THE CORPORATION OF THE CITY OF MISSISSAUGA

BY-LAW NumBER QDI 72015

A by-law to adopt Terms of
Reference for the Audit Committee
and repeal By-law 0321-10

WHEREAS the Council of The Corporation of the City of Mississauga wishes to
continue to demonstrate a high level of public accountability and to continue to provide
assurance to the public that municipal services are administered in an  efficient, effective and
economical manner,

AND WHEREAS Council has responsibilities regarding financial and other
reporting, internal control and compliance with laws, regulations and ethics;

AND WHEREAS Council wishes to ensure an impartial, objective and
independent assessment of the management of the City;

AND WHEREAS Sections 73 and 79 of the Council Procedure By-law, By- law
Number 0139-2013, established the Audit Committee and provided for Council to adopt
Terms of Reference for the Committee;

AND WHEREAS Council wishes to adopt the Terms of Reference for the Audit
Committee as set out in the attached Schedule ‘A’, in place of the terms forming part of By-

law Number 0321-2010;

NOW THEREFORE the Council of the Corporation of the City of Mississauga
ENACTS as follows:

1. THAT the Terms of Reference for the Audit Committee as set out in the
attached Schedule ‘A’ are adopted and shall form part of this by-law.

2, THAT By-law Number 0321-2010 is repealed.

ENACTED AND PASSED this | dayof Apri\ 2015
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SCHEDULE A TOBYLAW (59 - 2015

TERMS OF REFERENCE FOR THE AUDIT COMMITTEE
Objective

The Audit Committee assists Council in the provision of effective municipal government by
overseeing the administrative systems regarding financial accounting, reporting, internal
controls, safeguarding of corporate assets, compliance with legal, ethical and regulatory
requirements and the efficient and effective use of resources. The Audit Committee provides
a focal point for communication between Council, the External Auditor, the Internal Auditor
and management, and facilitates an impartial, objective and independent review of
management practices through the internal and external audit functions.

Composition

The Audit Committee is comprised of the Mayor and four members of Council who are
appointed by Council. The term of office for the Audit Committee shall be concurrent with
the term of Council, or until successor(s) are appointed. Three members constitute a
quorum.

Council shall conduct a review of the appointments to the Audit Committee at the end of the
second year of the term of Council to enable Council to determine if any changes to the
appointments are desired. If Council makes any changes to the appointments, the term of
office of any new appointee shall be concurrent with the balance of the term of Council, or
until a successor is appointed.

Meetings

At its first meeting of each term of office, the Audit Committee shall elect a Chairperson
from among its members.

If the office of Chairperson becomes vacant for any reason during a term of office of the
Audit Committee, the Audit Committee shall elect a new Chairperson from among its
members.

The Audit Committee shall meet at least 4 times per year, and during a Municipal election
year, the Committee shall meet at least 3 times per year, in order to properly discharge its
responsibilities as set out in this by-law. Where necessary, additional meetings may be held at
the call of the Chairperson or City Clerk.

An Agenda shall be prepared and distributed to all Members of Council for each regular
Audit Committee meeting and the business of the Committee shall be taken up in the order
in which it appears on the Agenda, under the following headings:
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* (all to Order;

* Declarations of (Direct or Indirect) Pecuniary Interest;

* Minutes of Previous Meeting;

* Approval of Agenda;

* Presentations/Deputations;

*  Matters to be Considered;

* Committee Member Inquiries;

* Adjournment.
Minutes shall be prepared and distributed to all Members of Council for each Audit
Committee meeting and shall be presented to the next succeeding meeting of Audit
Committee for confirmation.
Responsibilities

The Audit Committee is responsible for making recommendations to Council regarding the
following;:

The External Audit Function

* selecting and dismissing the external auditor,

* reviewing the terms of engagement, fees and scope of the audit and any non-audit
services provided,

* reviewing any reports and correspondence from the External Auditor relating to The
Corporation of the City of Mississauga, the Mississauga Public Library Board, the
Business Improvement Area Boards and any other local boards or agencies which
may be created, including communication from the External Auditor on
relationships between the External Auditor and The City and its local boards and
agencies, and on any matters that may have a bearing on the independence of the
External Auditor,
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* evaluating the external auditor's performance,

* reviewing with management and the External Auditor the result of the audit
performed including any difficulties encountered.

The Internal Audit Function

* reviewing and approving the mandate of Internal Audit and ensuring that all of the
City's operations are subject to review by Internal Audit,

* reviewing the appointment or removal of the Director of Internal Audit to assist in
safeguarding the independence of the Internal Audit function,

* reviewing the workplan, staffing, and budget of Internal Audit,

* reviewing requests for special studies and investigations made by members of
Council,

* reviewing reports from the City Manager and the Director of Internal Audit
identifying audit issues and the steps taken to resolve them,

* reviewing the adequacy of the management responses to audit concerns, having
regard to the risks and the costs involved,

* reviewing any quality assurance reviews which may have been conducted in
accordance with the Institute of Internal Auditors’ International Standards for the
Professional Practice of Internal Auditing.

Financial and Other Reporting

* reviewing the annual financial statements of the City and its local boards prior to
presentation to Council,

* reviewing financial and fiscal policies, practices and procedures (eg. accrual
policy, deferred revenue policy, policies for establishing reserves, reserve funds,
etcetera),

* reviewing information used for decision making (including management reports,
affirmations, etcetera), as to integrity, timeliness and comprehensiveness,
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* reviewing significant current or pending litigation and outcome, where applicable.
Internal Control

* reviewing the adequacy of the internal control systems for safeguarding assets,
including the review of policies and procedures,

* reviewing management and program performance regarding the efficiency,
effectiveness and economy in the use of resources,

* reviewing the effectiveness of corporate reporting systems regarding
administrative and program performance (for example, budget monitoring
systems).

Compliance

* reviewing the level of compliance with legislation, regulations, corporate
objectives, policies and ethics,

* reviewing the adequacy of the systems established to ensure compliance,

* reviewing by-laws and policies specifically regulating the conduct of members of
Council, staff, and suppliers (for example, personnel, fraud and theft policies,
conflict of interest policy, purchasing by-law, budget control by-law, expense claims
policy, etcetera),

* reviewing significant cases of employee conflicts of interest, misconduct, or fraud
and their resolution.

General

* reviewingand approving the scope, terms of reference and fees of professional
services retained for purposes related to the Audit Committee's responsibilities,

* receiving an annual report from the City Manager summarizing progress made in
resolving issues raised by internal or external audit,

* providing opportunities for private discussion of sensitive matters raised by the
External Auditor, the City Manager, or the Director of Internal Audit relating to
personnel, legal, or other matters which could be prejudicial to the corporate
interest if discussed in open committee,
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reviewing the Audit Committee Terms of Reference periodically and
recommending modifications to Council, as necessary,

any other matter which could come within the purview of internal ot external audit.




