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EXECUTIVE EMPLOYMENT AGREEMENT  

 

B E T W E E N: 

Ontario Health 
(OH) 

- and - 

Matthew Anderson 
(the “Executive”) 

 

Whereas OH wishes to engage the Executive in the position of Chief Executive Officer, and the 
Executive wishes to be employed by OH in that capacity;  

And whereas the Executive and OH desire to enter into this Agreement for the purpose of 
setting forth the terms and conditions of the Executive’s employment with OH; 

Now therefore, in consideration of the mutual covenants and promises set out herein and other 
good and valuable consideration, the receipt and sufficiency of which is acknowledged, OH and 
the Executive agree as follows:  

1.01 Position.  Subject to the satisfaction of the conditions set out in Section 1.03, OH 
agrees to appoint and employ the Executive and the Executive accepts the 
appointment and employment as Chief Executive Officer of OH, in accordance with 
the terms set out in this Agreement.  

1.02 Term.  Provided that the Executive has met the conditions outlined in Section 1.03, 
the Executive shall begin performing the duties of Chief Executive Officer 
commencing on February 1, 2020. The Executive’s employment shall be for an 
indefinite period, but subject to the termination provisions in accordance with 
Section 5 of this Agreement. 

1.03 Conditions Precedent.  This Agreement is conditional on:  

(a) OH completing a pre-hire background check on the Executive, 
including a criminal background check, which confirms that the 
Executive has never been convicted of a criminal offence for which he 
has not been pardoned and that the Executive is not an undischarged 
bankrupt;  
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SECTION 2 – RESPONSIBILITIES, REPORTING AND LOCATION 

2.01 Responsibilities.  The Executive shall be responsible for the management and 
administration of the affairs of OH, subject to the supervision and direction of the 
Board. In addition to the duties and responsibilities associated with this position as 
described in Appendix B, the Executive shall perform such other duties and 
responsibilities as are consistent with the duties and responsibilities of a CEO or as 
may be assigned by the Chair on behalf of the Board from time to time. 

2.02 Reporting.  In his capacity as Chief Executive Officer, the Executive shall report to 
the Board through the Chair of OH. 

2.03 Location.  The Executive shall work from OH’s offices located in Toronto, Ontario. 
The Executive acknowledges that, due to the nature of OH’s operations and 
business, he may from time to time be required to travel extensively in the course of 
performing his duties and responsibilities under this Agreement.  

2.04 Officers’ Liability.  During and after the term of this Agreement, OH shall: 

(a) if the Executive serves as an officer of OH, in addition to any 
protection under the by-laws of OH, maintain for the Executive’s 
benefit officers’ liability insurance in respect of the period during which 
the Executive is or was an officer of OH at levels commensurate with 
the size and business of OH; and 

(b) indemnify and hold the Executive harmless with regard to any action 
or inaction of the Executive as an officer or employee of OH, or as a 
fiduciary of any benefit plan of OH, subject to any approvals required 
by OH or the Minister of Finance and limitations on such 
indemnification imposed by applicable law. 

This Section 2.04 shall survive any termination of this Agreement or the Executive’s 
employment hereunder. 
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SECTION 3 – STANDARD OF PERFORMANCE AND FIDUCIARY DUTY 

3.01 Standard of Performance.  The Executive shall perform his duties in accordance 
with the by-laws and policies of OH, and all applicable laws and regulations including 
the Act, the PSOA, the Memorandum of Understanding and the Accountability 
Agreement, each entered into between the Minister of Health and Ontario Health and 
all by-laws, directives, policies, standards and objectives established by the Board or 
that are otherwise applicable to OH by virtue of the foregoing, legislation or 
government policy.  

(a) The Executive acknowledges that he has received a copy of the 
Memorandum of Understanding and the Accountability Agreement.  

(b) While employed by OH the Executive shall devote the whole of his 
time, attention and ability to the affairs of OH and shall use his best 
efforts to promote and further the objectives of OH. 

3.02 Fiduciary Duty.  The Executive agrees to act diligently, loyally and in a trustworthy 
manner to the best of his knowledge, skill and ability. The Executive acknowledges 
that he is a fiduciary of OH and that he shall at all times act in the best interests of 
OH. 

3.03 Conflict of Interest Rules.  For the purposes of this Agreement, “COI Rules” 
means Ontario Health’s “Conflict of Interest Rules for Public Servants (Ministry) and 
Former Public Servants (Ministry)”, set out in Ontario Regulation 381/07 under the 
PSOA, with necessary modifications as they may be amended from time to time. The 
COI Rules are set out in Appendix C.  

3.04 Acknowledgement and Agreement.  The Executive understands and 
acknowledges that the Executive is subject to and bound by Part IV of the PSOA and 
by the COI Rules, and such additional policies or rules, if any, related to conflict of 
interest made by Ontario Health and communicated to the Executive from time to 
time. By signing this Agreement, the Executive acknowledges that: 

 
(i)  the Executive has read the applicable COI Rules;  
(ii)  the Executive understands the COI Rules;  
(iii)  the Executive must promptly advise the Executive’s ethics executive as 

determined in accordance with the PSOA and the COI Rules (the “Ethics 
Executive”), of any circumstances that could give rise to real or potential 
conflicts of interest during or after the term of this Agreement;  

(iv)  the existence of a real or perceived conflict will be determined solely by the 
Ethics Executive;    

(v) the Executive is bound by the conflict of interest obligations set out in the 
COI Rules and any other Ontario Health policy or guideline of which the 
Executive is made aware or should reasonably be aware; and  

(vi)  a breach of the PSOA, the COI Rules or both may result in discipline up to 
and including termination of employment for cause.   

 
By signing this Agreement, the Executive agrees that to the best of the Executive’s 
knowledge as of the date of this Agreement, the Executive does not have any 
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conflicts of interest or potential conflicts of interests, other than those conflicts of 
interest or potential conflicts of interest already identified to the Chair, for which the 
Chair has given written instruction to the Executive regarding how to address the 
conflict of interest or potential conflict of interest, and which have been or will be 
addressed in accordance with the said instruction, to the satisfaction of the Chair, 
acting reasonably.  
 

3.05 Maintenance of Qualifications.  The Executive shall remain in good standing with 
his professional associations or governing body, as applicable, and shall maintain all 
necessary registrations and qualifications with any applicable associations or 
governing bodies required to perform his duties and responsibilities under this 
Agreement. 

3.06 Representation by Executive.  The Executive agrees that during his employment 
with OH, he shall not breach any obligation of confidentiality or non-solicitation or 
non-competition he may have to any former employer or pursuant to any agreement 
with a third party to which he is bound. For greater certainty: 

(a) the Executive agrees that he shall not bring with him in the 
performance of his employment duties with OH, any confidential 
information, trade secrets, equipment, computer software or 
intellectual property of any former employer or customer of any former 
employer which are not generally available to the public, unless the 
Executive has first obtained written authorization for its possession 
and use and provided confirmation in writing of such authorization to 
OH; and 

(b) the Executive shall provide to OH copies of any restrictive covenants 
(whether in the nature of restrictions on solicitation, competition, or 
otherwise) or any other agreements with a former employer to which 
he is or may be bound. 

The Executive acknowledges that OH has relied upon the representations outlined in 
this Section 3.06, and agrees that any misrepresentation in respect of these matters 
shall be considered Cause for termination. 

3.07 Oaths or Affirmations of Office and Allegiance.  The Executive understands and 
acknowledges that upon employment by OH, the Executive will become a public 
servant subject to the applicable provisions of the PSOA and as such will be required 
to swear or affirm the Oath or Affirmation of Allegiance and the Oath or Affirmation of 
Office.  
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SECTION 4  – COMPENSATION AND BENEFITS 

4.01 Base Salary.  The Executive shall be paid an annual base salary of $700,000.00 
(“Base Salary”). The Base Salary shall be reviewed by OH on an annual basis and 
may be increased at the sole discretion of OH. The Base Salary shall be paid in 
accordance with OH’s normal payroll practices in effect from time to time.  

4.02 Car Allowance.  Due to OH’s multi-site locations and the overall geography in which 
OH provides oversight, a car allowance of $700 per month will be provided.  This is a 
taxable benefit intended to cover vehicle usage for work related purposes. 

4.03 At Risk Pay and Performance Planning.  At the complete discretion of the Board, 
the Executive may receive up to 20% of his base salary per year as a discretionary 
bonus.  Within sixty calendar days of the start of each fiscal year, the Board and the 
Executive shall agree on the Executive’s corporate and individual performance 
objectives (Objectives) for the OH fiscal year as well as the manner in which 
achievement of the Objectives will be evaluated and feedback will be given to the 
Executive as part of an evaluation process.  Payment of risk pay under this section is 
entirely in the discretion of the Board and award in any given year or in a prior year is 
not a representation that an award will be made in a subsequent year. 

4.04 Benefits.  The Executive shall be eligible to participate in OH’s or a designated 
group benefits plan which incudes coverage for: supplementary health, hospital and 
nursing care; prescription drugs, dental care; vision and hearing aids, short-term 
disability; long-term disability, life insurance, emergency travel, flexible health care 
spending account, subject to and in accordance with the terms of the benefit plan 
and applicable policies, as amended from time to time. OH will make reasonable 
efforts to have the benefits provider waive any waiting period that would otherwise 
apply to the Executive’s enrolment in the group benefits plans. 

4.05 Pension.  Subject to 4.05(a), the Executive shall be eligible to participate in the 
Healthcare of Ontario Pension Plan (HOOPP) until October 20, 2023 through OH or 
its designate for similarly situated executives, subject to and in accordance with the 
terms and conditions of the plan, as amended from time to time.   

(a) Notwithstanding the foregoing, the Executive acknowledges that OH 
and the Government of Ontario have not at the date of this Agreement 
determined the pension plan in which all OH employees will 
participate on a going forward basis.  As a result, the Executive 
agrees that his eligibility to participate in HOOPP is only temporary 
and subject to change after October 20, 2023.  After October 20, 
2023, OH may, on a unilateral basis, terminate the Executive’s  
participation in HOOPP and substitute another pension plan, including 
the Public Service Pension Plan where the Executive will be able to 
participate as a new employee, similar to all other OH employees 
without any additional transitional funding or recognition of service, all 
be determined at the sole discretion of OH or the Government of 
Ontario, without the need for any additional notice or consideration to 
the Executive.  For greater certainty, the Executive acknowledges and 
agrees that any unilateral change made by OH to the pension plan is 
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a contractual right of OH and cannot form the basis of a constructive 
dismissal at law. 

4.06 Vacation.  The Executive shall be entitled to 6 weeks’ paid vacation in each calendar 
year of employment with OH, pro-rated for partial years. Such vacation must be 
taken at a time or times acceptable to OH having regard to OH’s operations. Any 
carry forward of vacation will need to be consistent with the to-be-established OH 
policy as amended from time to time. Notwithstanding the foregoing, the Executive 
shall receive no less vacation each year than is required under the Employment 
Standards Act, 2000. 

4.07 Employee and Family Assistance Program.  The Executive will receive access to 
a comprehensive assistance program through OH or its designate. 

4.08 Expenses.  The Executive shall be reimbursed for all reasonable travel (except as 
covered by section 4.02), and other out-of-pocket business expenses actually and 
properly incurred by him in connection with his duties hereunder subject to the 
government’s Travel, Meal, Hospitality and Expense Directive and any other 
spending restraints imposed by the government on Ontario Health or public servants 
and pursuant to the policies and procedures established by OH from time to time. 
For all such expenses in respect of which the Executive seeks reimbursement, the 
Executive shall furnish to OH detailed statements satisfactory to OH evidencing the 
claimed expense, its amount and proof of payment, as and when required by OH, in 
accordance with OH’s expenses policy in effect from time to time.  The Executive 
acknowledge that expenses may be required to be publicly posted on a regular 
basis. 

4.09 Equipment.  The Executive will be provided with a laptop and mobile phone, The 
Executive acknowledges that the Equipment being provided is the property of OH 
and is being provided to the Executive for the sole purpose of the Executive carrying 
out his duties as Chief Executive Officer.  The Executive acknowledges and 
understands that at the conclusion of his employment, all equipment must be 
returned to OH.   

4.10 Administrative Support.  The Executive will be provided with reasonable 
administrative support of the nature typically provided to a Chief Executive Officer in 
an organization of a similar nature to assist him in carrying out his duties as Chief 
Executive Officer of OH. 

4.11 Change in Benefits.  For greater certainty and without limitation to the provisions of 
the relevant plans and policies, the Executive acknowledges and agrees that his 
participation in any benefit plans will be subject to the terms and conditions of the 
plans, which may be amended from time to time, with, or without notice.    A 
summary of the Benefits will be provided to you during your orientation. 

4.12 Compensation Constraint.  Ontario Health employees are subject to legislation, 
policy and direction issued by the Province of Ontario, the Minister of Health or the 
Minister’s delegate, including in respect of salaries, bonus, benefits, perquisites and 
other elements of a compensation plan.  Implementation of any such law, policy or 
direction, including implementation of compensation restraint required by any such 



 - 7 -  

3505037_16.docx 

law, policy or direction, by Ontario Health will not be a breach of this Agreement and 
will not constitute constructive dismissal at law. 
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SECTION 5  – TERMINATION AND RESIGNATION  

5.01 Termination – General.  This Agreement and the Executive’s employment may be 
terminated by OH any time: 

(a) for Cause by OH, as provided for in Section 5.02;  

(b) without Cause by, as provided for in Section 5.03;  

(c) upon the Executive’s Death, as provided for in Section 5.04; or  

(d) by the Executive, as provided for in Section 5.05. 

5.02 Termination for Cause.  In the event of termination for Cause, the Executive shall 
receive the Accrued Amounts and nothing further. For greater certainty, OH shall 
have no other obligations to the Executive, save and except for any obligations under 
the Employment Standards Act, 2000, and, for clarity, without limiting the foregoing, 
the Executive shall not be entitled to any at risk pay not already paid on or before the 
date the Executive ceases to perform services for OH.  

5.03 Termination without Cause.   

(a) OH may terminate this Agreement without Cause at any time and for 
any reason by providing the Executive with: 

(i) any accrued but unpaid wages, as required by the ESA, but for clarity, 
without limiting the foregoing, the Executive shall not be entitled to 
any at risk pay not already paid on or before the date the Executive 
ceases to perform services for OH; 

(ii) a lump sum payment equal to 12 months’ of annual base salary with 
one additional month for each completed year of continuous service at 
OH, to a maximum of eighteen (18) months (the “Notice Period”) or, at 
OH’s sole discretion, salary continuation during the Notice Period at 
the same rate of pay used to calculate the lump sum.  These amounts 
are inclusive of the Executive’s entitlement to termination pay and 
severance pay (if applicable) as prescribed by the ESA.  For the 
purposes of this provision, the Executive’s service entitlement shall 
commence on the date in which he commences employment with OH.  
No prior years of service shall be recognized; 

(iii) The Executive shall continue participating in the group benefits plans 
during the Notice Period, subject to the terms and conditions of the 
benefits plans, other than the short-term and long-term disability 
plans, and life insurance, which shall only continue during only the 
period corresponding to the statutory notice period as required under 
the Employment Standards Act, 2000, subject to the terms and 
conditions of the benefits plans.  After this time, all benefits coverage 
shall cease; 
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(iv) In the event of a lump sum arrangement, the Executive shall continue 
participating in the applicable pension plan during only the period 
corresponding to the statutory notice period as required under the 
Employment Standards Act, 2000, subject to the terms and conditions 
of the pension plans.  After that time, all pension coverage shall 
cease. In the event of a salary continuance arrangement, the 
Executive shall continue participating in the applicable pension plan 
during the Notice Period, subject to the terms and conditions of the 
pension plans.  After that time, all pension coverage shall cease. 

(b) Reasonableness.  The Executive acknowledges and agrees that the 
payments and benefits described in Section 5.03 herein constitute 
reasonable compensation in lieu of notice of the termination of his 
employment, and are inclusive of any vacation pay, termination pay 
and severance pay that may be owing under the Employment 
Standards Act, 2000. Upon OH providing the Executive with such 
payments and benefits, the Executive shall not be entitled to any 
further notice, payment in lieu of notice, termination pay, severance 
pay, damages, costs or compensation in respect of his employment or 
the termination thereof, whether under statute, common law or 
contract. 

5.04 Death of Executive.  This Agreement shall automatically terminate if the Executive 
dies during the term of this Agreement. In that event, no compensation shall be owed 
by OH to the Executive or his estate other than the Accrued Amounts, if any, and any 
amounts that may be owing under the Employment Standards Act, 2000. 

5.05 Resignation by Executive.  The Executive shall be entitled to terminate this 
Agreement and his employment with OH, at any time and for whatever reason, upon 
providing 3 months’ written notice to OH. OH shall be entitled, in its sole discretion, 
to accept such resignation effective immediately and pay to the Executive the 
applicable salary and at-risk pay during the 3 month resignation notice period, in 
which case OH shall continue the Executive’s benefits only as required under the 
Employment Standards Act, 2000. OH shall have no other obligations to the 
Executive and, except to the limited extent provided above, the Executive shall not 
be entitled to any at risk pay not already paid on or before the Termination Date. 

5.06 Disability.  

(a) In this Agreement, “Disability” and “Disabled” means the Executive’s 
mental or physical state such that OH determines that: 

i. the Executive has been unable, due to illness, disease, mental or 

physical disability or similar cause, to fulfill the Executive’s 

obligations under this Agreement either: (i) for any consecutive 

three (3) month period; or (ii) for any period of six (6) months 

(whether or not consecutive) in any consecutive twelve (12) month 

period;  

ii. a court has declared the Executive to be mentally incompetent or 

incapable of managing the Executive’s affairs; or 
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iii. an attorney, pursuant to a continuing power of attorney for 

personal care or similar instrument is appointed to manage the 

Executive’s affairs due to the Executive’s mental incompetence. 

(b) Disability Election. If the Executive becomes Disabled and is eligible 
to receive long-term disability benefits under OH’s long-term disability 
plan, the Executive must elect, in writing and within two (2) months 
after becoming Disabled to take one of the following actions: 

i. resign from employment with OH such that the termination will be 

deemed to be a termination without Cause pursuant to Section 

5.03; or  

ii. resign from the position of Chief Executive Officer, but remain 

employed by OH and receive long-term disability benefits, in 

accordance with the terms of the long-term disability plan. 

(c) Failure to Make Election.  If the Executive fails to make an election 
as per Section 5.06(b) within the two (2) month period following the 
Disability commencing, the Executive shall be deemed to have 
elected to have resigned from the position of Chief Executive Officer 
but remain employed by OH as per Section 5.6(b)(ii). 

(d) Disabled But Not Entitled to Long-Term Disability Benefits.  If the 
Executive becomes Disabled and does not qualify to receive long-
term disability benefits under OH’s long-term disability program, the 
Executive within two (2) months after becoming Disabled, shall resign 
from employment such that the termination will be deemed to be a 
termination without Cause pursuant to Section 5.03. 

(e) Obligation to Accommodate. The application of Sections 5.06 (b)(c) 
and (d) are subject to OH’s obligation to accommodate the Executive 
in accordance with the Human Rights Code, R.S.O. 1990, c. H.19 as 
amended.   

5.07 Return of Property.  Upon any termination of this Agreement, the Executive must at 
once deliver or cause to be delivered to OH all data, equipment (including computer, 
telephone and mobile/smartphone/tablet computer), books, documents, effects, 
money, security or other properties belonging to OH or for which OH is liable to 
others, which are in the possession, charge, control or custody of the Executive.   

5.08 Communications.  Ontario Health shall consult with the Executive to the extent 
reasonably practicable regarding the communication of the termination of this 
Agreement and the Executive’s employment hereunder to OH stakeholder and the 
public.  The Executive understands that, in the event of termination, OH will be 
required to issue the communication with expediency and may unilaterally do so 
either if the Executive and OH are not able to consult or if the Executive and OH are 
not able to agree on the communication within a reasonable time. 
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SECTION 6  – CONFIDENTIALITY  

6.01 As a consequence of his employment with OH, the Executive shall have access to 
Confidential Information. “Confidential Information” includes, without limitation, any 
information about an identifiable person, as well as any research, business, financial, 
technical or other information that is not readily available to the public nor a matter of 
public record. 

6.02 Without limiting the Executive’s obligations in respect of confidential information 
under the OH COI Rules, the Oath or Affirmation of Allegiance or the Oath or 
Affirmation of Office, the Executive acknowledges that he is provided access to 
Confidential Information for the sole purpose of performing his duties and 
responsibilities as an Executive of OH, and any other use is strictly prohibited. 
Furthermore, the Executive agrees that he shall not use, disclose or make available 
to any person any Confidential Information obtained by him in the course of his 
employment, except as is necessary for the performance of his duties and 
responsibilities as an employee of OH. 

6.03 The Executive agrees that he shall take all reasonable measures to protect the 
Confidential Information, including appropriate physical and operational safeguards. 
In the event that Confidential Information is lost, stolen or otherwise compromised, 
the Executive must immediately report such loss or theft or compromise to the Board 
through the Chair. 

6.04 At the end of the Executive’s employment with OH or at the request of the Board at 
any time, the Executive shall be required to return all Confidential Information to OH, 
including any devices or other equipment upon which Confidential Information has 
been stored. 

6.05 The Executive agrees and understands that any disclosure or use by him of any 
Confidential Information, other than the terms contemplated herein, shall cause 
irreparable harm and damage to OH. The Executive hereby has notice that OH may, 
at its option, pursue any and all remedies in law or in equity to which it may be 
entitled. 

6.06 This Section 6 shall survive any termination of this Agreement or the Executive’s 
employment hereunder. 
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SECTION 7  – NON-SOLICITATION AND NON-COMPETITION  

7.01 Non-Disparagement.  The Executive and OH agree that during the term of this 
Agreement and after its termination, neither shall make, nor cause to be made, 
directly or indirectly, any disparaging or derogatory statements about the other, and 
the Executive shall not make, or cause to be made, directly or indirectly, any 
disparaging or derogatory statements about the directors, officers, employees, or 
agents of OH. 

7.02 Non Solicitation.  The Executive agrees that during his employment and for a 
period of twelve (12) months thereafter, regardless of the reason for the cessation of 
Employment, the Executive shall not attempt to solicit, induce, or influence any 
Ontario Health Employee to terminate their employment relationship. 

7.03 Injunctive Relief and Specific Performance.  The Executive acknowledges and 
agrees that any breach by the Executive of Section 7.01 and/or Section 7.02 of this 
Agreement shall cause OH irreparable harm which would not be adequately 
compensable in damages. Therefore, in addition to any other rights or remedies 
available to OH at law or otherwise, OH shall be entitled to apply to a court of 
competent jurisdiction for relief. Such relief may include but is not limited to an 
injunction, restraining order or otherwise as may be appropriate to ensure 
compliance by the Executive with the provisions contained in this Agreement, and is 
without prejudice to any other remedy that OH may have in law, in equity, by statute 
or otherwise. 

7.04 Reasonableness of Restrictions.  The Executive agrees that all of the restrictions 
contained in Section 7.03 herein are necessary and fundamental to the protection of 
OH and that all such restrictions are fair, reasonable and valid given the nature of 
OH  and the Executive’s position within OH. The Executive further confirms that 
these obligations will not unduly preclude the Executive from becoming gainfully 
employed or from otherwise working following the termination of this Agreement. 
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SECTION 8 – INTELLECTUAL PROPERTY 

8.01 OH shall own the entire right, title and interest in all Intellectual Property created 
by the Executive during his employment, or otherwise arising from his 
employment with OH.  The Executive agrees to execute all documents necessary 
for the filing of applications for trademarks, patents or any other registrations, 
both Canadian and foreign, which protects OH’s rights to the Intellectual 
Property, including, without limitation, any necessary assignments. 

8.02 “Intellectual Property” includes all original works of authorship, trademarks, logos, 
designs, inventions, discoveries, developments, innovations, ideas, business 
improvements, processes, and compilations of data, whether or not subject to 
registration or capable of registration, which the Executive may solely or jointly 
create or conceive of as part of, or in conjunction with, his employment with OH. 

8.03 The Executive agrees to irrevocably waive his Moral Rights in the Intellectual 
Property, where “Moral Rights” means any rights to claim authorship of 
Intellectual Property, to object to any modification of Intellectual Property, and 
any similar right that exists under judicial or statutory law of any country in the 
world or under any treaty, regardless of whether or not such right is called or 
generally referred to as a “moral right”. 
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SECTION 9 – GENERAL 

9.01 Deductions Required By Law.  All amounts paid under this Agreement shall be 
paid in the lawful currency of Canada less applicable withholdings. 

9.02 Entire Agreement.  This Agreement is the entire agreement between the parties 
and replaces all prior agreements or understandings. There is no term, condition, 
warranty or representation, collateral or otherwise, that may govern the employment 
relationship, other than those contained in this Agreement. Any modifications or 
amendments to this Agreement shall be made in writing and signed by both parties. 
For greater certainty, the parties agree that Appendices “A”, “B” and “C” form part of 
this Agreement. 

9.03 Independent Legal Advice.  The Executive acknowledges that he has read and 
understood this Agreement and has been given an opportunity to seek independent 
legal advice with respect to its terms. OH will, upon production of invoices, reimburse 
you for up to $3,000 for your reasonable legal fees (inclusive of disbursements and 
HST) to review this contract.   

9.04 No Inducement.  The Executive represents and warrants to OH that he has not 
been enticed or otherwise induced by OH to leave otherwise secure employment 
elsewhere to accept employment under this Agreement. 

9.05 Prior Employment.  The Executive agrees that OH shall not recognize any prior 
service by the Executive with any prior employer, other than as required by 
applicable law. 

9.06 Severability.  If any section, subsection, paragraph or sub-paragraph of this 
Agreement is found to be void or unenforceable in any legal proceeding, said 
provision shall be deemed to be severed from the remainder of this Agreement for 
the purposes only of the particular proceeding. The Agreement shall, in all other 
respects, continue in full force and effect. 

9.07 No Waiver.  No failure to exercise and no delay in exercising any right or remedy 
under this Agreement shall be deemed to be a waiver of that right or remedy. No 
waiver of any right or remedy under this Agreement nor any breach of any provision 
of this Agreement shall be deemed to be a waiver of any subsequent reliance upon 
such right or remedy nor a waiver of any subsequent breach of that provision or of 
any similar provision. 

9.08 Minimum Standards Legislation.  For greater certainty, should any provision of this 
Agreement provide entitlements to the Executive that are less than his entitlements 
under the Employment Standards Act, 2000, the entitlements under the Employment 
Standards Act, 2000 shall prevail. 

9.09 Successor and Assigns.  This Agreement shall be binding upon the Executive and 
the Executive’s respective heirs, executor(s), successors and assigns. 

9.10 Survival.  Upon the termination of this Agreement, the respective rights and 
obligations of the parties hereto shall survive such termination to the extent 
necessary to carry out the intentions of the parties under this Agreement including, 
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without limitation, Sections 2.04, Section 3 (including for post-service obligations 
under the PSOA and the COI Rules), Section 5.08, Section 6, Section 7 and 
Section 8. 

9.11 Interpretation.  The language used in this Agreement shall be deemed to be the 
language chosen by the parties to express their mutual intent, and the Agreement 
shall be interpreted without regard to any presumption or other rule requiring 
interpretation of the Agreement more strongly against the party causing it to be 
drafted. 

9.12 Headings in Agreement.  The headings in this Agreement are solely for 
convenience of reference and shall not affect its interpretation. 

9.13 Governing Law.  This Agreement shall be governed by and interpreted in 
accordance with the laws of the province of Ontario and the federal laws of Canada 
applicable therein.  

9.14 Notices.  Any demand, notice or other communication to be given in connection with 
this Agreement shall be given in writing and may be given by delivery, email, or 
registered mail to the recipient as follows: 

To the Executive: 

Matthew Anderson 
 

 
 

 

To OH: 

Ontario Health 
c/o Chair of the Ontario Health Board 
525 University Avenue 
Toronto, Ontario 
Bill.Hatanaka@ontariohealthagency.ca 
 

  

mailto:Bill.Hatanaka@ontariohealthagency.ca
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9.15 Assignment. This Agreement shall not be assigned by the Executive. 

IN WITNESS WHEREOF this Agreement has been signed by the parties hereto on the dates 
set out below: 

Dated at Toronto this 19th day of December, 2019. 

Ontario Health 
�-

Wifness 

Matthew Anderson 

-
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APPENDIX “A” 
DEFINED TERMS 

For the purpose of the Agreement, the following terms shall have their corresponding meaning: 

“Accountability Agreement” means the interim and/or final accountability agreements entered 
from time to time by OH and the Ministry of Health. 

“Accrued Amounts” means the sum of the following amounts, as applicable, as of the 
Executive’s Termination Date: 

(a) accrued but unpaid Base Salary; 

(b) earned but unused vacation pay; and 

(c) reimbursement in accordance with Section 4.08 for unreimbursed 
business expenses properly incurred by the Executive. 

“Act” means the Connecting Care Act, 2019 and its regulations, as amended from time to time. 

“Board” means the board of directors of OH. 

“Cause” means: 

(a) the existence of cause for termination of employment at common law as 
determined by the law of the province of Ontario, including but not limited to 
fraud, theft, dishonesty, illegality, breach of statute or regulation, conflict of 
interest, or gross incompetence; or 

(b) the Executive becomes insolvent and unable to pay his debts in full, or files 
an assignment in bankruptcy or is adjudicated a bankrupt; or  

(c) the Executive failing to meet any of the conditions precedent set out in 
Section 1.03, or 

(d) any misrepresentation by the Executive with respect to the matters set 
out in Section 3.06; or 

(e) the Executive has breached any other material obligation under this 
Agreement and has failed to rectify such breach within ten (10) days 
of provision of written notice to do so by OH. 

“COI Rules” means Ontario Health’s conflict of interest rules at Appendix C to this Agreement. 

“Memorandum of Understanding” means the memorandum of understanding entered into 
between OH and the Minister, as amended or replaced from time to time, establishing the roles 
and responsibilities of the parties. 

“PSOA” means the Public Service of Ontario Act, 2006 and its regulations, as amended from 
time to time. 

“Termination Date” means: 
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(a) in the case of termination of the Executive’s employment on account of the 
Executive's death, the date of the Executive's death; 

(b) in the case of termination by OH without Cause (whether such 
termination is lawful or unlawful), the later of (i) the last day worked by 
the Executive excluding any period of contractual or common law 
notice of termination, and (ii) the last day of the period during which 
the Executive is entitled to notice of termination (or termination pay in 
lieu of notice) under the Employment Standards Act, 2000; 

(c) in the case of termination by OH for Cause, the date on which the 
Executive receives written notice from OH setting out the basis for his 
termination for Cause; and  

(d) in the case of the resignation or retirement by the Executive, the last 
day worked by the Executive. 
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APPENDIX “B” 

JOB DESCRIPTION 
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Candidate Profile 
Other qualities 

Politically astute 

Negotiation and 
decision-maldng 
sldlls 

Community-minded 

Integrity and 
humility 

Health system 
experience 

Canadian or 
Canadian experience 

Bilingual 

i•iMIUNI 

EnnnZehnder © 2019 I ~ Ontario 
x-.. ~ Health 

Nice to Have Comments 

Candidates must bring a facility for anticipating and understanding the 
complexities associated with managing multiple stakeholders, and 
competing demands and interests. Experience with complex internal and 
external (government and strategic partners) constituencies is critical, as 
is the demonstrated ability for thoughtfulness and judgment in dealing 
with ambiguity. 

Candidates must be adept at applying complex influencing skills to 
navigate timely and complex decision making, taking into consideration 
the perspectives of multiple interested parties. 

Candidates must understand the importance of and be committed to 
engagement of communities, and demonstrate the ability to think 
integratively across a system at large, engaging multiple stakeholders. 

Candidates must be of the highest integrity and bring a balanced ego, 
recognizing and prioritizing the power of a collective win 

Candidates may have previously worked in a health environment or with 
one of the critical system stakeholders (home, hospice, palliative, mental 
health, primacy or acute care services). An understanding and 
appreciation for the importance of patient care and the complexities of 
the system at large can be beneficial. 

Ideally, candidates will bring knowledge and sensitivity to the Canadian 
healthcare system and its uniqueness. This is not a "must-have• but 
would assist in a candidate ramping up and contributing more quickly. 

While not a requirement, a facility in French would be preferred. 

6 
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APPENDIX “C” 

ONTARIO HEALTH COI RULES 

 

Public Service of Ontario Act, 2006 

ONTARIO REGULATION 381/07 

CONFLICT OF INTEREST RULES FOR PUBLIC SERVANTS (MINISTRY) AND 
FORMER PUBLIC SERVANTS (MINISTRY) 

PART I 
RULES FOR PUBLIC SERVANTS WHO WORK IN A MINISTRY  

INTERPRETATION 

Definitions 

 1.  In this Part, 

“confidential information” means information that is not available to the public and that, if disclosed, could result in 
harm to the Crown or could give the person to whom it is disclosed an advantage; 

“gift” includes a benefit of any kind; 

“spouse” means, 

 (a) a spouse as defined in section 1 of the Family Law Act, or 

 (b) either of two persons who live together in a conjugal relationship outside marriage.  O. Reg. 381/07, s. 1. 

Application 

 2.  This Part applies to every public servant who works in a ministry.  O. Reg. 381/07, s. 2. 

PROHIBITED CONDUCT 

Benefiting self, spouse or children 

 3.  (1)  A public servant shall not use or attempt to use his or her employment by the Crown to directly or indirectly 
benefit himself or herself or his or her spouse or children.  O. Reg. 381/07, s. 3 (1). 

 (2)  A public servant shall not allow the prospect of his or her future employment by a person or entity to 
detrimentally affect the performance of his or her duties to the Crown.  O. Reg. 381/07, s. 3 (2). 

Accepting gifts 

 4.  (1)  A public servant shall not accept a gift from any of the following persons or entities if a reasonable person 
might conclude that the gift could influence the public servant when performing his or her duties to the Crown: 

 1. A person, group or entity that has dealings with the Crown. 

 2. A person, group or entity to whom the public servant provides services in the course of his or her duties to the 
Crown. 

 3. A person, group or entity that seeks to do business with the Crown.  O. Reg. 381/07, s. 4 (1). 

 (2)  Subsection (1) shall not operate to prevent a public servant from accepting a gift of nominal value given as an 
expression of courtesy or hospitality if doing so is reasonable in the circumstances.  O. Reg. 381/07, s. 4 (2). 

 (3)  A public servant who receives a gift in the circumstances described in subsection (1) shall notify his or her 
ethics executive.  O. Reg. 381/07, s. 4 (3). 

Disclosing confidential information 

 5.  (1)  A public servant shall not disclose confidential information obtained during the course of his or her 
employment by the Crown to a person or entity unless the public servant is authorized to do so by law or by the Crown.  
O. Reg. 381/07, s. 5 (1). 
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 (2)  A public servant shall not use confidential information in a business or undertaking outside his or her work for 
the Crown.  O. Reg. 381/07, s. 5 (2). 

 (3)  A public servant shall not accept a gift directly or indirectly in exchange for disclosing confidential information.  
O. Reg. 381/07, s. 5 (3). 

Giving preferential treatment 

 6.  (1)  When performing his or her duties to the Crown, a public servant shall not give preferential treatment to any 
person or entity, including a person or entity in which the public servant or a member of his or her family or a friend 
has an interest.  O. Reg. 381/07, s. 6 (1). 

 (2)  When performing his or her duties to the Crown, a public servant shall endeavour to avoid creating the 
appearance that preferential treatment is being given to a person or entity that could benefit from it.  O. Reg. 381/07, 
s. 6 (2). 

 (3)  A public servant shall not offer assistance to a person or entity in dealing with the Crown other than assistance 
given in the ordinary course of the public servant’s employment.  O. Reg. 381/07, s. 6 (3). 

Hiring family members 

 7.  (1)  A public servant shall not, on behalf of the Crown, hire his or her spouse, child, parent or sibling.  O. Reg. 
381/07, s. 7 (1). 

 (2)  A public servant shall not, on behalf of the Crown, enter into a contract with his or her spouse, child, parent or 
sibling or with a person or entity in which any of them has a substantial interest.  O. Reg. 381/07, s. 7 (2). 

 (3)  A public servant who hires a person on behalf of the Crown shall ensure that the person does not report to, or 
supervise the work of, the person’s spouse, child, parent or sibling.  O. Reg. 381/07, s. 7 (3). 

 (4)  A public servant who reports to, or supervises the work of, his or her spouse, child, parent or sibling shall notify 
his or her ethics executive.  O. Reg. 381/07, s. 7 (4). 

Engaging in business, etc. 

 8.  A public servant shall not become employed by or engage in a business or undertaking outside his or her 
employment by the Crown in any of the following circumstances: 

 1. If the public servant’s private interests in connection with the employment or undertaking could conflict with 
his or her duties to the Crown. 

 2. If the employment or undertaking would interfere with the public servant’s ability to perform his or her duties 
to the Crown. 

 3. If the employment is in a professional capacity and is likely to influence or detrimentally affect the public 
servant’s ability to perform his or her duties to the Crown. 

 4. If the employment would constitute full-time employment for another person.  However, this paragraph does 
not apply with respect to a public servant who is employed part-time by the Crown.  This paragraph also does 
not apply with respect to a public servant who is on an authorized leave of absence from his or her position, but 
only if the employment is not contrary to or inconsistent with the terms of the leave of absence. 

 5. If, in connection with the employment or undertaking, any person would derive an advantage from the public 
servant’s employment as a public servant. 

 6. If government premises, equipment or supplies are used in the employment or undertaking.  O. Reg. 381/07, 
s. 8. 

Participating in decision-making 

 9.  (1)  A public servant shall not participate in decision-making by the Crown with respect to a matter that the 
public servant is able to influence in the course of his or her duties if the public servant could benefit from the decision.  
O. Reg. 381/07, s. 9 (1). 

 (2)  Subsection (1) does not apply if the public servant obtains the prior approval of his or her ethics executive to 
participate in decision-making by the Crown with respect to the matter.  O. Reg. 381/07, s. 9 (2). 

 (3)  A public servant who, in the course of his or her employment in a ministry, is a member of a body or group 
shall not participate in, or attempt to influence, decision-making by the body or group with respect to a matter if the 
public servant could benefit from the decision or if, as a result of the decision, the interests of the body or group could 
conflict with the interests of the Crown.  O. Reg. 381/07, s. 9 (3). 
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 (4)  A public servant described in subsection (3) shall inform the body or group if the circumstances described in 
that subsection exist.  O. Reg. 381/07, s. 9 (4). 

MATTERS THAT MIGHT INVOLVE THE PRIVATE SECTOR 

Interpretation 

 10.  (1)  Sections 11 and 12 apply to every public servant who works in a ministry, who routinely works on one or 
more matters that might involve the private sector and who has access to confidential information about the matter 
obtained during the course of his or her employment by the Crown.  O. Reg. 381/07, s. 10 (1). 

 (2)  In this section and in sections 11 and 12, 

“matter that might involve the private sector” means a matter, 

 (a) that relates to services currently provided under a program of the Crown or by a public body, an agency of the 
Crown or a corporation controlled by the Crown with respect to which it is possible that a private sector entity 
will provide all or part of the financing for the services or will provide some or all of the services, and 

 (b) that has been referred to a ministry, a public body or an agency of the Crown by the Executive Council or a 
member of the Executive Council for review or implementation.  O. Reg. 381/07, s. 10 (2). 

Duty to declare certain financial interests 

 11.  (1)  When a public servant described in subsection 10 (1) begins work on a matter that might involve the private 
sector, he or she shall make a declaration to the Integrity Commissioner in which the public servant discloses the 
following matters respecting his or her financial interests: 

 1. A legal or beneficial interest of the public servant in securities or derivatives of corporations or governments, 
other than the Government of Ontario. 

 2. A legal or beneficial interest of the public servant in a business entity or a commercial operation or in the assets 
of such an entity or operation. 

 3. A legal or beneficial interest of the public servant in real property. 

 4. A legal or beneficial interest of the public servant in a mutual fund that is operated as an investment club where, 

 i. its shares or units are held by not more than 50 persons and its indebtedness has never been offered to the 
public, 

 ii. it does not pay or give any remuneration for investment advice or in respect of trades in securities, except 
normal brokerage fees, and 

 iii. all of its members are required to make contributions in proportion to the shares or units each holds for 
the purpose of financing its operations.  O. Reg. 381/07, s. 11 (1); O. Reg. 82/19, s. 1 (1). 

 (2)  Despite subsection (1), the public servant is not required to disclose his or her legal or beneficial interest in any 
of the following: 

 1. A mutual fund within the meaning of subsection 1 (1) of the Securities Act other than a mutual fund described 
in paragraph 4 of subsection (1) of this section. 

 2. Fixed-value securities issued or guaranteed by a government or a government agency. 

 3. A guaranteed investment certificate or similar financial instrument issued by a financial institution entitled by 
law to issue such instruments. 

 4. A registered pension plan, an employee benefit plan, an annuity or life insurance policy or a deferred profit 
sharing plan. 

 5. Real property that the public servant, or a member of his or her family, uses primarily as a residence or for 
recreational purposes.  O. Reg. 381/07, s. 11 (2); O. Reg. 82/19, s. 1 (2). 

 (3)  The public servant shall disclose the information required by subsection (1), with necessary modifications, in 
respect of his or her spouse and dependent children, but only to the extent that the legal or beneficial interests of the 
spouse or a child could create a conflict of interest.  O. Reg. 381/07, s. 11 (3). 

 (4)  For the purpose of subsection (3), the public servant shall make reasonable efforts to obtain information about 
the financial interests described in subsection (1) of his or her spouse and dependent children.  O. Reg. 381/07, s. 11 
(4). 

 (5)  The public servant shall give the Integrity Commissioner a revised declaration whenever there is a change in 
any of the information required to be disclosed.  O. Reg. 381/07, s. 11 (5); O. Reg. 82/19, s. 1 (3). 
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Prohibition on certain purchases 

 12.  (1)  A public servant described in subsection 10 (1) shall not purchase, or cause another person to purchase on 
his or her behalf, a legal or beneficial interest in an entity that is carrying on, or proposes to carry on, an activity 
relating to a matter that might involve the private sector.  O. Reg. 381/07, s. 12 (1). 

 (2)  Despite subsection (1), a public servant may purchase an interest in a mutual fund (within the meaning of 
subsection 1 (1) of the Securities Act) that includes securities of a person or entity described in subsection (1) but not 
an interest in a mutual fund described in paragraph 4 of subsection 11 (1) of this Regulation that includes such 
securities.  O. Reg. 381/07, s. 12 (2). 

 (3)  The prohibition described in subsection (1) ceases to have effect with respect to the matter, 

 (a) six months after the date on which the action in respect of the matter is completed; or 

 (b) six months after the date the Crown ceases to work on the matter.  O. Reg. 381/07, s. 12 (3). 

List of positions 

 13.  (1)  The Public Service Commission shall maintain a current list of positions in which public servants work in 
a ministry and routinely work on one or more matters that might involve the private sector.  O. Reg. 381/07, s. 13 (1). 

 (2)  The Commission shall ensure that public servants employed by the Crown in the positions described in 
subsection (1) are advised of the duties and restrictions imposed upon them under sections 11 and 12.  O. Reg. 381/07, 
s. 13 (2). 

 (3)  Every ethics executive shall notify the Commission of changes to be made to the list with respect to those 
persons for whom he or she is the ethics executive.  O. Reg. 381/07, s. 13 (3). 

PART II 
RULES FOR FORMER PUBLIC SERVANTS WHO WORKED IN A MINISTRY 

INTERPRETATION 

Definition 

 14.  In this Part, 

“designated senior position” means any of the following positions: 

 1. The Secretary of the Cabinet. 

 2. Deputy minister, associate deputy minister or assistant deputy minister. 

 3. A position that is classified under subsection 33 (1) of the Act as SMG 2, XOFA 1, XOFA 2, ITX 2, ITX 3 or 
ITX 4.  O. Reg. 381/07, s. 14. 

Application 

 15.  (1)  This Part applies with respect to every former public servant who, immediately before he or she ceased to 
be a public servant, worked in a ministry.  O. Reg. 381/07, s. 15 (1). 

 (2)  Despite subsection (1), this Part does not apply to a person who ceases be a public servant before the day on 
which section 57 of the Act comes into force.  O. Reg. 381/07, s. 15 (2). 

PROHIBITED CONDUCT 

Seeking preferential treatment, etc. 

 16.  A former public servant shall not seek preferential treatment by, or privileged access to, public servants who 
work in a minister’s office, a ministry or a public body.  O. Reg. 381/07, s. 16. 

Disclosing confidential information 

 17.  (1)  A former public servant shall not disclose confidential information obtained during the course of his or her 
employment by the Crown to a person or entity unless the former public servant is authorized to do so by law or by 
the Crown.  O. Reg. 381/07, s. 17 (1). 

 (2)  A former public servant shall not use confidential information in a business or undertaking.  O. Reg. 381/07, 
s. 17 (2). 

Restriction on lobbying 

 18.  (1)  This section applies to a former public servant who, immediately before ceasing to be a public servant, was 
employed in a designated senior position.  O. Reg. 381/07, s. 18 (1). 
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 (2)  For 12 months after ceasing to be a public servant, the former public servant shall not lobby any of the following 
persons on behalf of a public body or another person or entity:  

 1. A public servant who works in a ministry or public body in which the former public servant worked at any time 
during the 12 months before he or she ceased to be a public servant. 

 2. The minister of any ministry in which the former public servant worked at any time during the 12 months before 
he or she ceased to be a public servant. 

 3. A public servant who works in the office of a minister described in paragraph 2.  O. Reg. 381/07, s. 18 (2). 

Restriction on employment, etc. 

 19.  (1)  This section applies to a former public servant who, immediately before ceasing to be a public servant, was 
employed in a designated senior position and who, at any time during the 12 months before he or she ceased to be 
employed as a public servant, in the course of his or her employment as a public servant, 

 (a) had substantial involvement with a public body or another person or entity; and 

 (b) had access to confidential information that, if it were to be disclosed to the public body, person or entity, could 
result in harm to the Crown or could give the public body, person or entity an unfair advantage in relation to 
one or more third parties.  O. Reg. 381/07, s. 19 (1). 

 (2)  For 12 months after ceasing to be a public servant, the former public servant shall not accept employment with 
the public body, person or entity or serve as a member of the board of directors or other governing body of the public 
body, person or entity.  O. Reg. 381/07, s. 19 (2). 

Restriction re certain transactions 

 20.  (1)  This section applies to a former public servant who, when he or she was a public servant working in a 
ministry, advised the Crown about a particular proceeding, negotiation or other transaction.  O. Reg. 381/07, s. 20 (1). 

 (2)  The former public servant shall not advise or otherwise assist any public body or any other person or entity in 
connection with the particular proceeding, negotiation or other transaction until the Crown ceases to be involved in it.  
O. Reg. 381/07, s. 20 (2). 

 (3)  Despite subsection (2), the former public servant may continue to advise or otherwise assist the Crown in 
connection with the particular proceeding, negotiation or other transaction.  O. Reg. 381/07, s. 20 (3). 

 21.  OMITTED (PROVIDES FOR COMING INTO FORCE OF PROVISIONS OF THIS REGULATION).  O. Reg. 381/07, s. 21. 

 

 




