy Mayor
Chair, General Issues Committee

Stephanie Paparella
Legislative Coordinator,
Office of the City Clerk
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Ombudsman

J. Paul Dubé, Ombudsman

SENT BY EMAIL

Board of Directors of the Hamilton Farmers’ Market
c/o Elly Bowen, Chair

35 York Boulevard

Hamilton, ON L8R 3K1

January 5, 2022

Dear Chair Bowen:

Re: Complaints about the meeting practices of the City of Hamilton Farmers’
Market

My Office received complaints about the meeting practices of the Board of Directors of
the City of Hamilton Farmers’ Market. | am writing to share the outcome of my review of
these complaints.

The complainant alleged that the Hamilton Farmers’ Market Board of Directors is a local
board and therefore subject to the open meeting rules under the Municipal Act, 2001
(the “Act”). They told us that the Board failed to provide public notice for a special
meeting held virtually on September 28, 2020, contrary to the Act. The complainant also
said that the Board held a “Marketing Advisory” meeting on March 23, 2021, which was
neither advertised nor open to the public.

| am writing to advise that my review — in my capacity as closed meeting investigator for
the City of Hamilton (the “City”) — has determined the Hamilton Farmers’ Market is a
municipal services corporation. As municipal services corporations are deemed not to
be local boards by section 21 of O. Reg 599/06 under the Act, the Hamilton Farmers’
Market Board of Directors is not subject to the open meeting rules under the Act.

However, alongside its position as a municipal services corporation, the Hamilton
Farmers’ Market is also a municipally-controlled corporation, and as such, it is subject to
Ombudsman oversight under my Office’s general municipal jurisdiction. The
Ombudsman’s municipal jurisdiction enables us to promote good governance by making
recommendations that enhance public administration. My review in this capacity
revealed that while the Board is not subject to the open meeting rules under the Act, it

483 Bay Street, 10t Floor, South Tower / 483, rue Bay, 10¢ étage, Tour sud
Toronto, ON M5G 2C9
Tel./Tél. : 416-586-3300 Facsimile/Télécopieur : 416-586-3485 TTY/ATS : 1-866-411-4211
www.ombudsman.on.ca
Facebook : facebook.com/OntarioOmbudsman  Twitter : twitter.com/Ont_Ombudsman YouTube : youtube.com/OntarioOmbudsman
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has adopted its own procedural rules that require it to hold meetings open to the public
unless the discussion falls within a prescribed exception. However, these rules are
silent on providing notice of meetings to the public. As a best practice, in order for the
Board’'s meetings to be meaningfully open to the public, it should amend its rules to
require that adequate notice be provided to the public in advance of meetings.

Ombudsman’s role and authority

As of January 1, 2008, the Municipal Act, 2001 gives anyone the right to request an
investigation into whether a municipality has complied with the Act in closing a meeting
to the public. Municipalities may appoint their own investigator. The Act designates the
Ombudsman as the default investigator for municipalities that have not appointed their
own. The Ombudsman is the closed meeting investigator for the City of Hamilton.

In investigating closed meeting complaints, we consider whether the open meeting
requirements of the Act and the municipality’s governing procedures have been
observed.

Our Office has investigated hundreds of closed meetings since 2008. To assist
municipal councils, staff, and the public, we have developed an online digest of open
meeting cases. This searchable repository was created to provide easy access to the
Ombudsman’s decisions on, and interpretations of, the open meeting rules. Council
members and staff can consult the digest to inform their discussions and decisions on
whether certain matters can or should be discussed in closed session, as well as issues
related to open meeting procedures. Summaries of many of the Ombudsman’s previous
decisions can be found in the digest: www.ombudsman.on.ca/digest.

Review

We notified the City of our investigation on November 27, 2020. My Office spoke with
City staff and the former Board Chair, who provided us with documentation regarding
the creation and governance of the Board. We reviewed the Board’s incorporating
documents, procedure by-law, operating agreement, and governance framework as well
as meeting agendas and minutes. We also reviewed relevant sections of the Act and
associated regulations.

483 Bay Street, 10t Floor, South Tower / 483, rue Bay, 10¢ étage, Tour sud
Toronto, ON M5G 2C9
Tel./Tél. : 416-586-3300 Facsimile/Télécopieur : 416-586-3485 TTY/ATS : 1-866-411-4211
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Facebook : facebook.com/OntarioOmbudsman  Twitter : twitter.com/Ont_Ombudsman YouTube : youtube.com/OntarioOmbudsman
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Analysis

The Hamilton Farmers’ Market Board is not a local board subject to the open meeting
rules

The open meeting rules apply to municipal councils, local boards, and committees of
either of them. Section 21 of O. Reg 599/06 under the Act states that a municipal
services corporation is “not a local board for the purposes of any Act”.*

City staff explained that the Hamilton Farmers’ Market is a municipal services
corporation, as it was established in accordance with specific requirements set out in O.
Reg. 599/06 made under the Act. We reviewed documentation provided by the City
confirming that the establishment of the Hamilton Farmers’ Market complied with the
statutory prerequisites to qualify as a municipal services corporation. As municipal
services corporations are deemed not to be local boards, the Board is not a local board
subject to the open meeting rules.

The Hamilton Farmers’ Market is a municipally-controlled corporation subject to the
Ombudsman’s jurisdiction under the Ombudsman Act

While the open meeting rules apply only to municipal councils, local boards, and
committees of either of them, my Office has had jurisdiction to review complaints about
municipalities since January 1, 2016. Under the Ombudsman Act, my Office can review
and investigate complaints about municipal sector entities, which includes
municipalities, local boards, and municipally-controlled corporations.

“Municipally-controlled corporation” is defined as a corporation that has 50 per cent or
more of its issued and outstanding shares vested in a municipality or that has the
appointment of a majority of its board of directors made or approved by a municipality.

The Hamilton Farmers’ Market letters patent establish it as a not-for-profit corporation,
without share capital. The City is the sole shareholder and voting member of the
corporation. In addition, the City appoints the entire Board of Directors. Accordingly, the
Hamilton Farmers’ Market is a municipally-controlled corporation, and thus within the
Ombudsman’s general municipal jurisdiction.

1 0 Reg 599/06: Municipal Services Corporations, s. 21 under Municipal Act, 2001, S.0O. 2001, c. 25.
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The Board’s operating agreement and procedure by-law impose obligations on the
Board with respect to meetings

The Hamilton Farmers’ Market has adopted procedural rules governing the meetings of
the Board. These are set out in in its operating agreement with the City and its
procedure by-law. Under its operating agreement with the City of Hamilton and
procedure by-law, the Hamilton Farmers’ Market Board of Directors’ meetings are to be
open to the public, except where otherwise permitted under the Act. Before closing a
meeting, the Board must pass a resolution stating the general nature of the matter to be
considered in closed session. The Board is not permitted to vote in closed session
unless it is for a procedural matter or for giving directions or instructions. These
provisions mirror the open meeting rules under the Act.

The procedure by-law contains provisions relating to notice of Board meetings. Notice of
regular meetings is given to Board members by providing a copy of the resolution fixing
the place and time of regular meetings. Special meetings may occur with not less than
48 hours’ notice (excluding Sundays and holidays) to each Board member.

In light of the clear intention that Board meetings be open to the public unless they fall
within an exception under the Act, | encourage the Board to amend its procedure by-law
to reflect its practice of providing public notice, setting out the date, time and location of
each Board meeting.

As | have previously noted, the public does not have the opportunity to attend and
observe a meeting if no notice about the time and location of the meeting is provided in
advance. In such circumstances, the meeting is effectively closed to the public contrary
to the open meeting requirements.?

Conclusion

As a municipal services corporation, the Hamilton’s Farmers’ Market Board of Directors
is not subject to the open meeting rules under the Municipal Act, 2001. However, the
Board has adopted its own procedural rules which require it to hold Board of Directors’
meetings open the public.

2 Kirkland Lake (Town of) (Re), 2017 ONOMBUD 19, online: <https://canlii.ca/t/hqspk>; Hornepayne
(Township of) (Re), 2016 ONOMBUD 20, online: <https://canlii.ca/t/h2st9>; Magnetawan (Municipality of)
(Re), 2015 ONOMBUD 20, online: <https://canlii.ca/t/gtp6h>.
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To improve accessibility, transparency and accountability, | urge the Board to amend its
procedure by-law to require that public notice be given for all meetings, setting out the
date, time and location of the meeting.

| would like to thank the Board for its co-operation during my investigation. The Chair
has confirmed that this letter will be included as correspondence at the next available
meeting of the Board and will be shared with the City of Hamilton.

Sincerely,

ot

Paul Dubé
Ombudsman of Ontario

Cc: Council for the City of Hamilton, c/o Andrea Holland, City Clerk

483 Bay Street, 10t Floor, South Tower / 483, rue Bay, 10¢ étage, Tour sud
Toronto, ON M5G 2C9
Tel./Tél. : 416-586-3300 Facsimile/Télécopieur : 416-586-3485 TTY/ATS : 1-866-411-4211
www.ombudsman.on.ca
Facebook : facebook.com/OntarioOmbudsman  Twitter : twitter.com/Ont_Ombudsman YouTube : youtube.com/OntarioOmbudsman
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Sent: Monday, January 17, 2022 4:52 PM
To: Paparella, Stephanie <Stephanie.Paparella@hamilton.ca>
Subject: Resignation of Citizen Board Member

Hello Stephanie:

At the January 10, 2022 Hamilton Farmers’ Market Board meeting, the Board passed a motion to accept
the resignation of Joshua Czerniga, a citizen board member effective December 22, 2021.
Attached is his resignation letter. Details are included in the document.

Regard,

Elly Bowen,
Chair,
Hamilton Farmers’ Market Board

The notes below were placed at the top of the resignation letter by the Board:

Resignation Letter of Board Member
e Email communication directed to Ray Kessler that Elly Bowen was cc’d on
e As the resignation is communicated within an email response to another matter, those elements
have been redacted.

The Clerk’s office has removed all redaction, with the exception of the personal information.

From: Czerniga, Joshua _

Sent: December 22, 2021 12:09 PM
To: Kessler, Raymond <Raymond.Kessler@hamilton.ca>

Cc: Nicholson, Susan <Susan.Nicholson@hamilton.ca>; Elly Bowen ||| G - s,

Esther <Esther.Pauls@hamilton.ca>; Koch, Jodi <Jodi.Koch@hamilton.ca>; Chiappetta, Melissa
<Melissa.Chiappetta@hamilton.ca>; warndt_
Subject: Re: Market Manager concerns and withholding contract.

Dear Raymond

My motivation is to always be helpful and it is evident that . and - want me off this board. So
therefore, they can get their Christmas wish | am resigning effective immediately.

It is clear that this is not how a board of directors operates. | apologize if people were offended and |
just wanted to help understand this man’s frustrations. | would like also mention to have my name

removed asap from the board info.

| wish everyone a Merry Christmas and Hope the Market succeeds in the future. That the consultation
process shows that a structural change is necessary.

As stated, | resign immediately from the board of directories takes effect at. 12:04 pm today please
acknowledge my resignation.

Joshua Czerniga
God Bless,

Former Vice Chair at Hamilton Market Board
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SIGNATURE:

COUNCIL DIRECTION

Staff prepare a report that provides a preferred governance and operating model for the
Hamilton Farmers’ Market Corporation, which prioritizes value-for-dollar invested by the
City as the sole voting member, role clarity, enhanced governance and the avoidance of
any potential conflicts of interest.

INFORMATION
HISTORICAL CONTEXT
This Report provides a summary of the work done on the Hamilton Farmers’ Market (the

Market) governance and operations, with an update on the current review being
undertaken.

OUR Vision: To be the best place to raise a child and age successfully.
OUR Mission: To provide high quality cost conscious public services that contribute to a healthy,
safe and prosperous community, in a sustainable manner.
OUR Culture: Collective Ownership, Steadfast Integrity, Courageous Change, Sensational Service,
Engaged Empowered Employees.
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SUBJECT: Hamilton Farmers' Market Corporation Governance and Operational
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In December 2014, the City of Hamilton incorporated the HFMC, a not-for-profit entity in
accordance with Section 203 of the Municipal Act for the purpose of operating the
Market. Through this incorporation the City of Hamilton was appointed the sole voting
member of the HFMC, and that:

e Isresponsible to elect or appoint the Board of Directors who are responsible to
manage and direct the business affairs of HFMC;

e Considers the annual operating and capital budget submissions which are provided
by HFMC and has the authority to approve, or amend, the budget as they deem
appropriate;

e Reviews the Annual Report of the HFMC and holds the Annual General Meeting
which includes the delivery and or update of strategic business plans; and,

e Amends the Operating Agreement or corporate governance of HFMC as required.

Beginning in the fall of 2019, the fifth anniversary since implementing this governance
model, City staff undertook an evaluation of the governance model of the HFMC. This
review, conducted by 2WA Consulting Inc., reviewed documentation related to the
Board (operating agreements, by-laws, procedures and Board minutes), interviewed
Board Members, and researched other farmer’s markets. A report was produced that
outlined some areas of concern with the Board's current operations and provided
recommendations to be considered. On September 28, 2020 a meeting was held with
the HFMC Board to review the document, following which the HFMC Board provided a
response letter which indicated concern with the process and many of the
recommendations.

On November 23, 2020, the City as sole voting member of the HFMC considered the
recommendations included in Hamilton Farmers’ Market Governance Report
(CM20010) and directed staff to prepare a report that provides a preferred governance
and operating model for the Hamilton Farmers’ Market Corporation, which prioritizes
value-for-dollar invested by the sole voting member, role clarity, enhanced governance
and the avoidance of any potential conflicts of interest. This direction also followed a
deferred motion from the June 15, 2020 General Issues Committee which asked staff to
investigate a third party operator for the Market by issuing a Request for Proposal and
reporting back to the General Issues with those results and to utilizing the governance
model review research that is currently under way, to inform the Request for Proposal
scope.

CURRENT STATE

Staff proceeded to issue a Request for Proposal in early May 2021 to solicit qualified
submissions from firms to undertake this governance and operational review work. The
successful proponent, Optimus SBR, began evaluation on the HFMC through analysis,
consultation and benchmarking in September 2021. The first phase of the Hamilton

OUR Vision: To be the best place to raise a child and age successfully.
OUR Mission: To provide high quality cost conscious public services that contribute to a healthy,
safe and prosperous community, in a sustainable manner.
OUR Culture: Collective Ownership, Steadfast Integrity, Courageous Change, Sensational Service,
Engaged Empowered Employees.
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SUBJECT: Hamilton Farmers' Market Corporation Governance and Operational
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Farmers’ Market Corporation Governance and Operational Review resulted in a Current
State Report, attached to Report PED22029 as Appendix “A”. The methodology used
to compile this Report involved extensive documentation review (operating bylaws,
stallholder agreements, minutes of open board meetings, staff reports, media coverage,
etc.), stakeholder engagement through interviews, surveys and focus groups, and a
jurisdictional scan of five comparator markets. It contains observations and
assessments of the data, benchmarking, and stakeholder input, and provides an
overview of the current state of the Market. It also makes recommendations toward
pursuing the future governance and operational options that will form the basis for the
final Report.

A summary of the governance and operational findings for the HFMC included in the
Current State Report are:

Governance Findings

e The strategic plan for the Market expired towards the end of 2020 — a new plan has
not been created,;

e The Market has been operating with a shared governance structure where the City
of Hamilton is supported by a Board of Directors, City Contract Manager and the
Market Manager and his team. The City approves key Board decisions, e.g., the
budget of the Market;

e The authority of two integral stakeholders: The Board of Directors and the Market
Manager, have been outlined in the Governance Policy of the Board. However, over
the past few years, the practices of the Board have evolved and deviated from its
outlined role to include day-to-day operations;

e The Board is exposed to conflict of interest due to its composition which includes
vendor directors;

e The Market is strongly dependent on the in-kind and financial support from the City
of Hamilton;

e Feedback collected from City Council indicates a desire for less municipal
involvement in the governance and operations of the Market; and,

e Stakeholders indicated that continuous negative public relations related to the
dysfunctionality of governance and operations over the past few years have
impacted the brand of the Market.

Operational Findings

e The maintenance of the infrastructure that houses the Market and the availability of
resources such as ventilation, common storage, and electrical power has been
raised as a concern;

e Accessibility to the Market for customers has been identified as a pain point. The
downtown area is in transition and has been impacted by vagrancy;

OUR Vision: To be the best place to raise a child and age successfully.
OUR Mission: To provide high quality cost conscious public services that contribute to a healthy,
safe and prosperous community, in a sustainable manner.
OUR Culture: Collective Ownership, Steadfast Integrity, Courageous Change, Sensational Service,
Engaged Empowered Employees.
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e Feedback from vendors indicates a need to adjust the operating hours of the Market
to attract more customers such as “evening shoppers” and “post-work shoppers”;

e Customer experience has been identified as a key area of focus for vendors. Little
space for customers to sit and to interact with others over coffee or food;

e Feedback collected suggests the brand of “The Farmers’ Market” is not well
represented with less than 5% of the vendor portfolio representing growers; and,

e The financial sustainability is big cause of concern for the Market with a heavy
dependency on the City of Hamilton. The expiry of the sponsorship with Meridian
puts pressure on the Market to find alternate revenue streams to make up for
$125,000 which will not be available going forward. Without sponsorship and the
levy from the City, the current operations of the Market recover approximately 69%
of the direct costs, essentially being the stallholder fees.

The Current State Report (attached as Appendix “A” to PED22029) outlines four
potential models to be evaluated for the future governance and operations of the
Market:

1. Incorporation / Not-for-Profit

e This option represents the current business model of the Market, with improvements.
This model will continue to depend on the City or other sponsors for support both
financially and in-kind until a time when financial sustainability can be achieved;

e The Market would be run by a Board and Market Manager. The vision of the Market
would be defined by the Board with operational management and support from the
Market Manager,

e The vendors would have input but no decision-making authority;

N

. City Owned and Operated

e The City of Hamilton would repatriate the Market. City Staff would run the
operations with support from an Advisory Board. The City would define the vision
and strategic plan for the Market;

e The Advisory Board would consist of City staff, Councillors, qualified citizens, and
vendor representation;

w

. Partially Privatize

e The Market would be operated by a private sector partner, under terms and
conditions of a contract with the City;

e The City would recover its costs for the facilities and any services it provided;

e The vision and strategic plan for the Market would be jointly agreed upon by the City
and the private sector partner; and,

OUR Vision: To be the best place to raise a child and age successfully.
OUR Mission: To provide high quality cost conscious public services that contribute to a healthy,
safe and prosperous community, in a sustainable manner.
OUR Culture: Collective Ownership, Steadfast Integrity, Courageous Change, Sensational Service,
Engaged Empowered Employees.
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4. Fully Privatize

e The City of Hamilton would in essence sell the HFMC to an arm’s length
organization — this organization could be any manner of for-profit, not-for-profit, co-
operative, or vendor association;

e The City would lease the current Market space - the City would have no other
involvement in the operations of the Market.

NEXT STEPS

With the Current State Report being compiled and drafted, staff will continue to work
with the Optimus SBR team to implement the second phase of the project which will
include facilitating additional private sector consultation and outreach to determine the
best future state governance and operations model to recommend for the Market.
Recently staff have also been working with the consultant on adding an additional
element to the review. The location of the Market is within an area of the downtown
core which will be undergoing substantial change. Engagement with surrounding
partners will be vital to understanding ideal future state models under consideration.

As staff seek to achieve City Council’s objectives for the governance and operations
review, the consultant’s next steps will be to facilitate working groups and consultative
sessions focused on the proposed future state models outlined in the Current State
Report, with the goal of determining which of these would be the most effective to adopt
and implement for the future success of the Market.

During the consultation to date, one matter that was raised that was outside the scope
of the current review was the questions of the vision, identity and purpose of the
Hamilton Farmers’ Market and its role within the community. As an institution in
Hamilton since 1837, having a broader understanding of the vendor, customer and
community’s vision for the Market beyond the work that was conducted in 2012, may be
desirable. Should Council desire to revisit this question, staff would pause this second
phase of the current review and turn its attention to separate public consultation.

APPENDICES AND SCHEDULES ATTACHED

Appendix “A” - Governance and Operational Review: Hamilton Farmers’ Market
Corporation Current State Report
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Governance and Operational Review:
Hamilton Farmers’ Market Corporation

—> Current State Report

January 12, 2022

O) optimus sbr



Page 24 of 60

ﬂ%ﬂH&mﬂ[Qﬂ Governance an@pé)g@qig(t‘i‘%,r: Eq %e(_pvoll"g\BEDZZOZQ
Current State RepEﬁgEZOfsB

Table of Contents

EXeCUtiVe SUIMMATY ...cooiimnersmsmssmssssssssssssssssssssssssssssssssssssssssssssssssssssssssssssssssasssssssssssses 3
Project MiSSiON and SUCCESS ..uencurienneueeseesetsseissesssessssssssessssssssssssesssssssssssssssssesssssssssssssssssssasans 3
Project MEthOAOIOZY ..ottt sess s ss s ssss s s s b s sssans 3
CUITENt STAte FINAINGS . oceceeeereeseeeseetsseissesseceseesssssss s ss s s ssse s sssesssesssssssss s sssans 4
GOVEIrNANCE FINAINGS ...ttt ssss s s ssss s ssss st 4
Operational FINAINGS ....cocceeeeeensesseessesessssssesssessssssssssssssessssssssssssssssssssssssessssssssssans 4
Jurisdictional SCan FINAINGS .....coceeneenmreneeneerneerseisesssessssesssssssessssesssssssssssssssssssssssssseees 5
SWOT ANALYSIS ..eurereeurirneessienseeseessessesssessssssesssessssssessssssessessss s ssssssessessss s ts bbb s s s s bbbt sasans 5
Future State MOdel OPtioNS. ... ceeeeeseerseeeseeeeseesseesssesssesssesssessssssssesssessssessssssesssesssessssssssesssens 6
1.0  Purpose of this Document.........ccummmmmsmmmsmsmmsmssmsssmsssssssssssssmes 6
2.0 Project Background and ConteXt........ummmmmmmm 7
3.0  Project OVerVIEW ... 8
3.1 Project Mission and SUCCESS ... 8
3.2 Project SCOPE it 8
3.3 Project Approach and Methodology .......eenernmeeeeseeeeeesesseesseesssessseesseeseess 9
3.3.1 Project ApProach... s, 9
3.3.2  Project Methodology ..., 9
3.3.3 Stakeholder Engagement OVEIVIEW .......oemeeeesmeesseeessessesssessessssesnnees 10
4.0 Current State FINAiNgGS.....cocormmnnmsmnmsmsmssssssmssssssssssssssssssssssssssssssssssssnss 13
4.1 L0003 T4 1= 13
4.1.1 Purpose and Objective of The Hamilton Farmers’ Market
L0000 010) = L (o) o A0PE PP 13
4.1.2 Duties of The Hamilton Farmers’ Market Corporation ..........ccouee.. 13
4.1.3  FINancial SUMMATY ... sssssssssssssssssssssssssssssssssesses 14
4.1.4  Organizational StIUCLUTE ... eeeeeesreersreesees e s seessesssesssees s sesssesssessesens 17
4.1.5 Decision-Making Authorities of The Board of Directors and
MaArKet MAna@ET .....cccureereueemreeeessessessesssesssessessesssessssssssssssssssessssssssssessssasessssssssans 18
4.2 VENAOT SUIVEY c..eiteeeeeeeseeeeesessesseesseessesse s s ssss s s s bbb 19
20 S =1 o Vo Yo TP 19
42,2 INSIGNES ot ————————————— 19
4.3 City COUNCIL SUTVEY .ottt s e s ss et ssss s 20
G 700 D (=1 o o T PP 20
4.3.2  INSIGNES oo A
4.4 GOVEIMANCE ...ceiuierererrersessessssssssssssssssesessessessessesssssesssssssssssssssssens Appendix “A” to Report PED22029
4.5 OPETALIONS ccerevvvvesssesessssssssssessssssssssssssssssssssss s s s s s RS as e R R R R R R 23 Page3of 36
4.6 00 516 b Uot Uo) o =1 U o= o PP 25
Y0 B\ (=1 Vo o PSRN 25
5.0  SWOT ANAlYSIS .uovvnmsmmsmssmsmsemsmssssssssssssssssssssssssssssssssssssssssssssssssssssssssssssssssassssnss 28

Prepared by Optimus SBR © 2022 All Rights Reserved — Contents of the Report are Confidential o 1



& Hamilton

6.0
6.1

6.2

6.3

6.4

6.5

7.0

Page 25 of 60

Governance and Operational Review
Current State Report

Future State Model Options.......immss—— 30
Option #1 - Current model with no changes (Incorporation/Not-for-

PIOFIL) ettt ettt bbb 31
(O 00 S DT=TS) o o)1 U0 ) AV 31
6.1.2  PrOS: s 31
00 0 T 00 -3 31
6.1.4  CONSIATALIONS: ...correrrenreseereersersseesseessesssssse s sssess s ss s sesssees 31
Option #2 - Incorporation/Not-for-Profit Operated (Current model

With aMENAMENTS) oottt sp b s s 32
L3720 NN D T=TS o3 g1 0150 ) o 0O 32
6.2.2  PrOS! s 32
L0 T (0 T 32
6.2.4  CONSIAEIAtIONS: ..curvuceriererreeseesesseessesss s ssss bbbt 32
Option #3 - City Owned and OPerated .......eermeeeesseesseesseessessessessssessees 33
6.3.1  DESCTIPLION: oot sss s sss s ansanes 33
6.3.2  PrOS! i s 33
TG 70 T (00 34T 33
6.3.4  CONSIAETAtIONS: ..cuureucerrererreeseesesseessesse s s s ss s sssasnsans 33
Option #4 — FUlly PrivatiZe ... sssssessesssesssssssenns 34
6.4.1  DESCTIPLION: oot sss s st s s s ansanes 34
L s 01T 34
L 0 T 00 T 34
LT 3 T 000 0 153 o [=) o= 1 10} R PSP 34
Option #5 — Partially PrivatizZe ....eeneeeeeeeseesssessessseessessssessesssesssssssssssees 34
(SRS 700 SN D T=T~Yod o 5 U0 o 000N 34
6.5.2  PrOS! ittt ettt bR 35
6.5.3  COMIS: ettt e ss s a bR 35
6.5.4  CONSIAEIAtIONS: ..coreucererrerreeseersesseessesss s bbbt 35
Next Steps...m—————— Error! Bookmark not defined.

Appendix “A” to Report PED22029

Prepared by Optimus SBR © 2022 All Rights Reserved — Contents of the Report are Confidential

Page 4 of 36

o) 2



& Hamilton

Executive Summary
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Project Mission
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Review
Current State Report

To conduct a governance and operational review of The Hamilton Farmers’ Market Corporation
(HFMC) to recommend the best-fit structure for The Market moving forward.

Project Success

o Aclear understanding of the current state of governance and operating model

e |dentification of leading practice on governance and operational structures used by
comparable jurisdictions/organizations, to provide evidence-based recommendations

e Tailored and evidence driven recommendations related to key gaps identified during the

current state assessment around
o Governance
o Operating structure and
o Key roles and responsibilities

e A governance structure and operating model that ensures that the HFMC prioritizes

value-for dollar invested by the City

Project Methodology
Research and
i Stakeholder
Pro;ef:t Launch Engagement Current State and Future State Project Closeout &
1. & Discovery \ Planning \ SWOT Analysis ~ \ 4. Development \ - Knowledge Transfer \
7 /4 4 / 4

o Data and Document
Review

o Project Set-up &
Planning

o Preliminary Data and
Document review

o Stakeholder
Engagement

o Kick-off Meeting o Draft Research and
Stakeholder
Engagement Plan
Development

o Discovery Update
o Jurisdictional Scan

o Review and Validate

Milestones

e e Research and

Engagement Plan Current State Report

N 2

—;’é"‘

Future State Working
Session

o Project Closeout

o Knowledge Transfer
Recommendations and
Future State Report

Draft Implementation
Framework

Review and Validation

Final Presentation

Knowledge
Transfer

Recommendations and
Future State Report

Final Report and
Presentation

=
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Current State Findings

The summary of observations regarding the governance of The Hamilton Farmers’ Market is as
follows:

o The strategic plan for the Market expired towards the end of 2020; a new plan has not
been created

e The Market has been operating with a shared governance structure where the City of
Hamilton is supported by a Board of Directors, City Contract Manager and the Market
Manager and his team. The City approves key Board decisions, e.g., the budget of the
Market

e The authority of two integral stakeholders: the Board of Directors and the Market
Manager, have been outlined in the Governance Policy of the Board. However, over the
past few years, the practices of the Board have evolved and deviated from its outlined
role to include day-to-day operations

e The Board is exposed to conflict of interest due to its composition which includes vendor
directors

e The Market is strongly dependent on the in-kind and financial support from the City of
Hamilton. Feedback collected from City Council indicates a desire for lesser public sector
involvement in the governance and operations of the Market, with a preference towards
private sector involvement

e Stakeholders indicated that continuous negative public relations related to the
dysfunctionality of governance and operations over the past few years have impacted the
brand of the Market

The summary of observations regarding the Operations of The Hamilton Farmers’ Market is as
follows:

e The maintenance of the infrastructure that houses the Market and the availability of
resources such as ventilation, common storage, and electrical power has been raised as a
concern

e Accessibility to the Market for customers has been identified as a pain point. The
downtown area is in transition and has been impacted by vagrancy

o Feedback from vendors indicates a need to adjust the operating hours of the Market to
attract more customers such as “evening shoppers” and “post-work shoppers”

e Customer experience has been identified as a key area of focus for vendors. Little space
for customers to sit and to interact with others over coffee or food

e Feedback collected suggests the quality of produce available has been on the decline

o Feedback collected suggests the brand of “The Farmers’ Market” is not well represented
with less than 5% of the vendor portfolio representing growers

e The financial sustainability is big cause of concern for the Market with a heavy
dependency on the City of Hamilton. The expiry of the sponsorship with Meridian puts
pressure on the Market to find alternate revenue streams to make up for $125,000 which
will not be available going forward. Without sponsorship and the levy from the City, the
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current operations of the Market are able to recover approximately 69% of the direct
costs, which represents the stallholder fees collected from vendors

The jurisdictional scan shows the challenge of comparing Markets. Each Market has different
circumstances, physical space, fees and facilities, making an equal comparison across the board,
difficult. Results showed that there are multiple different models and innovative ways to
operate a Farmers’ Market. The most common trends are listed below.

e Not all City run Markets are fully subsidized

e Not all City Markets have stall leases. Some Markets are transient and only operate 1 to
2 days per week

e Markets want to see vendors’ businesses succeed

e Markets are looking for ways to continuously promote and monetize downtime in support
of financial sustainability

SWOT Analysis

The current state analysis has revealed key areas of strength and weaknesses of the market:

e Strengths:
o The Market’s location in the centre of downtown Hamilton has been identified as
a key strength
o The community, inclusive of vendors and citizens, care deeply about the success
of The Market, as indicated in the most recent change.org initiative to save The
Farmers’ Market, which collected ~13K signatures
o The partnership with the City of Hamilton provides financial and operational
support and is crucial to the continuity of The Market
e Weakness:
o The Market’s brand has suffered from negative publicity. Additionally, the vendor
portfolio with grower representation under 5% does not align with “The Farmers’
Market” brand or esthetic
o The quality of produce, largely brought in from The Ontario Food Terminal, has
been in a state of decline, resulting in customers looking for alternate solutions
o COVID-19 safety measures resulted in a strong decline of foot traffic which is
traditionally the vendors’ main source for customers
o The absence of a formalized communication channel between the vendors and
the management has resulted in frustration amongst the vendors
o The overlap of roles and responsibilities between The Board and Market Manger
has resulted in redundancies leading to inefficiencies
e Opportunities:
o The Market is operational 4 days a week, leaving 3 days to be utilized for alternate
sources of revenue
o Feedback collected indicates there is a desire for the “outside” area to be
available during summers to provide a better customer experience
o The current stallholder vacancies provide The Market with an opportunity to
bring Farmers to the vendor portfolio and increase the grower representation

Prepared by Optimus SBR © 2022 All Rights Reserved — Contents of the Report are Confidential 5
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o Feedback indicates modification to the operating hours will be beneficial for the

vendors to attract the “evening”, “post-work” and “Sunday” customers
o Threats:

o The expiry of the sponsorship agreement with the Meridian Credit Union will pose
a loss of $125,000 annually which represented 16.6% of the 2020 budget

o There is a growing gap between stall fee revenue and the cost of running the
market

o The lack of a vision for The Market is a roadblock to progress, as stakeholders do
not know what the path forward looks like

o Availability of other supermarket options in the downtown area creates
additional options for customers

Future State Model Options

The Hamilton Farmers’ Market represents a historic institution for the City of Hamilton. While the
current state analysis and jurisdictional scan reveals multiple business models, structurally the
following four high-level models seem the most appropriate:

1. Incorporation / Not-for-Profit
o This option represents the current business model of The Market. This model will
continue to depend on the City or other sponsors for support both financially and
in-kind until a time when financial sustainability can be achieved.
o The Market would be run by a Board and Market Manager. The vision of the
Market would be defined by The Board with support from the Market Manager.
o The vendors would be represented by an association and non-voting seat.
2. City Owned and Operated
o The City of Hamilton would take over The Market. The City Staff would run the
operations with support from an Advisory Board. The City would define the vision
of The Market.
o The Board would primarily consist of City staff and Councillors and one non-
voting seat for a representative of a vendor association.
3. Fully Privatize
o The City of Hamilton would lease the space to a private organization, who would
operate it based on the vision they define. The change implications for this
option are the highest because City involvement would be minimal, and the
model would potentially change to for-profit.
4. Partially Privatize
o The Market would be jointly operated by the City and the private sector partner.
The City would continue to own the asset, but would collect a fee or rent, in
addition to delivering services to the Market based on a service level agreement.
The change implications would be dependent on the vision for the Market jointly
agreed upon by the City and the private sector partner.

1.0 Purpose of this Document

This draft Current State Report of the Governance and Operational Review for The Hamilton
Farmers’ Market provides:

Prepared by Optimus SBR © 2022 All Rights Reserved — Contents of the Report are Confidential 6
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e Anoverview of the project approach and progress to date

e An overview of the methodology used to understand the current state and to provide
context to the suggested alternatives

e Current state findings including what is working well and opportunities for improvement

e Suggested alternatives for how to structure The Hamilton Farmers’ Market’s governance
and operations

The goal of this draft Current State Review Report is to identify evidence-driven observations of
the current state of the organization. Key gaps have been identified during the current state
assessment around Governance, Operations and Key Roles and Responsibilities. These gaps will
inform future state options that are aligned to the expectations of the City of Hamilton and The
Hamilton Farmers’ Market Corporation to provide a clear path forward.

2.0 Project Background and Context

The Market was originally founded in 1837 and is
located at the corner of York Boulevard & MacNab
Street. The Market has been in its current indoor
location next to the Hamilton Public Library since
August 1980. As a historic community gathering place,
The Market offers produced food, a wide variety of local
and international food products, locally grown produce,
artisan wares and events such as the Peach Festival and
Harvest Festival.

Much more than a facility, the Market has been a
cultural destination in the downtown core and a part of
this community for 175 years. However, the Market has
not kept pace with the changing preferences of the food
shopping public over the past decade, nor met its
potential to be a destination in the downtown core.
Recognizing that the Hamilton Farmers' Market can play
a much broader and important role in the City's future,
The City made an 8-million-dollar capital investment to
revitalize its location, improve its street presence,
provide full accessibility, functional capacity and reach its potential as a downtown destination.
During the construction period, the Market was temporarily located in Jackson Square. The facility
reopened in February 2010.

In December 2014, the City of Hamilton incorporated The Hamilton Farmers’ Market Corporation
(HMFC), a not-for-profit entity, for the purpose of operating the Market. At the beginning of the
Fall 2019, City Staff conducted a review of the current governance model of The Hamilton
Farmers’ Market Corporation (HFMC). The review was conducted on the fifth anniversary of
implementing the HMFC’s current governance model, which includes a Board of Directors made
up of citizen and vendor directors and shareholder representation. There were challenges
associated with the review process and the final report submitted was not approved by Council.
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There continue to be political sensitivities around the Market, specifically around the financial
sustainability of the current governance and operations model; the desire of City Council to
continue to subsidize and support the Market; and the strained relationships between the Board,
the vendors, and the Market Manager.

3.0 Project Overview

3.1 Project Mission and Success
Project Mission

To conduct a governance and operational review of The Hamilton Farmers’ Market Corporation
(HFMC) to recommend the best-fit structure for the Market moving forward.

Project Success

e A clear understanding of the current state of governance and operating model
e Identification of leading practice on governance and operational structures used by
comparable jurisdictions/organizations, to provide evidence-based recommendations
o Tailored and evidence-driven recommendations related to key gaps identified during the
current state assessment around
o Governance
o Operating structure and
o Key roles and responsibilities
e A governance structure and operating model that ensures that the HFMC prioritizes
value-for dollar invested by the City

3.2 Project Scope

Based on Optimus SBR’s proposal and the discussion with the City’s project team, the following
scope was defined for this engagement:

e Conduct review of data and documents and discovery interviews with key stakeholders

e Engage stakeholders through survey, interviews and focus groups to understand the
current state and potential future state opportunities

e Engage external organizations/municipalities to identify leading practices, focusing on
size, governance and operational model, funding models, facility type and operations,
type of products, operating hours, and vendor contract structure

e Develop a Current State Report (including SWOT analysis) that summarizes the findings
from project discovery, data and document review, jurisdictional scanning, and
stakeholder engagement

e Develop governance and operational model options, including implementation
prioritization as a part of the future state iteration of the report

e Present final report

Additional interviews and discussions were scheduled as needed throughout the current state
analysis.

Prepared by Optimus SBR © 2022 All Rights Reserved — Contents of the Report are Confidential 8
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The items that were not included as part of the scope for this engagement are:
e Detailed implementation and change management planning

e Detailed financial modelling

Project Approach and Methodology

Project Approach

Optimus SBR followed the five-step approach to conducting the assessment for Hamilton Farmers’
Market Corporation

Figure 1: Project Approach

Research and
Stakeholder

Project Launch Engagement Current State and Future State Project Closeout &
1. &Discovery \ 2. Planning \ 3. swoT Analysis \ “-  Development \ 5. Knowledge Transfer \
/ / [4 [4 4
o Project Set-up & o Preliminary Dataand o Dataand Document o Future State Working o Project Closeout
Planning Document review Review Session
o Knowledge Transfer
o Kick-off Meeting o Draft Research and o Stakeholder o Recommendations and
. Stakeholder Engagement Future State Report
o Discovery Update Engagement Plan
o Jurisdictional Scan o Draft Implementation

Development
. Framework

o Review and Validate = © Current State Analysis
o Review and Validation

Final Presentation

Milestones

Project Plan Knowledge

Transfer

oQ

Research and
Engagement Flan

Recommendations and
Future State Report

Current State Report

Final Report and
Presentation

*

Project Methodology

Optimus SBR reviewed the data and documents, engaged multiple stakeholders through interviews
and focus groups, and conducted a survey to develop insights for the Current State Report. The
findings, preliminary opportunities, and future state model options are identified in this Report.

The following figure represents the methodology and criteria used by Optimus SBR to conduct the
current state analysis:
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Figure 2: Project Methodology

Data and Discovery

Kick-Off Meeti
Ie eeting Document Review Interviews

Discovery

Findings

3.3.3 Stakeholder Engagement Overview

Optimus SBR conducted a robust stakeholder engagement plan in order to better understand the
various perspectives, opinions and visions from those individuals associated with the Hamilton
Farmers’ Market. The below table outlines the individuals who were engaged to share their
perspectives; the engagement method used; and the objectives for each interaction.

Stakeholder Groups Group Details Engagement Objective
Method
City Council e Mayor Fred Eisenberger Individual e Understand
Interview perspective on the
desired model and
e Councillor Jason Farr Individual vision for The Market
Interview e Discuss the purpose
of The Market
o Identify key
governance and
operational
considerations
City Staff e Ray Kessler, Chief Corporate Group e Understanding the
Real Estate Officer Interview desired target
e Susan Nicholson, Solicitor operating model and
associated rationale
e Dave McCullagh, Senior Real Individual
Estate Consultant Interview

Prepared by Optimus SBR © 2022 All Rights Reserved — Contents of the Report are Confidential 0> 10
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Stakeholder Groups Group Details Engagement Objective
Method

e Cyrus Tehrani, Chief Digital ~ Group
Officer Interview

Current pain points
and opportunities for

and 14 Councillors with 10
responses received

e Janette Smith, City Manager improvements
e Rom D’Angelo, Director, Individual
Energy, Fleet & Facilities Interview
e Brian McMullen, Director of  Individual
Financial Planning Interview
e Ryan McHugh, Manager of  Individual
Tourism and Events, City of  Interview
Hamilton
City Councillors e Survey sent to the Mayor ~ Online Survey Understand

perspective of the
City on The Market
from an Operations
and Governance
Perspective
Recommendations
for the future of The
Market

Market Board Participated: Group
e Elly Bowen, Citizen Member, Interview
Active Chair, and Secretary
e Esther Pauls, Council

Member
e Joshua Czerniga, Citizen
Member
e Damian Wills — Citizen
Member
e Jason Hofing — Vendor
Member
e Wilfred Arndt, Citizen Group
Member Interview
e Eva Marsden, Citizen
Member
e Brandon Linares — Vendor
Director

Did not participate:
e Anne Miller, Vendor

Understand the
desired target
operating model and
associated rationale
Current pain points
and opportunities for
improvements
Vendor engagement
recommendations

Prepared by Optimus SBR © 2022 All Rights Reserved — Contents of the Report are Confidential
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e Celina Masoudi — Vendor
Director
Market Staff e Bill Slowka, Market Manager Individual Operational
interview strengths and
challenges
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Engagement
Method

Page 35 of 60

Objective

Recommendations
for improvements
Vendor engagement
recommendations
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Vendors e Survey sent to 49 vendors Online and e Operational
with 24 responses paper survey strengths and
challenges
e Recommendations
for improvements
Friends of The Market e Did not take advantage of Individual e QOperational
opportunity to provide Interview strengths and
insights and feedback via followed by challenges
interview or written Written e Recommendations
submission Questionnaire for improvements
e Vendor engagement
recommendations
e Impact of The
Market on the
community
Downtown Hamilton BIA e Kerry Jarvi, Executive Individual e Operational
Director of Downtown interview strengths and
Hamilton BIA challenges
e Recommendations
for improvements
e Vendor engagement
recommendations
e Impact of The
Market on the
community
Other Jurisdictions e St. Lawrence - City of Individual e Governance model
Toronto Interview and e Number of staff
Desk e Average rent
Research e Service levels and
e Covent Garden Market - City Individual operating hours
of London Interview and
Desk
Research
e Halifax Seaport Farmers’ Individual
Market Interview and
Desk
Research
e Welland Farmers’ Market Desk
Research
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Review
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Stakeholder Groups Group Details Engagement Objective
Method
e Kitchener Market Desk
Research

4.0

4.1

4.1.1

4.1.2

Current State Findings

Overview

The following section of the Report contains the Current State Findings. Rigorous data reviews,
interviews, focus groups, desk research, and survey analysis, provided themes and insights about
the current state of the Governance and Operations of The Hamilton Farmers’ Market.

This section provides a review of the role and objectives of The Hamilton Farmers’ Market
Corporation; a snapshot of the current financial picture; the current organizational structure; the
role of the Board; and themes and observations regarding the Market’s Governance and
Operations.

In addition, the results of a jurisdictional scan are provided. The scan was conducted to compare
the Market and five comparators in Canada against a set criterion. The objective of the scan was
to better understand other models used for similar Markets; the types of fee structures in place;
and decision-making processes, to name a few.

Purpose and Objective of The Hamilton Farmers’ Market Corporation

As stated in the Operating Agreement between the City of Hamilton and The Hamilton Farmers’
Market Corporation, the main objectives oftThe Market are as follows:

e Provide a venue for local food growers and producers to sell directly to the public

e Provide the public with access to high quality, nutritious, locally grown food

e Strengthen the local economy with the purchase of locally grown food wherever possible

e Promote relationships and opportunities between farmers, food producers, independent
food merchants, consumers, and the public

e Offer a diversity of fresh food products, including international and specialty foods

e Foster an economically, ecologically and socially sustainable community

Duties of The Hamilton Farmers’ Market Corporation

The Operating Agreement between the City of Hamilton and The Hamilton Farmers’ Market
Corporation outlines the duties of The Market. The Hamilton Farmers’ Market Corporation is
expected to administer, manage and supervise the operation of The Market, including but not
limited to the following duties:

e Provide the public with access to high quality, nutritious, locally grown food

Prepared by Optimus SBR © 2022 All Rights Reserved — Contents of the Report are Confidential 0> 13
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e Promote relationships and opportunities between Farmers, food producers,
independent food merchants, consumers, and the public

e Advertise the Market as a shopping destination of choice

e Create promotional event plans for the Market

e Use reasonable efforts on a continuing basis to reduce its dependence on subsidies from
the City

e Increase local awareness of the economic and ecological benefits of purchasing locally
grown food

e Prepare, implement and, where appropriate, obtain any necessary approval of all
budgets necessary for the efficient, effective, and timely carrying out of the Hamilton
Farmers’ Market Corporation's business, initiatives, and responsibilities

e Consult, as appropriate, with the City

e Select persons to whom stalls shall be assigned and assign stalls to those persons

e Enter into contracts with persons who have been selected as stallholders and enforce
those contracts

e Determine the fees to be paid by stallholders

e Determine the days and hours when the Market shall be open

e Determine the products which may be sold at the Market, which shall include a diversity
of fresh food products including international and specialty foods

e Ensure the Market operates continuously and actively throughout the year, unless the
Contract Manager consents to a temporary shutdown

e Ensure the Market is kept clean and safe

e Maintain, repair, and replace the furnishings in the Market

e Approve, establish, and enforce rules pertaining to the operation of the Market

Budget Overview

The Hamilton Farmers’ Market Corporation is a Not-for-Profit organization that is supported by
three main revenue streams:
e Stallholder fees collected from Vendors - $438K estimated in 2021; down by 8% YoY
e Sponsorship from Meridian Credit Union of $125,000 annually for 5 years starting in 2017
e Annual levy from the City of Hamilton, estimated to be $115,000 from 2021

The financial statement from the Board of Directors, available up to 2020, depicts the dependency
of the Market on revenue sources from sponsors and the City. Excluding the alternate sources of
revenue (i.e., sponsorship and levy), the Market is able to recover 70% of the expenses on
average.
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Budget Category 2016 2017 2018 2019 2020
Revenue
Merchandise Sales 5,538 7,292 3,654 3,512 1,646
Rental Income 472,197 512,830 530,453 | 519,225 476,710
Other Revenues 28,184 8,093 44,514 40,542 43,657
Sponsorship 125,000 125,000 | 125,000 125,000
Levy funded deficit 107,510 109,450 111,000 | 112,800 76,628
Total Revenue 613,429 762,665 | 814,621 | 801,079 723,641
(Expenses |
Employee Related Costs 338,422 279,127 | 310,275 | 328,804 292,590
Building and Grounds 157,294 257,210 | 237,495 | 306,187 155,608
Contractual 182,747 104,181 | 133,738 | 115,402 48,103
Materials & Supplies 77,042 40,458 78,683 92,553 25,574
Financial 9,343 10,096 10,761 16,322 15,507
Consulting 4,250 | -
Capital Expenditure 4,242
Cost Allocations 72,246
COVID Expenses - - 145,792
Total Expenses 764,848 691,072 775,202 | 859,268 759,662
Operating Profit (Loss) -151,419 71,593 39,419 | -58,189 -36,021
g::;:':;i::g:; (LL:::) excluding -258,929 |  -162,857 | -196,581 | -295,989 | -237,649

The rental income listed in the income statement above is utilized in Market operations with no
flow back to the City. As a result, this asset of the City while utilized, adds no revenue to the City.

Additionally, the Market Corporation has a reserve fund which was first established in 2018.

Capital Category

2017

2018

2019

Reserve Fund

75,687

120,717

109,771

As a part of the Operating Agreement, The City provides the following services to The Market

Corporation:

e Finance & Administration — no cost to the Market Corporation
e Human Resources — no cost to the Market Corporation
e Legal Services —no cost to the Market Corporation
e Procurement — no cost to the Market Corporation
e Facilities Management — charged back to the Market Corporation

e |IT —charged back to the Market Corporation
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The employee costs of The Market Corporation have remained stable due to consistent staffing
levels:

Staffing Levels 2017 2018 2019 2020
FTE Count 4.47 4.00 4.20 4.20 4.40

Financial Trends

The impact of COVID-19 has been challenging for many businesses, both globally and locally. The
stay-at-home safety measures resulted in a massive decline in foot traffic, which strongly
impacted the income potential of vendors in The Market Corporation.

Impact of COVID on HFM Foot Traffic

Weekly Customer Visits to the Hamilton Farmers' Market

2021 Weekly Traffic  ++++++ 2020 Weekly Traffic 2019 Weekly Traffic

15000

10000

5000

=

Despite the decline in foot traffic, the revenue decline of The Market Corporation has been
contained within 7% between 2019 and 2020.
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2012 - 2020 Key Market Financial Trends

Hamilton Farmers' Market Multi-Year Actuals
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Assistance and Initiatives during COVID:

e The Market Corporation received emergency assistance of $144,652 in 2020 as part of
the Federal-Provincial Safe Restart Agreement allocated to the City of Hamilton

e The Market Corporation developed a rent deferral program to assist vendors with rent
payments. The program enabled vendors to defer rent payments from April-September
2020, to 2021 without interest. It is notable that 60% of the vendors have not signed their
deferral agreements

Stallholder Summary

The Market has been operating with an average vacancy rate of 8.9% since 2016. Due to the
high dependency on rentals for revenue (estimated 81% from 2016-2019), carrying vacant stalls
in addition to a one-time rent increase of 2% in 2017, poses a significant challenge on the
Market’s financials.

Stallholder Details 2016 2017 2018 2019 2020 2021
Stallholder Departure 9 2 5 8 5 10
Stallholder Additions 5 8 3 4 4 7
Total Available Stalls 56 57 57 56 55 53
Total Occupied Stalls 49 55 53 49 48 50
Estimated Vacant Stalls 7 2 4 7 7 3
Vacancy Rate 12.5% 3.5% 7.0% 12.5% 12.7% 5.6%
Source:
*  https://www.hamilton.ca/sites/defoult/files/media/browser/2021-02-26/budget-follow-up-questions-hami ndix: LAYt R rt PED22029

2021 Annual General Meeting presented on September 13, 2021
2020 actuals prepared by Market Manager
2021 stallholder actuals prepared by Market Manager

4.1.4 Organizational Structure
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Sole Voting

Subcommittees of the Market Board Member (City City of Hamilton “in-kind” support

Council)

Advisory ) Hamilton Farmers” 1_ _______ Manager (City B
Finance and Market Board : i Tz HR / Payroll /
Audit of Hamilton) & Benefits

Facilities Information
Management Technology

Market
Manager

Performance

Market Manager

Staff

Administrative Clerk Marketing Assistant Market Cleaning

Board Composition
The current Board is made up of 10 members representing City Council, vendors, and citizens:

e City Councillors (2 seats)
o Councillor Esther Pauls
o Second seat is vacant
e (Citizen Directors (5)
o Elly Bowen —Active Chair, and Secretary
o Wilfred Arndt
o Joshua Czerniga
o Eva Marsden
o Damian Wills
e Vendor Directors (4)
o Jason Hofing — Vendor Member
o Brandon Linares — Vendor Director
o Celina Masoudi — Vendor Director
o Anne Miller —Vendor Member

4.1.5 Decision-Making Authorities of The Board of Directors and Market Manager

The Board Governance Policies from 2018 clearly outline the roles and decisions that need to be
taken by The Board and the Market Manager.

Role of The Board

The Board of Directors has the decision-making authority for the overall direction of the Hamilton

Farmers’ Market. The role is focused on governance. This incletﬂe,em% ‘ﬁét”mﬂi@&l?&rfhEEDZZO”
authority to: Page 20 of 36

e Set strategic direction and priorities

e Conduct Board performance evaluation

e Approve the budget

e Establish all governance policies

o Develop all committee direction and goals
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