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EX-OFFICIO VOTING DIRECTORS CHARTER 

1. Application 

This Charter will apply to the Ex-Officio voting Directors of the Board of Hôtel-Dieu 

Grace Healthcare (the “Corporation”) who hold office by virtue of their office with the 

following nominating organizations: 

(a) Catholic Health International. (“CHI”); and 

(hereinafter in this Charter sometimes collectively referred to as the “Nominating 

Organizations”). 

All capitalized terms not defined herein have the meaning set out in the Corporation’s 

By-Law. 

2. Rights and Responsibilities 

(a) The Ex-Officio voting Directors shall have the same rights and obligations and 

performance expectations as the elected Directors unless otherwise specifically 

provided in the By-Law or Charters, including without limitation: 

(i) the requirement to act in the best interest of the Healthcare (Board Charter 

paragraph 5(a)(ii)); and 

(ii) the duty of confidentiality (By-Law section 4.06). 

(b) Subject only to the specific additional rights and obligations in the By-Law and 

the Charters (see Schedule “A”) as may be amended from time to time, in respect 

of the interests of the Nominating Organizations, the Ex-Officio Voting Directors 

shall not have any additional formal rights, obligations or roles.  Instead, the 

interest of the Nominating Organizations shall be satisfied through the Ex-Officio 

Voting Directors’ ability to extend the capacity of the Corporation’s board to have 

(and to contribute to) fuller and more informed deliberations and decisions on 

issues that have cross-organization aspects or implications
1
. 

                                                 
1
  The Princess Margaret Healthcare Foundation, Reaching for Excellent – Governance and Performance 

Reporting at The Princess Margaret Healthcare Foundation (2001) (page 19): The Board itself is a microcosm 

of this complexity. Included in its membership are the President & CEO, Physician-in-Chief and Vice-President 

of Research of the University Health Network – and the COO of the Princess Margaret Healthcare. Another 

member is the Chairman of the Standing Committee on Oncology and both this person and the Foundation 

Board Chairman are members of the University Health Network Board of Trustees. 

On the surface, these various roles and accountabilities might appear to create ongoing and unmanageable 

conflict of interest difficulties — both actual and perceptual. However, despite the obvious challenges of 

managing such a situation, it is felt the benefits of a Board with all constituents at the table outweigh any 

potential difficulties. 

Indeed, the cross mingling of these various linkages within the membership of the Foundation Board is seen as 

an effective way to recognize and manage the complexity of the accountability environment. First, it reflects the 

operational reality. Second, having people on the Foundation Board who also have key positions in these other 
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3. Conflict of Interest with Nominating Organizations 

(a) On rare occasions, there may arise circumstances where the interests of the 

Corporation may actually conflict, or be perceived to be in conflict, directly or 

indirectly, with the interests of, as may be applicable, CHI or the Salvation Army. 

In such circumstances of perceived or actual divided loyalties, the board chair, or 

designate, shall, in his sole absolute discretion, make a determination to move the 

matter, contract or transaction to an in camera session of the Board in accordance 

with the conflict of interest provisions of the By-Law.  In such circumstances, the 

Ex-Officio Voting Directors shall absent themselves from the meeting and from 

any subsequent discussion or voting process related to the conflict
2
 or perceived 

conflict. 

4. Communications 

(a) Subject to paragraph (c) below, the Board Chair and Chief Executive Officer of 

the Corporation shall be responsible for issuing all communications to CHI and/or 

the Salvation Army through, in the ordinary course, communications with their 

respective counterparts. The Ex-Officio Voting Directors shall not be authorized 

or relied upon as the formal communication channel between the organizations. 

(b) The in camera discussions of the Board shall be subject to a strict interpretation of 

the Corporation’s confidentiality requirements. Subject to the Corporation’s 

Board Chair’s or Chief Executive Officer’s written authorization, the Ex-Officio 

Voting Directors shall not be entitled to communicate or distribute any 

information received or discussed in camera with their respective Nomination 

Organizations. 

(c) The CHI and Salvation Army Directors shall be respectively responsible for 

consulting with their respective Nominating Organizations to obtain their 

respective input in respect of the selection of the eligible candidates for 

nomination to the following offices of the Corporation: 

                                                                                                                                                             
entities (and vice-versa) can extend the capacity of the Board to have (and contribute to) fuller and more 

informed deliberation and decisions on issues that have cross-organizational aspects or implications that require 

consideration. 

2
  Carol Hansell, What Directors Need to Know: Corporate Governance, Carswell, Toronto, 2003 (p.106): “It is 

clear to most directors that they must not act in their own self-interests at the expense of the corporation they 

serve. But what happens if a director owes a fiduciary duty to another person that conflicts directly with his or 

her fiduciary duty to the corporation? What, for example, should a director do if he or she owes a duty both to 

the corporation to keep certain information confidential and is under a positive obligation to another person 

(such as an employer) to disclose that information? This type of situation is referred to as an "untenable 

position" for a director - a no win proposition. The director will necessarily breach the fiduciary duty he or she 

owes to one organization or the other. The only way to deal with these situations is to avoid them. This involves 

thinking potential conflicts through carefully before agreeing to sit on a board. Once on the board, if the director 

recognizes a potential for the duty owed to the corporation to collide with the duty owed to another person, the 

director should seriously consider resigning from the board. Directors who find themselves caught in the 

untenable position of owing conflicting fiduciary duties should consult their own legal counsel (i.e., not the 

corporation's counsel) for advice in navigating out of the situation.” 
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(i) Chief Executive Officer; 

(ii) Board Chair; and 

(iii) Board Vice-Chair. 

Such consultation shall be sought in a timely manner and shall be considered by 

the respective ex-officio voting directors in providing their required support for 

the persons being considered for nomination to any one of the corporate positions 

listed above. 

5. General 

The Governance Committee shall review and assess the adequacy of this position 

description at least annually and submit this position description to the board for approval 

of any amendments. 

 


