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Course Meetings:

Fridays, January 10 — April 3, 2020, 4pm start
*Lecture on January 24 rescheduled to January 26th, time and location TBA.

Location:

Victor Phillip Dahdaleh Building (DB)
Room 1016

88 The Pond Rd.

York University

North York, ON M3J 2S5

Instructor:

Professor Richard Leblanc, CMC, BSc, LLB, JD, MBA, LLM, PhD

Professor of Governance, Law & Ethics, York University

Director, MEAcC Program, York University

Email: rleblanc@yorku.ca

Office Hours: Before class and by appointment

Twitter: @drrleblanc

LinkedIn

Facebook

Instructor’s LinkedIn Group “Boards and Advisors” (> 27,000 members): Boards and Advisors
Instructor’s LinkedIn Group “Audit Committees” (< 15,000 members): Audit Committees
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This Course Outline:

This course outline is in draft form and subject to further change. It may be updated as
developments emerge during the term of the course. Any inconsistency within the outline
should be resolved in favor of the Instructor, and/or any York University policy.

Do not be intimidated by the layout of this course, or the volume of readings. You cannot
possibly digest each and every reading, so this outline is as much a current and future
resource for you, and the readings and course requirements will be positioned for you during
the first lecture by Professor Leblanc.

Copyright:

This course outline is designed exclusively for Professor Leblanc’s students. It may not be
shared with anyone else, or posted publicly, without Professor Leblanc’s consent.

Intellectual Property:

To the best of the Instructor’'s knowledge, information and belief, copyright and other
intellectual property laws have been respected within this detailed course outline, including
permission being sought and received for any materials not made publicly available on the
World Wide Web.

About Your Instructor:

Professor Leblanc’s short bio and past student endorsements appear at the conclusion of this
course outline. Dr. Leblanc received instructor ratings between 4.7 and 4.9 out of 5 in each
previous offering of this course. He has received a past teaching award as one of the top
university teachers in the province of Ontario, Canada. Dr. Leblanc regularly advises,
assesses and educates several boards and regulators each year, and has interviewed
hundreds of directors. He teaches corporate governance from a global perspective, drawing on
materials from Canada, the US, UK, Europe, Australia, New Zealand and South Africa.

The Intent of This Class:

The intention of this class is to be credible, memorable, content-rich, enjoyable, and among
one of the best courses you have ever taken.

The Organization of and Success in this Course:

This course has been revised and updated to reflect significant emerging developments in
corporate governance.

There are two themes that will spread throughout this course. The first is the power of a board
of a board of directors. The board has, in its discretion, final authority and responsibility over
every single aspect of an organization, including most importantly the selection of
management, and must get all of this right. Selection of management, strategic direction, risk
oversight, the establishment of compensation, the setting of tone at the top, and the
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overseeing of the control environment are integral and fundamental to governance and
accountability.

The second theme of this course is that the board is accountable to shareholders who vote for
directors. Shareholders want to see a direct alignment between shareholder wealth
maximization and executive reward. Indeed, shareholders now have a “say on pay” (advisory,
and mandatory in the UK) and may vote against compensation committee members because
boards have, in a number of cases, proven themselves incapable of overseeing compensation
properly. Regulators have seen fit to enable shareholders to have this say.

Some commentary about this course:

>

>

It is global. We will focus primarily on the US and UK, which is where many of the
developments are, but we also include Europe and other jurisdictions.

It is benchmarked. In the design of this course, academic counterparts were consulted
globally, as well as receiving peer input of practicing directors and shareholders.

It reflects emerging developments. We will focus in particular on banking and
financial institutions at the outset. The cause of the financial crisis of 2008-10 occurred
here, and this is where regulation is concentrated. Governance reform directed at banks
and other public companies will inevitably reach non-banks and other broader sectors. It
is a question of when and how, not whether. No sector or industry is immune from
global governance movements.

It is historical and prospective. The course does not include any material prior to
2009. In the intervening years, there is a spread of readings from 2010 to the present, to
show you the trends and context. This course includes climate change and cyber
security governance, and in many cases, speaks to changes that are expected to occur
in the future, and how boards and directors are preparing.

It is interdisciplinary. We will talk about law, risk, accounting, political, tax, regulatory,
psychology and human behavioral domains.

It is both practical and evidence-based. The readings include a spread of leading and
relevant academic and practitioner materials.

It is evaluative and developmental. You will develop and assess each other and
yourself. We will take attendance, treat classes as board meetings, and you will assess
each other’s performance and contribution at the end of the course, as boards now do.
The standards are high. You are expected to come to class fully prepared.

It is paperless. All readings are electronic and publicly available, or the Instructor has
received permission to share. Students are advised to possess a tablet, e.g., iPad, or a
laptop. You are not advised to take notes on a smart phone. If you text during class, you
will be asked to leave.

It is broad and robust. Deep dives will occur as we proceed throughout all facets of
corporate governance and accountability. There is a logical and integrated progression.
It is inclusive and diverse. Nothing is ruled out. The Instructor does not have an
ideological bias or pre-judgment. The goal is to provide you with independent
information and equal critique for all ideas. Diversity and inclusiveness is promoted.
Professor Leblanc will create a powerful dynamic where all students will contribute and
are valued and we co-benefit together.

Learning outcomes are designed to be achieved. The evaluation and teaching
methodologies reflect leading curricular design intended to promote learning outcomes.
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Corporate Governance Defined:

Corporate governance is the oversight of management in the best interests of the company,
including accountability to shareholders who elect directors and auditors, and vote on say on
pay. How a company is governed influences rights and relationships among organizational
stakeholders, and ultimately how an organization is managed, and whether it succeeds or fails.
Companies do not fail: boards fail.

This course teaches the fundamentals of corporate governance from a variety of angles — the
board of directors, management, shareholders, the media, proxy advisors, regulators and other
stakeholders — and focuses on assessing the effectiveness and execution of governance roles
and responsibilities.

This course is designed for those interested in corporate governance, including students,
governance professionals and practitioners (current or prospective directors). No prior
experience or prerequisite academic background is expected or necessary to do well in the
course. The course applies also to family, non-profit, private, start-up, small and medium cap,
and state-owned governance, as well as traditional corporate governance. The principles we
will learn apply to any and all boards.

Class sessions will be a mix of lecture, case and topic discussions, and debriefings aimed at
demonstrating a principle in action. Throughout the course, we will focus on assessing the
effectiveness of governance roles and responsibilities, understanding strengths and blind
spots, recognizing the implications of behaviours and actions, and developing skills for
addressing difficult governance situations and advancing monitoring, strategic planning, value
creation and risk oversight by a board of directors. Governance is contextual and requires
judgment and students should expect to grapple with ambiguous situations that do not have
simple solutions.

Social Media, Engagement and Continuous Learning:

You are advised to join LinkedIn™ and Professor Leblanc’s Linkedin Group, Boards and
Advisors, and sub-group, Audit Committees or Compensation Committee, where governance,
audit, compensation and shareholder accountability topics, articles and reports are posted
almost daily by members, and you can see debate and dialogue with leading practitioners.
These groups are among the largest and most active corporate governance groups on
LinkedIn, with over 40,000 members across all of Professor Leblanc’s LinkedIn groups. You
can also follow Professor Leblanc on Twitter at @drrleblanc if this is your learning preference.
You can use Twitter as a news source by strategically following leaders in the field. There is
likely not a need for an extensive course website for this course, as all the articles below are
publicly available and are electronic. There is a desire for dynamic, social, applied elements of
your learning to fulfill the learning objectives. Your Instructor will make a point of posting
articles and findings relevant to the course (beyond the good listing below) within the above
LinkedIn groups, so you see the reaction and debate among investors, directors, advisors and
academics. You can also network with alumni and others, within current or past Facebook
groups for this course.
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http://www.linkedin.com/groups/Boards-Advisors-3834048?mostPopular=&gid=3834048
http://www.linkedin.com/groups/Boards-Advisors-3834048?mostPopular=&gid=3834048
https://www.linkedin.com/groups/4220964
http://www.linkedin.com/groups?home=&gid=4220973&trk=anet_ug_hm

Course Materials:

Course materials will consist of: (i) a textbook, which you will need to purchase; (ii) PowerPoint
slides, to be provided by Professor Leblanc; and (iii) readings from weblinks, contained herein,
which are publicly available on the Internet.

() Course Textbook

Here is the required book for the course, which can be purchased from the York University
bookstore (Professor Leblanc believes) and online booksellers:

Required:

A
Eum&mmmemmammﬁmmmmmm An e-version is

also available if that is your learning preference.

Leblanc, Richard, “20 Questions Directors of Not-For-Profit Organizations Should Ask About
Recruiting, Developing, Assessing and Renewing Directors” (Toronto: Chartered Professional
Accountants of Canada, 2019). Click for the article in English, and in French.

Recommended:

Students may find this book of interest, also recommended:

Larcker, David and Tayan, Brian, A Real Look at Real World Corporate Governance, Self
published, 2013.
(i) PowerPoint Slides

PowerPoint slides and other materials are / will be available on the course website.

See here also for recommended slides and readings: Quick Guides | Stanford Graduate
School of Business.

(i)  Materials and Links Publicly Available on the Internet

Links for publicly available materials are pasted within each of the classes, including
instructional materials to be used in the classroom and by practitioners. See also, e.g., the
Harvard Law School Forum on Corporate Governance and Financial Regulation, and the
Stanford University Rock Center for Corporate Governance, available here and here,
respectively. Your instructor may provide additional links, in addition to what is below, on a
lecture-by-lecture basis, or in response to an important development.
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http://www.amazon.com/Handbook-Board-Governance-Comprehensive-Private/dp/1118895509/ref=sr_1_1?ie=UTF8&qid=1462718510&sr=8-1&keywords=The+Handbook+of+Board+Governance%3A+A+Comprehensive+Guide+for+Public%2C+Private%2C+and+Not+For+Profit+Board+Membe
http://www.amazon.com/Handbook-Board-Governance-Comprehensive-Private/dp/1118895509/ref=sr_1_1?ie=UTF8&qid=1462718510&sr=8-1&keywords=The+Handbook+of+Board+Governance%3A+A+Comprehensive+Guide+for+Public%2C+Private%2C+and+Not+For+Profit+Board+Membe
https://www.yorku.ca/rleblanc/media/20-Questions-NFP-Directors-Recruiting-Developing-Assessing-Renewing-January-2019.pdf
https://www.yorku.ca/rleblanc/media/20-Questions-administrateurs-dorganismes-sans-but-lucratif-devraient-poser-sur-le%20recrutement-Janvier-2019.pdf
https://www.amazon.com/dp/0134031563/ref=pd_lpo_sbs_dp_ss_1?pf_rd_p=1944687522&pf_rd_s=lpo-top-stripe-1&pf_rd_t=201&pf_rd_i=0133518507&pf_rd_m=ATVPDKIKX0DER&pf_rd_r=YV003G0BVJ8FK449PZYR#reader_0134031563
https://www.amazon.com/dp/0134031563/ref=pd_lpo_sbs_dp_ss_1?pf_rd_p=1944687522&pf_rd_s=lpo-top-stripe-1&pf_rd_t=201&pf_rd_i=0133518507&pf_rd_m=ATVPDKIKX0DER&pf_rd_r=YV003G0BVJ8FK449PZYR#reader_0134031563
http://www.amazon.ca/Real-Look-World-Corporate-Governance-ebook/dp/B00DXQ0EC2
http://www.amazon.ca/Real-Look-World-Corporate-Governance-ebook/dp/B00DXQ0EC2
http://www.gsb.stanford.edu/cldr/research/quick-guides.html
http://blogs.law.harvard.edu/corpgov/
http://rockcenter.law.stanford.edu/

Learning Objectives:

The emphasis and learning objectives for this course are as follows. They are intended to be
achieved by the nature and quality of your written work, class discussion of cases, concepts
and current events, and your participation.

Knowledge: Acquire deep knowledge in all facets of corporate governance and accountability
(legal, financial, compensation, risk, strategy, sustainability).

Comprehension: Translate governance understanding from one form to another by seeing
patterns, trends, relationships, extrapolating and predicting.

Application: Employ judgment, reasoning and understanding to review, recommend (board
committee) or decide (board) in a new context or problem. Employ judgment, reasoning and
understanding to review, recommend (board committee) or decide (board) in a new context or
problem.

Analytical: Display analytical and technical skills in self-study, study group work, and
recognize decision process and group think infirmities.

Synthesis: Choose and use information, arguments and application in a unique or novel way
to result in a governance solution.

Reflection: Informatively and persuasively critically reflect on and assess the foregoing
emphasis areas, in oneself, peers, the governance and financial accountability literature and
constituencies.

Integrity: Display behaviour consistent with high ethical standards and principles of equity,
respect and fairness.

Communication: Listen, be open to others’ opinions, encourage open discussion,
constructively challenge and communicate, and present logically, persuasively, with impact
and influence.

Two Desired Learning Outcomes of This Course: Healthy Skepticism and Constructive
Challenge:

This course is designed to be practical and supported by strong theoretical foundations. You
are encouraged — indeed you are required and will be adjudicated on this output — to be
constructively critical of the assumptions, arguments, positions, the status quo and extant
theories of governance and shareholder rights and powers put forward by regulators,
shareholders, directors, advisors, management and other stakeholders. The ability to
constructively challenge is perhaps the most important attribute an individual director can
possesses. Sir David Walker, in speaking to his report on the governance of UK financial
institutions said that the ability to constructively challenge was one of two themes of his Report
(the other being director competencies, to follow this below), that was specifically missing from
corporate, risk and compensation governance in the run up to the crisis. A healthy degree of
skepticism, contextual analysis and self- and group-awareness are crucial to developing
challenging skills and capabilities.
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114
An intended learning objective of this course, therefore, is to

develop the mindset of healthy skepticism and the skill of
constructive challenge, as an investor of a company, as a director
on a board, as an advisor providing assurance, or as an executive
advocating for a particular outcome.”

Governance, including compensation, can be very emotional to individuals involved. This
theme of reflective practice is not necessarily quiet and personal (self-reflection), but is social,
action-oriented, political, speaks ‘truth to power,” deconstructs dominant discourse and socially
constructed realities, and is applied in situations in which information is incomplete, outcomes
are uncertain, and there is ambiguity, which can describe governance and compensation
setting and shareholder voting. Skepticism and challenge, therefore, are both intellectual and
affective pursuits that lead to new understandings and appreciations, both individually and in
concert with your colleagues.

Course Evaluation and Dates:

Your grade for the course will be calculated as follows:

Item Percentage Date
Ungraded writing assignment Nil First Class
Mid-term Exam: 30% February 7tn
Exam: 50% March 20th
Self and Peer Review: 20% April 3rd
Total: 100%

The success of this course is contingent (in part) on creating robust class discussion and
cross-learning environment, rhythm and momentum, which is in turn contingent on consistent
and sustained engagement by all and a high quality of reading, analysis and reflection.

Participation is worth 20% of your course grade. Participation is defined to include (i)
punctuality and attendance (attendance will be taken), (ii) advance preparation, and (iii)
constructive, thoughtful, reflective and effective engagement, clear and audible speaking, and
contribution, which will all be assessed by the Instructor and yourself and your peers at the end
of the course.

The Mid-term Examination will cover materials discussed during Sessions 1 through 5 of the
course, and the initial PPT deck from Professor Leblanc.

The Examination will be comprehensive in nature. Both the Mid-term Examination and the
Examination will be “closed book” examinations and consist of short answer and essay format.
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Grades reflect the quality of a student’s work according to York University’s grading standards.
See here and here.

Student responsibilities are set out here.
Competencies and Other Attributes to Develop Throughout This Course:

There is currently a developing industry literature of competencies and skills directors are
expected to possess to be effective. Listed companies and regulators (including some the
Instructor has advised) have developed competencies and other attributes desired in
prospective and incumbent directors. We will draw on this literature and practice in this course.
Moreover, we will link competency development to learning objectives, teaching methods, and
the assessment of these tasks. As part of student assessment, collegial peer review will occur
in this course, similar to guidance now in place by regulators for directors of publicly listed
companies — namely assessing what competencies and skills each existing director
possesses, and each new nominee will bring to the boardroom.

Consistent with the direct focus on competencies and other attributes by leading boards, the
types of governance competencies and other attributes this course seeks to develop in its
students include “mindset,” “demonstrated leadership,” “understanding of value creation,”

“financial,” “shareholder representation,” “culture of equity ownership,” “entrepreneurship
culture,” “holding management to account,” “integrity,” “legal/regulatory,” “risk management,”
‘human resources,” “communication skills,” “challenge,” “commitment,” and “impact/influence.”

Mid-Term Evaluation of the Course and Instructor:

Mid-way through this course, the Instructor intends to solicit a simple “one-minute paper” with
four questions on: (i) what is good or not good about the course (two questions), and (ii) what
is good or not good about the Instructor (two questions). All feedback submitted is anonymous
and is for the purpose of addressing promptly any mid-course corrections, rather than waiting
until the course is over when it is too late.

Use of Devices and Social Media During Class:

Lectures may not be recorded. Devices and the use of the Internet, including but not limited to
social media and checking of emails, may not be used for non-class purposes, other than in an
emergency.

Academic Integrity:

Students are responsible for understanding York University’s policies on academic integrity
(http://secretariat-policies.info.yorku.ca/policies/academic-honesty-senate-policy-on/ ) and how
to use sources responsibly. Not knowing the rules, misunderstanding the rules, running out of
time, submitting the wrong draft, or being overwhelmed with multiple demands are not
acceptable excuses. To support your learning about academic citation rules, please visit the

Student Papers and Academic Research Kit (https://spark.library.yorku.ca/academic-integrity-

what-is-academic-integrity/ ) where you will find links and tutorials to test your knowledge of
academic citation policy. The tutorials are anonymous open-learning tools.
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http://secretariat-policies.info.yorku.ca/policies/grading-scheme-and-feedback-policy/
http://secretariat-policies.info.yorku.ca/policies/academic-honesty-senate-policy-on/
http://oscr.students.uit.yorku.ca/student-conduct
http://secretariat-policies.info.yorku.ca/policies/academic-honesty-senate-policy-on/
https://spark.library.yorku.ca/academic-integrity-what-is-academic-integrity/
https://spark.library.yorku.ca/academic-integrity-what-is-academic-integrity/

What You Can Expect From This Course and Your Instructor:

Mutual expectations between the Instructor and students are neither trivial nor obvious. From
an instructional point of view, this course has been designed with the intent of being among
one of the most useful courses you will take. Here is what you can expect from the Instructor:

(1) Thorough preparation, punctuality, promptness, professionalism, responsiveness,
availability and accessibility;

(i) Providing sufficient information and materials to enable students to prepare adequately
for each Session;

(i)  Supplying timely, objective, constructive and actionable information and feedback on
student performance, both orally and in writing; and

(iv)  Providing a stimulating, inclusive, dynamic and enjoyable learning environment.

What Your Instructor Expects From You:

You will quickly be required to familiarize yourself with governance and shareholder
accountability literature, frameworks and practices in Part 1 of the course, which will remain
essential when engaging in debate and development in subsequent lectures. Advance
preparation is therefore essential in order to contribute effectively and achieve full value.

Think of a “Session” as a board meeting. At the risk of repetition, you should treat your
classroom obligations as you would treat any other professional engagement. You should
prepare thoroughly, arrive promptly, adhere to deadlines and timetables, participate fully and
effectively, display courtesy towards class peers and support staff, raise your hand if you wish
to contribute, not interrupt or talk over people. You should provide objective and constructive
feedback to your peers and the Instructor regarding their effectiveness and contribution.1

Inclusiveness and the Strength of Diversity:

You should display respect for diversity in all forms (e.g., gender, geography, ethnicity, age
and sexual orientation, without limitation and in no particular order). The reason for this is not
only equity and human rights, but to create the dynamic and discussion (and decision making
in a board’s case) that cannot be replicated without the diversity. The skill of the Instructor (or a
board chair) is important, but the diversity needs to be there to begin with. Your Instructor
creates dynamics among international students that is very difficult to create in boardrooms.
We will skillfully use diversity as strength to generate learning, in other words. Diversity
movements for boards and senior management are now afoot in dozens of countries. The
SEC, for example, is expected to strengthen its diversity rule and disclosure. A Steering
Committee has been formed in Ontario of which the Instructor is a member.

Accessibility Services:
York University is committed to providing an accessible academic community. York University

provides services for students with disabilities (including physical, medical, learning and
psychiatric disabilities) needing accommodation related to teaching and evaluation

1 Adapted in part from University of Chicago and University of San Diego.
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https://news.ontario.ca/mof/en/2016/06/removing-barriers-preventing-women-from-attaining-top-leadership-positions.html
https://news.ontario.ca/mof/en/2016/06/removing-barriers-preventing-women-from-attaining-top-leadership-positions.html

methods/materials. York University offers a variety of accommodations and services to
students with documented disabilities. See here.

Students requiring accommodation in the Instructor’s classroom or in a course evaluation
process or requirement are encouraged to identify themselves to the relevant personnel as
soon as possible. The Instructor will take all necessary steps to accommodate any student with
a disability.

Religious Observance Accommodation:

York University is committed to respecting the religious beliefs and practices of all members of
the community, and making accommodations for observances of special significance to
adherents. Should any of the dates specified in this Course Outline pose a conflict for a
student, please advise your Instructor as early as possible. See here.

Questions and Out-of-Class Communication:

Please direct questions to Professor Leblanc at any time. He can be reached at
rleblanc@yorku.ca or (416) 767-6676. Emails will be answered within one day and likely
sooner.

Professor Leblanc will communicate with students and the class regularly through email, so
please make sure to keep your email address current and check your email regularly.

Course Outline and Schedule:

The ordering of the Sessions below is not in any hierarchy of importance.
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Block Outline

ADMS 4690 Winter 2020 Block Outline

Part I:

Introduction to Corporate Governance and Board Composition

Session 1;

Session 2:

Session 3:

Session 4:

Session 5:

Friday, January 10t Introduction to Corporate Governance

Friday, January 17t Introduction to Corporate Governance, continued, and
International Corporate Governance

Sunday, January 26t Legal Obligations of Boards of Directors and Tone at
the Top

Friday, January 31st Board of Directors: Selection, Compensation and
Removal

Friday, February 7t Board Structure, Effectiveness and Dynamics
Mid-Term Exam

Part II:

Specialized Tasks of Boards of Directors

Session 6;

Session 7:

Session 8:

Session 9:

Friday, February 14 Strategic Planning by Boards and the Governance of
Risk

Friday, February 28t Risk Governance, Continued
Friday, March 6th Technology and Sustainability Governance

Friday, March 13t CEO Succession Planning and the Governance of
Executive Compensation

Session 10: Friday, March 20th The Audit Committee and the Governance of Financial

and Other Reporting
Exam

Part 111

Shareholder Engagement and Accountability

Session 11: Friday, March 27t» The Market for Corporate Control

Session 12;

Friday, April 3rd Institutional Shareholders, Activist Investors and Corporate
Governance Ratings, and Course Conclusion and Wrap-Up
Final Review and Self and Peer Assessment
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Expanded Outline
ADMS 4690 Winter 2019 Expanded Outline
Sessions, Topics, Readings, Websites, Cases

Part I Introduction to Corporate Governance and Board Composition

Session 1: Monday, January 10t Introduction to Corporate Governance

There have been more governance changes occurring in the last five years than in a
generation. There is a regulatory and investor appetite for governance renewal and
accountability. The headings to follow are touch-points for where governance change is
happening the most. Boards and management teams are only about 50 per cent through
digesting all of the below reforms, and there are more to come.

Topics: Responsibilities of boards e role of shareholders e role of management ¢ committee
structure e leadership structure e board size ¢ composition and selection e audit committee o
compensation committee e nominating and governance committee e differences in private
companies, NPOs and state owned companies e legislation e regulation e independent
external auditors e internal audit function e term limits e retirement age e proxy access e pay for
performance e value creation ¢ compliance e internal pay equity ¢ CEO succession and tenure
e board failure and why it happens.

Reading: Leblanc, Richard, Ed., The Handbook of Board Governance, Chapters 1, 4.

Recommended:

See Professor Leblanc on *

Boardrooms, January 6, 2016; and “Tone Throughout the Company and its Impact on
Shareholder Value on Inside America’s Boardrooms,” May 23, 2017.

Watch Professor Leblanc talk about Proxy Access for boards and how it could be a corporate
governance game-changer. About half of major US companies now have some form of proxy
access. Click here for the video.

For an introduction to CEO pay, see Professor Leblanc, here.

See 2017 Board Priorities Report, Harvard Law School Forum, here.

Professor Leblanc’s 2019 Roundup on Governance, Red Flags and Failure (in reverse
chronological order)
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http://www.boardroomresources.com/episode/key-steps-to-building-an-effective-board/
http://www.boardroomresources.com/episode/key-steps-to-building-an-effective-board/
https://www.youtube.com/watch?v=oX1D08OpRZk
https://www.youtube.com/watch?v=oX1D08OpRZk
https://www.youtube.com/watch?v=bBcyB7j9Das
https://www.youtube.com/watch?v=Oj-EKlT0RC0
https://corpgov.law.harvard.edu/2016/12/31/2017-board-priorities-report/
http://www.mccullough.com.au/2019/03/04/asx-corporate-governance-principles-and-recommendations-released/?utm_source=Mondaq&utm_medium=syndication&utm_campaign=View-Original
http://www.oecd.org/newsroom/oecd-will-follow-canadian-proceedings-addressing-allegations-of-political-interference-in-foreign-bribery-prosecution.htm?src=ilaw
http://www.oecd.org/newsroom/oecd-will-follow-canadian-proceedings-addressing-allegations-of-political-interference-in-foreign-bribery-prosecution.htm?src=ilaw
https://www.theglobeandmail.com/politics/article-snc-lavalins-corporate-behaviour-hurt-ability-for-an-out-of-court/
https://www.theglobeandmail.com/politics/article-snc-lavalins-corporate-behaviour-hurt-ability-for-an-out-of-court/
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https://www.thestar.com/politics/federal/2019/03/11/snc-lavalin-scandal-has-global-anti-bribery-watchdog-warning-canada.html
https://corrs.com.au/thinking/insights/updated-asx-corporate-governance-principles-released-a-crisis-too-good-to-waste/
https://corrs.com.au/thinking/insights/updated-asx-corporate-governance-principles-released-a-crisis-too-good-to-waste/
https://www.wsj.com/articles/faas-737-max-approval-is-probed-11552868400?mod=djemalertNEWS
https://www.youtube.com/watch?v=zIsN5AkJ1AI
https://ipolitics.ca/2019/03/17/snc-lavalin-would-be-wise-to-emulate-maple-leaf-foods/
https://www.insidehighered.com/views/2019/03/18/colleges-should-let-internal-auditors-loose-admissions-offices-wake-scandal-opinion
https://www.youtube.com/watch?v=mxLBLI1i-pM&app=desktop
https://www.cbc.ca/news/canada/edmonton/nexen-guilty-charge-death-anzac-1.5104862
http://www.mondaq.com/canada/x/802610/Corporate+Governance/Federal+Budget+2019+Impact+On+Corporate+Governance
http://www.mondaq.com/canada/x/802610/Corporate+Governance/Federal+Budget+2019+Impact+On+Corporate+Governance
http://www.mondaq.com/canada/x/802076/Executive+Remuneration/CBCA+Amendments+In+The+2019+Federal+Budget+A+Continued+Focus+On+Governance
http://www.mondaq.com/canada/x/802076/Executive+Remuneration/CBCA+Amendments+In+The+2019+Federal+Budget+A+Continued+Focus+On+Governance
https://businesslawblog.ahbl.ca/2019/05/03/bill-c-86-and-c-97-amendments-to-the-cbca/?utm_source=Mondaq&utm_medium=syndication&utm_campaign=View-Original
https://www.jdsupra.com/legalnews/corporate-governance-in-a-cannabis-world-12344/?
http://fortune.com/2019/05/23/boeing-board-governance-experts/
https://torontolife.com/city/inside-500-million-family-feud/
https://www.wsj.com/articles/leslie-moonves-to-fight-cbs-decision-to-withhold-120-million-severance-11547737633?mod=djemalertNEWS
https://treasury.gov.au/publication/p2019-fsrc-final-report/
https://treasury.gov.au/publication/p2019-fsrc-final-report/
https://www.afr.com/business/banking-and-finance/banking-royal-commission-final-report-apra-told-to-rewrite-executive-pay-standards-20190204-h1aupu
http://www.mondaq.com/unitedstates/x/777392/Executive+Remuneration/FRC+Publishes+Final+Wales+Corporate+Governance+Principles+For+Large+Private+Companies
http://www.mondaq.com/unitedstates/x/777392/Executive+Remuneration/FRC+Publishes+Final+Wales+Corporate+Governance+Principles+For+Large+Private+Companies
https://www.natlawreview.com/article/corporate-law-governance-update-february-2019
https://hbr.org/2018/07/what-ges-board-could-have-done-differently
https://www.wsj.com/articles/tesla-boards-independence-is-tested-by-musks-buyout-idea-1533893403
https://www.reedsmith.com/en/perspectives/2018/08/uk-corporate-governance-the-new-regime-for-listed-companies
https://www.reedsmith.com/en/perspectives/2018/08/uk-corporate-governance-the-new-regime-for-listed-companies
https://www.washingtonpost.com/business/2018/08/17/enormous-task-ahead-teslas-board/?utm_term=.9ca74dcb44c7
http://fortune.com/2018/08/18/elon-musk-interview-tesla-board/
https://www.bakermckenzie.com/en/insight/publications/2018/07/the-2018-corporate-governance-code
https://www.bakermckenzie.com/en/insight/publications/2018/07/the-2018-corporate-governance-code
https://www.cbsnews.com/news/experts-say-tesla-board-may-have-too-many-ties-to-ceo-musk/
https://www.lexology.com/library/detail.aspx?g=a1b91d7b-193e-4ba5-b6dc-c0dba51a46e0
https://www.forbes.com/sites/alanohnsman/2018/09/13/elons-enablers-teslas-submissive-board-may-be-as-big-a-risk-as-an-erratic-ceo/#784acad2f56e
https://www.corpgov.net/2018/09/musk-steps-down-as-tesla-chairman/
https://www.businesstimes.com.sg/companies-markets/boards-face-major-shifts-with-new-governance-code
https://www.businesstimes.com.sg/companies-markets/boards-face-major-shifts-with-new-governance-code
https://www.lexology.com/library/detail.aspx?g=fa4cbba7-c814-47f2-a05b-c2cce3cc3bc3
https://nationalpost.com/news/canada/ottawa-proposes-sweeping-review-of-canadas-regulatory-regime-to-consider-efficiency-and-economic-growth
https://nationalpost.com/news/canada/ottawa-proposes-sweeping-review-of-canadas-regulatory-regime-to-consider-efficiency-and-economic-growth
https://www.ctvnews.ca/business/ontario-passes-sweeping-labour-reform-law-rolls-back-many-changes-made-by-liberals-1.4186513
https://www.ctvnews.ca/business/ontario-passes-sweeping-labour-reform-law-rolls-back-many-changes-made-by-liberals-1.4186513
https://www.osler.com/en/resources/in-focus/u-s-tax-reform-how-it-will-impact-canadian-busin
https://ustr.gov/trade-agreements/free-trade-agreements/united-states-mexico-canada-agreement/united-states-mexico

Professor Leblanc’s 2018 Roundup on Governance, Red Flags and Failure (first six
months)
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https://globalnews.ca/news/4686055/canada-economy-corporate-tax-investment-competitiveness/
https://globalnews.ca/news/4686055/canada-economy-corporate-tax-investment-competitiveness/
https://www.wsj.com/articles/splitting-ceo-chairman-roles-expected-to-improve-renaults-governance-1542738407
https://www.theglobeandmail.com/business/article-the-next-step-for-canadian-cannabis-companies-corporate-governance/
https://www.theglobeandmail.com/business/careers/management/board-games/article-the-comprehensive-ranking-of-canadas-boards/
https://www.theglobeandmail.com/business/careers/management/board-games/article-the-comprehensive-ranking-of-canadas-boards/
https://www.theglobeandmail.com/business/article-why-three-of-canadas-big-cannabis-firms-scored-low/
https://www.theglobeandmail.com/business/article-why-three-of-canadas-big-cannabis-firms-scored-low/
https://www.wsj.com/articles/ex-cbs-ceo-leslie-moonves-wont-receive-any-severance-payment-11545085546
https://www.jdsupra.com/legalnews/new-uk-corporate-governance-reporting-73816/
http://ww2.cfo.com/governance/2018/12/top-issues-for-boards-heading-into-2019/
https://www.lexology.com/library/detail.aspx?g=240c498e-abea-4926-a89a-731395730965
https://www.nytimes.com/2018/12/31/health/cancer-centers-board-memberships-graphic.html
https://www.forbes.com/sites/michaelperegrine/2019/01/02/a-twist-on-top-ten-governance-trends-for-2019/#3d45bb801bd9
https://www.wsj.com/articles/wynn-resorts-board-faces-scrutiny-following-allegations-against-steve-wynn-1517338504?mod=djkeyword&tesla=y
https://www.wsj.com/articles/olympics-officials-didnt-act-on-gymnasts-abuse-allegations-in-2015-1517484720?mod=djemalertNEWS
https://www.wsj.com/articles/federal-reserve-replaces-board-members-at-wells-fargo-1517613336?mod=djemalertNEWS
http://www.mondovisione.com/media-and-resources/news/responding-to-widespread-consumer-abuses-and-compliance-breakdowns-by-wells-farg/
http://www.mondovisione.com/media-and-resources/news/responding-to-widespread-consumer-abuses-and-compliance-breakdowns-by-wells-farg/
http://www.mondovisione.com/media-and-resources/news/responding-to-widespread-consumer-abuses-and-compliance-breakdowns-by-wells-farg/
https://www.wsj.com/articles/the-board-of-wynn-resorts-needs-to-go-too-1518042289?mod=djkeyword&tesla=y
https://www.wsj.com/articles/how-jeffrey-immelts-success-theater-masked-the-rot-at-ge-1519231067
https://artvoice.com/2018/03/04/new-york-state-lawsuit-wynn-resorts-paints-gruesome-picture-wynn-predatoropportunist-board-well-rewarded-aware/
https://artvoice.com/2018/03/04/new-york-state-lawsuit-wynn-resorts-paints-gruesome-picture-wynn-predatoropportunist-board-well-rewarded-aware/
https://www.wsj.com/articles/wells-fargo-to-pay-1-billion-to-settle-risk-management-claims-with-regulators-1524230166
https://www.cnbc.com/2017/07/17/warren-buffetts-10-commandments-on-boardroom-power-and-success.html?view=story
http://www.mondaq.com/unitedstates/x/654318/Shareholders/2018+Proxy+Season+Quick+Reference+Guide
http://www.mondaq.com/unitedstates/x/654318/Shareholders/2018+Proxy+Season+Quick+Reference+Guide
http://www.mondaq.com/unitedstates/x/654318/Shareholders/2018+Proxy+Season+Quick+Reference+Guide
http://www.mondaq.com/canada/x/652868/Shareholders/Key+Corporate+Governance+And+Disclosure+Developments+In+2017
http://www.mondaq.com/canada/x/652868/Shareholders/Key+Corporate+Governance+And+Disclosure+Developments+In+2017
https://corpgov.law.harvard.edu/2016/12/31/2017-board-priorities-report/
http://www.mondaq.com/unitedstates/x/581730/Shareholders/The+Proxy+Season+Field+Guide
https://www.lexology.com/library/detail.aspx?g=1e62ad2c-4031-437d-90db-2e9137dbdd3c&utm_source=lexology+daily+newsfeed&utm_medium=html+email+-+body+-+general+section&utm_campaign=acc+newsstand+subscriber+daily+feed&utm_content=lexology+daily+newsfeed+2017-10-25&utm_term=
https://nacdonline.org/AboutUs/PressRelease.cfm?ItemNumber=50393&utm_medium=Pub%20Co.%20Survey%2011/30&utm_source=Twitter&utm_campaign=Statistics
https://nacdonline.org/AboutUs/PressRelease.cfm?ItemNumber=50393&utm_medium=Pub%20Co.%20Survey%2011/30&utm_source=Twitter&utm_campaign=Statistics
https://www.ft.com/content/85eb2f3a-8e3a-11e7-9084-d0c17942ba93
https://www.natlawreview.com/article/golden-leash-rule-say-pay-form-10-k-summaries-proxy-season-guide-to-2017
https://www.natlawreview.com/article/golden-leash-rule-say-pay-form-10-k-summaries-proxy-season-guide-to-2017
https://www.lexology.com/library/detail.aspx?g=7900df8a-2728-43ee-b70c-b285527cdf7b
http://www.lexology.com/library/detail.aspx?g=72f90888-e72a-4d91-9bf1-6f52eb600282
http://www.lexology.com/library/detail.aspx?g=72f90888-e72a-4d91-9bf1-6f52eb600282
http://www.osfi-bsif.gc.ca/Eng/fi-if/rg-ro/gdn-ort/gl-ld/Pages/CG_dft_Guideline.aspx
https://www.lexology.com/library/detail.aspx?g=f8c27ae1-70d0-4d73-98ec-a0b101ca7316

See The Downside of Independent Boards, here. See Why Having Independent Boards Can
Backfire, here.

Rlchard Leblanc Internatlonal Journal of Dlsclosure and Governance 2013

See also “Enhancing the effectiveness of the 21st century board of directors,” 2013, with
Richard Leblanc as Editor.

Setting the Stage and Warming You Up: Professor Leblanc’s Website Roundup:

Professor Leblanc’s Roundup, Continued:

I I I Short: Buildi : I-looking | i: The B I 's Qui
Revolution; 2Q14LBgaL¢BLaclmgiR&pgﬂ and Video on what good board members do to help
organizations succeed | Richard Leblanc.
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https://www.out-law.com/en/articles/2017/december/proposed-reforms-to-the-uk-corporate-governance-code-from-1-january-2019/
https://www.frc.org.uk/News-and-Events/FRC-Press/Press/2017/February/FRC-to-review-the-UK-Corporate-Governance-Code.aspx
https://www.federalregister.gov/documents/2017/08/09/2017-16735/proposed-guidance-on-supervisory-expectation-for-boards-of-directors
https://www.ensafrica.com/news/The-South-African-King-IV-Report-on-Corporate-Governance-themes-and-variations?Id=2495&STitle=corporate%20commercial%20ENSight%20?utm_source=Mondaq&utm_medium=syndication&utm_campaign=View-Original
http://www.mondaq.com/canada/x/500238/Securities/TSX+Proposes+Amendments+To+Listing+Rules+Websites+And+SecurityBased+Compensation
http://www.mondaq.com/canada/x/500238/Securities/TSX+Proposes+Amendments+To+Listing+Rules+Websites+And+SecurityBased+Compensation
https://corpgov.law.harvard.edu/2017/01/11/corporate-governance-the-new-paradigm/
https://promarket.org/corporate-governance-boards/?utm_campaign=shareaholic&utm_medium=twitter&utm_source=socialnetwork
https://hbr.org/2015/01/where-boards-fall-short
https://hbr.org/2015/02/how-the-best-board-directors-stay-involved
https://hbr.org/2015/03/corporate-governance-2-0?utm_campaign=Socialflow&utm_source=Socialflow&utm_medium=Tweet
https://www.wsj.com/articles/the-downside-of-independent-boards-1494943693?tesla=y
https://www.wsj.com/articles/why-having-independent-boards-can-backfire-1497351600
http://www.palgrave-journals.com/jdg/journal/v10/n4/pdf/jdg201329a.pdf
http://www.palgrave-journals.com/jdg/journal/v10/n4/pdf/jdg201329a.pdf
http://link.springer.com/article/10.1057%2Fjdg.2013.20
http://www.boardroomresources.com/episode/board-legal-issues-activist-investors/?utm_source=hs_email&utm_medium=email&utm_content=31133630&_hsenc=p2ANqtz-92pxLmWmMvb3Xb3zKQaNYC1bdoOzry_HP6d293Ttr6-79OCyljyIgSl4S__6McdI39Dfy90-CaX43BLyPGU1VLRFhJNg&
https://hbr.org/2015/03/corporate-governance-2-0?utm_campaign=Socialflow&utm_source=Socialflow&utm_medium=Tweet
http://www.fca.org.uk/news/fca-publishes-final-rules-to-make-those-in-the-banking-sector-more-accountable
http://www.nytimes.com/2016/05/21/business/dealbook/giving-boards-balance-as-regulatory-demands-grow.html
https://hbr.org/2015/02/how-the-best-board-directors-stay-involved
http://www.boardroomresources.com/inside-americas-boardrooms-the-top-8-episodes/
http://www.boardroomresources.com/inside-americas-boardrooms-the-top-8-episodes/
http://www.boardroomresources.com/episode/key-steps-to-building-an-effective-board/?utm_content=27559807&utm_medium=social&utm_source=twitter
http://www.pwc.com/us/ACDS2015
http://www.pwc.com/us/ACDS2015
http://www.wsj.com/articles/sec-requires-energy-companies-to-disclose-payments-to-governments-1467070526
https://www.sec.gov/news/speech/chair-white-icgn-speech.html?platform=hootsuite
https://www.sec.gov/news/speech/chair-white-icgn-speech.html?platform=hootsuite
https://www.sec.gov/news/speech/chair-white-icgn-speech.html?platform=hootsuite
https://corpgov.law.harvard.edu/2015/12/09/some-thoughts-for-boards-of-directors-in-2016/
https://corpgov.law.harvard.edu/2015/10/20/the-important-work-of-boards-of-directors/
https://corpgov.law.harvard.edu/2015/10/20/the-important-work-of-boards-of-directors/
https://corpgov.law.harvard.edu/2015/10/06/the-spotlight-on-boards-3/
https://corpgov.law.harvard.edu/2015/10/06/the-spotlight-on-boards-3/
http://www.mckinsey.com/business-functions/strategy-and-corporate-finance/our-insights/toward-a-value-creating-board
http://www.grantthornton.co.uk/en/insights/uk-corporate-governance-review-and-trends-2015/
https://hbr.org/2015/01/where-boards-fall-short
http://www.mckinsey.com/insights/strategy/building_a_forward-looking_board
https://hbr.org/2014/03/the-boardrooms-quiet-revolution
https://hbr.org/2014/03/the-boardrooms-quiet-revolution
http://www2.deloitte.com/us/en/pages/regulatory/board-practices-report-perspectives-boardroom-governance.html
https://www.youtube.com/watch?feature=player_embedded&v=Ryr0YzaJhHU
https://www.youtube.com/watch?feature=player_embedded&v=Ryr0YzaJhHU

Professor Leblanc’s Past Picks:

Trends and Answers in Corporate Governance | Richard Leblanc; Corporate Boards: facts and.
myths (video); Top 10 Iop|c_s for Directors in 2015; Someﬂoughlsior_aoatds_oj_mteﬂots_m

Forty proposals to strengthen: The publlc company Board of Dlrectors role in value creation;

management accountability to the Board; and Board accountability to shareholders (PDF, with
publisher permission) | Richard Leblanc.

More Corporate Governance Context:

The 10 worst corporate boards in the world; The Best-Performing CEOs in the World; The
Worst CEOs of 2014; 10 top retail stories of 2014; 2014 Annual Corporate Directors Survey;
What Directors Think 2014; and PWC’s 2014 Annual Corporate Directors Survey.

In evaluating the effectiveness of boards, committees and individual directors, take a look at

the methodology of Boardexpert.com (video) and sample questions recommended by Dr.

Leblanc.

Session 2: Friday, January 17t Introduction to Corporate Governance, continued, and
International Corporate Governance

Topics: Financial Stability Board e« Basel Committee on Banking Supervision e rules vs comply
or explain e IFRS ¢ US GAAP e emerging markets e international director experience ¢ Anglo
American model e EU developments ¢ BRICS countries and governance in emerging markets
e local business and operating environments e FCPA e anti-corruption e UK Bribery Act o
complexity e related party transactions e component auditors e third party experts e risk
management and internal controls e rule of law e contracts e red flags for corruption e class
examples from international students.

Reading: Leblanc, Richard, Ed., The Handbook of Board Governance, Chapter 3.

Recommended:

ls,” by Richard
LebIanc etal., Internatlonal Journal of Dlsclosure and Governance VoI 9,1, 1 35, 2012. Click

here or for a compllmentary PDF summary, “Corporate Governance in the European Union,”

courtesy of the Institute of Corporate Directors in Canada.

Read these two documents, which are related, on which Professor Leblanc advised: “OSC-
Staff Notice 51-179 Emerging Markets Issuer Review, March 20, 2012” and “OSC Staff Notice
51-720 Issuer Guide for Companies Operating in Emerging Markets,” November 9, 2012.

Governance Guidance:

Are Canada’s corporate governance guidelines out of date? “Out with the old” | Richard
Leblanc.
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http://www.canadianlawyermag.com/5406/2015-Top-10-trends-in-corporate-governance.html
http://www.lse.ac.uk/newsAndMedia/videoAndAudio/channels/publicLecturesAndEvents/player.aspx?id=2818
http://www.lse.ac.uk/newsAndMedia/videoAndAudio/channels/publicLecturesAndEvents/player.aspx?id=2818
http://blogs.law.harvard.edu/corpgov/2014/12/24/top-10-topics-for-directors-in-2015/
http://blogs.law.harvard.edu/corpgov/2014/12/02/some-thoughts-for-boards-of-directors-in-2015/
http://blogs.law.harvard.edu/corpgov/2014/12/02/some-thoughts-for-boards-of-directors-in-2015/
http://www.itbusinessedge.com/slideshows/2015-governance-risk-management-and-compliance-trends-and-predictions.html
http://www.palgrave-journals.com/jdg/journal/v10/n4/pdf/jdg201329a.pdf
http://www.cbsnews.com/news/the-10-worst-corporate-boards-in-the-world/
https://hbr.org/2014/11/the-best-performing-ceos-in-the-world
http://www.foxbusiness.com/business-leaders/2014/12/23/worst-ceos-2014/
http://www.foxbusiness.com/business-leaders/2014/12/23/worst-ceos-2014/
http://fortune.com/2014/12/31/top-retail-stories-of-2014/
http://blogs.law.harvard.edu/corpgov/2014/10/31/2014-annual-corporate-directors-survey/
https://www.spencerstuart.com/research-and-insight/what-directors-think-2014
http://www.pwc.com/us/en/corporate-governance/annual-corporate-directors-survey/index.jhtml
https://www.youtube.com/watch?v=B11mKhBNJc0
https://beam.boardexpert.com/methodology.asp?pre=&sid=20087153357332&lid=EN&pno=1&qno=&qid=20087153390745&nav=prv
http://www.palgrave-journals.com/jdg/journal/v9/n1/full/jdg201124a.html
http://www.palgrave-journals.com/jdg/journal/v9/n1/full/jdg201124a.html
http://www.yorku.ca/rleblanc/media/2011-LeblancENG-157.pdf
http://osc.gov.on.ca/documents/en/Securities-Category5/sn_20120320_51-719_emerging-markets.pdf
http://osc.gov.on.ca/documents/en/Securities-Category5/sn_20120320_51-719_emerging-markets.pdf
http://www.osc.gov.on.ca/documents/en/Securities-Category5/sn_20121109_51-720_issuer-guide.pdf
http://www.osc.gov.on.ca/documents/en/Securities-Category5/sn_20121109_51-720_issuer-guide.pdf
http://listedmag.com/2014/12/out-with-the-old/

A Global Sweep of Best Governance Practices:

Australia (2014, PDF); United Kingdom (2018, PDF); South Africa (2016, PDF); Japan (2018,
PDF); Basel (2015, PDF); EDIC (2016, PDF); OSFI (2013, PDF); OSFI JRudin Speech (2016,
PDF); G20/OECD (2015, PDF); G30 (2012, PDF); OECD (2014 review); OECD (2013, PDF,
Supervision and Enforcement); ICGN (2014, PDF); and CCGG (2015, PDF), NACD (2016
Critical Issues); NACD (2016 M&A Oversight); Marsh & McLennan, NACD (2015, Governing
the Global Company); NYSE (2014, PDF);

Session 3: Sunday, January 26th Legal Obligations of Boards of Directors and Tone at
the Top

Long arms of regulators are able to hold boards vicariously responsible for fraud, bribery, and
other forms of corruption within and even with contractors outside their organization. “Tone in
the middle,” culture, and imprudent risk-taking are the new warning signs on which engaged
boards are requesting concrete assurance, to ensure directors are not the last to know. What
are best practices boards can adopt to assist them? See the links and resources below.

Topics: Duty of care e duty of loyalty e duty of disclosure e articles of incorporation and by-
laws e guidelines and charters e securities laws, stock exchanges and public enforcement o
auditing and financial reporting e insider trading e plaintiffs’ bar and private enforcement e
private companies and flexibility e IPOs e shareholder rights and responsibilities e business
judgment rule e litigation e director and officer insurance and indemnity e questions to ask
before joining a board.

Reading: Leblanc, Richard, Ed., The Handbook of Board Governance, Chapters 13, 12, 14.

Recommended:

Professor Leblanc’s 2019 and 2018 Roundup of Conduct, Tone and Ethics
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https://www.asx.com.au/documents/asx-compliance/cgc-principles-and-recommendations-3rd-edn.pdf
https://www.frc.org.uk/directors/corporate-governance-and-stewardship/uk-corporate-governance-code
https://c.ymcdn.com/sites/iodsa.site-ym.com/resource/collection/684B68A7-B768-465C-8214-E3A007F15A5A/IoDSA_King_IV_Report_-_WebVersion.pdf
https://www.jpx.co.jp/english/news/1020/b5b4pj000000jvxr-att/20180602_en.pdf
http://www.bis.org/bcbs/publ/d328.pdf
https://www.fdic.gov/regulations/examinations/supervisory/insights/sise16/SI_SE2016.pdf
http://www.osfi-bsif.gc.ca/Eng/Docs/CG_Guideline.pdf
http://www.osfi-bsif.gc.ca/Eng/Docs/jr20160614.pdf
http://www.oecd.org/daf/ca/Corporate-Governance-Principles-ENG.pdf
http://group30.org/images/uploads/publications/G30_TowardEffectiveGovernance.pdf
http://www.oecd.org/daf/ca/2014-review-oecd-corporate-governance-principles.htm
http://www.oecd.org/daf/ca/SupervisionandEnforcementinCorporateGovernance2013.pdf
https://www.icgn.org/images/Global_Governance_Principles_2014.pdf
http://www.ccgg.ca/site/ccgg/assets/pdf/2015_best_practices.pdf
https://www.nacdonline.org/Resources/Article.cfm?ItemNumber=21553
https://www.nacdonline.org/Resources/Article.cfm?ItemNumber=27364
http://www.mmc.com/content/dam/mmc-web/Global-Risk-Center/Files/governing-the-global-company.pdf
https://www.nyse.com/publicdocs/nyse/listing/NYSE_Corporate_Governance_Guide.pdf
https://www.wsj.com/articles/wynn-resorts-to-pay-20-million-fine-related-to-sexual-misconduct-investigation-11551227702?mod=djemalertNEWS
https://hbr.org/2019/03/companies-need-to-pay-more-attention-to-everyday-unethical-behavior
https://www.wsj.com/articles/massachusetts-regulators-release-report-on-investigation-of-wynn-resorts-11554211385?mod=djemalertNEWS
https://www.wsj.com/articles/massachusetts-regulators-release-report-on-investigation-of-wynn-resorts-11554211385?mod=djemalertNEWS
https://www.natlawreview.com/article/just-culture-what-it-and-can-it-minimize-patient-harm-and-promote-positive-workplace
https://chelsearecord.com/2019/04/05/investigators-found-a-culture-of-secrecy-failure-to-follow-policies-for-steve-wynn-complaints/
https://chelsearecord.com/2019/04/05/investigators-found-a-culture-of-secrecy-failure-to-follow-policies-for-steve-wynn-complaints/
https://deadline.com/2019/03/cbs-employees-credit-union-manager-charged-embezzling-40-million-ed-roshotat-1202585395/amp/
https://www.nytimes.com/2018/12/18/business/cbs-les-moonves-legal-fight.html
https://www.barrons.com/articles/tesla-ceo-elon-musk-sec-settlement-list-51556317578
https://www.nytimes.com/2019/04/24/well/mind/putting-down-your-phone-may-help-you-live-longer.html
https://globalnews.ca/news/5215614/money-laundering-canada-bc-casinos-whistleblower-journal/?utm_source=Article&utm_medium=MostPopular&utm_campaign=2014
https://globalnews.ca/news/5215614/money-laundering-canada-bc-casinos-whistleblower-journal/?utm_source=Article&utm_medium=MostPopular&utm_campaign=2014
https://globalnews.ca/news/5225614/bc-casino-whistleblower-alleged-cooperation-organized-crime/
https://globalnews.ca/news/5225614/bc-casino-whistleblower-alleged-cooperation-organized-crime/
https://www.eater.com/2019/5/23/18637647/mcdonalds-strike-sexual-harassment-workplace-violence-minimum-wage-union
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https://www.wsj.com/articles/tech-giants-google-facebook-and-amazon-intensify-antitrust-debate-11559966461?mod=hp_lead_pos5
https://simpleflying.com/united-airlines-ceo-bonus/
https://www.lmtonline.com/news/article/NRA-money-flowed-to-board-members-amid-allegedly-13964002.php
https://www.lmtonline.com/news/article/NRA-money-flowed-to-board-members-amid-allegedly-13964002.php
https://www.bloomberg.com/news/articles/2019-06-11/exams-for-company-directors-planned-in-modi-corruption-crackdown
https://www.thespec.com/news-story/2259828-mulroney-nothing-wrong-accepting-envelopes-of-1-000-bills/
https://www.thestar.com/news/canada/2019/02/10/top-prosecutor-defends-independence-and-decision-to-prosecute-snc-lavalin.html
https://www.wsj.com/articles/at-law-firms-rainmakers-accused-of-harassment-can-switch-jobs-with-ease-1532965126?mod=djemalertNEWS
https://www.businesstimes.com.sg/opinion/internal-audit-mindset-should-be-part-of-corporate-culture
http://risk.cmail20.com/t/ViewEmail/d/EB2A5DB90FF1B88B2540EF23F30FEDED/5F654E2CB4C9B3EA16FB8100885F948E
https://www.theglobeandmail.com/arts/theatre-and-performance/article-soulpeppers-board-needs-step-up-or-step-down-for-the-theatre/
https://www.theglobeandmail.com/arts/theatre-and-performance/article-soulpeppers-board-needs-step-up-or-step-down-for-the-theatre/
https://www.oregonlive.com/business/index.ssf/2018/09/serial_litigant_leads_lawsuit.html
https://www.newyorker.com/news/news-desk/as-leslie-moonves-negotiates-his-exit-from-cbs-women-raise-new-assault-and-harassment-claims
https://www.newyorker.com/news/news-desk/as-leslie-moonves-negotiates-his-exit-from-cbs-women-raise-new-assault-and-harassment-claims
https://www.wsj.com/articles/cbs-ceo-leslie-moonves-expected-to-resign-1536525335?mod=djemalertNEWS
https://www.newyorker.com/news/news-desk/a-sexual-misconduct-allegation-against-the-supreme-court-nominee-brett-kavanaugh-stirs-tension-among-democrats-in-congress
https://www.newyorker.com/news/news-desk/a-sexual-misconduct-allegation-against-the-supreme-court-nominee-brett-kavanaugh-stirs-tension-among-democrats-in-congress
https://www.wsj.com/articles/cbs-and-the-need-to-hold-directors-accountable-1537110001
https://www.ctvnews.ca/business/air-canada-bans-safety-critical-employees-from-cannabis-use-on-and-off-duty-1.4113926
https://www.bloomberg.com/news/articles/2018-10-09/corporate-america-weighs-new-clawback-policies-for-metoo-sins
https://www.nytimes.com/2018/12/18/business/cbs-les-moonves-legal-fight.html
http://nymag.com/intelligencer/2018/12/nissan-is-a-corporate-governance-nightmare.html
https://hbr.org/2018/12/the-boards-role-in-strategy
https://www.cbc.ca/news/canada/edmonton/syncrude-fined-2-75m-in-deaths-of-31-great-blue-herons-1.4963758
https://phys.org/news/2019-01-board-independence-firms-corporate-misconduct.html
https://www.financialexecutives.org/FEI-Daily/March-2018/Taking-the-Long-View-on-Customer-Relationships.aspx
https://www.wsj.com/articles/casino-managers-enabled-wynns-alleged-misconduct-for-decades-workers-say-1522172877?mod=djemalertNEWS
https://www.wsj.com/articles/casino-managers-enabled-wynns-alleged-misconduct-for-decades-workers-say-1522172877?mod=djemalertNEWS
https://www.ocregister.com/2018/04/11/calpers-weighs-push-for-sexual-harassment-corporate-disclosure/
http://www.cbc.ca/news/business/consumer-agency-bank-sales-practices-report-1.4467890
http://www.cbc.ca/news/business/consumer-agency-bank-sales-practices-report-1.4467890
https://hbswk.hbs.edu/item/working-for-a-shamed-company-can-hurt-your-future-compensation
http://www.cbc.ca/news/business/rogers-employees-pressure-to-sell-1.4481128
http://www.cbc.ca/news/business/rogers-employees-pressure-to-sell-1.4481128
http://www.cbc.ca/news/business/rogers-employees-reveal-pressure-sales-tactics-1.4491926
http://www.cbc.ca/news/business/rogers-employees-reveal-pressure-sales-tactics-1.4491926
https://www.risk.net/risk-management/5389216/banks-wrestle-with-conduct-risk-capital-add-ons
https://www.ctvnews.ca/autos/texters-who-distract-drivers-could-be-held-liable-insurance-expert-1.3926807
https://www.newyorker.com/news/news-desk/missing-files-motivated-the-leak-of-michael-cohens-financial-records
https://www.cbsnews.com/news/the-theranos-elizabeth-holmes-deception/
https://www.cnbc.com/2018/06/07/watch-the-deal-conference-addresses-corporate-culture-concerns.html
https://boardagenda.com/2018/05/18/time-take-stock-governance-banking/
http://business.financialpost.com/telecom/ottawa-orders-crtc-to-investigate-telecoms-for-clearly-inappropriate-high-pressure-sales-tactics
http://business.financialpost.com/telecom/ottawa-orders-crtc-to-investigate-telecoms-for-clearly-inappropriate-high-pressure-sales-tactics
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https://www.americanbanker.com/news/banks-took-wide-ranging-actions-to-head-off-more-sales-abuses-occ
https://www.vanityfair.com/news/2018/06/theranos-elizabeth-holmes-indicted-wire-fraud?mbid=nl_th_5b283a67a84e0e7a3df09948&spMailingID=13715768&spUserID=MjU5Mjg0MzE4NDg1S0&spJobID=1421678695&spReportId=MTQyMTY3ODY5NQS2
https://www.wraltechwire.com/2018/06/22/intel-ceo-resignation-is-latest-exec-turmoil-since-metoo-movement-emerged/
https://www.wraltechwire.com/2018/06/22/intel-ceo-resignation-is-latest-exec-turmoil-since-metoo-movement-emerged/
https://www.thestreet.com/opinion/intel-ceo-brian-krzanich-proves-breaking-the-rules-is-not-wise-14629737
https://www.bloomberg.com/view/articles/2017-10-18/make-board-members-follow-company-conduct-codes
http://www.cbc.ca/news/business/td-bank-employees-admit-to-breaking-law-1.4016569
http://www.cbc.ca/news/business/td-bank-employees-admit-to-breaking-law-1.4016569
http://www.cbc.ca/news/business/bell-whistleblower-reveals-high-pressure-sales-1.4404088
http://www.cbc.ca/news/business/bell-whistleblower-reveals-high-pressure-sales-1.4404088
https://www.wsj.com/articles/wells-fargo-is-dubbed-a-repeat-offender-and-faces-new-wrath-from-its-regulator-1511951402?mod=djemalertNEWS
https://www.wsj.com/articles/wells-fargo-bankers-chasing-bonuses-overcharged-hundreds-of-clients-1511830230?mod=djemalertNEWS
http://www.jdsupra.com/legalnews/wells-fargo-s-desperate-need-for-a-37755/
http://www.jdsupra.com/legalnews/wells-fargo-s-desperate-need-for-a-37755/
https://www.wsj.com/articles/wells-fargo-claws-back-75-million-more-from-john-stumpf-and-former-retail-bank-head-1491823808
https://www.wsj.com/articles/wells-fargo-claws-back-75-million-more-from-john-stumpf-and-former-retail-bank-head-1491823808
https://www.youtube.com/watch?utm_campaign=Private&utm_source=Viber&v=xJhkX74D10M&utm_medium=Chat&feature=youtu.be&app=desktop
https://www.youtube.com/watch?utm_campaign=Private&utm_source=Viber&v=xJhkX74D10M&utm_medium=Chat&feature=youtu.be&app=desktop
http://www.nakedcapitalism.com/2017/07/wells-fargo-at-it-again-stuck-over-800000-customers-with-unnecessary-car-insurance.html
http://www.nakedcapitalism.com/2017/07/wells-fargo-at-it-again-stuck-over-800000-customers-with-unnecessary-car-insurance.html
http://money.cnn.com/2017/05/06/investing/buffett-wells-fargo-berkshire-annual-meeting/index.html
http://money.cnn.com/2017/05/06/investing/buffett-wells-fargo-berkshire-annual-meeting/index.html
https://www.wsj.com/articles/bank-regulator-rips-its-own-supervision-of-wells-fargo-sales-practices-1492627448
https://www.wsj.com/articles/the-workplace-after-weinstein-harassment-scandals-prompt-rapid-changes-1510333058
https://www.youtube.com/watch?v=o2lbHx1Cd48
https://www.youtube.com/watch?v=QaqpoeVgr8U
https://www.youtube.com/watch?v=QaqpoeVgr8U
https://www.youtube.com/watch?v=r3UkCxfdjV0
https://www.youtube.com/watch?v=r3UkCxfdjV0
https://www.youtube.com/watch?v=WfjZ1otkS3o
https://beta.theglobeandmail.com/report-on-business/international-business/most-companies-not-discussing-sexual-harassment-at-board-level-survey/article36703598/?ref=http://www.theglobeandmail.com&cmpid=rss1&utm_source=feedburner&utm_medium=feed&utm_campaign=Feed%3A+TheGlobeAndMail-Business+%28The+Globe+and+Mail+-+Business+News%29
http://variety.com/2017/biz/news/harvey-weinstein-sexual-harassment-corporate-liability-21st-century-fox-1202598683/
https://hbr.org/2017/05/the-omissions-that-make-so-many-sexual-harassment-policies-ineffective?utm_campaign=hbr&utm_source=twitter&utm_medium=social
https://www.nytimes.com/2017/12/11/upshot/sexual-harassment-workplace-prevention-effective.html
http://business.financialpost.com/news/retail-marketing/loblaws-25-price-fixing-mea-culpa-wont-shield-it-from-lawsuits
http://www.acc.com/legalresources/publications/topten/internalinvestigations.cfm
http://www.dodea.edu/Americas/officesAM/amDMEO/quickRefDiscriminationAndSH/investigating/questionsHarasser.cfm
http://www.dodea.edu/Americas/officesAM/amDMEO/quickRefDiscriminationAndSH/investigating/questionsHarasser.cfm
http://corpgov.law.harvard.edu/2015/06/28/doj-provides-best-practices-for-corporate-internal-investigations/
http://www.omaha.com/money/you-can-insure-almost-anything-including-sexual-harassment-in-the/article_ede42847-aec0-5614-8e2f-878e8a10b03b.html
http://www.omaha.com/money/you-can-insure-almost-anything-including-sexual-harassment-in-the/article_ede42847-aec0-5614-8e2f-878e8a10b03b.html
https://www.nytimes.com/interactive/2017/12/19/us/ford-chicago-sexual-harassment.html?hp&action=click&pgtype=Homepage&clickSource=story-heading&module=span-ab-top-region&region=top-news&WT.nav=top-news&_r=0
https://www.nytimes.com/interactive/2017/12/19/us/ford-chicago-sexual-harassment.html?hp&action=click&pgtype=Homepage&clickSource=story-heading&module=span-ab-top-region&region=top-news&WT.nav=top-news&_r=0
https://www.wsj.com/articles/more-company-boards-add-oversight-of-political-spending-1506398461?tesla=y
http://www.afr.com/business/banking-and-finance/financial-services/banks-have-rosy-view-of-risk-culture-20170812-gxuz5g
http://clikhe.re/gyfyn#http://bhcsecretaries.co.uk/directors-now-held-personally-responsible-nuisance-calls/
https://www.vox.com/technology/2017/6/13/15793712/uber-holder-report-sexual-harassment-travis-kalanick

See Professor Leblanc interviewed on BNN concerning tone at the top at Uber and CEO
succession, June 21, 2017. Click here for the video.

See the independent report on Uber, here.

See Professor Leblanc interviewed by YourMorning concerning the governance of consumer
sales practices at large Canadian banks. Click here for the video.

See the independent report on Wells Fargo, here. See the OCC lessons learned about Wells
Fargo, here.

See Wells Fargo’s Desperate Need for a Compliance and Business Ethics Function (Part Il of
1), here.

See various reports on the governance of consumer sales practices, here and here, . See the
Australian remuneration review, here.

See the Salz review into Barclay’s business practices, here.
See the Banking Standards Board Annual Review, here.

See FinCoNet reports — on guidance for sales incentives, here.
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https://www.wsj.com/articles/court-documents-shed-light-on-theranos-boards-response-to-crisis-1496136600?tesla=y
https://www.crcc-ccetp.gc.ca/en/report-workplace-harassment-rcmp
https://www.crcc-ccetp.gc.ca/en/report-workplace-harassment-rcmp
http://www.independent.co.uk/news/world/americas/united-airlines-pay-executives-customer-satisfaction-david-dao-overbook-oscar-munoz-a7696351.html
http://www.independent.co.uk/news/world/americas/united-airlines-pay-executives-customer-satisfaction-david-dao-overbook-oscar-munoz-a7696351.html
http://www.afr.com/business/banking-and-finance/executive-pay-drives-behaviour-former-nab-director-danny-gilbert-says-20170405-gvdzjk
http://blogs.wsj.com/riskandcompliance/2017/03/08/the-morning-risk-report-values-based-culture-pays-off-for-companies/
http://blogs.wsj.com/riskandcompliance/2017/03/08/the-morning-risk-report-values-based-culture-pays-off-for-companies/
http://www.businessfinancenews.com/24917-volkswagen-ag-adr-corporate-culture-under-former-ceo-martin-winterkorn/
http://www.nytimes.com/2015/09/25/business/international/problems-at-volkswagen-start-in-the-boardroom.html
http://www.financialdirector.co.uk/financial-director/analysis/2420357/toshiba-promises-to-change-corporate-culture-and-governance-in-aftermath-of-scandal
http://www.financialdirector.co.uk/financial-director/analysis/2420357/toshiba-promises-to-change-corporate-culture-and-governance-in-aftermath-of-scandal
http://www.forbes.com/sites/dinamedland/2016/07/19/u-k-regulator-gets-serious-on-company-culture-and-role-of-boards/#6db075d65a63
https://www.nacdonline.org/Magazine/Article.cfm?ItemNumber=19435
http://www8.gsb.columbia.edu/newsroom/newsn/3874/ceos-and-cfos-share-how-corporate-culture-matters
http://www8.gsb.columbia.edu/newsroom/newsn/3874/ceos-and-cfos-share-how-corporate-culture-matters
http://globalanticorruptionblog.com/2015/07/02/guest-post-the-characteristics-of-corrupt-corporate-cultures/
http://globalanticorruptionblog.com/2015/07/02/guest-post-the-characteristics-of-corrupt-corporate-cultures/
https://www.wada-ama.org/en/resources/world-anti-doping-program/independent-commission-report-2
http://www.nytimes.com/2015/12/04/us/donald-blankenship-massey-energy-upper-big-branch-mine.html?smid=li-share&_r=0
http://www.brookings.edu/blogs/fixgov/posts/2016/05/02-corporate-culture-long-term-value-paper-wallack
http://www.ft.com/intl/cms/s/0/ebd623ac-26f1-11e5-bd83-71cb60e8f08c.html#axzz3fsgyyTs9
https://hbr.org/2015/02/when-investors-want-to-know-how-you-treat-people
https://hbr.org/2014/12/before-a-merger-consider-company-cultures-along-with-financials
https://www.youtube.com/watch?v=CBZYQGsqym4
https://www.documentcloud.org/documents/3863823-Covington-Recommendations.html
https://www.youtube.com/watch?v=ifAsDG2b2Bk
https://www08.wellsfargomedia.com/assets/pdf/about/investor-relations/presentations/2017/board-report.pdf
https://www.occ.gov/publications/publications-by-type/other-publications-reports/pub-wells-fargo-supervision-lessons-learned-41917.pdf
http://www.jdsupra.com/legalnews/wells-fargo-s-desperate-need-for-a-37755/
http://retailbankingremreview.com.au/wp-content/uploads/2017/04/FINAL_Rem-Review-Report.pdf
http://retailbankingremreview.com.au/wp-content/uploads/2017/04/Independent-study-into-UK-rem-practice.pdf
http://retailbankingremreview.com.au/
https://www.home.barclays/content/dam/barclayspublic/documents/news/875-269-salz-review-04-2013.pdf
http://www.bankingstandardsboard.org.uk/pdf/banking-standards-annual-review-2016-2017.pdf
http://www.finconet.org/

See the Report to USA Gymnastics on Proposed Policy and Procedural Changes for the
Protection of Young Athletes, here.

See The Morning Risk Report: Values-Based Culture Pays Off for Companies, here.

See Profession Leblanc comment on the alleged bribery a SNC Lavalin. Click here for the
video.

See the Government of Canada’s new Integrity Guideline and Professor Leblanc’s comment.

OSFI Corporate Governance Guidelines, 2013, on which Professor Leblanc advised.
A New Model for Corporate Boards, by Robert C. Pozen. Click here and then the publicly

available WSJ article that follows.

Review this document on the US Foreign Corrupt Practices Act.

See Professor Leblanc interviewed by CBC’s The Exchange with Amanda Lang concerning
the federal government’s ‘integrity framework’ policy and the RCMP laying fraud charges
against SNC Lavalin, February 19, 2015. Click here for the video.

Tone at the Top, Values and Culture:

Corporate Governance: The Tone From the Top (2015); Fraud Governance Red Flags |
Richard Leblanc; ERC to focus on company culture and behaviour; Culture and the role of
internal audit; Director Dialogue: Board Oversight of Reputation Risk; Quebec Anti-Corruption
Report (in French, 2015); 2014 Annual Report to Congress on the Dodd-Frank Whistleblower:

Program (SEC, PDF); Culture and channeling corporate behavior; Guidance on Supervisory
miatacllgnmhﬂnanmaunsmulmnsgnﬁjskguﬂute(FSB 2014) 2Q14gJQbaLnsk§unLe;g

Quhu@bgatsﬂmtegggeleQLthe (Llnkedln discussion); ELQmJEnLin(LLehmanﬁLolhﬂs (see

whistle-blowing best practices); Before a Merger, Consider Company Cultures Along with
Einancials; and see “Alleged Corruption at Chessfield” | Richard Leblanc, in Implementing Risk

Management (2014); and Corporate Board Minutes: A Director’'s Guide (2013).

Tone in the Middle: Governance of Company Culture and Reputation Website Best
Practice Roundup:
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https://usagym.org/PDFs/About%20USA%20Gymnastics/ddreport_062617.pdf
https://blogs.wsj.com/riskandcompliance/2017/03/08/the-morning-risk-report-values-based-culture-pays-off-for-companies/
https://www.youtube.com/watch?v=vp6t1aZ8diE
http://news.gc.ca/web/article-en.do?nid=995629
http://www.osfi-bsif.gc.ca/Eng/fi-if/rg-ro/gdn-ort/gl-ld/Pages/CG_Guideline.aspx
http://www.wsj.com/articles/SB10001424052748703581204576033430665661032
http://www.sec.gov/spotlight/fcpa/fcpa-resource-guide.pdf
http://www.cbc.ca/player/News/ID/2654803003/
http://www.grantthornton.global/globalassets/1.-member-firms/global/insights/article-pdfs/2015/corporate_governance_2015_the_tone_from_the_top.pdf
http://www.huffingtonpost.ca/richard-leblanc/anti-fraud-corruption_b_6362758.html
https://www.frc.org.uk/News-and-Events/FRC-Press/Press/2015/January/FRC-reports-on-better-compliance-with-UK-Corporate.aspx
https://www.iia.org.uk/media/598939/0805-iia-culture-report-1-7-14-final.pdf
https://www.iia.org.uk/media/598939/0805-iia-culture-report-1-7-14-final.pdf
http://www.nacdonline.org/Resources/Article.cfm?ItemNumber=12913
https://www.ceic.gouv.qc.ca/fileadmin/Fichiers_client/fichiers/Rapport_final/Rapport_final_CEIC_Integral_c.pdf
https://www.ceic.gouv.qc.ca/fileadmin/Fichiers_client/fichiers/Rapport_final/Rapport_final_CEIC_Integral_c.pdf
http://www.sec.gov/about/offices/owb/annual-report-2014.pdf
http://www.sec.gov/about/offices/owb/annual-report-2014.pdf
http://www.accaglobal.com/gb/en/technical-activities/technical-resources-search/2014/october/culture.html
http://www.financialstabilityboard.org/2014/04/140407/
http://www.financialstabilityboard.org/2014/04/140407/
http://www2.deloitte.com/global/en/pages/governance-risk-and-compliance/articles/reputation-at-risk.html
http://www2.deloitte.com/global/en/pages/governance-risk-and-compliance/articles/reputation-at-risk.html
http://www.cimaglobal.com/Thought-leadership/Research-topics/Budgeting-and-planning/Corporate-reputation-perspectives-of-measuring-and-managing-a-principal-risk/
http://www.cimaglobal.com/Thought-leadership/Research-topics/Budgeting-and-planning/Corporate-reputation-perspectives-of-measuring-and-managing-a-principal-risk/
http://www.ethicalcorp.com/business-strategy/essay-business-case-reputation-risk-management
http://www.theiia.org/media/files/fraud-white-paper/fraud%20paper.pdf
http://www.justice.gov/criminal/fraud/fcpa/guidance/
https://na.theiia.org/standards-guidance/recommended-guidance/practice-guides/Pages/Auditing-Anti-bribery-and-Anti-corruption-Programs-Practice-Guide.aspx
https://na.theiia.org/standards-guidance/recommended-guidance/practice-guides/Pages/Auditing-Anti-bribery-and-Anti-corruption-Programs-Practice-Guide.aspx
http://www.keepeek.com/Digital-Asset-Management/oecd/governance/oecd-foreign-bribery-report_9789264226616-en#page1
http://theundercoverrecruiter.com/companies-culture-values-2014/
https://www.linkedin.com/groups/3834048/3834048-201358692
https://www.linkedin.com/groups/3834048/3834048-201358692
http://www.conferenceboard.ca/e-library/abstract.aspx?did=4763
https://hbr.org/2014/12/before-a-merger-consider-company-cultures-along-with-financials
https://hbr.org/2014/12/before-a-merger-consider-company-cultures-along-with-financials
http://www.amazon.ca/Implementing-Enterprise-Risk-Management-Practices/dp/1118691962
http://www.amazon.ca/Implementing-Enterprise-Risk-Management-Practices/dp/1118691962
https://www.nacdonline.org/Store/ProductDetail.cfm?ItemNumber=6125
http://www.valuewalk.com/?s=purge+corruption
http://www8.gsb.columbia.edu/newsroom/newsn/3874/ceos-and-cfos-share-how-corporate-culture-matters
http://www.adweek.com/news/advertising-branding/corporate-culture-has-become-most-powerful-force-forging-partnerships-168269
http://www.financialdirector.co.uk/financial-director/feature/2421578/corporate-culture-proves-an-abstract-concept-for-fds
http://www.bankofengland.co.uk/publications/Pages/speeches/2016/901.aspx
https://whispli.com/us/product/fraudsec/
https://whispli.com/us/product/fraudsec/
https://globalanticorruptionblog.com/2015/07/02/guest-post-the-characteristics-of-corrupt-corporate-cultures/
http://deloitte.wsj.com/riskandcompliance/2015/08/11/how-assessing-compliance-culture-can-raise-ethical-standards/

Session 4: Friday, January 31st Board of Directors: Selection, Compensation and
Removal

Regulators are moving towards prescribed competency matrixes; the production of curriculum
vitae (not perfunctory short bios); and interviews with directors and oversight functions to
determine whether these individuals are fit for purpose. Activists are searching director
backgrounds and track record to determine alignment between competencies and the
business model and strategy of the company. Regulators are legislating board renewal and
diversification, through term limits, the production of measurable objectives covering
recruitment to retirement, or quotas.

Topics: Director qualifications e financial literacy and expertise ¢ competencies and skills
independence e mindset and shareholder representation e selection of Chair or Lead Director
considerations e diversification of boards e ability of shareholders to select, communicate with,
and remove directors e proxy access e director succession planning e entrenchment and
prolonged tenure e busy directors and boards e independent director compensation e
opaqueness of director recruitment practices e accountability of search firms e nominating
committee best practices.

Reading: Leblanc, Richard, Ed., The Handbook of Board Governance, Chapters 8-11.
Recommended:

See Professor Leblanc commenting on the diversification of corporate boards, here.

Professor Leblanc’s 2019 and 2018 Roundup of Board Composition
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http://www.cgma.org/Magazine/News/Pages/internal-auditors-turn-focus-to-organisational-culture-201513271.aspx
http://www.top1000funds.com/analysis/2015/07/17/managing-culture-with-risk-management-techniques/
http://www.wsj.com/articles/occ-says-boards-responsible-for-overseeing-banks-culture-1433872627
https://www.icsa.org.uk/knowledge/governance-and-compliance/news-digest/october-2015-whistleblowing-champions-and-blackrock-proxy-access
http://blogs.wsj.com/riskandcompliance/2016/02/04/regulators-emphasis-on-culture-spurs-hunt-to-measure-it/
http://www2.deloitte.com/global/en/pages/governance-risk-and-compliance/articles/reputation-at-risk.html
http://deloitte.wsj.com/riskandcompliance/2015/08/10/risk-culture-more-work-needed-from-boards-in-financial-services/
http://fortune.com/2015/04/14/ceo-indiscretions-cost/
http://www.forbes.com/sites/lizryan/2015/08/03/six-signs-your-companys-culture-is-toxic/2/#3332822321f3
http://www.forbes.com/sites/lizryan/2015/08/03/six-signs-your-companys-culture-is-toxic/2/#3332822321f3
https://www.frc.org.uk/News-and-Events/FRC-Press/Press/2016/March/Speech-by-Sir-Win-Bischoff-%2C-Chairman%2C-FRC-at-FT-B.aspx
https://www.frc.org.uk/News-and-Events/FRC-Press/Press/2016/March/Speech-by-Sir-Win-Bischoff-%2C-Chairman%2C-FRC-at-FT-B.aspx
http://blogs.wsj.com/riskandcompliance/2016/05/03/the-morning-risk-report-priceline-proves-value-of-anonymous-employee-reporting/
http://www.financialdirector.co.uk/financial-director/analysis/2420357/toshiba-promises-to-change-corporate-culture-and-governance-in-aftermath-of-scandal
http://www.wsj.com/articles/vw-chief-takes-aim-at-wayward-culture-1456221603?tesla=y
http://www.natlawreview.com/article/what-to-do-about-reputation-risk
https://www.youtube.com/watch?v=nRaUIXAmsgs&feature=youtu.be
https://thriveglobal.com/stories/effective-team-small-size-workplace-success-study/
http://app.info.pwc.com/e/es?s=714248197&e=265691&elqTrackId=e81dae056ec749c58bf06fe6fc2f5f47&elq=ddf05baa1bf2418bbdde81c0e7c149a4&elqaid=16220&elqat=1
https://deloitte.wsj.com/riskandcompliance/2019/03/12/women-and-minorities-on-fortune-500-boards-more-room-to-grow/?mod=relatedInsights
https://deloitte.wsj.com/riskandcompliance/2019/03/12/women-and-minorities-on-fortune-500-boards-more-room-to-grow/?mod=relatedInsights
https://www.natlawreview.com/article/best-practices-boards-and-individual-directors
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https://www.wsj.com/articles/vanguard-to-take-tougher-stance-against-overextended-board-members-11554980403
http://fortune.com/2019/04/30/staggered-boards-stock-investors/?xid=gn_editorspicks
https://www.nytimes.com/2019/05/20/science/social-class-confidence.html
https://www.forbes.com/sites/poetsandquants/2019/05/26/why-business-schools-are-shutting-down-their-mba-programs/amp/
https://www.wsj.com/articles/more-universities-shut-down-traditional-m-b-a-programs-as-popularity-wanes-11559727000
https://www.spencerstuart.com/research-and-insight/finding-the-right-fit-assessing-first-time-candidates
https://www.spencerstuart.com/research-and-insight/finding-the-right-fit-assessing-first-time-candidates
https://www.theglobeandmail.com/business/commentary/article-what-boards-of-directors-can-learn-from-the-toronto-raptors/
https://www.nytimes.com/2019/01/06/opinion/warren-workers-boards.html
https://www.nytimes.com/2019/01/06/opinion/warren-workers-boards.html
https://www.wsj.com/articles/more-u-s-companies-separating-chief-executive-and-chairman-roles-11548288502
https://content.next.westlaw.com/Document/Ibb0a3804ef0511e28578f7ccc38dcbee/View/FullText.html?contextData=(sc.Default)&transitionType=Default&firstPage=true&bhcp=1
https://www.clearymawatch.com/2018/06/long-term-investors-duty-bring-back-staggered-board-proxy-advisors-get-board/
https://www.clearymawatch.com/2018/06/long-term-investors-duty-bring-back-staggered-board-proxy-advisors-get-board/
http://www.thegce.ca/RESOURCES/Goodgovernance/Pages/GuidetoGoodGovernanceTemplates-Third-Edition.aspx
https://www.businesstimes.com.sg/hub/boardroom-matters/the-9-year-rule-for-director-independence-to-vote-or-not-to-vote
https://www.businesstimes.com.sg/hub/boardroom-matters/the-9-year-rule-for-director-independence-to-vote-or-not-to-vote
https://www.otpp.com/news/article/-/article/788122
https://www.nacdonline.org/Resources/Article.cfm?ItemNumber=50973
https://www.dentons.com/en/insights/newsletters/2018/january/25/uk-corporate-briefing/uk-corporate-briefing/reforming-the-uk-corporate-governance-code?utm_source=Mondaq&utm_medium=syndication&utm_campaign=View-Original
https://www.dentons.com/en/insights/newsletters/2018/january/25/uk-corporate-briefing/uk-corporate-briefing/reforming-the-uk-corporate-governance-code?utm_source=Mondaq&utm_medium=syndication&utm_campaign=View-Original
https://www.theglobeandmail.com/report-on-business/rob-commentary/its-time-to-give-shareholders-a-real-say-in-board-elections/article37776229/
http://www.theqca.com/shop/guides/
http://www.ey.com/us/en/issues/governance-and-reporting/ey-independent-directors-new-class-of-2017?utm_source=sampcl&utm_medium=email&utm_campaign=US_independent_directors_new_class_of_2017&mod=djemRiskCompliance
https://hbr.org/2018/03/how-to-be-a-good-board-chair
https://qz.com/524694/524694/
https://hbr.org/2017/10/ceos-explain-how-they-gender-balanced-their-boards
https://blogs.wsj.com/riskandcompliance/2017/09/07/the-morning-risk-report-u-k-companies-begin-gender-pay-gap-reporting/
https://blogs.wsj.com/riskandcompliance/2017/09/07/the-morning-risk-report-u-k-companies-begin-gender-pay-gap-reporting/
https://www.bloomberg.com/news/articles/2017-06-27/men-join-corporate-boards-with-less-experience-than-women-do
https://www.americanbanker.com/opinion/how-diversity-is-a-boon-to-risk-management
https://www.gsb.stanford.edu/insights/how-get-more-women-corporate-boards?utm_source=Stanford+Business&utm_medium=email&utm_campaign=Stanford-Business-Issue-112-5-14-2017&utm_content=alumni
http://www.houstonchronicle.com/business/outside-the-boardroom/article/FT-US-boards-are-male-stale-and-frail-9195597.php
http://www.bloomberg.com/news/articles/2016-02-08/multiple-women-in-c-suite-boost-company-profitability-by-15
https://hbr.org/2016/01/how-successful-people-network-with-each-other?utm_campaign=harvardbiz&utm_source=twitter&utm_medium=social
https://agenda.weforum.org/2015/12/its-official-women-on-boards-boost-business/
http://www.bloomberg.com/news/articles/2016-04-05/men-seeking-women-for-boards-looking-in-all-the-wrong-places
http://www.wsj.com/articles/what-women-add-to-boards-1475460180
http://www.smh.com.au/national/gender-diversity-curbs-ceo-excess-20151108-gktucw.html
https://hbr.org/2013/08/why-do-so-many-incompetent-men?utm_campaign=harvardbiz&utm_source=twitter&utm_medium=social
http://www.bloomberg.com/news/articles/2015-10-06/corporate-boards-are-a-boy-s-club-and-men-like-it-that-way
http://amj.aom.org/content/58/5/1546.abstract
http://www.telegraph.co.uk/news/politics/conservative/11953182/Gender-pay-gap-firms-forced-to-reveal-bonuses.html
http://www.cultureamp.com/zine/003-gender-equality-programs-that-are-working.html?utm_campaign=tc26&utm_medium=cpc&utm_source=ppc

See Men Join Corporate Boards With Less Experience Than Women, here.

Board Recruitment, Development and Assessment, by Richard Leblanc and Hugh Lindsay,”

Canadian Institute of Chartered Accountants, 20 Question Series, 2010. An updated version of
this publication will be available in 2018.

Leblanc, Richard, Letter to Ontario Securities Commission, 4 October 2013.

16 January 2014.

ADMS 4690 — Winter 2020 © Richard Leblanc Page 29 of 84


http://business.financialpost.com/news/fp-street/its-simply-not-good-enough-osc-chair-warns-legislation-may-be-needed-to-get-more-women-on-boards
http://business.financialpost.com/news/fp-street/its-simply-not-good-enough-osc-chair-warns-legislation-may-be-needed-to-get-more-women-on-boards
https://hbr.org/2015/02/women-directors-change-how-boards-work?__scoop_post=e6414410-b6aa-11e4-9bdd-90b11c3d2b20&__scoop_topic=2600150#__scoop_post=e6414410-b6aa-11e4-9bdd-90b11c3d2b20&__scoop_topic=2600150
http://www.fastcompany.com/3041486/strong-female-lead/how-to-change-the-ratio-of-women-on-boards
http://rights.info.yorku.ca/gender-identity-gender-expression-a-guide-for-students-faculty-and-staff/
http://rights.info.yorku.ca/gender-identity-gender-expression-a-guide-for-students-faculty-and-staff/
https://www.ft.com/content/2c50d324-dc2f-11e7-a039-c64b1c09b482
http://www.wsj.com/articles/three-four-five-how-many-board-seats-are-too-many-1453342763
https://blogs.wsj.com/riskandcompliance/2017/09/19/the-morning-risk-report-over-committed-directors-good-for-young-firms/
https://blogs.wsj.com/riskandcompliance/2017/09/19/the-morning-risk-report-over-committed-directors-good-for-young-firms/
https://www.americanbanker.com/opinion/are-big-bank-directors-too-distracted-to-govern
https://www.wsj.com/articles/why-would-anyone-sane-be-a-bank-director-1503960852?tesla=y
https://www.thetimes.co.uk/article/3f84cd54-85d8-11e7-a8f3-117a3aea90d9
https://www.thetimes.co.uk/article/3f84cd54-85d8-11e7-a8f3-117a3aea90d9
http://www.sfchronicle.com/business/article/Stretched-thin-Venture-capitalists-serve-on-too-11966545.php
https://www.bloomberg.com/news/articles/2017-08-10/with-zombie-directors-it-s-the-board-of-the-living-dead
https://papers.ssrn.com/sol3/papers.cfm?abstract_id=2839416
https://papers.ssrn.com/sol3/papers.cfm?abstract_id=2839416
https://papers.ssrn.com/sol3/papers.cfm?abstract_id=2991142
https://papers.ssrn.com/sol3/papers.cfm?abstract_id=2991142
http://blogs.wsj.com/riskandcompliance/2017/02/23/the-morning-risk-report-directors-tenure-independence-on-investors-radars-newsletter-draft/
http://blogs.wsj.com/riskandcompliance/2017/02/23/the-morning-risk-report-directors-tenure-independence-on-investors-radars-newsletter-draft/
http://www.bloomberg.com/news/articles/2015-08-21/aging-board-members-stick-around-longer-than-ever-in-s-p-500?utm_content=buffer5dc68&utm_medium=social&utm_source=linkedin.com&utm_campaign=buffer
https://www.washingtonpost.com/news/on-leadership/wp/2016/11/07/the-zombie-directors-who-lurk-on-corporate-boards/
http://blogs.wsj.com/riskandcompliance/2016/02/23/long-stay-directors-put-their-independence-in-question/
http://blogs.wsj.com/cfo/2016/04/14/companies-do-better-when-corporate-board-members-arent-overcommitted/
http://blogs.wsj.com/cfo/2016/04/14/companies-do-better-when-corporate-board-members-arent-overcommitted/
https://www.thestreet.com/story/14389306/1/general-electric-should-be-applauded-for-downsizing-board.html
http://www.pionline.com/article/20150929/ONLINE/150929857/investors-want-stricter-iss-limit-on-number-of-boards-on-which-directors-serve
http://www.pionline.com/article/20150929/ONLINE/150929857/investors-want-stricter-iss-limit-on-number-of-boards-on-which-directors-serve
http://clsbluesky.law.columbia.edu/2017/06/15/how-directors-foreign-board-experience-improves-governance/
http://ww2.cfo.com/auditing/2017/01/audit-risk-management-challenges/
http://www.therecord.com/news-story/7060245-boards-climate-change-know-how-criticized/
https://hbr.org/2016/08/when-having-too-many-experts-on-the-board-backfires?utm_source=twitterfeed&utm_medium=facebook&utm_campaign=CorpGov
http://www.bna.com/joining-public-company-n57982066982/
http://www.bna.com/joining-public-company-n57982066982/
https://www.bloomberg.com/news/articles/2017-06-27/men-join-corporate-boards-with-less-experience-than-women-do
http://www.yorku.ca/rleblanc/media/2010-20QuestionsCA.pdf
http://www.osc.gov.on.ca/documents/en/Securities-Category5-Comments/com_20131004_58-401_yorkuniversity.pdf
http://www.osc.gov.on.ca/en/SecuritiesLaw_ni_20140116_58-101_pro-amd-f1.htm

Steering Committee for Women Attaining Top Leadership Positions, including Professor
Leblanc, 7 June 2016.

OSFI Draft Advisory,

Board Renewal:

Board Composition: Key Trends and Developments (2016); UK Board Succession Planning
(2015); Should Directors Have Term Limits? — Evidence from Corporate Innovation (2015);
2015 Proxy Season Insights: Spotlight on Board Compaosition;

For Older Board Members, the Pressure to Move On; Long-serving non-executives are on the
wane in the UK (subscription); How long is too long for board directors? | Richard Leblanc;
Zombie Boards: Board Tenure and Firm Performance; Zombie Directors Should Exit U.S..
Boardrooms; Countries set out rules on directors’ tenure; Are Busy Boards Effective Monitors?;
‘Refreshment’ is the new boardroom buzzword (subscription); and Richard Leblanc, on director

competencies and recruitment (audio, mp3); Director Due Diligence (South Africa, 2013).

Director Competencies:

nt (OSFI, 2014); OSFI and the-

bumaugtatlzamngtcgtpgtategmﬂnancg | Richard
Leblanc; Financial governance update welcome | Richard Leblanc; Field Experience Helps
Wm_BQaLd_SﬁaIS (subscrlptlon) Ihejgmmmgpe)gﬂhibmg&hlp_dmegm[ | Richard

Committee on Investor Decision Making (PDF); and Do CEOs Make the Best Board:
Members?.

Boardroom Diversity Roundup (2019, 2018)

ADMS 4690 — Winter 2020 © Richard Leblanc Page 30 of 84


https://news.ontario.ca/mof/en/2016/06/removing-barriers-preventing-women-from-attaining-top-leadership-positions.html
http://www.osfi-bsif.gc.ca/Eng/fi-if/rg-ro/gdn-ort/adv-prv/Pages/cmbsm.aspx
http://www.pwc.com/us/en/governance-insights-center/publications/assets/pwc-board-composition-key-trends-and-developments.pdf
https://www.frc.org.uk/Our-Work/Publications/Corporate-Governance/Discussion-Paper-UK-Board-Succession-Planning.pdf
http://poseidon01.ssrn.com/delivery.php?ID=860065085009088096092100109001108073058016039023044067109086001111072010078006081025025031037030005038045120029006092104020007114023070069004117126113024070029097120067028060026084096005085114069072065098
http://www.ey.com/Publication/vwLUAssets/EY_-_2015_proxy_season_insights:_board_composition/$FILE/EY-proxy-season-preview-2015-spotlight-on-board-composition.pdf
http://www.wsj.com/articles/for-older-board-members-the-pressure-to-move-on-1419362515
http://www.ft.com/intl/cms/s/0/0fa2ce72-86d7-11e4-982e-00144feabdc0.html#axzz3NDTQAbg1
http://www.ft.com/intl/cms/s/0/0fa2ce72-86d7-11e4-982e-00144feabdc0.html#axzz3NDTQAbg1
http://www.canadianbusiness.com/blogs-and-comment/how-long-is-too-long-for-board-directors/
http://papers.ssrn.com/sol3/papers.cfm?abstract_id=2302917
http://www.bloombergview.com/articles/2012-07-18/zombie-directors-should-exit-u-s-boardrooms-nell-minow
http://www.bloombergview.com/articles/2012-07-18/zombie-directors-should-exit-u-s-boardrooms-nell-minow
http://www.theglobeandmail.com/report-on-business/careers/management/board-games-2013/countries-set-out-rules-on-directors-tenure/article15574442/
http://papers.ssrn.com/sol3/papers.cfm?abstract_id=607364
http://www.ft.com/intl/cms/s/0/232bd682-9b3b-11e4-b651-00144feabdc0.html#axzz3P5HmzdhT
http://www.boardexpert.com/Papers/GovProfConf_NEWEST.mp3
http://www.boardexpert.com/Papers/GovProfConf_NEWEST.mp3
http://c.ymcdn.com/sites/iodsa.site-ym.com/resource/collection/05E93ACB-10BE-4507-9601-307A66F34BD8/IoD_Due_Diligence_Brochure.pdf
http://www.osfi-bsif.gc.ca/eng/fi-if/rg-ro/gdn-ort/adv-prv/Pages/cmbsm.aspx
http://business.financialpost.com/2014/01/21/terence-corcoran-osfi-and-the-bureaucratization-of-corporate-governance/
http://business.financialpost.com/2014/01/21/terence-corcoran-osfi-and-the-bureaucratization-of-corporate-governance/
http://business.financialpost.com/2014/01/27/counterpoint-corporate-directors-need-outside-vetting/
http://listedmag.com/2012/12/financial-governance-update-welcome/
http://www.wsj.com/articles/experience-in-the-field-helps-win-board-seats-1411513477
http://www.wsj.com/articles/experience-in-the-field-helps-win-board-seats-1411513477
http://www.canadianbusiness.com/companies-and-industries/the-demise-i-hope-of-the-blue-chip-director/
http://www.corporatesecretary.com/articles/boardrooms/12857/boards-paying-more-attention-composition-keep-activists-bay/
http://papers.ssrn.com/sol3/papers.cfm?abstract_id=2256477
http://papers.ssrn.com/sol3/papers.cfm?abstract_id=2256477
http://papers.ssrn.com/sol3/papers.cfm?abstract_id=2117104
http://papers.ssrn.com/sol3/papers.cfm?abstract_id=2312325
http://www.ft.com/intl/cms/s/0/b3a76bcc-975d-11e4-845a-00144feabdc0.html#axzz3P5HmzdhT
https://wpcarey.asu.edu/sites/default/files/uploads/school-accountancy/jeffrey-cohen.pdf
https://wpcarey.asu.edu/sites/default/files/uploads/school-accountancy/jeffrey-cohen.pdf
http://web.stanford.edu/group/knowledgebase/cgi-bin/2011/08/25/do-ceos-make-the-best-board-members/
http://web.stanford.edu/group/knowledgebase/cgi-bin/2011/08/25/do-ceos-make-the-best-board-members/
https://hbr.org/2019/02/youve-committed-to-increasing-gender-diversity-on-your-board-heres-how-to-make-it-happen
https://hbr.org/2019/02/youve-committed-to-increasing-gender-diversity-on-your-board-heres-how-to-make-it-happen
https://www.forbes.com/sites/jasonwingard/2019/02/21/diverse-boards-propel-successful-companies-three-strategies-to-expand-pipelines/#25936fa1604c
https://europeansting.com/2019/04/09/how-to-close-the-gender-pay-gap-in-three-steps/
https://europeansting.com/2019/04/09/how-to-close-the-gender-pay-gap-in-three-steps/
https://europeansting.com/2019/04/09/how-to-close-the-gender-pay-gap-in-three-steps/
https://cooleypubco.com/2019/04/24/is-stale-a-big-reason-for-male-and-pale-boards/?utm_source=Mondaq&utm_medium=syndication&utm_campaign=View-Original
https://www.conference-board.org/press/news/index.cfm?id=49831&mod=article_inline
https://www.conference-board.org/press/news/index.cfm?id=49831&mod=article_inline
https://news.wttw.com/2019/04/29/controversial-proposal-would-require-corporate-board-diversity
https://www.theguardian.com/business/2019/may/13/investor-group-warns-almost-100-firms-over-lack-of-gender-diversity
https://www.ft.com/content/a7b76cd4-8850-11e9-b861-54ee436f9768
https://www.uschamber.com/letter/improving-corporate-governance-through-diversity-act-of-2019
https://work.qz.com/1293373/the-sexist-reasons-give-for-why-there-are-not-women-on-company-boards/
https://work.qz.com/1293373/the-sexist-reasons-give-for-why-there-are-not-women-on-company-boards/

Boardroom Diversity Roundup, continued

Improving Gender Balance on British Boards (2015); Staff Review of Women on Boards and in.
Executive Officer Positions (Canada, 2015); Women in the Boardroom: A Global Perspective
(Deloitte, 2015); Amendment Instrument for National Instrument 58-101 Disclosure of
Corporate Governance Practices (new diversity regulation); Richard Leblanc’s webinar
presentation slides on board diversity, 2014: Does your board have a robust policy on gender
diversity and term limits? See Richard Leblanc’s letter for guidance (pages 4, 6-7): Ontario’s
push for board diversity is good news: Leblanc; Take a look at this new search firm for women_
directors, recommended by Richard Leblanc; Research Correlates Female Representation on
Boards with Firm Financial Performance; 25 big-name Canadian companies with no women_
directors | Richard Leblanc; Richard Leblanc discusses the importance of board diversity and
how a diverse board can be beneficial to a company (video); A call to action for companies

; 2014 Catalyst Census: Women_

That Work | Richard Leblanc.

More on Board Renewal:

Mmmmg@ndgu&himﬂmm@m@mm&nuom (gwdance PDF) and Excel,
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https://www.wsj.com/articles/california-moves-to-mandate-female-board-directors-1535571904
https://www.forbes.com/sites/shaheenajanjuhajivrajeurope/2018/10/07/the-countdown-is-on-what-are-you-doing-about-gender-pay-gap-reporting/#1b28ddd66914
https://www.bloomberg.com/news/articles/2018-11-05/u-k-gender-pay-gap-for-top-executives-narrows-after-new-rules
http://www.rmmagazine.com/2018/09/04/pale-stale-male/
https://www.ai-cio.com/news/canadian-pension-steps-gender-board-diversity-advocacy/
https://www.theglobeandmail.com/business/article-gender-pay-gap-widest-at-top-of-the-corporate-ladder-new-report-says/
http://nationalpost.com/pmn/news-pmn/canada-news-pmn/senators-push-for-stronger-legislation-for-boosting-diversity-on-boards
https://www.ctvnews.ca/entertainment/canadian-film-and-tv-industry-eyes-potential-power-of-inclusion-riders-1.3830294
https://www.ctvnews.ca/entertainment/canadian-film-and-tv-industry-eyes-potential-power-of-inclusion-riders-1.3830294
https://www.theguardian.com/politics/2018/mar/08/labour-punish-firms-gender-pay-gap
https://theconversation.com/very-few-women-oversee-us-companies-heres-how-to-change-that-91302
https://www.ctvnews.ca/politics/status-of-women-canada-supports-certification-system-for-gender-equality-1.3834755
https://www.wsj.com/articles/why-breaking-into-the-boardroom-is-harder-for-women-1517999401?utm_content=buffer8e49f&utm_medium=social&utm_source=twitter.com&utm_campaign=buffer
https://www.wsj.com/articles/new-york-state-fund-snubs-all-male-boards-1521538321?mod=djkeyword&tesla=y
http://business.financialpost.com/opinion/terence-corcoran-liberals-launch-a-fresh-attack-on-corporations-they-may-not-win
http://business.financialpost.com/opinion/terence-corcoran-liberals-launch-a-fresh-attack-on-corporations-they-may-not-win
https://www.nytimes.com/2018/04/28/business/nike-women.html
https://www.gov.uk/government/news/revealed-the-worst-explanations-for-not-appointing-women-to-ftse-company-boards
https://www.gov.uk/government/news/revealed-the-worst-explanations-for-not-appointing-women-to-ftse-company-boards
https://blogs.wsj.com/riskandcompliance/2018/06/01/men-explain-why-few-women-sit-on-u-k-corporate-boards/?guid=BL-252B-15337&dsk=y
https://blogs.wsj.com/riskandcompliance/2018/06/01/men-explain-why-few-women-sit-on-u-k-corporate-boards/?guid=BL-252B-15337&dsk=y
https://www.shrm.org/resourcesandtools/hr-topics/compensation/pages/changing-pay-practices-to-curtail-bias.aspx
https://www.businesstimes.com.sg/companies-markets/women-independent-directors-are-good-for-companies-financial-performance-nus-study
https://www.businesstimes.com.sg/companies-markets/women-independent-directors-are-good-for-companies-financial-performance-nus-study
https://www.gov.uk/government/uploads/system/uploads/attachment_data/file/471951/BIS-15-585-women-on-boards-davies-review-5-year-summary-october-2015.pdf
http://www.osc.gov.on.ca/documents/en/Securities-Category5/csa_20150928_58-307_staff-review-women-boards.pdf
http://www.osc.gov.on.ca/documents/en/Securities-Category5/csa_20150928_58-307_staff-review-women-boards.pdf
http://www2.deloitte.com/content/dam/Deloitte/global/Documents/Risk/gx-ccg-women-in-the-boardroom-a-global-perspective4.pdf
http://www.osc.gov.on.ca/en/SecuritiesLaw_csa_20141211_58-101_amd-governance-practices.htm
http://www.osc.gov.on.ca/en/SecuritiesLaw_csa_20141211_58-101_amd-governance-practices.htm
http://www.boardexpert.com/Papers/LeblancOHADiversityPolicyJan14.pdf
http://www.boardexpert.com/Papers/LeblancOHADiversityPolicyJan14.pdf
http://www.osc.gov.on.ca/documents/en/Securities-Category5-Comments/com_20131004_58-401_yorkuniversity.pdf
http://www.canadianbusiness.com/blogs-and-comment/ontarios-push-for-board-diversity-is-good-news-leblanc/
http://www.canadianbusiness.com/blogs-and-comment/ontarios-push-for-board-diversity-is-good-news-leblanc/
http://pamelajefferysearch.com/
http://pamelajefferysearch.com/
http://www.stonehearthnewsletters.com/research-correlates-female-representation-on-boards-with-firm-financial-performance/bias/
http://www.stonehearthnewsletters.com/research-correlates-female-representation-on-boards-with-firm-financial-performance/bias/
http://www.canadianbusiness.com/blogs-and-comment/25-big-name-canadian-companies-with-no-women-directors/
http://www.canadianbusiness.com/blogs-and-comment/25-big-name-canadian-companies-with-no-women-directors/
https://www.youtube.com/watch?v=nRaUIXAmsgs&feature=youtu.be
http://fortune.com/tag/corporate-boards/
http://fortune.com/tag/corporate-boards/
http://www.inderscience.com/info/inarticle.php?artid=52743
http://www.catalyst.org/knowledge/2014-catalyst-census-women-board-directors
http://www.catalyst.org/knowledge/2014-catalyst-census-women-board-directors
https://www.credit-suisse.com/newsletter/doc/gender_diversity.pdf
http://www.msci.com/esg_manager/2014/11/esg-insights-newsletter-november-2014.html
http://www.msci.com/esg_manager/2014/11/esg-insights-newsletter-november-2014.html
http://papers.ssrn.com/sol3/papers.cfm?abstract_id=1685615
http://papers.ssrn.com/sol3/papers.cfm?abstract_id=1685615
http://rleblanc.apps01.yorku.ca/getting-on-boards-practical-pointers-that-work/
http://rleblanc.apps01.yorku.ca/getting-on-boards-practical-pointers-that-work/
https://www.dico.com/design/Publications/En/Director-Training-June-2012/2012_Director_Training_Sample_Self_Assessment_Tool_July9.pdf
http://www.dico.com/Design/Publications/En/Director-Training-August-2012/2012%20Director%20Training%20Sample%20EXCEL%20Self%20Assessment%20Tool%20Aug14.xls
http://papers.ssrn.com/sol3/papers.cfm?abstract_id=2226411
http://papers.ssrn.com/sol3/papers.cfm?abstract_id=2226411
http://boardexpert.com/20-questions-for-new-directors-asked-to-join-a-not-for-profit-board-in-2013/

Richard Leblanc.

Governance and Nominating Committee Website Articles for Directors:

Consider joining Leading the Boardroom and Boardroom Diversity and Inclusion, two
complimentary LinkedIn groups with informative content and discussions on board leadership
and diversity.

Session 5: Friday, February 7t Board Structure, Effectiveness and Dynamics

Next to the selection of CEO, the selection of the Board Chair is the second most important
decision a board makes. Defects of under-performing chairs include: not holding management
accountable; inability to chair meetings; lack of value creation, capital allocation, and
performance mindset and track record; and lack of credibility and industry experience. Look to
the tools and resources below to assist.

Topics: Lack of causal relationships and reasons why e impact of board process e behaviours
e diversity and group think e changing regulations e majority voting e proxy access e director-
shareholder meetings e independent director sessions e undue influence on boards e
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http://business.financialpost.com/news/fp-street/its-simply-not-good-enough-osc-chair-warns-legislation-may-be-needed-to-get-more-women-on-boards
http://business.financialpost.com/news/fp-street/its-simply-not-good-enough-osc-chair-warns-legislation-may-be-needed-to-get-more-women-on-boards
http://www.wsj.com/articles/a-new-status-quo-for-the-boardroom-1466000523
https://next.ft.com/search?q=Bank+chairmen+lack+necessary+knowledge
https://next.ft.com/search?q=Bank+chairmen+lack+necessary+knowledge
http://news.harvard.edu/gazette/story/2015/11/those-toxic-co-workers/?utm_source=facebook&utm_medium=social&utm_campaign=hu-facebook-general
http://www.wsj.com/articles/big-investors-question-corporate-board-tenures-1458761857
http://papers.ssrn.com/sol3/papers.cfm?abstract_id=2733394
http://blogs.wsj.com/cfo/2015/12/15/boards-face-recruiting-challenges/
http://www.wsj.com/articles/boards-get-more-independent-but-ties-endure-1453234607
http://graphics.wsj.com/boards-of-directors-at-SP-500-companies/
http://www.mondovisione.com/media-and-resources/news/canadian-regulators-release-detailed-data-on-women-on-boards-and-in-executive-of/
http://www.mondovisione.com/media-and-resources/news/canadian-regulators-release-detailed-data-on-women-on-boards-and-in-executive-of/
http://www.businessinsider.com/cognitive-biases-that-affect-decisions-2015-8?IR=T&utm_term=0_4d8277f97a-eaddd6be14-312804465&goal=0_4d8277f97a-eaddd6be14-312804465&utm_content=buffer1a829&utm_medium=social&utm_source=twitter.com&utm_campaign=buffe
http://blogs.wsj.com/cfo/2016/04/14/companies-do-better-when-corporate-board-members-arent-overcommitted/
http://www.bloomberg.com/news/articles/2015-10-06/corporate-boards-are-a-boy-s-club-and-men-like-it-that-way
http://www.osc.gov.on.ca/en/SecuritiesLaw_csa_20150928_58-307_staff-review-women-boards.htm
http://www.osc.gov.on.ca/en/SecuritiesLaw_csa_20150928_58-307_staff-review-women-boards.htm
https://corpgov.law.harvard.edu/2015/11/13/delaware-courts-and-the-law-of-demand-excusal/
http://www.natlawreview.com/article/delaware-supreme-court-rules-friendship-and-business-relationships-together-are
http://www.natlawreview.com/article/delaware-supreme-court-rules-friendship-and-business-relationships-together-are
http://www.smh.com.au/national/gender-diversity-curbs-ceo-excess-20151108-gktucw.html
http://www.telegraph.co.uk/news/politics/conservative/11953182/Gender-pay-gap-firms-forced-to-reveal-bonuses.html
http://www.canadianbusiness.com/innovation/building-better-boards-diversity/
http://blogs.wsj.com/riskandcompliance/2016/02/23/long-stay-directors-put-their-independence-in-question/
http://www.pionline.com/article/20150929/ONLINE/150929857/investors-want-stricter-iss-limit-on-number-of-boards-on-which-directors-serve
https://www.weforum.org/agenda/2015/12/its-official-women-on-boards-boost-business/
http://blogs.lse.ac.uk/businessreview/2015/10/19/the-state-of-gender-representation-on-corporate-boards-around-the-world/
https://www.linkedin.com/groups/Leading-Boardroom-4236037/about
https://www.linkedin.com/groups/Boardroom-Diversity-Inclusion-4236298/about

Regulation FD e information funneling e holding management to account e value creation by
boards e skills and responsibilities of the Chair or Lead Director « examples of board failure,
including Research in Motion, Canadian Pacific, Nortel, Chesapeake Energy, HP, Yahoo!, MF
Global, JPMorgan, Barclays, News of the World e red flags for board defects e what award-
winning boards focus on.

Mid-Term Exam

Reading: Leblanc, Richard, Ed., The Handbook of Board Governance, Chapters 6-11 (8-11
continued), 23-27, 32, 38.

Recommended:

Professor Leblanc’s 2018 Roundup of Board Behaviour, Dynamics and Assessment

Are Current CEOs the Best Board Members, by David Larcker and Brian Tayan, Stanford
GSB, August 2011.

AttenilanchBgaLd_BLoggss by Richard Leblanc and Katharlna Pick, Conference Board
August 2011.

Board and Director Effectiveness Roundup:

The art of chairing a board | Richard Leblanc; Insiders dish on deadwood directors | Richard
Leblanc; Separation of Chair and CEO Roles | Richard Leblanc and Katharina Pick; Better

Corporate Boards Usually Lead To Higher Profits; Director training slides on board + director
evaluation, Barbados, November 2014 | Richard Leblanc; Enhancing the effectiveness of the
21st century Board of Directors | Richard Leblanc; and Enhancing the effectiveness of the 21st
century Board of Directors: Part Il | Richard Leblanc.

Building Your Board Up and Keeping it Strong | Richard Leblanc (video).

Are you on, or reporting to, a very effective board? Consider applying for a governance award,;

and, for corporate secretaries, consider this governance essentials course, recommended by
Richard Leblanc.
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https://www.theatlantic.com/amp/article/565775/
https://www.visualcapitalist.com/18-cognitive-bias-examples-mental-mistakes/
https://www.nytimes.com/2017/11/22/business/laptops-not-during-lecture-or-meeting.html?_r=0
https://vimeo.com/31622770
https://www.vox.com/conversations/2017/9/26/16345476/stanford-psychologist-art-of-avoiding-assholes
https://hbr.org/2017/03/how-boards-should-evaluate-their-own-performance
http://news.harvard.edu/gazette/story/2015/11/those-toxic-co-workers/?utm_source=facebook&utm_medium=social&utm_campaign=hu-facebook-general
http://www.businessinsider.com/cognitive-biases-that-affect-decisions-2015-8
http://lifehacker.com/this-graphic-explains-20-cognitive-biases-that-affect-y-1730901381?utm_expid=66866090-55.VeucWPObSOiOW4XRx2RJDA.0&utm_referrer=http%3A%2F%2Fm.facebook.com
http://www.businessinsider.com/cognitive-biases-that-affect-decisions-2015-8?IR=T&utm_term=0_4d8277f97a-eaddd6be14-312804465&goal=0_4d8277f97a-eaddd6be14-312804465&utm_content=buffer1a829&utm_medium=social&utm_source=twitter.com&utm_campaign=buffer
http://www.businessinsider.com/cognitive-biases-screw-up-decisions-2014-12?op=1
http://www.mckinsey.com/insights/high_tech_telecoms_internet/how_social_intelligence_can_guide_decisions
http://www.gsb.stanford.edu/sites/default/files/documents/CGRP18-CEODirectors_2.pdf
http://blogs.law.harvard.edu/corpgov/2011/09/01/separation-of-chair-and-ceo-roles/
http://blogs.law.harvard.edu/corpgov/2011/09/01/separation-of-chair-and-ceo-roles/
http://www.canadianbusiness.com/blogs-and-comment/the-art-of-chairing-a-board/
http://listedmag.com/2014/08/insiders-dish-on-deadwood-directors/
http://blogs.law.harvard.edu/corpgov/2011/09/01/separation-of-chair-and-ceo-roles/
http://www.forbes.com/sites/tomgroenfeldt/2013/11/25/better-corporate-boards-usually-lead-to-higher-profits/
http://www.forbes.com/sites/tomgroenfeldt/2013/11/25/better-corporate-boards-usually-lead-to-higher-profits/
http://www.boardexpert.com/Papers/LeblancBSENov14ppt.pdf
http://www.boardexpert.com/Papers/LeblancBSENov14ppt.pdf
http://www.palgrave-journals.com/jdg/journal/v10/n2/full/jdg201320a.html
http://www.palgrave-journals.com/jdg/journal/v10/n2/full/jdg201320a.html
http://www.palgrave-journals.com/jdg/journal/v10/n4/full/jdg201326a.html
http://www.palgrave-journals.com/jdg/journal/v10/n4/full/jdg201326a.html
https://www.youtube.com/watch?v=B11mKhBNJc0
http://www.newswire.ca/en/story/1471133/the-canadian-society-of-corporate-secretaries-announces-the-launch-of-the-2015-excellence-in-governance-awards-egs
http://www.cscs.org/EGA
http://www.cscs.org/event-2154397

What Award-Winning Companies Do Right | Richard Leblanc.

For updates on corporate governance trends, see here and here (links) and here (speaking
brochure).

Boardroom Dynamics:

The board must gel as a team, and, as a team, control management. Any behaviour gap —
undue influence, reliance, dislike, dysfunction, or even contempt — by one or more directors or
managers, introduces information and oversight asymmetry that can and does lead to
governance failure. Director behaviours are crucial. Here are helpful resources to address
board dynamics.

Professor Leblane’s Picks:

Conflicts in the Boardroom Survey (2015); Don’t let your board fail your company | Richard

Leblanc; The Key to a Better Board: Team Dynamics; Keynote by Richard Leblanc on.
boardroom dynamics, 2014 (PDF); We all have needs | Richard Leblanc; 57 Cognitive Biases

That Screw Up How We Think; How to spot a director who will drive you up the wall: See full

Korn/Ferry report (PDF); Why trust is crucial in a boardroom environment | Richard Leblanc;
The Director Behavioral Types (PDF) | Richard Leblanc; CEO Narcissism and Earnings

Management; and 10 More Common Faults in Human Thought.

Director evaluation data obtained by an independent peer review of directors, including board

dynamics and behaviors. See Boardexpert.com’s brochure (PDF).

Governance and Nominating Committee Website Articles for Directors, Continued:
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http://www.huffingtonpost.ca/richard-leblanc/what-companies-do-right_b_3936871.html
http://boardexpert.com/about/public-appearances/
http://boardexpert.com/about/video-audio/
http://www.boardexpert.com/Papers/SpeakingBrochureOct31.pdf
https://www.cedr.com/docslib/Conflicts_in_the_Boardroom_Survey_Results_and_Analysis.pdf
http://www.theglobeandmail.com/report-on-business/careers/leadership-lab/dont-let-your-board-fail-your-company/article21877908/
https://hbr.org/2014/01/the-key-to-a-better-board-team-dynamics/
http://www.boardexpert.com/Papers/LeblancOHA4Nov14.pdf
http://www.boardexpert.com/Papers/LeblancOHA4Nov14.pdf
http://listedmag.com/2013/04/we-all-have-needs/
http://www.businessinsider.com/cognitive-biases-2013-8?op=1
http://www.businessinsider.com/cognitive-biases-2013-8?op=1
http://www.smartcompany.com.au/leadership/37520-how-to-spot-a-director-that-will-drive-you-up-the-wall.html
http://www.kornferryinstitute.com/sites/all/files/documents/briefings-magazine-download/Greatness%20Cultivated%20in%20the%20Boardroom.pdf
http://www.kornferryinstitute.com/sites/all/files/documents/briefings-magazine-download/Greatness%20Cultivated%20in%20the%20Boardroom.pdf
http://www.canadianbusiness.com/blogs-and-comment/why-trust-is-crucial-in-a-boardroom-environment/
http://www.boardexpert.com/Papers/08_Inside%20the%20Boardroom_ch08.pdf
http://papers.ssrn.com/sol3/papers.cfm?abstract_id=2539555
http://papers.ssrn.com/sol3/papers.cfm?abstract_id=2539555
http://listverse.com/2010/04/12/10-more-common-faults-in-human-thought/
http://www.boardexpert.com/Papers/Boardexpert.com%20Brochure.pdf
https://next.ft.com/search?q=Move+to+link+executive+pay+with+gender+balance+targets
https://next.ft.com/search?q=Move+to+link+executive+pay+with+gender+balance+targets
http://www.bloomberg.com/news/articles/2016-02-08/multiple-women-in-c-suite-boost-company-profitability-by-15
http://www.theglobeandmail.com/report-on-business/industry-news/the-law-page/osc-blasts-firms-for-lack-of-action-on-gender-diversity-rules/article24902736/
http://www.wsj.com/articles/sec-drafting-rule-requiring-firms-reveal-board-diversity-1467078153
https://www.bostonglobe.com/metro/2015/12/09/some-corporate-directors-overboard-joining-many-boards-and-raising-performance-questions/pQBVAGZmCBJ4fzaKTGdziP/story.html
http://www.accountingweb.com/aa/auditing/staggered-boards-impede-improvements-to-audit-committees
http://www.accountingweb.com/aa/auditing/staggered-boards-impede-improvements-to-audit-committees
http://www.nytimes.com/interactive/2016/02/26/us/race-of-american-power.html?_r=1
http://blogs.wsj.com/riskandcompliance/2016/05/17/the-morning-risk-report-longer-board-tenure-linked-to-higher-returns-study-says/
http://www.bloomberg.com/news/articles/2015-08-21/aging-board-members-stick-around-longer-than-ever-in-s-p-500?utm_content=buffer5dc68&utm_medium=social&utm_source=linkedin.com&utm_campaign=buffer
https://www.washingtonpost.com/news/wonk/wp/2016/05/24/when-women-rise-to-power-in-companies-a-weird-thing-happens/
http://lifehacker.com/this-graphic-explains-20-cognitive-biases-that-affect-y-1730901381
http://www.wsj.com/articles/three-four-five-how-many-board-seats-are-too-many-1453342763
http://blogs.wsj.com/economics/2015/06/22/top-ceo-pay-isnt-driven-by-talent-new-study-says/
http://www.nzherald.co.nz/business/news/article.cfm?c_id=3&objectid=11555305
http://www.nzherald.co.nz/business/news/article.cfm?c_id=3&objectid=11555305
http://www.peoplegeeks.com/zine/003-gender-equality-programs-that-are-working
http://www.bloomberg.com/news/articles/2016-01-12/white-men-corporate-boards-and-the-578-billion-diversity-push
https://hbr.org/2013/08/why-do-so-many-incompetent-men?utm_campaign=harvardbiz&utm_source=twitter&utm_medium=social
https://hbr.org/2015/02/women-directors-change-how-boards-work?__scoop_post=e6414410-b6aa-11e4-9bdd-90b11c3d2b20&__scoop_topic=2600150#__scoop_post=e6414410-b6aa-11e4-9bdd-90b11c3d2b20&__scoop_topic=2600150
http://amj.aom.org/content/58/5/1546.abstract

Part II: Specialized Tasks of Boards of Directors

Session 6: Friday, February 14w Strategic Planning by Boards and the Governance of
Risk

Activist and, increasingly, good board focus is on the value creation plan, monitoring, and
holding management responsible for its achievement. Complacent or inexperienced boards
incapable of directing an under-performing, ineffective or inefficient management team are
being targeted. Excessive or non-performance based compensation is a red flag for
governance intervention.

Topics: Role of the board in value creation and strategy e understanding business model e
cascading KPIs e addressing management resistance e calibrating performance metrics by
compensation committee e linking value creation and compensation e risk governance e risk
appetite framework e oversight functions e risk takers e different types of risk e risk treatment e
internal control framework e non-financial risks ¢ CRO e risk committees e risk and other board
committees e strategic risk and the board e COSO and ISO e risk registers e internal audit e
best practices for overseeing risk, assurance and reporting, and linking pay to performance
and value creation (introduction).

Reading: Leblanc, Richard, Ed., The Handbook of Board Governance, Chapters 5, 2, 15-18,
35, 36.

Professor Leblanc’s 2019 and 2018 Roundup of Strategic Planning and Performance
Governance
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https://www.blakesbusinessclass.com/2019-proxy-advisory-firm-voting-guidelines-canadian-highlights/
https://www.dlapiper.com/en/canada/insights/publications/2019/02/2019-proxy-season-hot-topics-part-4/
https://www.dlapiper.com/en/canada/insights/publications/2019/02/2019-proxy-season-hot-topics-part-4/
https://www.dlapiper.com/en/canada/insights/publications/2019/02/2019-proxy-season-hot-topics-part-2/
https://www.dlapiper.com/en/canada/insights/publications/2019/02/2019-proxy-season-hot-topics-part-2/
https://www.pionline.com/article/20190401/PRINT/190409984/investors-intensify-fight-against-dual-class-shares
https://www.conference-board.org/blog/postdetail.cfm?post=7020
https://www.gurufocus.com/news/864260/daniel-loebs-lessons-on-corporate-governance
https://www.conference-board.org/press/pressdetail.cfm?pressid=7650
https://www.weeklystandard.com/jeff-patch/curb-the-power-of-shady-proxy-advisory-firms
https://economictimes.indiatimes.com/markets/stocks/news/proxy-advisors-boon-or-bane-for-corporate-governance/articleshow/65418949.cms
https://economictimes.indiatimes.com/markets/stocks/news/proxy-advisors-boon-or-bane-for-corporate-governance/articleshow/65418949.cms
https://www.wsj.com/articles/companies-shouldnt-be-accountable-only-to-shareholders-1534287687
https://www.vox.com/2018/8/15/17683022/elizabeth-warren-accountable-capitalism-corporations
https://hbr.org/2018/08/what-would-it-take-to-get-businesses-to-focus-less-on-shareholder-value
https://www.icgn.org/policy/icgn-global-stewardship-principles-endorsers
https://www.washingtonpost.com/opinions/we-have-lots-of-problems-in-corporate-governance-systemic-short-termism-isnt-one-of-them/2018/09/03/f068db6c-af7e-11e8-9a6a-565d92a3585d_story.html?utm_term=.206aadf078b2
https://www.washingtonpost.com/opinions/we-have-lots-of-problems-in-corporate-governance-systemic-short-termism-isnt-one-of-them/2018/09/03/f068db6c-af7e-11e8-9a6a-565d92a3585d_story.html?utm_term=.206aadf078b2
https://corpgov.law.harvard.edu/2018/09/17/corporate-governance-oversight-and-proxy-advisory-firms/
https://hbr.org/2018/09/why-ceos-should-share-their-long-term-plans-with-investors
https://www.ft.com/content/0fd4e07d-35c9-31bd-ad94-882c716120bf

. .
Mﬂgﬁgﬁmﬂm&mw.l | I iali

Professor Leblanc’s 2018 Roundup of Strategic Planning and Performance Governance

nt (2014); NACD Blue Ribbon

(2015); ACJ]JEMLDQ_'[D&

Sltaleg;LExegunQn Bart and Schrelber 2013 and
Strategy, 3rd ed., by Ken Smith, Canadian Institute of Chartered Accountants, 20 Question

Series, 2012.
Richard Leblanc’s Picks:

The ‘Compliance’ Board (subscription); LinkedIn discussion on the issue of value creation and_

the board’s relationship to same; Public Company Boards — Ten Areas of Reform Richard:
Leblanc, summarizing discussion in LI Group Boards and Advisors; Activist Investors and the
Search for Alpha (video); Corporate Governance and Value Creation; The private equity board:
a good governance model?; What public companies can learn from private equity; The Myth
that Insulating Boards Serves Long-Term Value; The Great Debate: Shareholder Activism in-
the Boardroom (video); The Global Competitiveness Report 2014—-2015; Top Business Stories.
of 2014: US Grows, World Slows; and Disrupters bring destruction and opportunity.

More on the Board’s Role in Value Creation:
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http://ww2.cfo.com/investor-relations-banking-capital-markets/2018/12/shareholder-engagement-disclosures-shot-up-in-2018/
https://finance.yahoo.com/news/elizabeth-warren-wants-remake-capitalism-202742466.html
https://hbr.org/2017/11/the-boards-new-innovation-imperative
http://www.equilar.com/blogs/317-ai-and-future-of-corp-gov.html
https://hbr.org/2017/07/the-board-directors-you-need-for-a-digital-transformation
https://www.isgframework.org/corporate-governance-principles/
https://www.youtube.com/watch?v=lpBdiafxges
https://www.youtube.com/watch?v=lpBdiafxges
https://www.wsj.com/articles/efficient-markets-need-guys-like-me-1508454427?tesla=y
https://www.spencerstuart.com/research-and-insight/investors-and-the-board?_source=LinkedIn&utm_medium=social&utm_campaign=POV
https://www.bloomberg.com/news/articles/2017-07-03/wall-street-investors-show-more-displeasure-with-company-boards
http://www.forbes.com/sites/stevedenning/2017/01/08/resisting-the-lure-of-short-termism-how-to-achieve-long-term-growth/#5c61836b3ab9
http://blogs.wsj.com/riskandcompliance/2017/01/06/the-morning-risk-report-proxy-access-campaign-yet-to-target-entrenched-boards/
http://blogs.wsj.com/riskandcompliance/2017/01/06/the-morning-risk-report-proxy-access-campaign-yet-to-target-entrenched-boards/
http://www.lexology.com/library/detail.aspx?g=69e8c0af-2f13-42ad-8f63-290ab84af11d
http://www.ft.com/intl/cms/s/0/3e6a1b90-c8fb-11e5-be0b-b7ece4e953a0.html#axzz3yvFxP9bX
http://www.cgma.org/Magazine/News/Pages/barriers-limiting-board-strategic-oversight-201615754.aspx?TestCookiesEnabled=redirect
http://www.reuters.com/article/us-investment-funds-longterm-idUSKCN0WO2OQ
http://www.mckinsey.com/business-functions/strategy-and-corporate-finance/our-insights/toward-a-value-creating-board
http://www.huffingtonpost.com/lex-suvanto/governance-roadshows-adde_b_6506478.html
http://www.mckinsey.com/insights/organization/making_boards_work
http://sloanreview.mit.edu/article/how-strategic-is-your-board/?social_token=43e024f65f8fbeeb056ba381e48b201c&utm_source=twitter&utm_medium=social&utm_campaign=sm-direct
https://www.nacdonline.org/Store/ProductDetail.cfm?ItemNumber=12161
https://www.nacdonline.org/Store/ProductDetail.cfm?ItemNumber=12161
https://www.nacdonline.org/Store/ProductDetail.cfm?ItemNumber=12161
https://www.amazon.com/Achieving-Execution-Edge-Essential-Questions-ebook/dp/B00HX3W9LU?ie=UTF8&keywords=ACHIEVING%20THE%20EXECUTION%20EDGE&qid=1425750283&ref_=sr_1_1_twi_2&sr=8-1#nav-subnav
https://www.amazon.com/Achieving-Execution-Edge-Essential-Questions-ebook/dp/B00HX3W9LU?ie=UTF8&keywords=ACHIEVING%20THE%20EXECUTION%20EDGE&qid=1425750283&ref_=sr_1_1_twi_2&sr=8-1#nav-subnav
https://www.amazon.com/Achieving-Execution-Edge-Essential-Questions-ebook/dp/B00HX3W9LU?ie=UTF8&keywords=ACHIEVING%20THE%20EXECUTION%20EDGE&qid=1425750283&ref_=sr_1_1_twi_2&sr=8-1#nav-subnav
https://www.cpacanada.ca/en/business-and-accounting-resources/strategy-risk-and-governance/strategy-development-and-implementation/publications/20-questions-on-corporate-strategy-for-directors
https://www.cpacanada.ca/en/business-and-accounting-resources/strategy-risk-and-governance/strategy-development-and-implementation/publications/20-questions-on-corporate-strategy-for-directors
http://www.wsj.com/articles/SB117280725006124469
https://www.linkedin.com/groups/Compliance-Boards-3834048.S.109995416?qid=0b99a8d1-8116-41aa-a700-f1dc19a7db05&trk=group_most_popular-mc-rr-ttl&goback=.gde_3834048_member_109641800.gmp_3834048
https://www.linkedin.com/groups/Compliance-Boards-3834048.S.109995416?qid=0b99a8d1-8116-41aa-a700-f1dc19a7db05&trk=group_most_popular-mc-rr-ttl&goback=.gde_3834048_member_109641800.gmp_3834048
https://www.linkedin.com/groups/Public-Company-Boards-Ten-Areas-3834048.S.117989298
https://www.linkedin.com/groups/Public-Company-Boards-Ten-Areas-3834048.S.117989298
http://www.milkeninstitute.org/events/conferences/global-conference/2014/panel-detail/4774
http://www.milkeninstitute.org/events/conferences/global-conference/2014/panel-detail/4774
http://blogs.law.harvard.edu/corpgov/2013/01/23/corporate-governance-and-value-creation/
http://www.egonzehnder.com/leadership-insights/the-private-equity-board-a-good-governance-model.html
http://www.egonzehnder.com/leadership-insights/the-private-equity-board-a-good-governance-model.html
http://www.mckinsey.com/insights/corporate_finance/what_public_companies_can_learn_from_private_equity
http://papers.ssrn.com/sol3/papers.cfm?abstract_id=2248111
http://papers.ssrn.com/sol3/papers.cfm?abstract_id=2248111
https://www.youtube.com/watch?v=M7xkqzOs4b0
https://www.youtube.com/watch?v=M7xkqzOs4b0
http://www.weforum.org/reports/global-competitiveness-report-2014-2015
http://www.nytimes.com/aponline/2014/12/31/us/ap-us-ye-top-10-business-stories.html?_r=2
http://www.nytimes.com/aponline/2014/12/31/us/ap-us-ye-top-10-business-stories.html?_r=2
http://www.ft.com/intl/cms/s/2/b9677026-8b6d-11e4-ae73-00144feabdc0.html#slide0
http://www.palgrave-journals.com/jdg/journal/v10/n4/pdf/jdg201329a.pdf
http://www.palgrave-journals.com/jdg/journal/v10/n4/pdf/jdg201329a.pdf

| Rlchard Leblanc (blog

- summary) Eublmgqmpan;LBgaLdsJenALeasg)LReMm| Rlchard Leblanc, summarizing
discussion in LI Group Boards and Advisors; and Board'’s role in value creation | Richard

Leblanc (four slides).

Value and Strategy, Continued:

GJ.LidaEIQE_QDJ:hB_St[aIegILBQpQﬂ(FRC 2014); EJEALatmg_E’an.Ld_Benfgtmanpg chruemngihg
QQmmmm_Re;m&Lateg;LDeieJmeﬂm an Jﬁﬂte;uibbﬂnmLaMJeAcILapﬂaLQLL
Activist Value Investing.

\ Session 7: Friday, February 28t Risk Governance, Continued \

Plaintiffs’ investor lawsuits and proxy advisory firms are targeting directors at risk for oversight
failure. Regulators are imposing onerous risk coverage requirements on directors that require
oversight of internal controls, risk-takers and limitations. Lack of understanding of: social
media; bring your own device; and cyber security are contributing to enormous investor loss
and brand impairment, as an example of technology risk (below). See the following risk
governance resources.

Topics: risk governance e risk appetite framework e oversight functions e risk takers e different
types of risk e risk treatment e internal control framework e non-financial risks ¢ CRO e risk
committees e risk and other board committees e strategic risk and the board ¢ COSO and ISO
e risk registers e internal audit e best practices for overseeing risk, assurance and reporting,
and linking pay to performance and value creation.

Reading: Leblanc, Richard, Ed., The Handbook of Board Governance, Chapters 5, 2, 15-18,
35, 36, continued.

Professor Leblanc’s 2019 Roundup of Risk Governance, Audit and Anti-Corruption
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http://rleblanc.apps01.yorku.ca/proposals-to-strengthen-a-boards-role-in-value-creation-management-accountability-to-the-board-and-board-accountability-to-shareholders/
http://rleblanc.apps01.yorku.ca/proposals-to-strengthen-a-boards-role-in-value-creation-management-accountability-to-the-board-and-board-accountability-to-shareholders/
http://www.boardexpert.com/Papers/RLeblancLIGroupv2.doc
http://www.boardexpert.com/Papers/LeblancValueCreation4slides.pdf
https://www.frc.org.uk/Our-Work/Codes-Standards/Accounting-and-Reporting-Policy/Clear-and-Concise-Reporting/Narrative-Reporting/Guidance-on-the-Strategic-Report.aspx
http://papers.ssrn.com/sol3/papers.cfm?abstract_id=1832234
http://www.amazon.com/Achieving-Execution-Edge-Essential-Questions/dp/193750459X/ref=sr_1_fkmr1_1?ie=UTF8&qid=1382305497&sr=8-1-
http://www.amazon.com/Achieving-Execution-Edge-Essential-Questions/dp/193750459X/ref=sr_1_fkmr1_1?ie=UTF8&qid=1382305497&sr=8-1-
http://blogs.wsj.com/moneybeat/2014/02/20/the-outsiders-the-book-the-activists-are-reading/
http://www.nacdonline.org/strategy
http://www.nacdonline.org/strategy
http://www.marketfolly.com/2011/03/jeffrey-ubben-of-valueact-capital-on.html
http://www.marketfolly.com/2011/03/jeffrey-ubben-of-valueact-capital-on.html
https://www.theglobeandmail.com/canada/british-columbia/article-federal-watchdog-unable-to-reliably-estimate-scope-of-canadas-money/
https://www.theglobeandmail.com/canada/british-columbia/article-federal-watchdog-unable-to-reliably-estimate-scope-of-canadas-money/
https://www.protiviti.com/US-en/insights/internal-audit-capabilities-and-needs-survey
https://www.journalofaccountancy.com/news/2019/mar/pcaob-insight-on-critical-audit-matters-201920822.html
http://www.tradearabia.com/news/REAL_352549.html
https://globalnews.ca/news/5102137/us-canada-major-money-laundering-country/
https://globalnews.ca/news/5102137/us-canada-major-money-laundering-country/
https://www.bbc.com/news/business-47772362
https://www2.deloitte.com/insights/us/en/topics/risk-management/cro-risk-management-survey-results.html
http://www.mondaq.com/unitedstates/x/799846/Accounting+Standards/PCAOB+Provides+Guidance+On+CAMs
https://www.cpajournal.com/2019/04/17/cosos-newest-erm-guidance/
https://www.accountingtoday.com/news/pcaob-board-member-wants-auditors-to-be-more-vigilant-with-cybersecurity
https://www.accountingtoday.com/news/pcaob-board-member-wants-auditors-to-be-more-vigilant-with-cybersecurity
https://www.thestar.com/news/canada/2019/05/06/canada-missing-999-per-cent-of-money-laundering-because-of-weak-rules-expert-estimates.html
https://www.thestar.com/news/canada/2019/05/06/canada-missing-999-per-cent-of-money-laundering-because-of-weak-rules-expert-estimates.html

ADMS 4690 — Winter 2020 © Richard Leblanc Page 38 of 84


https://www.tallahassee.com/story/money/2019/06/08/ask-questions-first-reduce-board-risks/1384801001/
https://globalnews.ca/news/5346848/alleged-gang-kingpin-liberal-mp-law-firm-launder-money-bc/
https://globalnews.ca/news/5346848/alleged-gang-kingpin-liberal-mp-law-firm-launder-money-bc/
https://www.jdsupra.com/legalnews/blog-pcaob-staff-provides-guidance-on-40686/
https://www.jdsupra.com/legalnews/blog-pcaob-staff-provides-guidance-on-40686/
https://www.cbc.ca/news/canada/british-columbia/bc-money-laundering-1.5173607
https://www.wsj.com/articles/kpmg-to-pay-as-much-as-50-million-to-settle-sec-probe-11560474967?mod=djemalertNEWS
https://cooleypubco.com/2019/06/11/pcaob-staff-guidance-on-audit-committee-communications-regarding-independence-violations/?utm_source=Mondaq&utm_medium=syndication&utm_campaign=View-Original
https://cooleypubco.com/2019/06/11/pcaob-staff-guidance-on-audit-committee-communications-regarding-independence-violations/?utm_source=Mondaq&utm_medium=syndication&utm_campaign=View-Original
http://thecaq.org/auditors-report-considerations-audit-committees
http://www.cpapracticeadvisor.com/news/12385384/caq-tool-aims-to-help-audit-committees-with-expanded-auditors-report
https://www.journalofaccountancy.com/news/2017/dec/audit-committee-considerations-for-new-audit-report-201718013.html
http://www.accountingweb.com/aa/auditing/why-new-pcaob-rule-should-improve-audit-quality
https://www.accountingweb.com/aa/auditing/pcaob-sees-lingering-concerns-over-audits-cybersecurity
https://www.natlawreview.com/article/sec-approves-new-pcaob-standard-auditor-s-report
https://www.wilmerhale.com/blog/auditcommitteesaccountingandlaw/post/?id=17179885620
https://www.wilmerhale.com/blog/auditcommitteesaccountingandlaw/post/?id=17179885620
http://www.accountingweb.com/aa/auditing/7-top-priorities-for-audit-committees-in-2017
https://corpgov.law.harvard.edu/2016/10/09/audit-committee-reporting-to-shareholders-in-2016/
https://corpgov.law.harvard.edu/2016/10/09/audit-committee-reporting-to-shareholders-in-2016/
http://ww2.cfo.com/auditing/2016/12/disclosing-engagement-partner-improves-audit-quality/
http://ww2.cfo.com/gaap-ifrs/2016/12/revenue-recognition-clock-ticking/
https://www.accountingweb.com/aa/auditing/how-audit-committees-can-prepare-for-new-form-ap-rules
https://blogs.wsj.com/riskandcompliance/2017/06/06/the-morning-risk-report-changes-proposed-for-auditing-accounting-estimates/
https://blogs.wsj.com/riskandcompliance/2017/06/06/the-morning-risk-report-changes-proposed-for-auditing-accounting-estimates/
http://www.osfi-bsif.gc.ca/Eng/fi-if/rg-ro/gdn-ort/gl-ld/Pages/e21.aspx
http://www.jdsupra.com/legalnews/osfi-releases-draft-guidance-on-model-67650/
http://www.jdsupra.com/legalnews/osfi-releases-draft-guidance-on-model-67650/
http://www.osfi-bsif.gc.ca/Eng/fi-if/rg-ro/gdn-ort/gl-ld/Pages/e23.aspx#ToC8
http://ww2.cfo.com/auditing/2016/12/disclosing-engagement-partner-improves-audit-quality/
http://www.journalofaccountancy.com/news/2016/jan/audit-committee-quality-indicators-201613691.html
http://ww2.cfo.com/auditing/2015/01/audit-committees-overworked/
http://glynholton.com/2014/08/list-risk-management-failures/
http://www.cbc.ca/news/canada/ottawa/tsb-update-dec-21-fatal-helicopter-crash-1.4460319
http://www.cbc.ca/news/canada/ottawa/tsb-update-dec-21-fatal-helicopter-crash-1.4460319
http://www.wsj.com/articles/internal-audit-chiefs-gain-in-clout-compensation-1477339076
https://www.antibriberyguidance.org/
https://blogs.wsj.com/riskandcompliance/2017/12/21/the-morning-risk-report-20-of-bank-boards-dont-receive-aml-training/
https://blogs.wsj.com/riskandcompliance/2017/12/21/the-morning-risk-report-20-of-bank-boards-dont-receive-aml-training/
https://blogs.wsj.com/riskandcompliance/2017/10/18/isos-anti-bribery-standard-gets-slow-adoption/
https://www.theguardian.com/business/2017/dec/05/eu-blacklist-names-17-tax-havens-and-puts-caymans-and-jersey-on-notice
https://www.theguardian.com/business/2017/dec/05/eu-blacklist-names-17-tax-havens-and-puts-caymans-and-jersey-on-notice
https://www.justice.gov/usam/usam-9-47000-foreign-corrupt-practices-act-1977#9-47.120?mod=djemRiskCompliance
https://www.transparency.org/news/feature/how_to_prevent_corruption_in_state_owned_enterprises
https://blogs.wsj.com/riskandcompliance/2017/12/06/corruption-currents-high-rollers-at-british-columbia-casinos-to-face-scrutiny/
https://blogs.wsj.com/riskandcompliance/2017/12/06/corruption-currents-high-rollers-at-british-columbia-casinos-to-face-scrutiny/
http://vancouversun.com/news/national/exclusive-how-b-c-casinos-are-used-to-launder-millions-in-drug-cash

Risk Guidance Roundup:

You Have 15 Minutes to Respond to a Crisis: A Checklist of Dos and Don’ts (2016); The_
EuluLe_oLBankBjskManagﬁmﬁnl_QOlG); ]]ae_SlaIe_Qf_Emetpﬂse_stkManagﬁmﬁnm

Managﬂm&nLand_QQmeate_GQiemancﬁ(OECD 2014); W
Internal Control and Related Financial Reporting (UK FRC, 2014); Follow the Money:

Compensation, Risk, and the Financial Crisis (Stanford, 2014); and Principles for An Effective
Enterprise Risk Appetite Framework (FSB, 2013);

Earlier Risk Guidance Roundup:

Risk Culture Commentary:

Balancing Governance and Culture to Create Sustainable Firm Value (2016); Trust and.
Integrity — Loud and Clear? (2015); ESB Framework for Assessing Risk Culture (2014); ESB_
Guidance on Supervisory Interaction with Financial Institutions on Risk Culture (2014); The_
Next Frontier for Boards: Oversight of Risk Culture (2015); Banking Conduct and Culture (G30,
2015); Fair and Effective Markets Review (2015); Culture and the Role of Internal Audit (2015);
and Culture and Channelling Corporate Behaviour (2015); and 2014 Global Survey on
Reputation Risk (Deloitte).

Risk Governance Website Articles Roundup:

Earlier Risk Governance Guidance:
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http://www.teminandcompany.com/images/downloads/Temin_and_Companys_You_Have_15_Minutes_to_Respond_to_a_Crisis_Checklist_WP.pdf
http://www.mckinsey.com/~/media/McKinsey/Business%20Functions/Risk/Our%20Insights/The%20future%20of%20bank%20risk%20management/The%20future%20of%20bank%20risk%20management.ashx
http://www.mckinsey.com/~/media/McKinsey/Business%20Functions/Risk/Our%20Insights/The%20future%20of%20bank%20risk%20management/The%20future%20of%20bank%20risk%20management.ashx
https://www.cpacanada.ca/~/media/site/business-and-accounting-resources/docs/the-state-of-enterprise-risk-management-in-canada-february-2016.pdf
https://www.cpacanada.ca/~/media/site/business-and-accounting-resources/docs/the-state-of-enterprise-risk-management-in-canada-february-2016.pdf
http://erm.coso.org/Documents/COSO-ERM-Public-Exposure.pdf
http://d2mtr37y39tpbu.cloudfront.net/wp-content/uploads/2015/02/DUP_1072_Bank-Board-Risk-Governance_MASTER1.pdf
https://chapters.theiia.org/IIA%20Canada/News/Documents/Mastering%20Risk%20-%20The%20State%20of%20RM%20in%20Canada%202015%20RISK-16009-000B.pdf
http://lw.com/thoughtLeadership/lw-Three-Practical-Steps-to-Oversee-Enterprise-Risk-Management
http://lw.com/thoughtLeadership/lw-Three-Practical-Steps-to-Oversee-Enterprise-Risk-Management
http://erm.ncsu.edu/az/erm/i/chan/library/AICPA_ERM_Research_Study_2015.pdf
http://erm.ncsu.edu/az/erm/i/chan/library/AICPA_ERM_Research_Study_2015.pdf
http://www.cgma.org/Resources/Reports/DownloadableDocuments/2015-06-13-The-global-state-of-enterprise-risk-oversight-report.pdf
http://www.accenture.com/microsite/SiteCollectionDocuments/2015%20Global%20Risk%20Management%20Study/Accenture-2015-Global-Risk-Management-Study-Insurance-Report.pdf
http://www.accenture.com/microsite/SiteCollectionDocuments/2015%20Global%20Risk%20Management%20Study/Accenture-2015-Global-Risk-Management-Study-Insurance-Report.pdf
https://www.icgn.org/sites/default/files/ICGN%20Corp%20Risk%20Oversightweb_0.pdf
http://www.oecd.org/daf/ca/risk-management-corporate-governance.pdf
http://www.oecd.org/daf/ca/risk-management-corporate-governance.pdf
https://www.frc.org.uk/Our-Work/Publications/Corporate-Governance/Guidance-on-Risk-Management,-Internal-Control-and.pdf
https://www.frc.org.uk/Our-Work/Publications/Corporate-Governance/Guidance-on-Risk-Management,-Internal-Control-and.pdf
https://www.gsb.stanford.edu/sites/default/files/43_FinancialCrisis.pdf
https://www.gsb.stanford.edu/sites/default/files/43_FinancialCrisis.pdf
http://www.financialstabilityboard.org/wp-content/uploads/r_131118.pdf
http://www.financialstabilityboard.org/wp-content/uploads/r_131118.pdf
http://www.iso.org/iso/home/standards/iso31000.htm
https://www.frc.org.uk/Our-Work/Publications/Corporate-Governance/Guidance-on-Risk-Management,-Internal-Control-and.pdf
https://www.frc.org.uk/Our-Work/Publications/Corporate-Governance/Guidance-on-Risk-Management,-Internal-Control-and.pdf
https://www.rims.org/aboutRIMS/Newsroom/News/Pages/AnOverviewofWidelyUsedRiskManagementStandardsGuidelines.aspx
https://www.rims.org/aboutRIMS/Newsroom/News/Pages/AnOverviewofWidelyUsedRiskManagementStandardsGuidelines.aspx
http://www.ferma.eu/risk-management/standards/risk-management-standard/
http://www.financialstabilityboard.org/2013/11/r_131118/
http://www.financialstabilityboard.org/2013/11/r_131118/
http://www.financialstabilityboard.org/2013/02/r_130212/
http://shop.bsigroup.com/ProductDetail/?pid=000000000030228064
http://shop.bsigroup.com/ProductDetail/?pid=000000000030228064
http://www.oceg.org/resources/grc-capability-model-red-book/
http://www.apra.gov.au/CrossIndustry/Pages/January-2014-Consultation-Risk-Management.aspx
http://www.apra.gov.au/CrossIndustry/Pages/January-2014-Consultation-Risk-Management.aspx
http://www.brookings.edu/~/media/research/files/papers/2016/04/13-sustainable-firm-value-popadak/corporate-culture-paper_2.pdf
http://www.grantthornton.co.uk/globalassets/1.-member-firms/united-kingdom/pdf/publication/2015/uk-corporate-governance-review-and-trends-2015.pdf
http://www.grantthornton.co.uk/globalassets/1.-member-firms/united-kingdom/pdf/publication/2015/uk-corporate-governance-review-and-trends-2015.pdf
http://www.financialstabilityboard.org/wp-content/uploads/pr_140407.pdf
http://www.financialstabilityboard.org/wp-content/uploads/140407.pdf
http://www.financialstabilityboard.org/wp-content/uploads/140407.pdf
http://papers.ssrn.com/sol3/papers.cfm?abstract_id=2625706
http://papers.ssrn.com/sol3/papers.cfm?abstract_id=2625706
http://group30.org/images/uploads/publications/G30_BankingConductandCulture.pdf
http://www.bankofengland.co.uk/markets/Documents/femrjun15.pdf
https://www.iia.org.uk/media/598939/0805-iia-culture-report-1-7-14-final.pdf
http://www.accaglobal.com/content/dam/acca/global/PDF-technical/corporate-governance/5-mins-on-culture-and-channelling-corporate-behaviour.pdf
http://www2.deloitte.com/content/dam/Deloitte/tr/Documents/risk/reputation-risk-survey-report.pdf
http://www2.deloitte.com/content/dam/Deloitte/tr/Documents/risk/reputation-risk-survey-report.pdf
http://www.bdo.co.uk/talk-shop/risk-to-reward-food-for-thought?utm_source=Mondaq&utm_medium=syndication&utm_campaign=View-Original
http://www.americanbanker.com/gallery/its-their-job-to-worry-what-chief-risk-officers-really-think-1075168-1.html
http://www.prnewswire.com/news-releases/kpmg-spotlights-key-risk-management-issues-for-2016-300203750.html
http://www.irishtimes.com/business/financial-services/lagarde-calls-for-banks-to-change-culture-of-short-term-risk-taking-1.2202584
http://www.glynholton.com/2014/08/list-risk-management-failures/
http://www.americanbanker.com/bankthink/seven-traits-of-effective-risk-management-1079818-1.html
http://blogs.wsj.com/riskandcompliance/2016/07/01/the-morning-risk-report-u-k-bribery-act-to-show-bite-as-it-turns-five/?mod=ST1
https://next.ft.com/content/ebd623ac-26f1-11e5-bd83-71cb60e8f08c#axzz3qBa7sP7E
http://knowledge.wharton.upenn.edu/article/why-getting-directors-on-board-with-risk-management-matters/

Global Risks 2015; Risk Committee Resource Guide (Deloitte, South Africa); 2014 Research:

Report on Current State of Enterprise Risk Management; Risk taking by banks the role of
gmLeLnanciandﬁxegu;nL&pay(lMF 2014, PDF) Quahﬁeﬂ_RJskDmemgLGuLdejmes ]]J&

and FlnanC|aI Stablllty Board, “Principles for An
EﬂesluLe_RLskAppellle_ELamemmLk,_QQnsuﬂamLe_DQQumem (2013).

More Risk Governance Resources:

Two excellent books on enterprise risk management, co-edited by John Fraser: Enterprise
Risk Management (“how t0”) and Implementing Enterprise Risk Management (examples of

leading companies and examples drawn from experience), are recommended by Richard

Leblanc; and 100 Questions Directors Should Ask When Assessing the Effectiveness of Risk
Systems (permission from Ted Price, former Assistant Superintendent, Supervision, OSFl,
PDF), is also recommended.

\ Session 8: Friday, March 6th Technology and Sustainability Governance

Technology Governance

Rapid technology advancement has created opportunity and risk. There is technological
ignorance by many boards that is creating an inability to direct and oversee management.
Cyber security, and other IT risks that have deficient or non-existent internal controls, cause
privacy breach, reputational damage, and significant investor loss. Plaintiff’s lawyers are suing
boards, alleging breach of duty of care.

Topics (Technology Governance): social media e BYOD e cybersecurity e encryption e cloud
risks e hacking statistics e controls e social media policy database ¢ BYOD controls e sources
of attacks e motivation e types ¢ human error e culture e due diligence e leading cyber
frameworks and standards e what to look for and ask e sample walk through of cyber
regulatory framework e resources for directors e regulatory guidance e glossary e assurance e
crown jewels e scenario testing e IT expertise on board e supply chain e media controls e
incident tracking e malware and firewall e insurance e fire drills when breach occurs e personal
due diligence e IT and security recruitment.

Reading: Leblanc, Richard, Ed., The Handbook of Board Governance, Chapters 28, 32, 30,
31, 33, 29.

Discussion of Mid-Term and Final Exam
See The Best Cybersecurity Investment You Can Make Is Better Training, here.

See GRIZZLY STEPPE — Russian Malicious Cyber Activity, NCCIC and FBI, here.
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http://reports.weforum.org/global-risks-2015/
http://www2.deloitte.com/za/en/pages/governance-risk-and-compliance/articles/risk-committee-resource-guide.html
http://erm.ncsu.edu/library/research-report/2014-research-report-on-current-state-of-enterprise-risk-management#.VKAn8EAYU
http://erm.ncsu.edu/library/research-report/2014-research-report-on-current-state-of-enterprise-risk-management#.VKAn8EAYU
https://www.imf.org/external/pubs/ft/gfsr/2014/02/pdf/c3.pdf
https://www.imf.org/external/pubs/ft/gfsr/2014/02/pdf/c3.pdf
http://www.thegovernancefund.com/DCRO/Qualified_Risk_Director.html
http://papers.ssrn.com/sol3/papers.cfm?abstract_id=2482791
http://papers.ssrn.com/sol3/papers.cfm?abstract_id=2482791
http://papers.ssrn.com/sol3/papers.cfm?abstract_id=2482791
http://blogs.law.harvard.edu/corpgov/2014/04/22/risk-management-and-the-board-of-directors-an-update-for-2014/
http://www.commercialriskeurope.com/cre/3801/56/Survey-suggest-firms-underestimating-impact-of-new-FRC-risk-guidance-and-code/
http://www.commercialriskeurope.com/cre/3801/56/Survey-suggest-firms-underestimating-impact-of-new-FRC-risk-guidance-and-code/
http://www2.deloitte.com/ee/en/pages/governance-risk-and-compliance/articles/a-global-view-of-risk-committees.html
http://www2.deloitte.com/ee/en/pages/governance-risk-and-compliance/articles/a-global-view-of-risk-committees.html
http://www.financialstabilityboard.org/publications/r_130717.pdf
http://www.financialstabilityboard.org/publications/r_130717.pdf
http://www.amazon.ca/Enterprise-Risk-Management-Practices-Executives/dp/0470499087
http://www.amazon.ca/Enterprise-Risk-Management-Practices-Executives/dp/0470499087
http://www.amazon.ca/Implementing-Enterprise-Risk-Management-Practices/dp/1118691962
https://dl.dropboxusercontent.com/u/79214614/Schulich%20100%20questions%2028-09-2011.pdf
https://dl.dropboxusercontent.com/u/79214614/Schulich%20100%20questions%2028-09-2011.pdf
https://hbr.org/2017/05/the-best-cybersecurity-investment-you-can-make-is-better-training
https://www.us-cert.gov/sites/default/files/publications/JAR_16-20296A_GRIZZLY%20STEPPE-2016-1229.pdf

Professor Leblanc’s 2019 Roundup of Cyber Security, Privacy and Disruption:

ADMS 4690 — Winter 2020 © Richard Leblanc Page 41 of 84


https://hbr.org/2019/02/how-companies-can-use-employee-data-responsibly
https://www.dailyherald.com/business/20190215/want-to-protect-your-business-try-these-creative-cybersecurity-strategies
https://www.beyondtrust.com/blog/entry/breaking-up-with-obsolete-cybersecurity-practices
https://cybersecurityventures.com/cybersecurity-almanac-2019/
https://www.csoonline.com/article/3341383/regulation/the-cybersecurity-legislation-agenda-5-areas-to-watch.html
https://www.prnewswire.com/news-releases/2019-cybersecurity-almanac-published-by-cisco-and-cybersecurity-ventures-300798816.html
http://thecorner.eu/world-economy/banks-need-to-rethink-cybersecurity/78488/
https://www.forbes.com/sites/harrybroadman/2018/11/28/corporate-boards-oversight-of-cyber-risks-is-too-passive/#5e7a4a7b1f81
https://www.cpajournal.com/2019/02/27/auditing-implications-of-blockchain-and-cybersecurity/
https://krebsonsecurity.com/2019/02/former-russian-cybersecurity-chief-sentenced-to-22-years-in-prison/
https://threatpost.com/federal-cyber-budget-iot-legislation/142744/
https://www.royal.uk/social-media-community-guidelines
https://www.datacenterknowledge.com/security/must-haves-your-data-center-cybersecurity-checklist
https://securityboulevard.com/2019/03/cybersecurity-dashboards-that-empower-decision-making/
http://www.cfo.com/risk-management/2019/03/banks-warned-on-crypto-asset-exposures/
https://www.theglobeandmail.com/business/article-canadian-regulators-propose-framework-to-govern-cryptocurrency/
https://www.theglobeandmail.com/business/article-canadian-regulators-propose-framework-to-govern-cryptocurrency/
https://www.newsmax.com/finance/richardagu/strengthen-cyber-security-hack/2019/03/25/id/908531/
https://www.darkreading.com/risk/in-the-race-toward-mobile-banking-dont-forget-risk-management-/a/d-id/1334254
https://nationalmortgageprofessional.com/news/70601/dimon-cites-cybersecurity-biggest-threat-financial-services
https://www.stuff.co.nz/business/world/112036426/facebook-spent-33m-on-mark-zuckerbergs-security
https://www.techrepublic.com/article/73-of-it-security-teams-are-understaffed-and-cisos-are-turning-to-automation-for-help/
https://www.techrepublic.com/article/73-of-it-security-teams-are-understaffed-and-cisos-are-turning-to-automation-for-help/
https://www.wsj.com/articles/rattled-by-cyberattacks-hospitals-push-device-makers-to-improve-security-11557662400
https://www.cioreview.com/news/blockchain-revolutionizing-corporate-governance-nid-28894-cid-176.html
https://www.cshub.com/security-strategy/articles/taking-advantage-of-ai-in-cyber-security-strategies
https://finance.yahoo.com/news/destroying-your-vacation-instantly-200037758.html
https://www.itwire.com/government-tech-policy/new-china-cyber-security-law-could-be-used-to-block-us-firms.html
https://www.ceps.eu/ceps-task-forces/artificial-intelligence-and-cybersecurity/
https://builtin.com/artificial-intelligence/machine-learning-for-trading
https://hbr.org/2019/05/what-boards-need-to-know-about-ai
https://www.bizjournals.com/sanfrancisco/news/2019/06/01/executive-s-guide-to-purchasing-and-using-cyber.html
https://www.forbes.com/sites/stevedenning/2019/06/02/how-amazon-became-agile/#27fc651331aa
https://qz.com/work/1632903/what-corporate-boards-still-dont-understand-about-cyber-risk/
https://www.rte.ie/news/business/2019/0607/1054113-microsoft-cyber-security/
https://securityboulevard.com/2019/06/the-state-of-european-cybersecurity-and-lessons-to-learn/
https://www.wsj.com/articles/facebooks-new-cryptocurrency-gets-big-backers-11560463312?mod=djemalertNEWS
https://www.wsj.com/articles/facebook-unveils-crypto-wallet-based-on-currency-libra-11560850141?mod=djemwhatsnews
https://securityboulevard.com/2019/01/most-popular-cybersecurity-blog-posts-from-2018/
https://www.law.com/corpcounsel/2019/01/08/survey-highlights-corporate-governance-trends-of-silicon-valley-150-sp-100-companies/
https://www.law.com/corpcounsel/2019/01/08/survey-highlights-corporate-governance-trends-of-silicon-valley-150-sp-100-companies/
https://blogs.cisco.com/security/moving-towards-the-zero-trust-cybersecurity-framework-a-practical-approach
https://www.secureworks.com/blog/what-to-expect-in-cybersecurity-for-2019
https://www.ibm.com/blogs/nordic-msp/6-predictions-on-trends-for-cybersecurity-in-2019/
https://www.forbes.com/sites/rajindertumber/2019/01/19/3-compelling-reasons-to-invest-in-cyber-security-part-3/#6e91a5fa25ac
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https://securityboulevard.com/2019/01/10-internet-security-tips-to-make-2019-your-most-cyber-secure-year-ever/
http://fortune.com/2019/01/17/cybersecurity-recession/
https://www.ey.com/us/en/issues/governance-and-reporting/ey-cybersecurity-disclosure-benchmarking
https://thenextweb.com/hardfork/2019/01/25/the-controversies-of-blockchain-governance-and-rough-consensus/
https://gdpr.eu/checklist/
https://protonmail.com/blog/cybersecurity-small-business/
https://securityboulevard.com/2018/07/cyber-security-roundup-for-june-2018/
https://www.wired.com/story/2018-worst-hacks-so-far/
https://securityintelligence.com/key-questions-for-effective-cyber-risk-management-from-the-iso-310002018/
https://www.lexology.com/library/detail.aspx?g=cc9f3934-7a14-4568-a306-07eeff2739e6
https://www.cnbc.com/2018/07/20/what-is-ciso-chief-information-security-officer.html
https://www.law.com/thelegalintelligencer/2018/07/21/leveraging-corporate-governance-to-manage-threats-to-cybersecurity/
https://www.law.com/thelegalintelligencer/2018/07/21/leveraging-corporate-governance-to-manage-threats-to-cybersecurity/
https://www.computerweekly.com/news/252445428/Top-execs-cyber-security-hypocrites-report-shows
https://securityintelligence.com/how-to-get-directors-on-board-with-cyber-risk-governance/
https://bankingjournal.aba.com/2018/07/aba-issues-checklist-faq-for-gdpr-risk-management/
https://www.csoonline.com/article/3295837/data-protection/cybersecurity-acronyms-businesses-need-to-know.html
https://www.thesslstore.com/blog/cyber-risk-assessment/
https://news.virginia.edu/content/how-mindfulness-can-help-prevent-hacks-and-four-more-cybersecurity-tips
https://securityintelligence.com/why-your-organization-should-invest-in-cybersecurity-insurance/
https://www.marketwatch.com/story/a-year-after-equifax-cybersecurity-is-still-seeking-its-holy-grail-2018-09-07
https://www.itnews.com.au/news/us-charges-north-korean-hacker-in-wannacry-sony-cyber-attacks-512200
https://www.information-age.com/responsible-cyber-security-enterprise-123474640/
https://www.forbes.com/sites/forbestechcouncil/2018/11/06/cybersecurity-blockchain-and-the-industrial-internet-of-things/#4f1deee84eec
http://www.mondaq.com/canada/x/754686/Security/The+Digital+Dilemma+Cybersecurity+and+Boardroom+Best+Practices+in+the+Technological+Age
http://www.mondaq.com/canada/x/754686/Security/The+Digital+Dilemma+Cybersecurity+and+Boardroom+Best+Practices+in+the+Technological+Age
https://www.cbc.ca/news/business/canadian-banks-cybersecurity-1.4916219
https://abcnews.go.com/Business/10-cybersecurity-tips-remember-shopping-black-friday-cyber/story?id=59340287
https://abcnews.go.com/Business/10-cybersecurity-tips-remember-shopping-black-friday-cyber/story?id=59340287
https://www.tripwire.com/state-of-security/ics-security/nist-framework-critical-infrastructure-cybersecurity/
https://www.itproportal.com/features/biggest-cyber-security-breaches-2018/
https://www.forbes.com/sites/gilpress/2018/12/03/60-cybersecurity-predictions-for-2019/#dfed98435281
https://www.theglobeandmail.com/business/commentary/article-cybersecurity-breaches-will-soon-reverberate-all-the-way-up-to-the/
https://www.theglobeandmail.com/business/commentary/article-cybersecurity-breaches-will-soon-reverberate-all-the-way-up-to-the/
https://spectrumlocalnews.com/nc/charlotte/news/2018/12/17/cyber-security-expert-anticipates-more-attacks-next-year
http://www.czech.cz/en/Aktuality/Cyber-security-centre-warns-against-use-of-Huawei
https://insidebigdata.com/2018/12/22/ai-machine-learning-will-affect-cybersecurity/
https://www.ft.com/content/b9ef082e-052b-11e9-9d01-cd4d49afbbe3
https://www.biometricupdate.com/201812/cybersecurity-predictions-for-2019
https://techcrunch.com/2018/11/09/gift-guide-best-security-privacy-tech/
https://www.securityinfowatch.com/cybersecurity/article/21037548/cybersecurity-experts-ponder-looming-2019-threats
https://newyork.cbslocal.com/video/4000447-eye-on-cyber-security-tips-for-using-airplane-wi-fi/
https://www.forbes.com/sites/forbestechcouncil/2018/12/28/cybersecurity-predictions-for-2019/#1f0d16294a27
https://securityboulevard.com/2018/12/the-top-five-cybersecurity-incidents-of-2018/
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https://www.invests.com/2018/12/31/white-house-will-issue-executive-order-banning-u-s-firms-from-buying-huawei-and-zte-equipment/
https://www.invests.com/2018/12/31/white-house-will-issue-executive-order-banning-u-s-firms-from-buying-huawei-and-zte-equipment/
https://www.phe.gov/Preparedness/planning/405d/Pages/hic-practices.aspx
https://techcrunch.com/2018/12/31/cybersecurity-predictions-2019/
https://www.fifthdomain.com/industry/2018/12/31/four-big-questions-for-cybersecurity-in-2019/
https://www.biometricupdate.com/201812/cybersecurity-predictions-for-2019
https://www.ft.com/content/3d13c208-0545-11e9-99df-6183d3002ee1
https://www.cbsnews.com/news/christopher-wray-mike-pompeo-dan-coats-testify-on-worldwide-threats-live-stream/
https://www.cnet.com/news/cybersecurity-is-senate-threats-hearings-greatest-concern/
https://www.thesslstore.com/blog/healthcare-industry-cybersecurity-2018/
https://www.opengovasia.com/articles/nist-report-presents-overview-of-international-cybersecurity-standardisation-for-iot
https://www.opengovasia.com/articles/nist-report-presents-overview-of-international-cybersecurity-standardisation-for-iot
https://www.sec.gov/news/press-release/2018-22
https://www.sec.gov/news/press-release/2018-22
http://www.businessinsider.com/new-york-cybersecurity-regulations-protect-wall-street-2018-2
https://www.darkreading.com/vulnerabilities---threats/6-cybersecurity-trends-to-watch/a/d-id/1331103?
http://dailysignal.com/2018/02/26/cyber-threats-growing-heres-congress-can-improve-cyber-security/
https://hbr.org/2017/07/the-board-directors-you-need-for-a-digital-transformation?utm_content=buffer4a3cd&utm_medium=social&utm_source=twitter.com&utm_campaign=buffer
http://www.cmo.com/features/articles/2017/8/24/15-mindblowing-stats-about-artificial-intelligence-dmexco.html#gs.LVfH3rQ
https://www.wsj.com/articles/cambridge-analytica-suspends-ceo-alexander-nix-amid-facebook-data-uproar-1521572446?mod=djemalertNEWS
http://www.mondaq.com/unitedstates/x/684374/Security/SEC+Commissioner+Jackson+Sees+Cyber+Threat+As+A+Corporate+Governance+Issue
http://www.mondaq.com/unitedstates/x/684374/Security/SEC+Commissioner+Jackson+Sees+Cyber+Threat+As+A+Corporate+Governance+Issue
https://www.businesswire.com/news/home/20180327005210/en/Global-Companies-Launch-Coalition-Reduce-Cyber-Risk
https://www.helpnetsecurity.com/2018/03/27/third-party-iot-risk-management/
http://deloitte.wsj.com/riskandcompliance/2018/03/27/sec-issues-cybersecurity-guidance-2/
https://news.usni.org/2018/03/27/report-congress-cybersecurity
https://www.wsj.com/articles/facebook-says-its-ending-use-of-information-from-outside-data-brokers-for-ad-targeting-1522278352?mod=djemalertNEWS
https://www.marketwatch.com/story/zuckerberg-deletefacebook-has-not-had-effect-but-it-will-take-years-to-fix-facebook-2018-04-04
https://www.marketwatch.com/story/zuckerberg-deletefacebook-has-not-had-effect-but-it-will-take-years-to-fix-facebook-2018-04-04
https://www.forbes.com/sites/louiscolumbus/2018/04/08/83-of-enterprises-are-complacent-about-mobile-security/#1ff6b8a45ec6
http://www.cbc.ca/news/canada/toronto/former-privacy-commissioner-ontario-facebook-scandal-ann-cavoukian-1.4611147
https://www.techrepublic.com/article/a-year-after-wannacry-victims-havent-improved-cybersecurity-policies/
https://hbr.org/2017/12/what-successful-digital-transformations-have-in-common
https://securityboulevard.com/2018/01/18-cyber-security-trends-we-are-watching-in-2018/
https://www.itworldcanada.com/article/top-cyber-security-predictions-for-2018/400273
https://www.forbes.com/sites/forbestechcouncil/2018/01/05/the-ceos-critical-role-in-driving-cybersecurity-readiness/#3df31dc44170
https://www.nytimes.com/2018/01/08/opinion/cybersecurity-breach-spectre-meltdown.html
https://www.globalsign.com/en/blog/cybersecurity-trends-and-challenges-2018/
https://www.wsj.com/articles/boards-seek-bigger-role-in-thwarting-hackers-1515596400
https://www.finyear.com/Explaining-the-Blockchain-s-Impact-via-an-Infographic_a34680.html
https://www.engadget.com/2018/01/29/uk-fine-cybersecurity-operators-essential-services/
https://www.law.com/legaltechnews/2018/04/30/cyber-risk-assessments-are-a-critical-component-of-all-cybersecurity-programs/
https://www.law.com/legaltechnews/2018/04/30/cyber-risk-assessments-are-a-critical-component-of-all-cybersecurity-programs/
https://www.csoonline.com/article/3269526/data-protection/dod-releases-new-guidance-giving-teeth-to-cybersecurity-rules-to-protect-data-within-the-supply-cha.html
https://www.csoonline.com/article/3269526/data-protection/dod-releases-new-guidance-giving-teeth-to-cybersecurity-rules-to-protect-data-within-the-supply-cha.html
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https://threatpost.com/nist-updates-cybersecurity-framework-to-tackle-supply-chain-threats-vulnerability-disclosure-and-more/131534/
https://threatpost.com/nist-updates-cybersecurity-framework-to-tackle-supply-chain-threats-vulnerability-disclosure-and-more/131534/
https://westfaironline.com/101876/cybersecurity-leading-corporate-board-directors-concerns-stamford-firm-finds/
https://www.eurasiareview.com/06052018-commission-expects-eu-countries-to-set-high-fines-under-new-cybersecurity-law/
https://www.eurasiareview.com/06052018-commission-expects-eu-countries-to-set-high-fines-under-new-cybersecurity-law/
https://www.washingtonpost.com/news/powerpost/paloma/the-cybersecurity-202/2018/05/16/the-cybersecurity-202-why-cybersecurity-experts-are-so-concerned-about-the-health-care-industry/5afb102130fb042588799518/?utm_term=.8bbf462a8e1d
https://www.washingtonpost.com/news/powerpost/paloma/the-cybersecurity-202/2018/05/16/the-cybersecurity-202-why-cybersecurity-experts-are-so-concerned-about-the-health-care-industry/5afb102130fb042588799518/?utm_term=.8bbf462a8e1d
https://www.law.com/therecorder/2018/05/18/takeaways-from-the-secs-first-action-after-new-cybersecurity-disclosure-guidance/
https://www.law.com/therecorder/2018/05/18/takeaways-from-the-secs-first-action-after-new-cybersecurity-disclosure-guidance/
https://eur-lex.europa.eu/legal-content/EN/TXT/?uri=CELEX:32016R0679#d1e2254-1-1
https://www.barrons.com/articles/cybersecurity-pioneer-corporate-leaders-continue-to-ignore-threats-1528230913
https://www.techrepublic.com/article/here-are-the-4-best-ways-to-train-employees-for-better-cybersecurity/
https://globalnews.ca/news/4269222/ottawa-unveils-new-cybersecurity-strategy-targeting-public-businesses/
https://globalnews.ca/news/4269222/ottawa-unveils-new-cybersecurity-strategy-targeting-public-businesses/
https://www.healthcare-informatics.com/news-item/cybersecurity/report-cyber-attacks-rise-and-evolving-ransomware-declines
https://www.healthcare-informatics.com/news-item/cybersecurity/report-cyber-attacks-rise-and-evolving-ransomware-declines
https://www.csoonline.com/article/3282529/data-protection/cybersecurity-how-confident-complacent-are-you.html
https://www.cnbc.com/2018/06/21/the-biggest-cybersecurity-risk-to-us-businesses-is-employee-negligence-study-says.html
https://www.financial-planning.com/news/sec-edgar-hack-probe-focuses-on-illicit-trading-cybersecurity
https://www.forbes.com/sites/danwoods/2018/06/27/5-ways-to-fight-back-against-cybersecurity-attacks-the-power-of-active-defense/#24a506ab46d7
https://leginfo.legislature.ca.gov/faces/billTextClient.xhtml?bill_id=201720180AB375
https://www.washingtonpost.com/news/powerpost/paloma/the-cybersecurity-202/2018/06/29/the-cybersecurity-202-why-california-could-be-the-bellwether-for-the-privacy-movement/5b34d50e1b326b3967989d01/?noredirect=on&utm_term=.4d3795978802
https://www.washingtonpost.com/news/powerpost/paloma/the-cybersecurity-202/2018/06/29/the-cybersecurity-202-why-california-could-be-the-bellwether-for-the-privacy-movement/5b34d50e1b326b3967989d01/?noredirect=on&utm_term=.4d3795978802
https://www.nafcu.org/compliance-blog/occ-says-cybersecurity-and-bsa-compliance-risks-remain-justice-says-sometimes-bad
https://www.nafcu.org/compliance-blog/occ-says-cybersecurity-and-bsa-compliance-risks-remain-justice-says-sometimes-bad
http://uk.businessinsider.com/mark-zuckerberg-a-single-point-of-failure-at-facebook-a-company-that-is-systemically-important-to-the-internet-2018-7
http://uk.businessinsider.com/mark-zuckerberg-a-single-point-of-failure-at-facebook-a-company-that-is-systemically-important-to-the-internet-2018-7
https://www.fbi.gov/wanted/cyber
https://www.cio.com/article/3048864/security/fbis-top-10-most-wanted-cybercriminals.html#slide1
https://www.cio.com/article/3048864/security/fbis-top-10-most-wanted-cybercriminals.html#slide1
https://www.nist.gov/cyberframework
https://www.meritalk.com/articles/nists-proposed-revisions-to-cybersecurity-framework-refine-risk-management-self-assessment/
https://www.meritalk.com/articles/nists-proposed-revisions-to-cybersecurity-framework-refine-risk-management-self-assessment/
https://www.us-cert.gov/ccubedvp/business
http://consciousgovernance.com/blog-archives/how-to-develop-a-cyber-security-strategy-at-the-board-level
https://hbr.org/2017/11/the-key-to-better-cybersecurity-keep-employee-rules-simple
https://www.techrepublic.com/article/99-of-office-workers-threaten-their-companys-cybersecurity/
https://hbr.org/2017/12/better-cybersecurity-starts-with-fixing-your-employees-bad-habits
https://www.csoonline.com/article/3244924/data-protection/2018-cybersecurity-trends-and-predictions.html
https://www.inc.com/joseph-steinberg/here-is-2018-cybersecurity-almanac.html
https://www.corero.com/blog/863-cyber-security-trends-what-to-watch-for-in-2018.html
https://medium.com/@kshortridge/2018-cyber-security-predictions-d493e25162e7
http://www.securityinfowatch.com/article/12388559/new-years-resolution-for-2018-cybersecurity-is-the-top-priority-for-the-board
https://www.forbes.com/sites/gilpress/2017/11/26/60-cybersecurity-predictions-for-2018/#743e39c73ff7
http://www.healthcareitnews.com/news/top-10-cybersecurity-must-haves-2017
https://www.rappler.com/technology/features/192253-2017-cybersecurity-issues-future-new-normal

IT Primers for Directors:

HDAALBQaLdS_R&aU;LEeﬂ_AbQUIngﬁLSBQJJﬂI;LR&pQHS (2016, email required); IakmgLQmLQL

(OECD, 2015); Navigating the Cybersecurity Storm: A Guide for Directors and Officers (2015);
Corporate Governance Recruitment Market Report 2016; Cybersecurity: What the Board of
Directors Needs to Ask (2014); 10 Steps to Cyber Security: Advice Sheets (UK Gov., 2015);
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https://www.csoonline.com/article/3244248/data-protection/top-5-cybersecurity-questions-for-the-ciso-in-2018.html
https://blogs.wsj.com/riskandcompliance/2017/10/11/the-morning-risk-report-dont-discount-benefits-of-a-cybersecurity-audit/
https://blogs.wsj.com/riskandcompliance/2017/10/11/the-morning-risk-report-dont-discount-benefits-of-a-cybersecurity-audit/
https://healthitsecurity.com/news/nist-csf-risk-management-key-for-cybersecurity-improvements
http://www.marketwatch.com/story/equifax-auditors-are-on-the-hook-for-data-security-risk-controls-2017-10-02
https://www.wsj.com/articles/top-sec-officials-only-recently-learned-of-2016-company-database-hack-1506017614?tesla=y
https://www.sec.gov/news/public-statement/statement-clayton-2017-09-20
https://www.usatoday.com/story/money/2017/09/14/equifax-identity-theft-hackers-apache-struts/665100001/
http://thehill.com/blogs/pundits-blog/technology/350048-equifax-data-breach-heres-what-we-can-learn-from-it
https://blogs.wsj.com/riskandcompliance/2017/09/12/the-morning-risk-report-open-source-software-in-spotlight-after-equifax-breach/
https://blogs.wsj.com/riskandcompliance/2017/09/12/the-morning-risk-report-open-source-software-in-spotlight-after-equifax-breach/
https://www.americanbanker.com/news/how-banks-are-coping-with-new-yorks-cybersecurity-rules
https://blogs.wsj.com/riskandcompliance/2017/08/28/the-morning-risk-report-new-yorks-new-cyber-rules-take-effect/
https://blogs.wsj.com/riskandcompliance/2017/08/28/the-morning-risk-report-new-yorks-new-cyber-rules-take-effect/
https://www.xconomy.com/boston/2017/12/11/whats-hot-in-cybersecurity-2017-photos-and-takeaways/
https://blog.nacdonline.org/2017/09/board-approach-digital-strategy/?_ga=2.255855950.49269686.1510586522-1750704329.1505744125
https://hbr.org/2017/12/the-internet-of-things-is-going-to-change-everything-about-cybersecurity
http://internetofthingsagenda.techtarget.com/feature/IoT-Cybersecurity-Improvement-Act-sets-low-bar-for-IoT-device-safety
https://www.cso.com.au/blog/cso-bloggers/2017/11/10/the-top-12-real-cybersecurity-threats/
https://www.cso.com.au/blog/cso-bloggers/2017/11/10/the-top-12-real-cybersecurity-threats/
https://www.cso.com.au/article/629261/how-focus-c-suite-attention-issue-cyber-security/
https://www.cso.com.au/article/629261/how-focus-c-suite-attention-issue-cyber-security/
https://www.techrepublic.com/article/5-steps-leaders-can-take-to-improve-cybersecurity-in-their-organization/
http://www.investors.com/politics/commentary/what-the-smartest-cfos-are-doing-about-cybersecurity/
http://www.investors.com/politics/commentary/what-the-smartest-cfos-are-doing-about-cybersecurity/
https://www.forbes.com/sites/edelmantechnology/2017/10/11/cyber-security-is-a-business-risk-not-just-an-it-problem/#5937b6dd7832
http://knowledge.wharton.upenn.edu/article/america-plans-close-skills-gap-cybersecurity/
http://theconversation.com/everyone-falls-for-fake-emails-lessons-from-cybersecurity-summer-school-81389
http://www.prnewswire.com/news-releases/most-companies-worldwide-fail-to-measure-cybersecurity-effectiveness-and-performance-300494375.html
https://hbr.org/2017/05/the-best-cybersecurity-investment-you-can-make-is-better-training
https://www.ncsc.gov.uk/guidance/10-steps-cyber-security
http://blg.com/en/News-And-Publications/Publication_4841?utm_source=Mondaq&utm_medium=syndication&utm_campaign=View-Original
https://hbr.org/2016/09/your-biggest-cybersecurity-weakness-is-your-phone
http://www.professionalsecurity.co.uk/news/interviews/cyber-immature-in-uk-boardrooms/
http://www.mondaq.com/canada/x/341030/Corporate+Governance/Effective+ERM+Sustainment+And+Social+Media+Risk
http://blogs.law.harvard.edu/corpgov/2014/08/06/cloud-cyber-security-what-every-director-needs-to-know/?utm_content=buffer97d84&utm_medium=social&utm_source=facebook.com&utm_campaign=buffer
http://blogs.law.harvard.edu/corpgov/2014/08/06/cloud-cyber-security-what-every-director-needs-to-know/?utm_content=buffer97d84&utm_medium=social&utm_source=facebook.com&utm_campaign=buffer
http://www.forbes.com/sites/joannabelbey/2014/09/17/5-tips-for-dealing-with-uk-regulators-latest-guidance-on-social-media/?utm_content=buffer71e89&utm_medium=social&utm_source=twitter.com&utm_campaign=buffer
http://variety.com/2017/film/news/oscars-best-picture-mistake-brian-cullinan-pricewaterhousecooper-partner-scrubs-twitter-1201997996/
https://beta.theglobeandmail.com/report-on-business/oscar-envelope-flub-goes-against-pwcs-brand-reputation/article34154218/?ref=http://www.theglobeandmail.com&
http://baydynamics.com/resources/how-boards-of-directors-really-feel-about-cyber-security-reports/
http://www.foley.com/files/uploads/Foley-Cybersecurity-White-Paper_3.9.15.pdf
http://www.foley.com/files/uploads/Foley-Cybersecurity-White-Paper_3.9.15.pdf
http://www.finra.org/sites/default/files/p602363%20Report%20on%20Cybersecurity%20Practices_0.pdf
http://www.finra.org/sites/default/files/p602363%20Report%20on%20Cybersecurity%20Practices_0.pdf
http://www.oecd.org/sti/ieconomy/digital-security-risk-management.pdf
http://www.weil.com/~/media/files/pdfs/navigatingcybersecuritystormbookfinal.pdf
http://www.barclaysimpson.com/File.ashx?path=Root/Documents/Security2016.fin.pdf
http://www.theiia.org/bookstore/downloads/freetoall/5036.dl_GRC%20Cyber%20Security%20Research%20Report.pdf
http://www.theiia.org/bookstore/downloads/freetoall/5036.dl_GRC%20Cyber%20Security%20Research%20Report.pdf
https://www.gov.uk/government/publications/10-steps-to-cyber-security-advice-sheets

Cyber-Risk Oversight (2014); Cybersecurity: Boardroom Implications (2014); Cyber Security
Self-Assessment Guidance (OSFI, 2013); ECC Communications Security, Reliability and

MmmmmuyLQumMmﬁmmM&mﬂ;mgmgm Practlces
(2015); and :

Report (2015).

Governance Sweep of Cybersecurity Website Articles for Directors:

” |R|chard Leblanc RJQhaLd_LQbBDLLS_pLQSQDIaIIQDﬂIdQS 2014 (PDF) MIEAALﬂQ
tQpinLe_ItheaIs_Qf_ZQm (subscrlbe) JLLeJaledJlnkiand_ml Rlchard Leblanc; What Do

| Richard Leblanc EnmtglngmpjmnjpgaLmeamncL
Ihe_anLd_S_LQBJiISQUSSIQD_DDIES| Richard Leblanc; 11 Predictions on the future of social
media; 2015 Tech Trends; Cyber security guide to the 10 most disruptive enterprise

ies: Inf : d_ lictions: and : :
IELJ]DMQQIELSE | : ight: an : - .lﬂmﬂglhﬂﬂﬂd—mmw or il i .
(EY, 2013).

Earlier Cybersecurity Guidance Roundup:

Consider joining IT / Internet Strategy Committee, a complimentary LinkedIn group with

informative content and discussions on board IT governance.
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https://www.nacdonline.org/Resources/Article.cfm?ItemNumber=10688
https://www.nacdonline.org/Resources/Article.cfm?ItemNumber=8486
http://www.osfi-bsif.gc.ca/Eng/fi-if/in-ai/Pages/cbrsk.aspx
http://www.osfi-bsif.gc.ca/Eng/fi-if/in-ai/Pages/cbrsk.aspx
http://www.kslaw.com/imageserver/KSPublic/library/publication/ca032315.pdf
http://www.kslaw.com/imageserver/KSPublic/library/publication/ca032315.pdf
http://transition.fcc.gov/pshs/advisory/csric4/CSRIC_WG4_Report_Final_March_18_2015.pdf
http://transition.fcc.gov/pshs/advisory/csric4/CSRIC_WG4_Report_Final_March_18_2015.pdf
http://www.riskmanagementmonitor.com/65-of-businesses-unprepared-for-email-based-cyber-threats/
http://www.information-age.com/technology/security/123461107/boardroom-study-exposes-worrying-attitudes-cyber-security
https://corpgov.law.harvard.edu/2015/02/28/considerations-on-the-use-of-electronic-board-portals/
https://corpgov.law.harvard.edu/2016/05/17/corporate-use-of-social-media-2/
https://corpgov.law.harvard.edu/2016/05/17/corporate-use-of-social-media-2/
http://www.professionalsecurity.co.uk/news/interviews/cyber-immature-in-uk-boardrooms/
http://securityintelligence.com/cyber-risks-from-the-trenches-to-the-boardroom/?utm_source=feedburner&utm_medium=feed&utm_campaign=Feed%3A+SecurityIntelligence+%28Security+Intelligence%29
https://www.nacdonline.org/Magazine/Article.cfm?ItemNumber=25613
http://www.ey.com/GL/en/Issues/Governance-and-reporting/EY-cyber-preparedness-the-next-step-for-boards?utm_source=externalemail&utm_medium=email&utm_campaign=cyberpre
https://www.whitehouse.gov/the-press-office/2016/02/09/fact-sheet-cybersecurity-national-action-plan
http://www.bankinfosecurity.com/ffiec-updates-cybersecurity-expectations-for-boards-a-8683
http://www.journalofaccountancy.com/news/2015/aug/internal-audit-technology-risks-201512911.html
http://www.canadianbusiness.com/innovation/building-better-boards-technology/
http://blogs.cfr.org/cyber/2016/05/25/risk-based-approach-essential-to-taming-wave-of-cybersecurity-regulation/
http://blogs.wsj.com/riskandcompliance/2016/02/03/the-morning-risk-report-boards-put-on-notice-about-cyber-expertise/
http://blogs.wsj.com/riskandcompliance/2015/12/21/the-morning-risk-report-cyber-security-key-in-3-sectors/
http://blogs.wsj.com/riskandcompliance/2015/10/19/the-morning-risk-report-trying-to-secure-the-internet-of-things-newsletter-draft/
http://www.huffingtonpost.ca/richard-leblanc/technology-boards_b_6296396.html
http://www.huffingtonpost.ca/richard-leblanc/technology-boards_b_6296396.html
http://www.boardexpert.com/Papers/LeblancNACD12Oct14ppt.pdf
http://www.ft.com/intl/cms/s/0/f733809a-805d-11e4-872b-00144feabdc0.html#axzz3NZoMQ2FH
http://www.ft.com/intl/cms/s/0/f733809a-805d-11e4-872b-00144feabdc0.html#axzz3NZoMQ2FH
https://dl.dropboxusercontent.com/u/79214614/NACD%20SM%20lab%20possible%20readingsv2.docx
https://www.conference-board.org/topics/publicationdetail.cfm?publicationid=2332
https://www.conference-board.org/topics/publicationdetail.cfm?publicationid=2332
http://www.huffingtonpost.ca/richard-leblanc/prevent-cyber-hacking_b_6296808.html
http://www.huffingtonpost.ca/richard-leblanc/prevent-cyber-hacking_b_6296808.html
https://dl.dropboxusercontent.com/u/79214614/NACD%20Richard%20LeblancNACDDiscussNotes14Oct13.docx
https://dl.dropboxusercontent.com/u/79214614/NACD%20Richard%20LeblancNACDDiscussNotes14Oct13.docx
http://www.cnbc.com/id/102029041
http://www.cnbc.com/id/102029041
http://www.slideshare.net/webbmedia/2015-tech-trends/1
http://www.information-age.com/technology/security/123458260/cyber-security-guide-10-most-disruptive-enterprise-technologies
http://www.information-age.com/technology/security/123458260/cyber-security-guide-10-most-disruptive-enterprise-technologies
http://www.itbusinessedge.com/slideshows/information-governance-2015-predictions.html
http://papers.ssrn.com/sol3/papers.cfm?abstract_id=2544478
http://papers.ssrn.com/sol3/papers.cfm?abstract_id=2544478
http://www.ey.com/Publication/vwLUAssets/Cybersecurity_Considerations_for_the_audit_committee/$FILE/Cybersecurity_considerations_for_the_audit_committee_GA0001.pdf
http://www.nist.gov/cyberframework/
https://www.sans.org/critical-security-controls/
https://www.sans.org/critical-security-controls/
http://www.iso.org/iso/catalogue_detail?csnumber=44375
http://www.osfi-bsif.gc.ca/Eng/fi-if/in-ai/Pages/cbrsk.aspx
http://www.osfi-bsif.gc.ca/Eng/fi-if/in-ai/Pages/cbrsk.aspx
http://www.nacdonline.org/Cyber
http://www.gchq.gov.uk/press_and_media/news_and_features/Pages/Relaunch-10-Steps-to-Cyber-Security.aspx
http://www.whitehouse.gov/the-press-office/2015/01/13/securing-cyberspace-president-obama-announces-new-cybersecurity-legislat
http://www.whitehouse.gov/the-press-office/2015/01/13/securing-cyberspace-president-obama-announces-new-cybersecurity-legislat
http://socialmediagovernance.com/policies/
https://www.linkedin.com/groups/IT-Internet-Strategy-Committee-4220981/about

Sustainability Governance

Sustainability governance is rapidly maturing, and regulators and investors are calling for the
independent identification, control, verification, reporting and assurance to boards and
investors over non-financial impacts and treatment, including safety, health, security,
innovation and sustainability, and linking the foregoing to pay. Frameworks, expectations and
practices for boards and senior management are included in the links and resources that
follow.

Topics (Sustainability Governance): overview of the Paris COP 21 Agreement e GHG
emissions e 2 degrees e sectors to be most affected e adoption e mitigation e adaptation e coal
industry as an example ¢ 50% renewable energy within 10 years e finance e capacity building e
political leadership e Trudeau government e Ontario and Alberta climate change initiatives e
mis-judged geo-political risks e policy options e carbon pricing systems e weather risk o
flooding and fires e examples e insurance e Mark Carney e institutional shareholders e rating
and pricing climate risk e sustainable investing e green bonds and banks e internalization of
externalities e how industries will (be forced to) change (or discontinue) e climate expertise on
boards e linking sustainability to executive pay e integrated reporting e disclosure ¢ SASB e
GRI.

See These Graphics Show How Terrible Climate Change Was In 2016, here.

See the Fortune 100 Companies Doing the Most to Stop Climate Change, here.

Professor Leblanc’s 2019 and 2018 Roundup of Non-Financial, ESG and Corporate
Responsibility
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http://www.huffingtonpost.com/entry/climate-change-2016_us_5863dcb5e4b0d9a59459b4e1
http://fortune.com/2017/05/22/climate-change-co2-fortune-100-companies/
https://oilprice.com/Energy/Energy-General/Oil-Company-Growth-Strategies-Are-Value-Destroying.html
https://www.abc.net.au/news/2019-02-18/australias-biggest-companies-ignore-climate-change-risk/10808966
https://www.abc.net.au/news/2019-02-18/australias-biggest-companies-ignore-climate-change-risk/10808966
https://www.canada.ca/en/radio-television-telecommunications/news/2019/02/crtc-says-more-can-be-done-to-ensure-fair-treatment-of-consumers.html
https://crtc.gc.ca/eng/phone/telsp.htm
https://crtc.gc.ca/eng/phone/telsp.htm
https://www.theglobeandmail.com/business/article-crtc-confirms-canadaian-telecom-industry-engages-in-misleading-sales/
https://www.theglobeandmail.com/business/article-crtc-confirms-canadaian-telecom-industry-engages-in-misleading-sales/
https://mobilesyrup.com/2019/02/26/innovation-minister-bains-crtc-directive-consumers-forefront-decisions/
https://mobilesyrup.com/2019/02/26/innovation-minister-bains-crtc-directive-consumers-forefront-decisions/
https://www.theglobeandmail.com/canada/article-report-on-climate-change-shows-canada-warming-at-twice-the-rate-of/
https://www.theglobeandmail.com/canada/article-report-on-climate-change-shows-canada-warming-at-twice-the-rate-of/
https://changingclimate.ca/CCCR2019/
https://www.climateassessment.org/
https://hbr.org/2019/04/how-board-members-really-feel-about-esg-from-deniers-to-true-believers?sfns=mo
https://globalnews.ca/news/5204441/united-nations-climate-change/
https://globalnews.ca/news/5204441/united-nations-climate-change/
https://www.huffingtonpost.ca/entry/bank-of-canada-climate-change_ca_5cdd87e8e4b01571365d7d18
https://corpgov.law.harvard.edu/2019/05/25/president-trumps-executive-order-and-shareholder-engagement-on-climate-change/
https://hbr.org/2019/05/what-boards-need-to-know-about-sustainability-ratings

Professor Leblanc’s 2018 Roundup of Non-Financial, ESG and Corporate Responsibility
(first six months)
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https://www.washingtonpost.com/graphics/politics/policy-2020/climate-change/?utm_term=.117ce252d955
https://www.washingtonpost.com/graphics/politics/policy-2020/climate-change/?utm_term=.117ce252d955
http://www.mondaq.com/unitedstates/x/811164/Corporate+Governance/Is+There+A+Business+Case+For+ESG
https://www.france24.com/en/20190609-pressure-mounts-aviation-industry-over-climate-change
https://globalnews.ca/news/5372862/european-union-single-use-plastic-ban/
https://globalnews.ca/news/5372862/european-union-single-use-plastic-ban/
https://www.thestar.com/business/opinion/2019/06/12/proposed-plastics-ban-a-wasted-opportunity-for-trudeau.html
https://risk.createsend1.com/t/ViewEmail/d/89A289E1AD8A59142540EF23F30FEDED/5F654E2CB4C9B3EA16FB8100885F948E
https://risk.createsend1.com/t/ViewEmail/d/89A289E1AD8A59142540EF23F30FEDED/5F654E2CB4C9B3EA16FB8100885F948E
https://www.cbc.ca/news/canada/calgary/single-use-plastics-ban-not-best-way-says-chemical-executive-1.5171514
https://www.forbes.com/sites/tedknutson/2019/06/12/esg-becoming-factor-in-majority-of-inccntive-pay-incentive-plans/#7d24ffae675f
https://www.tvo.org/article/is-ontario-really-doing-its-fair-share-on-climate-change
https://www.wsj.com/articles/banks-take-first-steps-on-climate-risk-evaluations-11560538782
https://www.cnn.com/2019/01/18/health/climate-change-google-questions-answered/index.html
https://eco.on.ca/reports/2017-from-plan-to-progress/
http://www.privatecompanydirector.com/news/private-companies-shouldn%E2%80%99t-neglect-esg
http://www.privatecompanydirector.com/news/private-companies-shouldn%E2%80%99t-neglect-esg
https://www.breakingviews.com/features/guest-view-esg-ratings-arent-reliable-enough/
https://business.financialpost.com/commodities/energy/canada-plans-first-carbon-trades-under-paris-climate-change-agreement
https://www.out-law.com/en/articles/2018/august/corporate-governance-employee-voice-workplace-reporting/
https://www.bbc.com/news/uk-45232167
https://www.theguardian.com/commentisfree/2018/aug/18/capitalism-accountable-elizabeth-warren-ganesh-sitaraman
https://www.theguardian.com/commentisfree/2018/aug/18/capitalism-accountable-elizabeth-warren-ganesh-sitaraman
https://nationalpost.com/news/canada/liberals-eye-closer-look-at-right-to-disconnect-in-labour-rule-revamp-report
https://nationalpost.com/news/canada/liberals-eye-closer-look-at-right-to-disconnect-in-labour-rule-revamp-report
http://www.ipcc.ch/report/sr15/
https://www.theguardian.com/environment/2018/oct/08/global-warming-must-not-exceed-15c-warns-landmark-un-report
https://www.theguardian.com/environment/2018/oct/08/global-warming-must-not-exceed-15c-warns-landmark-un-report
http://www.ipcc.ch/news_and_events/pr_181008_P48_spm.shtml
https://www.cnn.com/2018/10/09/business/climate-change-companies/index.html
https://www.forbes.com/sites/betsyatkins/2018/11/21/how-your-company-should-embrace-environment-social-and-governance-issues/#6cf35cd5af8a
https://www.nytimes.com/2018/11/23/climate/us-climate-report.html
https://www.nytimes.com/2018/11/23/climate/us-climate-report.html
https://globalnews.ca/news/4694012/us-climate-change-report/
https://globalnews.ca/news/4694012/us-climate-change-report/
https://www.nytimes.com/2018/11/26/opinion/skepticism-philosophy-climate-change.html
https://www.theglobeandmail.com/opinion/article-divisive-carbon-prices-are-much-ado-about-nothing/
https://www.engadget.com/2018/12/15/countries-reach-deal-to-implement-paris-climate-change-agreement/
https://www.ft.com/content/0f530242-02c1-11e9-9d01-cd4d49afbbe3
https://www.washingtonpost.com/science/2018/12/31/extreme-weather-was-raging-howling-signal-climate-change/?utm_term=.180555875bc9
https://www.washingtonpost.com/science/2018/12/31/extreme-weather-was-raging-howling-signal-climate-change/?utm_term=.180555875bc9
http://www.journalgazette.net/news/science/20190101/climate-change-blamed-for-2018-extremes
https://www.pri.org/stories/2019-01-01/almost-all-countries-have-fallen-short-climate-change-commitments
https://www.cbc.ca/news/canada/british-columbia/here-s-what-s-on-the-radar-for-climate-change-in-2019-1.4962581

Professor Leblanc’s 2018 Roundup of Non-Financial, ESG and Corporate
Responsibility, continued
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https://www.smh.com.au/business/investments/companies-failing-to-deal-with-climate-change-risk-20180313-p4z46a.html
https://www.ecowatch.com/harvard-board-member-climate-change-2554146175.html
http://www.euronews.com/2018/03/29/which-european-banks-do-the-most-to-stop-climate-change-
https://www.bnn.ca/corporate-climate-change-disclosures-not-satisfying-investors-csa-1.1048001
http://www.cbc.ca/news/canada/calgary/climate-change-risk-reports-corporate-investors-1.4606746
https://www.wsj.com/articles/big-u-s-companies-reveal-how-much-they-rely-on-overseas-workers-1523448000
http://www.osc.gov.on.ca/en/SecuritiesLaw_csa_20180405_51-354_disclosure-project.htm
https://www.independent.co.uk/news/uk/home-news/mark-carney-marxism-automation-bank-of-england-governor-job-losses-capitalism-a8304706.html
https://hbr.org/2018/01/climate-change-is-an-overwhelming-problem-here-are-4-things-executives-can-do-today
https://www.nytimes.com/interactive/2018/01/16/business/dealbook/document-BlackRock-s-Laurence-Fink-Urges-C-E-O-s-to-Focus.html?dlbk
https://www.cnbc.com/2018/04/30/oil-industry-needs-to-address-climate-change-says-former-exxon-exec.html
https://publications.parliament.uk/pa/cm201719/cmselect/cmenvaud/1063/106302.htm
https://publications.parliament.uk/pa/cm201719/cmselect/cmenvaud/1063/106302.htm
https://qz.com/1295904/british-lawmakers-want-to-force-big-companies-to-report-on-their-climate-change-risks/
https://qz.com/1295904/british-lawmakers-want-to-force-big-companies-to-report-on-their-climate-change-risks/
https://www.cpacanada.ca/en/news/world/2018-05-28-cpa-support-hugely-important-carney-says#.Wx7wYUYuzlA.linkedin
https://www.cpacanada.ca/en/news/world/2018-05-28-cpa-support-hugely-important-carney-says#.Wx7wYUYuzlA.linkedin
https://www.forbes.com/sites/tedknutson/2018/06/22/investors-are-right-to-consider-esg-risks-says-new-report-by-corporate-governance-association/#74a152d07506
https://www.forbes.com/sites/tedknutson/2018/06/22/investors-are-right-to-consider-esg-risks-says-new-report-by-corporate-governance-association/#74a152d07506
https://www.ft.com/content/6f9dc2cc-e512-11e7-97e2-916d4fbac0da
https://boardagenda.com/2017/10/25/uncovering-hidden-value-intangible-assets/
http://sdg.iisd.org/news/un-stakeholders-launch-initiatives-to-promote-risk-management-and-transfer-climate-insurance/
http://sdg.iisd.org/news/un-stakeholders-launch-initiatives-to-promote-risk-management-and-transfer-climate-insurance/
https://science2017.globalchange.gov/
https://science2017.globalchange.gov/chapter/executive-summary/
https://beta.theglobeandmail.com/report-on-business/caisse-targets-climate-change-with-new-investment-plan/article36642583/?ref=http://www.theglobeandmail.com&
http://www.nytimes.com/2016/12/14/business/energy-environment/global-panel-urges-companies-to-disclose-climate-change-risks.html?_r=0
https://www.theguardian.com/business/2016/dec/14/mark-carney-firms-must-come-clean-on-exposure-to-climate-change-risks
https://www.theguardian.com/business/2016/dec/14/mark-carney-firms-must-come-clean-on-exposure-to-climate-change-risks
https://www.bloomberg.com/news/articles/2016-12-14/carney-panel-urges-ceo-compensation-link-with-climate-risk
https://www.fsb-tcfd.org/
http://streamstudio.world-television.com/CCUIv3/frameset.aspx?ticket=117-1126-16259&target=en-default-&status=ondemand&browser=ns-0-0-0-19-0&stream=flash-video-800
http://www.ipcc.ch/
https://www.forbes.com/sites/antoinegara/2017/07/27/an-insider-explains-why-wall-streets-big-money-focus-on-sustainability-is-here-to-stay/#2020dd7d6c3d
http://fortune.com/2017/05/22/climate-change-co2-fortune-100-companies/
https://www.greenbiz.com/article/three-strategies-board-sustainability
https://www.fsb-tcfd.org/publications/
http://www.valuewalk.com/2017/02/goals-executive-compensation/
https://corpgov.law.harvard.edu/2017/01/08/sustainability-practices-2016-edition/
https://www.huffingtonpost.com/entry/climate-change-2016_us_5863dcb5e4b0d9a59459b4e1
http://www.theglobeandmail.com/news/national/ontario-set-to-tackle-climate-change-with-cap-and-trade-launch-on-jan-1/article33440779/
http://www.theglobeandmail.com/report-on-business/canadian-fund-managers-lag-on-tackling-climate-change-risks-survey-says/article29827989/
https://www.environmentalleader.com/2016/01/29/why-most-companies-dont-link-esg-performance-to-executive-pay/
https://www.environmentalleader.com/2016/01/29/why-most-companies-dont-link-esg-performance-to-executive-pay/
https://www.nacdonline.org/Magazine/Article.cfm?ItemNumber=21986
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Roundup of Top Sustainability Governance Initiatives:

ChanggAgLegmam(2015) SpeeptLb;LMaLkLameyQOlS) ]]Je_EnpegjLumaIeLhange
(BlackRock, 2015); ) 0 Jra
Reporting (CPA, 2015); ESBJo_EslablLshlasLEQLce_Qn_Cleate_Relaled_BnanmaLDLsgLquLes

(2015); 21st Century Engagement: Investor Strategies for Incorporating ESG Considerations:
into Corporate Interactions (BlackRock, Ceres, 2015); ICGN Guidance on Integrated Business
Reporting (2015); Recommended Strategic Risk Engagement Principles for Fossil Fuel
Companies (2015); Ontario’s Climate Change Discussion Paper (2015); GE 2015 Integrated
Summary Report; Board Oversight of Sustainability Issues (2014); Oversight of Corporate
Suﬁammmemﬂms_HandbmijegMBLe_Summau(NACD 2014); From the Stockholder

) inabili | Outy ) (2014); Summary_
fQLEOlIQ;LD]ﬁkQLS(lPCC 2014) andwmwmmm@m
Oversight of Corporate Sustainability (UN, 2012);

Climate Change Governance Website Best Practice Roundup:

Richard Leblanc’s Past Top Picks List:

Integrated Reporting <IR>; G4 Sustainability Reporting Guidelines; Climate Change 2014; The
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https://hbr.org/2016/07/the-fastest-growing-cause-for-shareholders-is-sustainability
https://www.ceres.org/press/blog-posts/calpers-raises-bar-on-corporate-directors2019-role-in-tackling-climate-change
https://unfccc.int/resource/docs/2015/cop21/eng/l09.pdf
https://unfccc.int/resource/docs/2015/cop21/eng/l09.pdf
http://www.fsb.org/wp-content/uploads/Breaking-the-Tragedy-of-the-Horizon-%E2%80%93-climate-change-and-financial-stability.pdf
https://www.blackrock.com/corporate/en-mx/literature/whitepaper/bii-pricing-climate-risk-international.pdf
https://www.cpacanada.ca/~/media/site/business-and-accounting-resources/docs/an-evolving-corporate-reporting-landscape-updated-june-2015.pdf
https://www.cpacanada.ca/~/media/site/business-and-accounting-resources/docs/an-evolving-corporate-reporting-landscape-updated-june-2015.pdf
https://www.fsb-tcfd.org/wp-content/uploads/2016/01/12-4-2015-Climate-change-task-force-press-release.pdf
https://www.ceres.org/resources/reports/21st-century-engagement-investor-strategies-for-incorporating-esg-considerations-into-corporate-interactions/at_download/file
https://www.ceres.org/resources/reports/21st-century-engagement-investor-strategies-for-incorporating-esg-considerations-into-corporate-interactions/at_download/file
https://www.icgn.org/sites/default/files/Integrated%20Business%20Reporting.pdf
https://www.icgn.org/sites/default/files/Integrated%20Business%20Reporting.pdf
http://www.carbontracker.org/wp-content/uploads/2015/12/Set-Of-Principles-CTI-engagement-version-2.pdf
http://www.carbontracker.org/wp-content/uploads/2015/12/Set-Of-Principles-CTI-engagement-version-2.pdf
http://www.downloads.ene.gov.on.ca/envision/env_reg/er/documents/2015/012-3452.pdf
http://www.ge.com/ar2015/assets/pdf/GE_AR15_Integrated_Summary_Report.pdf
http://www.ge.com/ar2015/assets/pdf/GE_AR15_Integrated_Summary_Report.pdf
http://irrcinstitute.org/wp-content/uploads/2015/09/final_2014_si2_irrci_report_on_board_oversight_of_sustainability_issues_public1.pdf
https://www.nacdonline.org/Resources/Article.cfm?ItemNumber=12134
https://www.nacdonline.org/Resources/Article.cfm?ItemNumber=12134
http://www.corporate-engagement.com/files/publication/20140915_FROM_THE_STOCKHOLDER_TO_THE_STAKEHOLDER.pdf
http://www.corporate-engagement.com/files/publication/20140915_FROM_THE_STOCKHOLDER_TO_THE_STAKEHOLDER.pdf
http://www.ipcc.ch/pdf/assessment-report/ar5/wg3/ipcc_wg3_ar5_summary-for-policymakers.pdf
http://www.ipcc.ch/pdf/assessment-report/ar5/wg3/ipcc_wg3_ar5_summary-for-policymakers.pdf
https://www.unglobalcompact.org/docs/news_events/9.1_news_archives/2012_01_27/Lead-board-loresR.pdf
https://www.unglobalcompact.org/docs/news_events/9.1_news_archives/2012_01_27/Lead-board-loresR.pdf
http://www.justmeans.com/article/5-myths-about-esg-investing-debunked
http://www.justmeans.com/article/5-myths-about-esg-investing-debunked
http://www.sustainablebrands.com/news_and_views/business_models/caitlin_kauffman/blackrock_ceres_co-create_sustainability_guidebook_i
http://www.bankofengland.co.uk/publications/Pages/speeches/2015/844.aspx
http://www.bankofengland.co.uk/publications/Pages/speeches/2015/844.aspx
http://www.independent.co.uk/news/world/americas/canada-wildfire-fire-climate-change-connection-to-the-fort-mcmurray-firestorm-a7018581.html
http://www.theglobeandmail.com/report-on-business/canadian-fund-managers-lag-on-tackling-climate-change-risks-survey-says/article29827989/
http://www.ai-cio.com/channel/RISK-MANAGEMENT/Asset-Owners-Take-Aim-at-Governance,-Climate-Risks/
http://www.ibtimes.com/climate-change-2016-proxy-season-arrives-shareholder-activists-file-record-number-2350194
http://www.ibtimes.com/climate-change-2016-proxy-season-arrives-shareholder-activists-file-record-number-2350194
https://www.theguardian.com/environment/2016/apr/04/climate-change-will-blow-a-25tn-hole-in-global-financial-assets-study-warns
http://internationalbanker.com/finance/company-disclosures-related-to-climate-change/
http://internationalbanker.com/finance/company-disclosures-related-to-climate-change/
http://www.wsj.com/articles/does-socially-responsible-investing-make-financial-sense-1456715888
https://www.nacdonline.org/Magazine/Article.cfm?ItemNumber=21986
http://www.nytimes.com/2015/12/04/us/donald-blankenship-massey-energy-upper-big-branch-mine.html?smid=li-share&_r=1
http://blogs.wsj.com/cfo/2015/11/12/investors-want-more-from-sustainability-reporting-says-former-sec-head/
http://streamstudio.world-television.com/CCUIv3/frameset.aspx?ticket=117-1126-16259&target=en-default-&status=ondemand&browser=ns-0-0-0-19-0&stream=flash-video-800
http://streamstudio.world-television.com/CCUIv3/frameset.aspx?ticket=117-1126-16259&target=en-default-&status=ondemand&browser=ns-0-0-0-19-0&stream=flash-video-800
http://www.wsj.com/articles/final-draft-of-global-climate-change-deal-is-complete-1449906731?mod=djemalertNEWS
http://www.wsj.com/articles/final-draft-of-global-climate-change-deal-is-complete-1449906731?mod=djemalertNEWS
http://www.theglobeandmail.com/news/national/ontario-ministers-to-debate-climate-change-strategy-as-tensions-simmer/article29971433/
http://www.theglobeandmail.com/news/national/ontario-ministers-to-debate-climate-change-strategy-as-tensions-simmer/article29971433/
http://www.theglobeandmail.com/news/national/ontario-to-spend-7-billion-in-sweeping-climate-change-plan/article30029081/
http://fortune.com/2016/03/17/obama-trudeaus-climate-change-deal/
http://www.cbc.ca/player/play/2678714407
https://www.unpri.org/
http://www.investordaily.com.au/superannuation/39327-super-funds-taking-action-on-climate-change
http://www.ctvnews.ca/world/the-paris-climate-deal-at-a-glance-1.2871020
http://www.ctvnews.ca/world/the-paris-climate-deal-at-a-glance-1.2871020
http://thecoverage.my/lifestyle/will-amazed-guy-speaks-changing-times-technology-society/
http://thecoverage.my/lifestyle/will-amazed-guy-speaks-changing-times-technology-society/
http://www.theiirc.org/international-ir-framework/
https://www.globalreporting.org/reporting/g4/Pages/default.aspx
http://www.ipcc-wg2.gov/AR5/
http://www.ipcc.ch/presentations_and_speeches/presentations_and_speeches.shtml

Fifth Assessment Report (AR5); Nebraska Supreme Court Thompson v. Heineman (PDF)
(upholdlng Keystone plpellne route) Q&anagmngeal ue&mmmm

See a course outline on accountability issues in the government and not-for-profit sectors |
Richard Leblanc.

[Video: Richard Leblanc, University of Texas at Dallas IECG:] How to Create Effective

” | Rlchard Leblanc and Hugh Lmdsay |

See sporting governance reforms and reports: CONCACAF Announces Reform Framework
(2015); World Anti-Doping Agency, Report 1 (2015); and World Anti-Doping Agency, Report 2
(2016).

See the Report to USA Gymnastics on Proposed Policy and Procedural Changes for the
Protection of Young Athletes, June 26, 2017, here.

Sport Governance Reform Website Content:

Session 9: Friday, March 13th CEO Succession Planning and the Governance of
Executive Compensation

The number one responsibility of the board is to hire, fire and pay the CEO. Yet many boards
fail here. CEO succession planning is poorly done by many boards, in the sense of a planned
and CEO-ready successor. Many charts of pay for performance look like scatter plots, with
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http://www.ipcc.ch/presentations_and_speeches/presentations_and_speeches.shtml
https://supremecourt.nebraska.gov/sc/opinions/2015-01-09
https://supremecourt.nebraska.gov/sites/supremecourt.ne.gov/files/sc/opinions/s14-158.pdf
http://www.ceres.org/issues/clean-trillion/realizing-the-clean-trillion-progress-and-challenges/u.s.-china-climate-deal-a-breakthrough-on-the-road-to-the-clean-trillion
http://www.whitehouse.gov/the-press-office/2014/11/11/fact-sheet-us-china-joint-announcement-climate-change-and-clean-energy-c
http://www.whitehouse.gov/the-press-office/2014/11/11/fact-sheet-us-china-joint-announcement-climate-change-and-clean-energy-c
https://hbr.org/2014/07/sustainability-in-the-boardroom
https://hbr.org/2014/07/sustainability-in-the-boardroom
http://www.theguardian.com/sustainable-business/2015/jan/01/sustainability-2015-the-devil-will-be-in-the-detail
http://irrcinstitute.org/news/corporate_boards_exceeding_oversight_requirements_on_environmental_and_social_issues_pr_04_22_2014.php
http://irrcinstitute.org/news/corporate_boards_exceeding_oversight_requirements_on_environmental_and_social_issues_pr_04_22_2014.php
http://www.forbes.com/sites/susanmcpherson/2014/12/31/five-csr-trends-to-watch-out-for-in-2015/
http://www.forbes.com/sites/susanmcpherson/2014/12/31/five-csr-trends-to-watch-out-for-in-2015/
http://www.conference-board.org/topics/publicationdetail.cfm?publicationid=2697
https://www.conference-board.org/topics/publicationdetail.cfm?publicationid=2475
https://www.conference-board.org/topics/publicationdetail.cfm?publicationid=2475
http://www.aspeninstitute.org/publications/unpacking-corporate-purpose-report-beliefs-executives-investors-scholars
http://papers.ssrn.com/sol3/papers.cfm?abstract_id=2227704
http://www.frtv.org/2012/06/how-to-create-effective-nonprofit-boards-the-necessity-of-governance-and-leadership/
http://www.frtv.org/2012/06/how-to-create-effective-nonprofit-boards-the-necessity-of-governance-and-leadership/
https://www.cpacanada.ca/business-and-accounting-resources/strategy-risk-and-goverance/not-for-profit-governance/publications/20-questions-directors-of-not-for-profits-should-ask-about-board-recruitment-development-assessment
https://www.cpacanada.ca/business-and-accounting-resources/strategy-risk-and-goverance/not-for-profit-governance/publications/20-questions-directors-of-not-for-profits-should-ask-about-board-recruitment-development-assessment
http://www.concacaf.com/reformframework
https://wada-main-prod.s3.amazonaws.com/resources/files/wada_independent_commission_report_1_en.pdf
https://wada-main-prod.s3.amazonaws.com/resources/files/wada_independent_commission_report_2_2016_en.pdf
https://usagym.org/PDFs/About%20USA%20Gymnastics/ddreport_062617.pdf
https://blogs.wsj.com/riskandcompliance/2017/12/18/the-morning-risk-report-sports-whistleblower-hotline-makes-debut/
https://blogs.wsj.com/riskandcompliance/2017/12/18/the-morning-risk-report-sports-whistleblower-hotline-makes-debut/
http://www.nst.com.my/news/2015/10/fifa%E2%80%99s-proposed-reforms-president%E2%80%99s-term-12-years-maximum
http://www.nst.com.my/news/2015/10/fifa%E2%80%99s-proposed-reforms-president%E2%80%99s-term-12-years-maximum
http://www.theglobeandmail.com/opinion/international-sport-must-change-or-be-changed/article27239916/
http://www.sport24.co.za/Soccer/International/fifa-reform-committee-list-key-proposals-20151203
http://ussoccerplayers.com/2016/02/concacaf-passes-reform-agenda.html
http://www.stltoday.com/sports/soccer/lifting-the-lid-on-one-of-fifa-s-big-secrets/article_c7cdf586-c3cf-5e94-b118-2f1f6b61b1ad.html
http://www.wsj.com/articles/anti-doping-commission-finds-russia-engaged-in-state-sponsored-doping-1447082047?alg=y
http://www.concacaf.com/reformframework
http://www.usatoday.com/story/sports/soccer/2015/10/20/fifa-official-blatter-platini-conflict-of-interest-on-pay/74282296/
http://www.marketwatch.com/story/fifa-proposes-74-year-old-age-limit-in-reform-bid-2015-10-20
http://www.marketwatch.com/story/fifa-proposes-74-year-old-age-limit-in-reform-bid-2015-10-20
http://www.sport24.co.za/Soccer/International/fifa-reform-committee-list-key-proposals-20151203
http://www.nst.com.my/news/2015/10/fifa%E2%80%99s-proposed-reforms-president%E2%80%99s-term-12-years-maximum
http://www.theglobeandmail.com/opinion/international-sport-must-change-or-be-changed/article27239916/
http://www.wsj.com/articles/three-top-fifa-officials-shared-80-million-in-five-years-investigators-say-1464959109?mod=djemalertNEWS

limited direct links between pay and performance in many instances. Media and public
pressure over the quantum and alignment of executive pay have resulted in regulation over:
compensation committee and adviser independence; say-on-pay; proxy advisers; pay ratios;
pay-for-performance (most important) and clawbacks. CEO succession planning is a
leadership risk that now should be disclosed. Certain public regulators have become even
more aggressive, targeting the quantum of pay. Regulatory focus is expected to be on long-
term value creation alignment in the future. See the following studies and other resources.

Reading: Leblanc, Richard, Ed., The Handbook of Board Governance, Chapter 5, 16, 17, 18,
continued; and Chapters 34 and 39.

See Professor Leblanc on BNN regarding the payment of $63M to Valeant CEO while stock
plunged, March 23, 2017. Click here for the video.

Topics (CEO Succession): Reasons for poor CEO succession planning ¢ CEO entrenchment
e tenure e other executive succession planning e say on oversight functions e models for CEO
succession e shareholder disclosure as a risk e what a good succession plan looks like e
immediate and planned succession e ownership by the board and committee e advantages of
internal vs external e succession and compensation relationships e myths of a free market e
negotiating terms and conditions e resources and independent advisors accountable to the
committee e restrictions / banning (in some countries) of “golden hellos” and “parachutes” e
severance best practices e clawbacks and malus.

Topics (Executive Pay): Looking at data and evidence e pay philosophy e introduction to pay
“buckets,” metrics and weightings e undue influence and consequence of peer groups and
above median e consequences of disclosure e how to retain consultants and lawyers properly o
key value creation metrics e line of sight and stretch e calibration and getting it right e precise
performance and pay periods e disclosure and gaming red flags e tax considerations e role of
ISS and Glass Lewis e shareholder contact and say on pay e internal pay equity e wealth
disparity e expected further SEC rules e global sweep of executive pay developments e
independent director pay and best practices e Chair and Lead Director compensation.

Topics (Equity Compensation): Looking at data and evidence e what “skin in the game”
means for an independent director e lack of evidence for executive equity and performance e
stock ownership guidelines e performance based equity e proxy advisory firm guidelines e
holding periods beyond retirement e implications for manipulation of accounting and grants and
fraud e Nortel and Just Energy examples of “adjusted” performance metrics ¢ hedging e
pledging e insider trading e stock option backdating examples e internal controls over equity
grants e auditing of compensation e stock options for independent directors? e shareholder
approvals, red flags and best practices.

Dr. Leblanc’s 2019 and 2018 Roundup of CEO Succession
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http://www.bnn.ca/video/valeant-ceo-paid-63m-in-2016-while-stock-plunged~1085036
http://app.info.pwc.com/e/es?s=714248197&e=283106&elqTrackId=e81dae056ec749c58bf06fe6fc2f5f47&elq=c0e26c4aa5cf40ce92b57cbd9311926e&elqaid=17372&elqat=1
https://hbr.org/2019/05/how-executive-recruiters-maintain-secrecy
https://www.barrons.com/articles/ceos-hired-from-outside-earn-more-than-insiders-51560421826?mod=md_home_pan_mkt_news
https://www.washingtonpost.com/news/on-leadership/wp/2018/07/06/what-do-companies-really-have-to-reveal-when-a-ceo-is-ousted/?utm_term=.d54f5f2b4c96

Professor Leblanc’s 2019 Roundup of Human Resources and Compensation
Governance
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https://www.washingtonpost.com/business/2018/07/23/why-companies-may-be-sharing-more-about-ceos-health/?noredirect=on&utm_term=.17cff698725d
https://blogs.wsj.com/cfo/2018/12/31/nearly-half-of-cfos-dont-have-a-succession-plan/
https://business.linkedin.com/talent-solutions/blog/recruiting-tips/2017/these-3-speech-patterns-will-reveal-if-a-candidate-is-a-star-or-low-performer-immediately?src=fb-ad&veh=LTSBlogx3Speechx&trk=LTSBlogx3Speechx&utm_source=facebook&utm_medium=ad&utm_campaign=LTSBlog
https://business.linkedin.com/talent-solutions/blog/recruiting-tips/2017/these-3-speech-patterns-will-reveal-if-a-candidate-is-a-star-or-low-performer-immediately?src=fb-ad&veh=LTSBlogx3Speechx&trk=LTSBlogx3Speechx&utm_source=facebook&utm_medium=ad&utm_campaign=LTSBlog
https://www.wsj.com/articles/sexual-harassment-scandals-are-reshaping-ceo-searches-1514370600?mod=djemwhatsnews
http://www.post-gazette.com/business/pittsburgh-company-news/2017/12/19/As-CEOs-get-older-and-some-die-on-the-job-investors-demand-to-know-more-about-succession-plans/stories/201712190272
http://www.post-gazette.com/business/pittsburgh-company-news/2017/12/19/As-CEOs-get-older-and-some-die-on-the-job-investors-demand-to-know-more-about-succession-plans/stories/201712190272
https://www.wsj.com/articles/csx-chiefs-death-prompts-tough-questions-about-move-to-hire-him-1513554100?mod=djkeyword&tesla=y
https://hbr.org/2017/10/a-survey-of-how-1000-ceos-spend-their-day-reveals-what-makes-leaders-successful
http://www.afr.com/leadership/how-to-choose-your-next-ceo-20161212-gt97rz
https://www.wsj.com/articles/few-can-fill-the-ceos-job-directors-say-1507636800?tesla=y
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See 2017 Compensation Committee Guide, here.

See United Airlines to introduce new executive pay scheme based on customer satisfaction,
here.

See How Well Do Firms Measure CEO Performance?, here.
See How Companies Actually Decide What to Pay CEOs, here.
See EU adopts rules to curtail executive pay, avoid short-term investing, here.

See Korn Ferry Hay Group Seventh Annual Study: Director Compensation on the Rise, here.

., Spring 2015
(for educational purposes)

See a cou J
Leblanc and Paul GrygIeW|cz

See Professor Leblanc interviewed by BNN television concerning Canada’s Top-Paid CEOs,
June 8, 2015. Click here for the video.

See Professor Leblanc interviewed on CBC’s The Exchange with Amanda Lang concerning
the tight network of friends on corporate boards, April 9, 2015. Click here for video.

See Professor Leblanc interviewed by BNN television concerning CEO pay, March 11, 2015.
Click here for the video.

Rlchard Leblanc NACD Dlrectorshlp See earller copy here.

Seven Myths of Executive Compensation, by Stanford Closer Look Series.

SEC Pronouncements:
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Does Your Compensation Committee Need a Reset? | Richard Leblanc.

Roundup of Top Executive Compensation Initiatives:

Implementing incentive compensation of Dodd-Frank (2016); Incentive Based Compensation.
Arrangements (SEC, 2016); CEOs and Directors on Pay (2016 Survey); Corporate
Governance Study (2015); Executive Compensation Governance Developments (2015); Total
Shareholder Return: It's Not the Magic Metric; Compensation as a Catalyst: Value Creation
and Executive Compensation (2015); Equity-Based Pay Continues to Push Increases in-
Qutside Director Pay (2015); SEC Finalizes CEO Pay Ratio Disclosure Rule (2015); FSB_

Equﬂh_ELQgLess_RepQMD_QQmpensatm_BLaclmes (2015) and The Alignment Gap Between_
ive Design (2014).

CEO Succession Planning:

Does CEO Succession Planning Disclosure Matter? (2016); Governance Insights: A Focus on
CEO Succession (2016) and DLLEQIQLDI&LOQU&MMDAL&LSJQMI&DI&[&EQ;[ (2015)

Thrive, by Knlghtsbndge Human Capital Solutlons and the Clarkson Centre for Board
Effectiveness, in partnership with the Institute of Corporate Directors, 2011.

Website Articles on CEO Pay For Directors:
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http://www.stltoday.com/business/columns/david-nicklaus/professors-explore-dark-side-of-performance-based-pay/article_92d70dde-4cee-5cfe-9119-a1c075fd8066.html
http://www.lexology.com/library/detail.aspx?g=3c6d4ed9-9a7b-4eb8-ac64-d9d636eb5d42
http://www.lexology.com/library/detail.aspx?g=be948475-a88c-4486-9a0d-08b0500e9c5a
https://www.sec.gov/news/pressrelease/2015-160.html
https://www.sec.gov/news/pressrelease/2015-136.html
https://www.sec.gov/news/pressrelease/2015-136.html

LQngleLmEQLm;umLeslmﬁMJmpjgmamatmmmKa;LRﬂm(Bls 2014) Executive
S;.Lpﬁtslats,ﬂeﬁuitoj.mandg@mmpﬂnsatm ESB Compensation Practices; Range of
Ineration (Basel); Designing-
WWW@M(PPT slides

with permlssmn)

Document |ssued by the Basel Commlttee 2011 and F_SB_E[LDQIpJ&&fQI’_SQJmQL
Compensation Practices.

More Compensation Governance:

Broader Public Sector Executive Compensation Act, 2014 (Ontario); Risk-Adjusted.
Compensation: The Legacy of the Global Financial Crisis | Richard Leblanc; Aligning Pay to_
Value Creation and Performance | Richard Leblanc (PDF) ICD Director Journal (with
permission); Ten Reasons Why Pay Governance is Not Working | Richard Leblanc; 15
mﬂmsjhatmakipgﬂepi | Rlchard Leblanc Ram[msjgdmgmgmpgnsatmeﬂumur
| Richard Leblanc;

Richard Leblanc; anpgnsatmj;ammﬁtee@udizsllél and SEAL&D_M;LILDSJ)J‘_QEQ
Succession.

Consider joining Compensation Committee, a complimentary LinkedIn group with informative
content and discussions on compensation governance.
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https://hbr.org/2016/05/serving-on-boards-helps-executives-get-promoted
https://corpgov.law.harvard.edu/2015/06/18/shareholder-activism-and-executive-compensation/
http://www.nytimes.com/2015/05/17/business/shareholders-votes-have-done-little-to-curb-lavish-executive-pay.html
https://corpgov.law.harvard.edu/2015/07/21/the-uks-final-bonus-compensation-rule/
http://www.mondaq.com/unitedstates/x/430684/Securities/Top+Takeaways+From+The+SECs+New+Pay+Ratio+Disclosure+Rules
http://ww2.cfo.com/compensation/2015/08/total-shareholder-return-long-long-enough/
http://blogs.wsj.com/cfo/2015/09/29/tsr-a-growing-pay-metric-may-not-be-useful-study/
https://www.youtube.com/watch?v=Sj4Lx3qYRUU
http://www.wsj.com/articles/u-k-bankers-to-wait-seven-years-for-bonuses-1435058850
http://www.wsj.com/articles/most-eu-countries-give-banks-option-on-bonuses-says-european-banking-authority-1447330177?alg=y
http://www.valuewalk.com/2015/07/uk-clawback-rules-make-sec-proposal-look-tame/
http://www.valuewalk.com/2015/07/uk-clawback-rules-make-sec-proposal-look-tame/
https://next.ft.com/content/f288515e-3247-11e6-bda0-04585c31b153
http://www.wsj.com/articles/wall-street-faces-new-rules-on-pay-1458762515
http://mobile.nytimes.com/2016/05/29/business/where-more-women-are-on-boards-executive-pay-is-higher.html?_r=0
http://www.huffingtonpost.com/nell-minow/why-cant-boards-get-ceo-s_b_9399904.html
https://www.environmentalleader.com/2016/01/29/why-most-companies-dont-link-esg-performance-to-executive-pay/
http://www.businessweek.com/articles/2014-07-22/for-ceos-correlation-between-pay-and-stock-performance-is-pretty-random
http://irrcinstitute.org/news/deep-misalignment-between-corporate-economic-performance_pr_11_17_14.php
http://irrcinstitute.org/news/deep-misalignment-between-corporate-economic-performance_pr_11_17_14.php
https://secure.cfauk.org/about/profile-history-annual-reports.html?id=98
https://secure.cfauk.org/about/profile-history-annual-reports.html?id=98
https://www.gov.uk/government/publications/kay-review-of-uk-equity-markets-and-long-term-decision-making-implementation-progress-report
https://www.gov.uk/government/publications/kay-review-of-uk-equity-markets-and-long-term-decision-making-implementation-progress-report
http://papers.ssrn.com/sol3/papers.cfm?abstract_id=2125979
http://papers.ssrn.com/sol3/papers.cfm?abstract_id=2125979
http://www.financialstabilityboard.org/publications/?policy_area%5B%5D=24
http://www.bis.org/publ/bcbs194.htm
http://www.bis.org/publ/bcbs194.htm
http://www.orgcapitalpartners.com/files/articles/ocp_cfa_strategic_governance_final.pdf
http://www.orgcapitalpartners.com/files/articles/ocp_cfa_strategic_governance_final.pdf
http://papers.ssrn.com/sol3/papers.cfm?abstract_id=2147777
http://blogs.law.harvard.edu/corpgov/2014/08/05/compensating-for-long-term-value-creation-in-u-s-public-corporations/
http://www.calstrs.com/general-information/executive-compensation
http://www.calstrs.com/general-information/executive-compensation
http://blogs.law.harvard.edu/corpgov/2011/10/20/assessing-pay-for-performance/
http://blogs.law.harvard.edu/corpgov/2012/10/05/defining-pay-in-pay-for-performance/
http://www.bis.org/publ/bcbs194.pdf
http://www.financialstabilityboard.org/publications/r_0904b.pdf
http://www.financialstabilityboard.org/publications/r_0904b.pdf
http://www.e-laws.gov.on.ca/html/statutes/english/elaws_statutes_14b13_e.htm
http://www.boardexpert.com/Papers/Risk-adjusted%20compensation,%20RLeblanc.docx
http://www.boardexpert.com/Papers/Risk-adjusted%20compensation,%20RLeblanc.docx
http://www.boardexpert.com/Papers/2012_LeblancICD-164.pdf
http://www.boardexpert.com/Papers/2012_LeblancICD-164.pdf
http://www.huffingtonpost.ca/richard-leblanc/pay-governance_b_4654679.html
http://listedmag.com/2013/06/15-practices-that-make-perfect/
http://listedmag.com/2013/06/15-practices-that-make-perfect/
http://www.canadianbusiness.com/blogs-and-comment/reforms-to-director-compensation-need-to-occur-richard-leblanc/
http://www.huffingtonpost.ca/richard-leblanc/ceo-pay-ratio_b_3968195.html
http://blogs.law.harvard.edu/corpgov/2014/03/24/compensation-committee-guide-2014/
http://papers.ssrn.com/sol3/papers.cfm?abstract_id=2411669
http://papers.ssrn.com/sol3/papers.cfm?abstract_id=2411669
https://www.linkedin.com/groups/Compensation-Committee-4220973/about

Session 10: Friday, March 20t The Audit Committee and the Governance of Financial
and Other Reporting

Many audit committees suffer from: (i) members who lack understanding of fraud potential,
invoked by estimates and judgment driven by accounting policy choice; (ii) overseeing
substantive non-financial risks for which they are unqualified; (iii) lack of functional oversight of
risk, internal audit, and compliance functions; and (iv) over-tenured, un-assessed external
auditors. See the following links, resources and developments to assist.

Topics: Oversight of financial reporting e oversight of risk process e oversight of independent
external auditors, component auditors and internal audit function e oversight of internal controls
and compliance e non-financial risks e qualifications and background of members e tone at the
top, middle and culture e code of conduct e bribery and emerging market risks e special
investigations and protocols e understanding of business model, accounting policy choices,
estimates and judgments and implications for fraud e international members e language and
document barriers for emerging markets e third party validation e stress testing e coordinated,
independent assurance e use of derivatives e reporting of oversight functions to audit and risk
committee (fincos) e independent sessions with CFO, IA, AA, EA e whistle-blowing best
practices and role of Audit Committee ¢ management capture.

Exam: March 20tn
Recommended:
See 7 Top Priorities for Audit Committees in 2017, here.

See Audit Committees Face Expertise, Risk Management Challenges, here.

Audit Committee Financial Literacy: A Work in Progress, by Roman Weil, 2005. Click here:

(one click download)

Read this document: Managing the Business Risk of Fraud: A Practical Guide, by the lIA,
AICPA and ACFE.

Does Your Audit Committee Need a Reset? | Richard Leblanc.
Whistle-Blowing Commentary, Practices and Regulation:
See this video and television coverage of Richard Bowen, the Citigroup whistle-blower.

Then read this document, From Enron to Lehman Brothers: Lessons for Boards From Recent
Corporate Governance Failures (Conference Board, 2012). Note page 3, bottom right as well.

Zﬂlﬁahmsﬁgampuance_Hmune_ELenghmaﬂLRgpgﬂ Embtagngﬂhlsﬂe_alom&ms (2015);
J (2015);
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https://www.accountingweb.com/aa/auditing/7-top-priorities-for-audit-committees-in-2017
http://ww2.cfo.com/auditing/2017/01/audit-risk-management-challenges/
http://papers.ssrn.com/sol3/papers.cfm?abstract_id=680281
http://www.acfe.com/uploadedFiles/ACFE_Website/Content/documents/managing-business-risk.pdf
http://www.canadianbusiness.com/companies-and-industries/does-your-audit-committee-need-a-reset/
http://www.frtv.org/2012/10/21/whistleblowers-inside-the-mortgage-meltdown/
https://www.conference-board.org/retrievefile.cfm?filename=TCB-DN-V4N6-12.pdf&type=subsite
https://www.conference-board.org/retrievefile.cfm?filename=TCB-DN-V4N6-12.pdf&type=subsite
http://trust.navexglobal.com/rs/852-MYR-807/images/NAVEXGlobal_2016_Hotline_BenchmarkReport.pdf
https://www.tnwinc.com/downloads/whitepaper-2015-embracing-whistleblowers.pdf
http://www.fca.org.uk/static/fca/article-type/policy%20statement/ps-15-24.pdf
http://www.osc.gov.on.ca/documents/en/Securities-Category1/rule_20151028_15-601_policy-whistleblower-program.pdf

Professor Leblanc’s Early 2019 Risk Governance, Audit and Anti-Corruption Roundup

Professor Leblanc’s 2018 Risk Governance, Audit and Anti-Corruption Roundup (last
six months)
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https://www.paulweiss.com/practices/transactional/corporate/publications/takeaways-from-the-aicpa-s-2018-conference-on-current-sec-and-pcaob-developments?id=28059
https://www.paulweiss.com/practices/transactional/corporate/publications/takeaways-from-the-aicpa-s-2018-conference-on-current-sec-and-pcaob-developments?id=28059
https://www.scmp.com/sport/racing/article/2182154/suicide-money-laundering-and-match-fixing-us42-billion-scourge-illegal
https://www.scmp.com/sport/racing/article/2182154/suicide-money-laundering-and-match-fixing-us42-billion-scourge-illegal
https://globalnews.ca/news/4853051/ontario-casino-regulator-probe-bc-casino-money-laundering/
https://globalnews.ca/news/4853051/ontario-casino-regulator-probe-bc-casino-money-laundering/
https://nationalpost.com/pmn/news-pmn/canada-news-pmn/b-c-minister-fears-money-laundering-involves-billions-of-dollars-cites-reports
https://www.wsj.com/articles/wells-fargo-breaks-down-internal-audit-silos-to-fend-off-scandals-11549061368
https://www.cbc.ca/news/business/fintrack-anti-money-laundering-agency-completes-review-1.5010436
https://www.cbc.ca/news/business/fintrack-anti-money-laundering-agency-completes-review-1.5010436
https://globalnews.ca/news/4939801/provinces-canada-fail-to-convict-money-laundering/
https://globalnews.ca/news/4939801/provinces-canada-fail-to-convict-money-laundering/
https://www.ft.com/content/bafe5844-867f-11e8-9199-c2a4754b5a0e
https://www.forbes.com/sites/dantedisparte/2018/07/21/beware-of-crypto-risks-10-risks-to-watch/#63fed4955f17
http://risk.cmail19.com/t/ViewEmail/d/A1D817BF3F0E64552540EF23F30FEDED/5F654E2CB4C9B3EA16FB8100885F948E
https://www.journalofaccountancy.com/news/2018/jul/understanding-critical-audit-matters-201819374.html
https://www.accountingtoday.com/news/caq-offers-information-on-cams-for-investors-audit-committees
https://www.thecaq.org/critical-audit-matters-key-concepts-and-faqs-audit-committees-investors-and-other-users-financial
https://www.thecaq.org/critical-audit-matters-key-concepts-and-faqs-audit-committees-investors-and-other-users-financial
http://risk.cmail19.com/t/ViewEmail/d/48544B87B9681D922540EF23F30FEDED/5F654E2CB4C9B3EA16FB8100885F948E
http://www.osc.gov.on.ca/en/SecuritiesLaw_csa_20180726_52-330_director-and-audit-committee-member-independence.htm
http://www.osc.gov.on.ca/en/SecuritiesLaw_csa_20180726_52-330_director-and-audit-committee-member-independence.htm
http://risk.cmail19.com/t/ViewEmail/d/556080EDFE09CE582540EF23F30FEDED/5F654E2CB4C9B3EA16FB8100885F948E
https://www.intheblack.com/articles/2018/08/15/company-directors-climate-change-risk
https://www.washingtonpost.com/business/2018/08/17/trump-calls-regulators-consider-changing-how-often-companies-report-earnings/?utm_term=.0c673d2cfd1d
https://www.washingtonpost.com/business/2018/08/17/trump-calls-regulators-consider-changing-how-often-companies-report-earnings/?utm_term=.0c673d2cfd1d
https://www.ifac.org/news-events/2015-05/governance-risk-management-and-internal-control
https://www.accountingtoday.com/news/iia-and-ifac-offer-corporate-governance-advice
https://www.afr.com/business/accounting/internal-auditors-demand-more-power-20180913-h15cng
https://globalnews.ca/news/4491774/exclusive-documents-allege-complicity-in-money-laundering-in-major-investigation-of-river-rock-casino/
https://globalnews.ca/news/4491774/exclusive-documents-allege-complicity-in-money-laundering-in-major-investigation-of-river-rock-casino/
https://www.thecaq.org/2018-audit-committee-transparency-barometer
https://www.afr.com/business/accounting/kpmg-australia-open-to-end-consulting-services-to-audit-clients-20181109-h17pr7
http://app.info.pwc.com/e/es?s=714248197&e=223373&elqTrackId=e81dae056ec749c58bf06fe6fc2f5f47&elq=92a615edac0e45d49042e917a18b08c1&elqaid=14687&elqat=1
https://risk.cmail20.com/t/ViewEmail/d/9226D254679661322540EF23F30FEDED/5F654E2CB4C9B3EA16FB8100885F948E
https://www.journalofaccountancy.com/news/2018/dec/audit-committee-oversight-fasb-standard-adoption-201820232.html
https://news.bloombergtax.com/financial-accounting/2019-outlook-audit-reports-to-undergo-biggest-update-in-decades
http://www.rmmagazine.com/2018/12/26/looking-ahead-the-2019-risk-landscape/
https://www.accountingtoday.com/news/iia-takes-a-fresh-look-at-three-lines-of-defense-risk-management-model
https://www.risk.net/risk-management/6232591/review-of-2018-breakups-heartache-and-meltdowns
https://news.bloombergtax.com/financial-accounting/2019-outlook-audit-reports-to-undergo-biggest-update-in-decades

Professor Leblanc’s 2018 Risk Governance, Audit and Anti-Corruption Roundup (first
six months)

Audit Committee Roundup:

Questions on Non-GAAP Measures (CAQ, 2016); Guidance on Audit Committees (UK, 2016);
Glossary of Terms (Auditing and Ethics, UK, 2016); Revised Ethical Standards (UK, 2016);
Audit Quality Thematic Review (UK, 2016); Audit Quality Indicators (CAQ, 2016); Audit
Committee Resource Guide (Deloitte, 2016); Action Plan for Anti-Money Laundering and-
Counter-Terrorist Finance (UK, Treasury, 2016); Analysis of Audit Committee Reporting (BDO,
2015); Audit Committee Transparency Barometer (CAQ, 2015); External Auditor Assessment.
Tool (CAQ et al., 2015); Improving the Transparency of Audits (PCAOB, 2015); Best Practices.
tQuhQAuduL;Qmmﬂte&(DeI0|tte 2015); and Translation of Recommendations 27 to 30 of the

Charbonneau Commission’s Final Report (2015).

Audit Committee Website Best Practice Roundup:
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https://www.risk.net/risk-management/5424761/top-10-operational-risks-for-2018
https://www.wsj.com/articles/supreme-court-curbs-protections-for-whistleblowers-1519235827
https://www.pwc.com/us/en/services/governance-insights-center/library/audit-committee-excellence/practical-tips-for-chair.html?elq_mid=10581&elq_cid=79339
https://www.accountingtoday.com/news/caq-offers-advice-for-audit-committee-members-on-non-gaap-metrics
https://www.jdsupra.com/legalnews/blog-caq-issues-new-roadmap-for-audit-32452/
https://www.jdsupra.com/legalnews/blog-caq-issues-new-roadmap-for-audit-32452/
http://www.mondaq.com/unitedstates/x/661006/Audit/CAQ+Releases+New+Tool+To+Assist+Audit+Committees+With+New+Auditors+Reporting+Model
http://www.mondaq.com/unitedstates/x/661006/Audit/CAQ+Releases+New+Tool+To+Assist+Audit+Committees+With+New+Auditors+Reporting+Model
https://hbr.org/2018/03/why-compliance-programs-fail
https://www.natlawreview.com/article/sec-chief-accountant-shines-spotlight-audit-committees
https://www.amazon.com/Mastering-Catastrophic-Risk-Companies-Disruption/dp/0190499400
https://www.amazon.com/Mastering-Catastrophic-Risk-Companies-Disruption/dp/0190499400
http://knowledge.wharton.upenn.edu/article/companies-prep-natural-disasters/
http://risk.cmail19.com/t/ViewEmail/d/1F2D0EA58B91FB342540EF23F30FEDED/5F654E2CB4C9B3EA16FB8100885F948E
https://www.theglobeandmail.com/business/article-money-laundering-threat-rises-on-bay-street/
https://www.wsj.com/articles/bank-deregulation-bill-clears-congress-1527025690?mod=djemwhatsnews
https://www.complianceweek.com/news/alert/tenure-disclosure-puts-new-pressure-on-audit-committees
https://www.axios.com/facebooks-board-expands-role-of-a-1529004696-6d97c141-2709-4eb5-8fe4-b893b782f7cc.html
https://www.theglobeandmail.com/business/streetwise/article-institutional-investors-express-concerns-about-use-of-non-gaap-metrics/
http://www.thecaq.org/docs/default-source/reports-and-publications/questions_on_non-gaap_measures_final.pdf
https://www.frc.org.uk/Our-Work/Publications/Corporate-Governance/Guidance-on-Audit-Committees-(2).pdf
https://www.frc.org.uk/Our-Work/Publications/Audit-and-Assurance-Team/Final-Draft-Glossary-of-Terms-(auditing-and-ethic.pdf
https://www.frc.org.uk/Our-Work/Publications/Audit-and-Assurance-Team/Revised-Ethical-Standard-June-2016.pdf
https://www.frc.org.uk/Our-Work/Publications/Audit-Quality-Review/Audit-Quality-Thematic-Review-Firms-audit-qualit.pdf
http://www.thecaq.org/docs/default-source/reports-and-publications/auditqualityindicators_journeyandpath2016.pdf?sfvrsn=4
http://www2.deloitte.com/content/dam/Deloitte/us/Documents/center-for-corporate-governance/us-aers-audit-committee-resource-guide-2015-032615.pdf
http://www2.deloitte.com/content/dam/Deloitte/us/Documents/center-for-corporate-governance/us-aers-audit-committee-resource-guide-2015-032615.pdf
https://www.gov.uk/government/uploads/system/uploads/attachment_data/file/517993/6-2118-Action_Plan_for_Anti-Money_Laundering__print_.pdf
https://www.gov.uk/government/uploads/system/uploads/attachment_data/file/517993/6-2118-Action_Plan_for_Anti-Money_Laundering__print_.pdf
http://www.bdo.co.uk/__data/assets/pdf_file/0011/1065647/Analysis-of-Audit-Committee-Reporting-option.pdf
http://www.thecaq.org/docs/default-source/reports-and-publications/2015-audit-committee-transparency-barometer.pdf?sfvrsn=2
http://www.thecaq.org/docs/default-source/reports-and-publications/auditor_assessment_tool_worldwide.pdf?sfvrsn=2/external-auditor-assessment-tool-a-reference-for-audit-committees-worldwide
http://www.thecaq.org/docs/default-source/reports-and-publications/auditor_assessment_tool_worldwide.pdf?sfvrsn=2/external-auditor-assessment-tool-a-reference-for-audit-committees-worldwide
http://pcaobus.org/Rules/Rulemaking/Docket029/Release-2015-008.pdf
http://www2.deloitte.com/content/dam/Deloitte/in/Documents/risk/Corporate%20Governance/Audit%20Committee/in-gc-audit-committee-good-practices-noexp.pdf
http://www2.deloitte.com/content/dam/Deloitte/in/Documents/risk/Corporate%20Governance/Audit%20Committee/in-gc-audit-committee-good-practices-noexp.pdf
https://www.engineerscanada.ca/sites/default/files/charbonneaurecom27-30et39-40-eng.pdf
https://www.engineerscanada.ca/sites/default/files/charbonneaurecom27-30et39-40-eng.pdf
http://www.corpcounsel.com/id=1202758708994/5-NeedtoKnow-Developments-for-the-AuditCompliance-Committee?slreturn=20160603110958
http://www.sbnonline.com/article/a-look-inside-the-elements-of-an-effective-audit-committee/
http://deloitte.wsj.com/riskandcompliance/2015/06/30/a-resource-guide-for-audit-committees/
http://deloitte.wsj.com/riskandcompliance/2015/06/30/a-resource-guide-for-audit-committees/
http://ww2.cfo.com/auditing/2015/01/audit-committees-overworked/
http://ww2.cfo.com/auditing/2015/01/audit-committees-overworked/
https://www.justice.gov/opa/speech/assistant-attorney-general-leslie-r-caldwell-speaks-sifma-compliance-and-legal-society?mkt_tok=3RkMMJWWfF9wsRonsq7NZKXonjHpfsX56e0pWK61lMI%2F0ER3fOvrPUfGjI4DSMVgI%2BSLDwEYGJlv6SgFQrHAMbl01rgLUxM%3D
https://www.justice.gov/opa/speech/assistant-attorney-general-leslie-r-caldwell-speaks-sifma-compliance-and-legal-society?mkt_tok=3RkMMJWWfF9wsRonsq7NZKXonjHpfsX56e0pWK61lMI%2F0ER3fOvrPUfGjI4DSMVgI%2BSLDwEYGJlv6SgFQrHAMbl01rgLUxM%3D
http://www.acfe.com/fraud-resources.aspx
https://corpgov.law.harvard.edu/2015/06/16/audit-committees-2015-mid-year-issues-update/
http://www.cgma.org/Magazine/News/Pages/disclosures-of-audit-committee-role-increasing-201513296.aspx?TestCookiesEnabled=redirect
http://www.cgma.org/Magazine/News/Pages/disclosures-of-audit-committee-role-increasing-201513296.aspx?TestCookiesEnabled=redirect
https://corpgov.law.harvard.edu/2015/06/28/doj-provides-best-practices-for-corporate-internal-investigations/

Earlier Audit Committee Roundup:

CMA finalises audit changes; European Parliament backs Commission proposals on new rules
to improve the quality of statutory audit (2014); Guidance on Audit Committees; (FRC, PDF);
Best Practice guide to Audit Tendering (FRC, PDF); Audit Committee Resource Guide
(Deloitte, South Africa, 2014); ACI’'s Global Boardroom Insights: Audit Committee
Effectiveness (KPMG, 2014); KPMG’s 2014 Global Audit Committee Survey; Audit Committee
ChamAdemL&ummamtEmpegmngs(NACD) mmLmatmniQLAudﬂLQmmMegs
(PCAOB); Guida A A
quality; Audugammﬂteg_'l'_oms AuduLQmmjﬂeiAnnuaLEiam;anijhe_ExtﬂnaLAudth
Audit Committee News — Q1 2015; Audit Committee Effectiveness; and The audit committee
and disclosure effectiveness.

Internal Audit Roundup:

20 Questions Directors Should Ask About Internal Audit (CPA Canada, 2015); Internal Auditing
Around the World (Protiviti, 2014); Effective Internal Audit in the Financial Services Sector

(ClIA, 2013); Internal Audit: What Every Director Should Know (CIIA, 2013); The internal audit
function in banks (Basel, 2012); and The Future Role of Internal Audit in (Enterprise) Risk
Management (Shortreed et al., PDF).

Other Commentary:

The Rise of Advisory Services in Audit Firms and The dozy watchdogs.
Consider Module 3 - Oversight and Finance as part of The Chartered Director Program, being

taught and recommended by Richard Leblanc. Any enquiries can be directed to

info@thed f _

We will integrate audit committees reviewing their own effectiveness, with the assistance of Dr.
Leblanc. See here and here.
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http://www.globaltrademag.com/global-trade-daily/commentary/eu-audit-changes-expected-in-2016
http://www.globaltrademag.com/global-trade-daily/commentary/eu-audit-changes-expected-in-2016
http://www.ey.com/Publication/vwLUAssets/EY-whistleblower-hotlines-and-the-role-of-the-audit-committee/$FILE/EY-whistleblower-hotlines-and-the-role-of-the-audit-committee.pdf
http://gndi.org/
http://iac-recruit.com/news/articles/more-boards-count-on-internal-audit-to-identify-risks/
https://na.theiia.org/news/press-releases/Pages/IIA-Seeks-SEC-Requirement-for-Internal-Audit.aspx
http://www.cgma.org/magazine/news/pages/internal-audit-challenges201613894.aspx
https://www.theguardian.com/business/2015/jun/10/mark-carney-to-warn-rogue-city-traders-they-should-face-10-years-in-jail
http://blogs.wsj.com/cfo/2015/08/10/most-companies-have-same-auditor-for-over-a-decade/
http://www.lexology.com/library/detail.aspx?g=b89619b0-4141-407d-bd8a-2a736c142d14
http://www.lexology.com/library/detail.aspx?g=b89619b0-4141-407d-bd8a-2a736c142d14
http://www.lexology.com/library/detail.aspx?g=6beabb9e-fd0d-49e6-812d-82b9ea10534f
http://www.accountingtoday.com/blogs/debits-credits/news/sec-mulls-changes-in-audit-committee-disclosures-75743-1.html
http://ww2.cfo.com/governance/2016/06/staggered-boards-affect-audit-committee-quality/
http://www.moorestephens.com/news/october-2015/when-should-i-establish-a-risk-management-or-inter
https://www.gov.uk/government/news/cma-finalises-audit-changes
http://europa.eu/rapid/press-release_STATEMENT-14-104_en.htm
http://europa.eu/rapid/press-release_STATEMENT-14-104_en.htm
https://www.frc.org.uk/Our-Work/Publications/Corporate-Governance/Guidance-on-Audit-Committees-September-2012.pdf
https://www.frc.org.uk/Our-Work/Publications/Corporate-Governance/Audit-Tenders-Notes-on-best-practice.pdf
http://www2.deloitte.com/za/en/pages/governance-risk-and-compliance/articles/audit-committee-resource-guide.html
http://www.kpmg.com/global/en/issuesandinsights/articlespublications/pages/acis-global-boardroom-ace.aspx
http://www.kpmg.com/global/en/issuesandinsights/articlespublications/pages/acis-global-boardroom-ace.aspx
http://www.kpmg.com/global/en/issuesandinsights/articlespublications/pages/global-audit-committee-survey-2014.aspx
http://www.nacdonline.org/Resources/Article.cfm?ItemNumber=10314
http://www.nacdonline.org/Resources/Article.cfm?ItemNumber=10314
http://pcaobus.org/Information/Pages/AuditCommitteeMembers.aspx
https://cpacanada.ca/en/connecting-and-news/blogs/audit-quality-blog/2014/March/guidance-to-help-audit-committees-oversee-the-external-auditor-and-enhance-audit-quality
https://cpacanada.ca/en/connecting-and-news/blogs/audit-quality-blog/2014/March/guidance-to-help-audit-committees-oversee-the-external-auditor-and-enhance-audit-quality
http://www.icd.ca/Resource-Centre/Audit-Committee-Tools.aspx
http://www.thecaq.org/reports-and-publications/audit-committee-annual-evaluation-of-the-external-auditor/audit-committee-annual-evaluation-of-the-external-auditor
http://www.kpmg.com/ch/en/auditcommittee/newsletter/pages/ac-news-48.aspx
http://www.pwc.com/jg/en/publications/audit-committee-effectiveness-what-works-best-4th-edition.jhtml
http://www.ey.com/US/en/Services/Assurance/ey-the-audit-committee-and-disclosure-effectiveness-1
http://www.ey.com/US/en/Services/Assurance/ey-the-audit-committee-and-disclosure-effectiveness-1
https://www.cpacanada.ca/~/media/site/business-and-accounting-resources/docs/20-questions-directors-should-ask-about-internal-audit-march-2016.pdf
https://www.protiviti.com/en-US/Documents/Resource-Guides/IA-Around-the-World-V10-Protiviti.pdf
https://www.protiviti.com/en-US/Documents/Resource-Guides/IA-Around-the-World-V10-Protiviti.pdf
https://www.iia.org.uk/media/1558662/Effective-internal-audit-in-Financial-Services-sector.pdf
http://www.iod.com/influencing/areas-of-influence/corporate-governance/internal-audit-what-every-director-should-know
http://www.bis.org/publ/bcbs223.pdf
http://www.bis.org/publ/bcbs223.pdf
http://www.annex.mville.edu/images/stories/Graduate_Academics/GPSCenterForRiskManagement/ResourceLibrary_Articles/TheFutureRoleofInternalAuditinEnterprise_RiskManagement.pdf
http://www.annex.mville.edu/images/stories/Graduate_Academics/GPSCenterForRiskManagement/ResourceLibrary_Articles/TheFutureRoleofInternalAuditinEnterprise_RiskManagement.pdf
http://pcaobus.org/News/Speech/Pages/11242014_Harris.aspx
http://www.economist.com/news/briefing/21635978-some-13-years-after-enron-auditors-still-cant-stop-managers-cooking-books-time-some
http://thedirectorscollege.com/programs/c-dir
mailto:info@thedirectorscollege.com
http://boardexpert.com/services/why-board-expert/customized-approach-reporting/
http://boardexpert.com/about/testimonials/

Who's doing your review? | Richard Leblanc.

Consider joining Audit Committee, a complimentary LinkedIn group under the oversight or
Professor Leblanc, with over 12,000 members and informative content and discussions on
audit committees.

Part 11l Shareholder Engagement and Accountability

Session 11: Friday, March 27th The Market for Corporate Control

Majority voting, de-staggered boards, say on pay, strategic activism, shareholder engagement,
and auditor and director renewal, have all been evolving investor strategies to protect their
investment and hold management accountable. Look for enhanced proxy access and director-
investor only meetings to be a battleground best practices.

Topics: Introduction to market for corporate control e defences e empire building, hubris,
herding, compensation and leaving of “pure play” e stock market assessment of acquiring and
target firms e poison pills (shareholder right plans) e dual class shares e staggered boards e
state of incorporation e restrictions on meetings and voting thresholds e majority voting
shareholder stewardship and transparency e adverse interests e duty of board e activist
investors e institutional shareholders e hedge funds e “empty” voting e proxy voting difficulties e
why and how activism occurs, introduction e Canadian Pacific example.

Reading: Leblanc, Richard, Ed., The Handbook of Board Governance, Chapters 20-22, 19.

Recommended:

See Professor Leblanc on CBC’s The Exchange with Amanda Lang concerning proxy access,
May 15, 2015.

See Professor Leblanc in *
Wall Street Journal, May 18, 2015.

See Financial Choice Act is a blatant attack on shareholder rights, here.

World’s Biggest Fund Blasts Corporate Governance Rules and read HBL blog.

Commentary:

Richard Leblanc (2014 presentation, one slide); and RmhaﬂLebJanmAmus&gnﬁojesga
activism, based on 40 interviews.

Professor Leblanc’s 2018 Strategic Planning, Performance and Shareholder
Accountability Roundup (first six months)

. lici
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http://listedmag.com/2011/12/whos-doing-your-review/
https://www.linkedin.com/groups/Audit-Committee-4220964/about
http://www.cbc.ca/player/play/2667730074
http://blogs.wsj.com/riskandcompliance/2015/05/18/the-morning-risk-report-activists-make-a-mark-in-canada/
http://blogs.wsj.com/riskandcompliance/2015/05/18/the-morning-risk-report-activists-make-a-mark-in-canada/
https://www.ft.com/content/1f55e9a6-569d-11e7-9fed-c19e2700005f?mhq5j=e3
http://www.cnbc.com/id/100470486
http://blogs.law.harvard.edu/corpgov/2013/02/19/nbim-publishes-corporate-governance-note/
http://www.huffingtonpost.ca/richard-leblanc/advice-to-boards-renew-yo_b_5543130.html
http://hbswk.hbs.edu/item/7456.html
http://www.boardexpert.com/Papers/RLeblancActivistTop109April14.pdf
http://www.boardexpert.com/Papers/Richard%20LeblancActivismDiscussNotes2Oct13.docx
http://www.boardexpert.com/Papers/Richard%20LeblancActivismDiscussNotes2Oct13.docx
https://www.natlawreview.com/article/iss-and-glass-lewis-release-2018-proxy-voting-policies

Professor Leblanc’s Picks for Top Initiatives on Shareholder Engagement and
Disclosure:

J_QD_GJLIdaDQE_tQLDLLGLIQLShaLehmd&LEDgagﬁm&DI(2016) Qinmlled_QQmpanjes_mihg
Standard & Poor’s 1500 (2016); W@@Mﬂﬂﬁﬂ@&ﬂd&%ﬂﬁh@&
2014 (FRC, 2015); Defining : . nNeen
ShﬁtehﬂldﬂL&_DILEQIQLS_aDd_EXEQUIBLQS(2014) Reggmmﬂndatmns_oﬂhelaskﬂme_ml
QQmQLaIemesiQLEngagﬁmgm(ZOM) SDXMheﬁhaLehgldgLDmeQQLExchangg Focusing

Institutional Shareholder Best Practices:
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https://www.natlawreview.com/article/proxy-season-guide-to-2018
http://thehill.com/opinion/finance/367916-congress-should-end-corporate-governance-conflicts-for-investors
https://boardagenda.com/2018/05/16/boards-clear-long-term-value/
https://hbr.org/2018/06/if-strategy-is-so-important-why-dont-we-make-time-for-it?utm_medium=email&utm_source=newsletter_daily&utm_campaign=dailyalert&referral=00563&spMailingID=19779573&spUserID=NDMzNDczNTM4MTkS1&spJobID=1281179515&spReportId=MTI4MTE3OTUxNQS2
http://thehill.com/blogs/congress-blog/politics/394651-proxy-advisors-do-need-to-be-regulated
http://www.spcapitaliq.com/documents/our-thinking/research/exploring-links-among-long-termism-activist-behavior-and-shareholder-return.pdf
https://www.icd.ca/getmedia/b2bf5cc8-324d-4b5c-842f-1af40026fe5b/ICD_Engagement_Paper_EN.pdf.aspx
http://irrcinstitute.org/wp-content/uploads/2016/03/Controlled-Companies-IRRCI-2015-FINAL-3-16-16.pdf
http://irrcinstitute.org/wp-content/uploads/2016/03/Controlled-Companies-IRRCI-2015-FINAL-3-16-16.pdf
https://www.frc.org.uk/Our-Work/Publications/Corporate-Governance/Developments-in-Corporate-Governance-and-Stewardsh.pdf
https://www.frc.org.uk/Our-Work/Publications/Corporate-Governance/Developments-in-Corporate-Governance-and-Stewardsh.pdf
http://irrcinstitute.org/wp-content/uploads/2015/09/engagement-between-corporations-and-investors-at-all-time-high1.pdf
http://irrcinstitute.org/wp-content/uploads/2015/09/engagement-between-corporations-and-investors-at-all-time-high1.pdf
http://tcbblogs.org/public_html/wp-content/uploads/Recommendations%20of%20the%20Task%20Force.PDF
http://tcbblogs.org/public_html/wp-content/uploads/Recommendations%20of%20the%20Task%20Force.PDF
http://www.sdxprotocol.com/
http://www.fclt.org/en/home.html
http://www.fclt.org/en/home.html
http://blogs.law.harvard.edu/corpgov/2013/10/25/global-trends-in-board-shareholder-engagement/
http://irrcinstitute.org/projects.php?project=68
http://irrcinstitute.org/projects.php?project=68
http://irrcinstitute.org/projects.php?project=68
http://www.pwc.com/us/en/corporate-governance/publications/public-company-shareholder-communications.jhtml
http://www.law360.com/articles/776342/5-ways-to-avoid-being-targeted-by-an-activist-investor
https://www.gov.uk/government/consultations/a-long-term-focus-for-corporate-britain-a-call-for-evidence
http://www.wsj.com/articles/activisms-long-road-from-corporate-raiding-to-banner-year-1451070910
http://www.valuewalk.com/2015/06/activist-investors-proxy-monitor/
http://www.wsj.com/articles/activists-beware-huge-investors-debut-new-long-term-index-1453368603?tesla=y
http://www.telegraph.co.uk/business/2016/05/21/company-directors-should-be-acting-in-long-term-interest-of-shar/
http://www.jdsupra.com/legalnews/corporate-governance-alert-us-the-hot-77896/
http://blogs.wsj.com/riskandcompliance/2016/02/16/governance-push-may-split-large-shareholders-from-activists/
http://www.wsj.com/articles/investors-gain-greater-clout-over-boards-1452470402
http://www.theglobeandmail.com/report-on-business/investors-should-be-able-to-pick-and-choose-directors-in-proxy-fights-group-says/article26515792/
http://www.bbc.com/news/business-33718644
http://www.jdsupra.com/legalnews/iss-and-glass-lewis-update-their-proxy-73376/
http://www.reuters.com/article/us-investment-funds-longterm-idUSKCN0WO2OQ
http://www.businesswire.com/news/home/20160308005944/en/Mergers-Acquisitions-Currency-Risk-Cybersecurity-Board-Composition
http://www.businesswire.com/news/home/20160308005944/en/Mergers-Acquisitions-Currency-Risk-Cybersecurity-Board-Composition
http://www.sidley.com/en/news/proxy-access-momentum-in-2016
http://blogs.wsj.com/cfo/2015/08/04/proxy-access-steals-proxy-season-spotlight-report/
http://www.natlawreview.com/article/proxy-season-guide-to-2016-re-corporations-and-securities
https://hbr.org/2016/07/reclaiming-the-idea-of-shareholder-value
http://www.metrocorpcounsel.com/articles/33205/long-and-short-it-nacd-commission-calls-%E2%80%9Cactivist%E2%80%9D-directors-align-companies%E2%80%99-short-t
http://www.metrocorpcounsel.com/articles/33205/long-and-short-it-nacd-commission-calls-%E2%80%9Cactivist%E2%80%9D-directors-align-companies%E2%80%99-short-t
http://ww2.cfo.com/investor-relations-banking-capital-markets/2016/03/thirteen-hot-annual-meetings-topics-for-2016/
https://next.ft.com/content/3e6a1b90-c8fb-11e5-be0b-b7ece4e953a0
https://www.youtube.com/watch?v=WEDIj9JBTC8

ICGN Global Governance Principles (2014); 2015 Best Practices for Proxy Circular Disclosure
(CCGQG); Building High Performance Boards (CCGG, 2013); and The Value of Governance
(2013).

More on Shareholder Accountability and Proxy Access:

ELQX§LAC£QS§JMQD]QDILM2Q1§(SId|ey) MLLpIQD_QOg(2016 PDF) ShaLehQLdeL

(CCGG 2015); (CCGG
2015); Nm;LelJnLanadanuy | Richard Leblanc; Cgmpan;LDlLepIQL&AnﬂJnsmulmnaL

M&LUEJhLQUthDAL&[D&DEB(ACCA 2014, PDF) ACIBLISIS_ALG_QDA_RDlLMh_MQLe_tO_QQm&

(subscription); Investors need a clearer picture of value creation (subscription); Debunking:
M;LthiabQUIACIMSIJmLQSIQLS Anjlclulslmanﬁesm (subscription); MhnMami&slo Deﬁp

Carl lcahn on governance (v1deo) ‘
Results; ISS 2015 Policy Information; GJ.LLdﬂthiZQliELox;LSﬁasgn_QLass_Lems(PDF)
and Governance Differences of Equity Controlled Corporations (CCGG, 2011).

Session 12: Friday, April 3rd Institutional Shareholders, Activist Investors and Corporate
Governance Ratings, and Course Conclusion and Wrap-Up

Topics: Institutional shareholders and activism, continued e stewardship guidelines e
shareholder — director meetings e pension funds e controlling shareholders e rating agencies o
proxy advisory firms e academic evidence and causation e transparency e conflicts of interest o
methodology e governance quality e predictive validity e proposed regulation e proxy access,
voting and majority voting, conclusion e important qualitative variables missing and reform.

Reading: Leblanc, Richard, Ed., The Handbook of Board Governance, Chapters 20-22,
continued, and Chapter 37.

Final Review and Self and Peer Assessment: April 3rd
Recommended:

See Professor Leblanc interviewed on CBCNews concerning board leadership and investor
accountability at Bombardier, May 10, 2017. Click here for the video.

See Professor Leblanc Interviewed on CBC’s The Exchange with Amanda Lang concerning
proxy access, May 15, 2015. Click here for the video.

The Private Equity Board: A Good Governance Model?, by Damien O’Brien, Egon Zehnder

International, ca. 2011.
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https://www.icgn.org/file/65/download?token=DY_GHtEO
http://www.ccgg.ca/site/ccgg/assets/pdf/2015_best_practices.pdf
http://www.ccgg.ca/site/ccgg/assets/pdf/building_high_performance_boards_august_2013_v12_formatted.pdf
http://www.ccgg.ca/site/ccgg/assets/pdf/the_value_of_governance__anand,_anita_.pdf
http://www.sidley.com/~/media/update-pdfs/2016/06/final-proxy-access-client-update-june-2016.pdf
http://www.wlrk.com/docs/PDFPacketSucceedingwiththeNewParadigm.pdf
http://www.ccgg.ca/site/ccgg/assets/pdf/proxy_access_finalv.35.docx_630.pdf
http://www.ccgg.ca/site/ccgg/assets/pdf/proxy_access_finalv.35.docx_630.pdf
http://www.ccgg.ca/site/ccgg/assets/pdf/ccgg_universal_proxy_policy.pdf
http://listedmag.com/2014/10/not-yet-in-canada-pity/
http://www.valuewalk.com/2014/12/company-directors-corporate-governance/
http://www.valuewalk.com/2014/12/company-directors-corporate-governance/
http://www.nytimes.com/2013/04/13/business/sham-shareholder-democracy.html?pagewanted=all&_r=1&
https://blogs.law.harvard.edu/corpgov/2012/09/01/corporate-director-elections-and-majority-withhold-votes/
https://blogs.law.harvard.edu/corpgov/2012/09/01/corporate-director-elections-and-majority-withhold-votes/
http://comptroller.nyc.gov/newsroom/comptroller-stringer-nyc-pension-funds-launch-national-campaign-to-give-shareowners-a-true-voice-in-how-corporate-boards-are-elected/
http://comptroller.nyc.gov/newsroom/comptroller-stringer-nyc-pension-funds-launch-national-campaign-to-give-shareowners-a-true-voice-in-how-corporate-boards-are-elected/
http://www.cfainstitute.org/learning/products/publications/ccb/Pages/ccb.v2014.n9.1.aspx
http://www.shareholderssquaretable.com/
http://blogs.law.harvard.edu/corpgov/2013/11/11/the-autonomous-board/#more-54579
http://blogs.law.harvard.edu/corpgov/2014/02/12/disqualifying-dissident-nominees-a-new-trend-in-incumbent-director-entrenchment/
http://papers.ssrn.com/sol3/papers.cfm?abstract_id=2291577
http://www.accaglobal.com/content/dam/acca/global/PDF-technical/corporate-governance/tech-tp-cvtg.pdf
http://www.accaglobal.com/content/dam/acca/global/PDF-technical/corporate-governance/tech-tp-cvtg.pdf
http://www.wsj.com/articles/activists-are-on-a-roll-with-more-to-come-1420150089
http://www.ft.com/intl/cms/s/0/2b36f9c6-2e67-11e2-8f7a-00144feabdc0.html#axzz3NsUV0RtH
http://blogs.law.harvard.edu/corpgov/2013/03/15/debunking-myths-about-activist-investors/
http://blogs.law.harvard.edu/corpgov/2013/03/15/debunking-myths-about-activist-investors/
http://www.economist.com/news/21631840-time-has-come-make-boards-more-accountable-shareholders-argues-carl-icahn-activist
http://papers.ssrn.com/sol3/papers.cfm?abstract_id=2542676
http://www.amazon.ca/Deep-Value-Investors-Contrarians-Corporations/dp/1118747968
http://www.amazon.ca/Deep-Value-Investors-Contrarians-Corporations/dp/1118747968
http://blogs.law.harvard.edu/corpgov/2013/02/19/nbim-publishes-corporate-governance-note/
http://youtu.be/_w3_fZAvvM0
http://blogs.law.harvard.edu/corpgov/2014/12/31/corporate-governance-survey-2014-proxy-season-results/
http://blogs.law.harvard.edu/corpgov/2014/12/31/corporate-governance-survey-2014-proxy-season-results/
http://www.issgovernance.com/policy-gateway/2015-policy-information/
http://www.glasslewis.com/assets/uploads/2013/12/2015_GUIDELINES_United_States.pdf
http://www.ccgg.ca/site/ccgg/assets/pdf/Gov_Differences_of_Equity_Controlled_Corps_FINAL_Formatted.pdf
https://www.youtube.com/watch?v=Uh14ck5Iyn0
http://www.cbc.ca/player/News/Business/The+Exchange+with+Amanda+L%20ang/ID/2667730523/
http://www.egonzehnder.com/leadership-insights/the-private-equity-board-a-good-governance-model.html

Useful Corporate Governance Websites

Expanded Compensation and Shareholder Websites and Resources

hitp:// bi bebsfindex |
Basel Committee on Banking Supervision
This committee formulates banking policy guidelines and supervisory standards for central

banks in order to promote best practices in banking supervision worldwide.

Boardmember com: Compensatlon Commlttee

This online library of resources for officers and directors (Compensation Committee highlighted
above) offers insights into the field of corporate governance, and complements the “Corporate
Board Member” magazine.

Center on Executlve Compensatlon Posmons Commentary, etc

This association of HR executives provides their position and commentary on the “Say on Pay
legislation proposals in the United States, and opposes shareholder voting on executive
compensation plans.
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http://www.gsb.stanford.edu/sites/default/files/documents/31_MiracleHappens.pdf
http://www.gsb.stanford.edu/sites/default/files/documents/31_MiracleHappens.pdf
http://www.gsb.stanford.edu/sites/default/files/documents/13_ExchangeOffers.pdf
http://www.bis.org/bcbs/index.htm
https://www.boardmember.com/
http://www.calpers-governance.org/
http://www.cii.org/policies
http://www.fasb.org/
http://www.financialstabilityboard.org/
http://www.globalreporting.org/
http://financialservices.house.gov/
http://www.nacdonline.org/
http://www.pcaobus.org/
http://www.sec.gov/rules/final.shtml
http://banking.senate.gov/public/
https://www.tiaa-cref.org/public/index.html
http://www.bis.org/bcbs/index.htm
https://www.boardmember.com/compcommhottopics.aspx
http://www.execcomp.org/positions/positions_sayonpay.aspx#top

http://www.compensationstandards.com/

CompensationStandards.com

Offers extensive resources and information on executive compensation practices, including
blogs, discussion forums, relevant articles, webcasts, and guidance on the latest
developments and practices.

http://www.corpgov.deloitte.com/site/us/compensation-committee/

Deloitte, Compensation Committee

This “Big Four” accounting firm provides compensation committees in the U.S. with various
resources to help them better understand their responsibilities and fulfill their obligations.

This executive body of the European Union responds to the financial crisis with enhanced
regulation and amendments to the remuneration policies of financial institutions.

hittp:// . ion/ind I
European Corporate Governance Institute, Executive Remuneration

This international organization that focuses on improving corporate governance practices
among European Union member states provides a forum for debate and dialogue on the topic
of executive compensation between academics, legislators, and practitioners.

hitp: : ialstabilit
Financial Stability Board

This created regulator by the G-20 promotes international financial stability, and provides
financial institutions with specific principles for improving their governance and executive
compensation practices, including greater disclosure, transparency, and risk alignment.

http://hbswk.hbs.edu/topics/compensation.html

Harvard Business School, Working Knowledge, Compensation

Professors from Harvard Business School share their research and articles online with
readers, covering a variety of topics including executive compensation.

http://www.remunerationconsultantsgroup.com/

Remunerations Consultants Group, Voluntary Code of Conduct in Relation to Executive
Remuneration Consulting in the United Kingdom

This organization representing executive compensation consultants in the UK has created a
voluntary code of conduct in order to clarify their role and the standards of behaviour expected
of them.

SpencerStuart, Succession Planning
This international executive search-consulting firm provides articles and studies on the
importance of CEO succession plans for organizations.
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Tapestry Networks, Compensation Committee Leadership Network

This private organization brings together a select group of compensation committee chairs with
the purpose of building networks and creating dialogue, in order to promote positive change in
corporate governance, improve the performance of compensation committees, and enhance
trust in financial markets.

http://onli : oublic/ Y . him|
Wall Street Journal, Executive Pay

This daily newspaper, covering US and international business and financial news, provides
online readers with a collection of articles on executive compensation.

Institutional Shareholders / Pensions

htto-/ | . .
California State Teachers’ Retirement System, Executive Compensation

This retirement pension fund for teachers in California discloses the corporate governance
policies and practices of the Teachers’ Retirement Board, which has exclusive control over the
investment and administration of the fund.

http://www.calpers-governance.org/

CalPERS (California Public Employees' Retirement System), Corporate Governance

This pension fund, which manages retirement and health benefits for more than 1.6 million
California public employees, retirees, and their families, discloses its corporate governance
initiatives, principles, and best practices.

htto:// delines/
(CCGG) Canadian Coalition for Good Governance, Guidelines & Principles

This non-profit organization promotes sound corporate governance practices in Canada by
developing and publishing guidelines and principles.

htto:/} i ora/nolic

Council of Institutional Investors, Policies

This non-profit organization of large pension funds in the United States provides corporate
governance policies, which set the standards for companies and their boards of directors, in
terms of accountability, independence, integrity, and transparency.

http://www.eumedion.nl/en

Eumedion, Corporate Governance Forum

This association represents the interests of institutional investors in the Netherlands and
Europe by promoting good corporate governance practices and influencing legislation and
regulations.

http://www.hermes.co.uk/

Hermes

This U.K. investment management firm provides various responsible investment and corporate
governance principles.

htto:/f : hest-nracticel

International Corporate Governance Network, Best Practice
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This membership organization of 480 corporate governance leaders from 45 countries
publishes best practice guidance in order raises the standards of corporate governance
worldwide.

http://www.tiaa-cref.org/

TIAA-CREF (Teachers Insurance and Annuity Association - College Retirement Equities Fund)
This financial services firm in the U.S. provides important governance documents such as
proxy voting policies, annual reports, and guidelines.

http://www.napf.co.uk/
National Association of Pension Funds
This U.K. association, which represents the interests of 1,200 pension funds, provides

companies and boards of directors with guidance on corporate governance matters.

http://www.nasra.org/

National Association of State Retirement Administrators

This membership association engages in advocacy, research and education activities to
improve the public retirement system in the United States.

http://www.ncpers.org/

National Conference on Public Employees Retirement Systems

This public pension advocate focuses on research and education in promoting pension
security for public employees.

http://www.nctr.org/

National Council on Teacher Retirement

This independent organization is dedicated to safeguarding the integrity of the public
retirement system in the United States through advocacy, education, and annual conventions.

http://www.nrln.org/

National Retirees Legislative Network

This U.S. organization represents the interests of retirees by working with the federal
government to secure legislation that protects employer-sponsored pension plans, social
security and the Medicare system.

Public Pension Financial Forum
This association of public pension finance professionals provides education, pension

advocacy, and networking opportunities.

htto:// ii . :
Pacific Pension Institute

This U.S. based organization assists institutional investors engaged in long-term investment in
the Asia Pacific region with carrying out their fiduciary responsibilities.

http://www.pbgc.gov/

Pension Benefit Guaranty Corporation

This independent agency of the United States government protects the retirement incomes of
more than 44 million American workers in the case of pension plan bankruptcy or termination.
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Investment Dealers, Mutual Fund Dealers, Investment Advisors, Portfolio Managers

http://www.aitc.co.uk/

Association of Investment Companies

This trade organization for close-ended investment companies in the U.K. provides members
with technical support and guidance in areas such as accounting, tax, law and regulations.

http://lwww.uksip.org/

CFA Society (U.K.)

This society of the CFA Institute represents more than 9,000 investment professionals in the
U.K., and supports members through continuing education, career support and advocacy.

http://www.iard.com/

Investment Adviser Registration Depository

This electronic filing system for investment advisers is sponsored by the SEC, and facilitates
investment adviser registration, regulatory review, and public disclosure of information.

htto:// - :
Investment Company Institute (U.S.)

This national association of U.S. investment companies promotes public education of funds
and investing, and advances the interests of investment funds and their shareholders,
directors, and advisers.

AXA Investment Managers

This international asset management company, which manages €524 billion in assets,
specializes in investment and fund management and serves a wide variety of institutional
investors.

http://www.investmentuk.org/

Investment Management Association (U.K.)

This trade association supports and promotes the growing investment management industry in
the United Kingdom through advocacy, professional development, and publications.

Mutual Fund Educational Alliance
This national trade association of mutual fund companies is committed to investor education
and helping investors understand mutual funds and then benefits of long-term investing.

http://www.sifma.org/

Securities Industry and Financial Markets Association

This association brings together the shared interests of hundreds of securities firm, banks and
asset managers in the United States, and is focused on supporting a strong financial industry,
investor

Alternative Investment and Hedge Funds

http://www:.library.hbs.edu/guides/hedgefunds.html
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Harvard Business School, Hedge Funds

This Harvard Business School online research guide is a valuable resource for those
researching hedge funds, and includes overviews, industry analysis and indexes, careers,
news and journals.

http://www.thehfa.org/

Hedge Fund Association

This international association of hedge fund professionals advocates for the industry through
education of investors, the media, regulators and legislators.

http://www.hedgefundresearch.com/

Hedge Fund Research, Inc.

This Chicago-based research firm specializes in the indexation and analysis of hedge funds,
and has developed a detailed fund classification and benchmarking system.

http://www.hfsb.org/

Hedge Fund Standards Board

This U.K. oversight body outlines best practices that increase the financial stability and reduce
systematic risk within the hedge fund industry.

http://www.sec.gov/answers/hedge.htm

SEC, Hedge Fund Guidance

This independent agency, responsible for regulating the U.S. securities industry, provides
guidance for the hedge fund industry.

htto:// insti f
Sovereign Wealth Fund Institute

This research organization assesses the impact that sovereign wealth funds have on global
economics, financial markets, trade and public policy.

Individual Investors / Shareholder Associations

htto:/ N T
American Association of Individual Investors
This non-profit association provides individual investors with unbiased stock market,
retirement, and personal finance education.

http://www.apcims.co.uk/

Association of Private Client Investment Managers and Stockbrokers

This trade association of 217 wealth management and brokerage firms in the United Kingdom
promotes the interests of its members with governments, regulators, and other actors in the
financial services industry.

http://www.euroshareholders.org/

Euroshareholders

This umbrella organization represents 29 European shareholders’ associations in order protect
and represents the interest of individual shareholders in the European Union.

http://www.betterinvesting.org/
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National Association of Individual Investors
This U.S. organization, which is dedicated to investment education, provides articles, training,
and guidance on stock investing, mutual funds, bonds, and retirement planning.

http://www.niri.org/

National Investor Relations Institute

This professional association of corporate officers and investor relations consultants has over
4,000 members worldwide.

htto:// o f
Proactivelnvestors

This news website provides in-depth commentary and analysis on financial, sock market, and
business news stories in Canada and the United States.

http://investor.gov/
Securities and Exchange Commission, Investor.gov
This investor-focused website, launched by the SEC, helps educate individual investors and

protect them against from fraud.

http://www.stai.org/

Securities Transfer Association (The)

This association of transfer agents in the United States engages in dialogue with regulators
and legislators on major issues affecting the industry.

htto:// harehold lt Y
Shareholder Communications Coalition

This advocacy organization is dedicated to improving the ability of individual investors to vote
their shares and communicate with the public companies in which they invest.

http://www.uksa.org.uk/

UK Shareholders’ Association

This independent organization represents and protects the rights of individual shareholders in
the United Kingdom through advocacy and investment education programs.

World Federation of Investor Corporations
This international organization of national shareholders’ association promotes investor
education worldwide.

Elections, Resolutions and Shareholder Voting

AFL CIO, How to Flle a Shareholder Resolutlon
This association of labour unions provides instructions for shareholders on how to file a
shareholder resolution.

http://www.asyousow.org/csr/proxyvoting.shtml

AsYouSow, Power of Proxy Voting
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This organization seeks to improve corporate accountability and governance by providing
publications to inform investors about important upcoming proxy votes.

http://www.fundvotes.com/

Fund Votes

This organization tracks proxy voting in the U.S. and Canada and provides in-depth analysis
and data of investment fund proxy voting.

htto:// . shareholder/ ind |
Interfaith Center on Corporate Responsibility, Shareholder Resolutions

This association of 275 of faith-based institutional investors promotes corporate social
responsibility, and provides a listing of all shareholder resolutions for U.S. public companies.

http://www.scn.org/earth/wum/2Whatsr.htm

Northwest Corporate Accountability Project, What is a Shareholder Resolution?

This website provides the basics on shareholder resolutions, from the SEC regulations that
govern them to the steps required to file them.

http://proxydemocracy.org/

ProxyDemocracy

This non-profit organization provides investors with the resources and tools to use their
shareholder voting power to achieve positive change in the companies that they own.

Shareholder Rights, Market Information and Disclosure

hito:/factivist bl

Activist Investing Blog
This blog, hosted by Hedge Fund Solutions LLC, features discussions from a variety of
contributors on shareholder activism and corporate governance.

http://breakoutperformance.blogspot.com/

Breakout Performance

Blogger Eric Jackson provides commentary and analysis on longs, shorts, hedge funds,
corporate governance, and China.

Committee of Concerned Shareholders
This group of shareholder activists seeks to improve corporate governance in the United
States through proxy voting, advocacy, and publications.

_ ) o S
Conference Board, Shareholder Activism Resource Portal

This global business association provides members with an online portal with resources on
shareholder activism.

http://freeedgar.com/
Edgar Online
This online alert service provides access to SEC filings, and allows users to search by ticker

symbol, company name, or form type.
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EDGAROnline
This online database contains regulatory materials and forms filed by public companies with
the U.S. Securities and Exchange Commission, and is available to the public free of charge.

http://www.xbrl.org/

eXtensible Business Reporting Language

This firm has developed a global language for exchanging financial information and data, and
has revolutionized financial reporting worldwide.

http://www.footnoted.org/

Footnoted.org

This Morningstar website provides insights into the hundreds of SEC filings and the critical
information buried in the fine print, such as aggressive accounting practices, executive
compensation, or forward looking statements.

Pre-Emption Group

This association represents public companies and investors, and publishes guidance on the
disapplication of pre-emption rights and monitors how this guidance is applied by
organizations.

http://www.sec.gov/edgar.shtml

SEC - EDGAR

This independent agency that regulates the U.S. securities industry provides online access to
all registration statements, period reports, and other forms filed by publicly listed companies.

http://www.sedar.com/

SEDAR

This online database contains regulatory materials and forms filed by Canadian public
companies with the Canadian Securities Administrator, and is available to the public free of
charge.

Seeking Alpha
This news website offers opinions and analysis on stock markets and finance, with over 250
articles featured dalily.

The Shareholder Activist

http://www.zerohedge.com/

Zero Hedge

This popular finance blog was credited for bringing to the public’s attention in 2009 the
allegations that Goldman Sachs unfairly profited from the market crash

Corporate Governance Readings

ADMS 4690 — Winter 2020 © Richard Leblanc Page 74 of 84


http://www.edgar-online.com/
http://www.xbrl.org/
http://www.footnoted.org/
http://www.pre-emptiongroup.org.uk/
http://www.sec.gov/edgar.shtml
http://www.sedar.com/
http://seekingalpha.com/
http://theshareholderactivist.com/
http://www.zerohedge.com/

Asia/Pacific Group on Money Laundering, Vulnerabilities of Casinos and Gaming Sector,
March 2009.

Association of Certlfled Anti- Money Launderlng Spemahsts ]jjr;Expande;LExpeplalLQnsgt
! inction, March 2014.

Australian Prudential Regulatory Authority, Information Paper: Self-Assessments of
Governance, Accountability and Culture, 22 May 20109.

Australia Stock Exchange, Corporate Governance Principles and Recommendations, February
2019.

Australia Stock Exchange, Diversity resources.

Australian Prudential Regulation Authority, Prudential Standard CPS 510 Governance, July
2017.

Australian Prudential Regulation Authority, APRA releases snapshot of industry practice in risk
culture, 18 October 2016.

Australian Prudential Regulation Authority, Information Paper: Risk Culture, October 2016.

Barbados Stock Exchange, Corporate Governance Recommendations for the Listed
Companies on the Barbados Stock Exchange Inc., 2014.

Bart, Chris, and Gregory McQueen. 2013. “Why Women Make Better Directors.” International
Journal of Business Governance and Ethics 8 (1): 93-99.

Basel Committee on Banking Supervision, Guidelines: Corporate Governance Principles for
Banks, July 2015.

Basel Committee on Banking Supervision, The Internal Audit Function in Banks, June 2012.

Basel Committee on Banking Supervision, Range of Methodologies for Risk and Performance
Alignment of Remuneration, May 2011.

Basel Committee on Banking Supervision, Compensation Principles and Standards_
Assessment Methodology, January 2010.

Basel Committee on Banking Supervision. 2010. “Principles for Enhancing Corporate
Governance.” Bank for International Settlements Communications, October.

Berzon, Alexandra, and Maidenberg, Micah, Wynn Resorts to Pay $20 Million Fine Related to
Sexual Misconduct Investigation, 26 February 2019.

ADMS 4690 — Winter 2020 © Richard Leblanc Page 75 of 84


http://www.fatf-gafi.org/media/fatf/documents/reports/Vulnerabilities%20of%20Casinos%20and%20Gaming%20Sector.pdf
http://www.acams.org/wp-content/uploads/2015/08/The-Expanded-Expectations-of-Corporate-Governance-in-BSA-AML-and-the-Impact-on-the-A.pdf
http://www.acams.org/wp-content/uploads/2015/08/The-Expanded-Expectations-of-Corporate-Governance-in-BSA-AML-and-the-Impact-on-the-A.pdf
http://www.apra.gov.au/sites/default/files/information_paper_self-assessment_of_governance_accountability_and_culture.pdf
http://www.apra.gov.au/sites/default/files/information_paper_self-assessment_of_governance_accountability_and_culture.pdf
https://www.asx.com.au/documents/regulation/cgc-principles-and-recommendations-fourth-edn.pdf
http://www.asx.com.au/regulation/corporate-governance-council/resources.htm
http://www.fsb.org/wp-content/uploads/r_141104.pdf
http://www.apra.gov.au/MediaReleases/Pages/16_40.aspx
http://www.apra.gov.au/MediaReleases/Pages/16_40.aspx
http://www.apra.gov.au/CrossIndustry/Documents/161018-Information-Paper-Risk-Culture.pdf
https://bse.com.bb/wp-content/uploads/2018/07/BSE-CORPORATE-GOVERNANCE-RECOMMENDATIONS.pdf
https://bse.com.bb/wp-content/uploads/2018/07/BSE-CORPORATE-GOVERNANCE-RECOMMENDATIONS.pdf
http://www.bis.org/bcbs/publ/d328.pdf
http://www.bis.org/bcbs/publ/d328.pdf
http://www.bis.org/publ/bcbs223.pdf
http://www.bis.org/publ/bcbs223.pdf
http://www.bis.org/publ/bcbs223.pdf
http://www.bis.org/publ/bcbs166.pdf
http://www.bis.org/publ/bcbs166.pdf
https://www.wsj.com/articles/wynn-resorts-to-pay-20-million-fine-related-to-sexual-misconduct-investigation-11551227702?mod=djemalertNEWS
https://www.wsj.com/articles/wynn-resorts-to-pay-20-million-fine-related-to-sexual-misconduct-investigation-11551227702?mod=djemalertNEWS
http://ca.practicallaw.com/w-003-7572
https://www.parl.ca/DocumentViewer/en/42-1/bill/C-25/royal-assent

e hird i I .
BoardSource, 2010. The Handbook of Nonprofit Governance. San Francisco: Jossey-Bass.

Braiotta Jr., A., et al. 2010. The Audit Committee Handbook, 5t ed. Hoboken, NJ: Wiley &
Sons.

Brundin, E., & Nordqvist, M. 2008. “Beyond Facts and Figures: The Role of Emotions in
Boardroom Dynamics.” Corporate Governance: An International Review, 16(4): 326.

Canadian Securities Administrators, National Policy 58-201 Corporate Governance Guidelines.

Canadian Securities Administrators, National Instrument 58-201 Disclosure of Corporate
Governance Practices.

Canadian Securltles Admlnlstrators QSAMMIIH&I&L&I_SIaﬁ_NDIIQB_%jQS_SIaﬁ_REMBMLQt

DISEJQSLLLe_Of_QQ[pQ[aIe_QOALemaDQE_ELaCIIQES September 28 2016

Canadian Securities Administrators, CSA Notice: Amendments to Form 51-102F6, Statement
of Executive Compensation and Consequential Amendments, July 2011.

Canadian Securities Administrators, Unofficial Consolidation, National Instrument 52-110 Audit
Committees, 1 January 2011.

Caplan, G.R. & Markus, A.A. 2009. “Independent Boards, But Ineffective Directors.” The
Corporate Board, March/April: 1-4.

Carter, D. A., D’'Souza, F., Simkins, Betty J. and Simpson, W. Gary, 2010. “The Gender and
Ethnic Diversity of US Boards and Board Committees and Firm Financial Performance.”
Corporate Governance: An International Review, 18(5): 396-441.

CFA Institute. 2014. Proxy Access in the United States: Revisiting the Proposed SEC Rule.
Charlottesvile, VA.

Charas, Solange. 2013. “Friends Don’t Let Friends Join Their Board.” Agenda—The Financial
Times, London, UK.

Cooper, Sam, and Hill, Brian,

11 June 2019

Cooper, Sam, Whistleblower warned B.C. casino in 2000 of alleged ‘co-operation with
organized crime,” 2 May 2019.

Cooper, Sam,
[a\ALeDfQLC&m&DI 2 Apnl 2019

ADMS 4690 — Winter 2020 © Richard Leblanc Page 76 of 84


https://www.parl.ca/DocumentViewer/en/42-1/bill/C-86/royal-assent
https://www.parl.ca/DocumentViewer/en/42-1/bill/C-97/third-reading
http://www.osc.gov.on.ca/documents/en/Securities-Category5/rule_20050617_58-201_corp-gov-guidelines.pdf
http://www.osc.gov.on.ca/documents/en/Securities-Category5/sn_20170119_58-101_unofficial-consolidation.pdf
http://www.osc.gov.on.ca/documents/en/Securities-Category5/sn_20170119_58-101_unofficial-consolidation.pdf
http://www.osc.gov.on.ca/documents/en/Securities-Category5/sn_20160928_58-308_staff-review-women-on-boards.pdf
http://www.osc.gov.on.ca/documents/en/Securities-Category5/sn_20160928_58-308_staff-review-women-on-boards.pdf
http://www.osc.gov.on.ca/documents/en/Securities-Category5/sn_20160928_58-308_staff-review-women-on-boards.pdf
http://www.osc.gov.on.ca/documents/en/Securities-Category5/csa_20110722_51-102-f6_amd-exec-comp.pdf
http://www.osc.gov.on.ca/documents/en/Securities-Category5/csa_20110722_51-102-f6_amd-exec-comp.pdf
https://www.osc.gov.on.ca/documents/en/Securities-Category5/rule_20101210_52-110_unofficial-consolidated.pdf
https://www.osc.gov.on.ca/documents/en/Securities-Category5/rule_20101210_52-110_unofficial-consolidated.pdf
https://globalnews.ca/news/5346848/alleged-gang-kingpin-liberal-mp-law-firm-launder-money-bc/
https://globalnews.ca/news/5346848/alleged-gang-kingpin-liberal-mp-law-firm-launder-money-bc/
https://globalnews.ca/news/5225614/bc-casino-whistleblower-alleged-cooperation-organized-crime/
https://globalnews.ca/news/5225614/bc-casino-whistleblower-alleged-cooperation-organized-crime/
https://globalnews.ca/news/5102137/us-canada-major-money-laundering-country/
https://globalnews.ca/news/5102137/us-canada-major-money-laundering-country/

, 24 April 2019.

Deabler, Christopher A. 2015. “Delaware Supreme Court Rules That Friendship and Business
Relations Together are Enough to Challenge Director’s Independence.” National Law
Review (October 9, 2015).

Department of Finance Canada, iewi ' i- ' i-
Terrorist Financing Regime, 7 February 2018.

Department for Business, Energy & Industrial Strategy, Corporate Governance Reform: Green
Paper, November 2016.

Deposit Insurance Corporation of Ontario. 2012. Director Training and Qualifications: Policy
Development Guide. Toronto, Canada.

Elson, C.F. & Ferrere, C.K. 2012. “Executive Superstars, Peer Groups and Over-
Compensatlon — Cause, Effect and Solution,” August 7. Avallable on SSRN Website:

European Commission, Corporate Governance.

Faleye, Olubunmi, Rani Hoitash , and Udi Hoitash. 2012. “Industry Experience on Corporate
Boards.” Social Science Research Network (October).

budgeumpjﬁmem;ﬂmmu 9Apr|I 2019

Federal Deposit and Insurance Corporation, Incentive-Based Compensation Arrangements,_
Interagency Notice of Proposed Rulemaking, May 16, 2016.

Federal Deposit Insurance Corporation, Directors’ Resource Center.

Federal Deposit and Insurance Corporation, Diversity and Inclusion in FDIC Banking and-
Financial Institutions, 10 June 2015.

Fich, Eliezer M., and Anil Shivdasani. 2004. “Are Busy Directors Effective Monitors?” ECGI
Working Paper Series in Finance 55.

Financial Institutions Commission of British Columbia, Governance Guideline, BC Credit
Unions, September 2013.

Financial Institutions Commission of British Columbia, Governance Guideline Annex,
September 2013.

Financial Reporting Council, The Wates Corporate Governance Principles for Large Private
Companies, December 2018.

Financial Reporting Council, UK Corporate Governance Code, July 2018.

ADMS 4690 — Winter 2020 © Richard Leblanc Page 77 of 84


https://www.dwpv.com/en/Insights/Publications/2019/Amendments-to-CBCA-in-Federal-Budget
https://www.fin.gc.ca/activty/consult/amlatfr-rpcfa-eng.pdf
https://www.fin.gc.ca/activty/consult/amlatfr-rpcfa-eng.pdf
https://www.gov.uk/government/uploads/system/uploads/attachment_data/file/584013/corporate-governance-reform-green-paper.pdf
https://www.gov.uk/government/uploads/system/uploads/attachment_data/file/584013/corporate-governance-reform-green-paper.pdf
http://irrcinstitute.org/pdf/Executive-Superstars-Peer-Benchmarking-Study.pdf
http://ec.europa.eu/justice/civil/company-law/corporate-governance/index_en.htm
https://www.timelydisclosure.com/2019/04/09/something-old-something-new-proposed-amendments-to-the-cbca-in-the-2019-budget-implementation-bill/?utm_source=Mondaq&utm_medium=syndication&utm_campaign=View-Original
https://www.timelydisclosure.com/2019/04/09/something-old-something-new-proposed-amendments-to-the-cbca-in-the-2019-budget-implementation-bill/?utm_source=Mondaq&utm_medium=syndication&utm_campaign=View-Original
https://www.fdic.gov/news/news/financial/2016/fil16034.html
https://www.fdic.gov/news/news/financial/2016/fil16034.html
https://www.fdic.gov/regulations/resources/director/index.html
https://www.fdic.gov/about/diversity/dibanking.html
https://www.fdic.gov/about/diversity/dibanking.html
https://www.fic.gov.bc.ca/pdf/creditUnionsTrusts/GovernanceGuidelineCUs.pdf
https://www.fic.gov.bc.ca/pdf/creditUnionsTrusts/GovernanceGuidelineCUs.pdf
https://www.fic.gov.bc.ca/pdf/creditUnionsTrusts/GovernanceGuidelineAnnex.pdf
https://www.frc.org.uk/getattachment/31dfb844-6d4b-4093-9bfe-19cee2c29cda/Wates-Corporate-Governance-Principles-for-LPC-Dec-2018.pdf
https://www.frc.org.uk/getattachment/31dfb844-6d4b-4093-9bfe-19cee2c29cda/Wates-Corporate-Governance-Principles-for-LPC-Dec-2018.pdf
https://www.frc.org.uk/getattachment/88bd8c45-50ea-4841-95b0-d2f4f48069a2/2018-UK-Corporate-Governance-Code-FINAL.pdf

Financial Reporting Council, Developments in Corporate Governance and Stewardship,
January 2017.

Financial Reporting Council, Corporate Culture and the Role of Boards: Report of
Observations, July 2016.

Financial Reporting Council, Guidance on Audit Committees, April 2016.

FlnanC|aI Reportlng CounC|I

September 2014

Financial Reporting Council, Feedback Statement: Revisions to the UK Corporate Governance
Code and Guidance on Audit Committees, September 2012.

Financial Reporting Council, Consultation Document: Gender Diversity on Boards, May 2011.
Financial Reporting Council, Guidance on Board Effectiveness, March 2011.

Financial Stability Board, Implementation of G20/ESB Financial Reforms in Other Areas, 3 May
2019.

Financial Stability Board, Supplementary Guidance to the FSB Principles and Standards on_
Sound Compensation Practices, 9 March 2018.

Financial Stability Board, Final Report: Recommendations of the Task Force on Climate-
related Financial Disclosures, June 2017.

Financial Stability Board, Guidance on Supervisory Interaction with Financial Institutions on-
Risk Culture, 7 April 2017.

Financial Stability Board, Measures to Reduce Misconduct Risk: Second Progress Report, 1
September 2016.

Financial Stability Board, Fourth Progress Report on Compensation Practices, 10 November
2015.

Financial Stability Board, Measures to Reduce Misconduct Risk, 6 November 2015.

Financial Stability Board, Third FSB Workshop on Compensation Practices, 8 June 2015.

Financial Stability Board, Third Progress Report on Compensation Practices, 4 November
2014.

Financial Transactions and Reports Analysis Centre of Canada, Casinos, March 21, 2019.

FlnanC|aI Transactlons and Reports AnaIyS|s Centre of Canada, qupjiangeptogLanl

ACILBQMLIEALandjssmaIed_Regulatmns March 21 2019 ‘

ADMS 4690 — Winter 2020 © Richard Leblanc Page 78 of 84


https://www.frc.org.uk/Our-Work/Publications/Corporate-Governance/Developments-in-Corporate-Governance-and-Stewa-(2).pdf
https://www.frc.org.uk/Our-Work/Publications/Corporate-Governance/Corporate-Culture-and-the-Role-of-Boards-Report-o.pdf
https://www.frc.org.uk/Our-Work/Publications/Corporate-Governance/Corporate-Culture-and-the-Role-of-Boards-Report-o.pdf
https://www.frc.org.uk/Our-Work/Publications/Corporate-Governance/Guidance-on-Audit-Committees-(2).pdf
https://www.frc.org.uk/Our-Work/Publications/Corporate-Governance/Guidance-on-Risk-Management,-Internal-Control-and.pdf
https://www.frc.org.uk/Our-Work/Publications/Corporate-Governance/Guidance-on-Risk-Management,-Internal-Control-and.pdf
https://www.frc.org.uk/getattachment/340d6438-d338-4e27-a0ea-93001543d4e5/Feedback-statement-UK-Corporate-Governance-Code-and-Guidance-on-Audit-Committees-Sept-2012.pdf
https://www.frc.org.uk/getattachment/340d6438-d338-4e27-a0ea-93001543d4e5/Feedback-statement-UK-Corporate-Governance-Code-and-Guidance-on-Audit-Committees-Sept-2012.pdf
https://www.frc.org.uk/consultation-list/2011/consultation-document-gender-diversity-on-boards
https://www.frc.org.uk/Our-Work/Publications/Corporate-Governance/Guidance-on-Board-Effectiveness.pdf
https://www.fsb.org/wp-content/uploads/IMN-summary-report-2018.pdf
https://www.fsb.org/wp-content/uploads/P090318-1.pdf
https://www.fsb.org/wp-content/uploads/P090318-1.pdf
https://www.fsb.org/wp-content/uploads/P290617-5.pdf
https://www.fsb.org/wp-content/uploads/P290617-5.pdf
https://www.fsb.org/wp-content/uploads/140407.pdf
https://www.fsb.org/wp-content/uploads/140407.pdf
http://www.fsb.org/wp-content/uploads/Measures-to-reduce-misconduct-risk-Second-Progress-Report.pdf
http://www.fsb.org/wp-content/uploads/FSB-Fourth-progress-report-on-compensation-practices.pdf
http://www.fsb.org/wp-content/uploads/Misconduct-risk-progress-report.pdf
http://www.fsb.org/wp-content/uploads/Summary-of-the-April-2015-FSB-workshop-on-compensation-practices.pdf
http://www.fsb.org/wp-content/uploads/r_141104.pdf
http://www.fintrac-canafe.gc.ca/re-ed/casinos-eng.asp
http://www.fintrac-canafe.gc.ca/guidance-directives/compliance-conformite/Guide4/4-eng.asp
http://www.fintrac-canafe.gc.ca/guidance-directives/compliance-conformite/Guide4/4-eng.asp
http://www.fintrac-canafe.gc.ca/guidance-directives/compliance-conformite/Guide4/4-eng.asp

Financial Transactions and Reports AnaIyS|s Centre of Canada Guidance on the risk-based

Gambling Commission, Investigation into control and governance failings at Camelot, 23
August 2018.

Government of British Columbia, Attorney general receives Peter German report on anti-
money laundering.

Group of Thirty, Ba
Reform, 2015.

Group of Thirty, Toward Effective Governance of Financial Institutions, 2012.

G20/OECD, Principles of Corporate Governance, 30 November 2015.

Hager, Mike, _ Inak
IaundwnguameemM 13 March 2019

Holburn, Alexander. Bill C-86 and C-97 Amendments to the CBCA, May 2019.

HM Treasury,
28 July 2015.

HM Treasury, Women on Boards 2015: Fourth Annual Review, 25 March 2015.

HM Treasury, Women on Boards — An Open Letter to Business, 11 April 2013.
HM Treasury, Oral Statement to Parliament: Executive Remuneration, 24 January 2012.

HM Treasury,

Huang, Sterling. 2013. “Zombie Boards: Tenure and Firm Performance.” Social Science
Research Network (July 29). Rochester, NY.

Institute of Chartered Secretaries and Administrators. 2009. “Boardroom Behaviours — A
Report Prepared for Sir David Walker by the Institute of Chartered Secretaries and
Administrators.” Report, June.

Institute of Directors Southern Africa, King 1V: Report on Corporate Governance for South
Africa, 2016.

ADMS 4690 — Winter 2020 © Richard Leblanc Page 79 of 84


http://www.fintrac-canafe.gc.ca/guidance-directives/compliance-conformite/rba/rba-eng.asp
http://www.fintrac-canafe.gc.ca/guidance-directives/compliance-conformite/rba/rba-eng.asp
https://www.gamblingcommission.gov.uk/news-action-and-statistics/news/2018/Investigation-into-control-and-governance-failings-at-Camelot.aspx
https://docplayer.net/storage/33/15895212/1560206047/BA5667w4G4L4nca4GuSNUQ/15895212.pdf
https://docplayer.net/storage/33/15895212/1560206047/BA5667w4G4L4nca4GuSNUQ/15895212.pdf
https://news.gov.bc.ca/files/German_Gaming_Final_Report.pdf
https://news.gov.bc.ca/files/German_Gaming_Final_Report.pdf
https://news.gov.bc.ca/releases/2018AG0016-000552
https://news.gov.bc.ca/releases/2018AG0016-000552
http://group30.org/images/uploads/publications/G30_BankingConductandCulture.pdf
http://group30.org/images/uploads/publications/G30_BankingConductandCulture.pdf
http://group30.org/images/uploads/publications/G30_TowardEffectiveGovernance.pdf
https://www.oecd-ilibrary.org/governance/g20-oecd-principles-of-corporate-governance-2015_9789264236882-en
https://www.theglobeandmail.com/canada/british-columbia/article-federal-watchdog-unable-to-reliably-estimate-scope-of-canadas-money/
https://www.theglobeandmail.com/canada/british-columbia/article-federal-watchdog-unable-to-reliably-estimate-scope-of-canadas-money/
https://businesslawblog.ahbl.ca/2019/05/03/bill-c-86-and-c-97-amendments-to-the-cbca/
https://www.gov.uk/government/publications/women-on-boards-executive-search-firms-signed-up-to-the-code-of-conduct
https://www.gov.uk/government/publications/women-on-boards-2015-fourth-annual-review
https://www.gov.uk/government/news/women-on-boards-an-open-letter-to-business
https://www.gov.uk/government/speeches/executive-remuneration--2
https://www.gov.uk/government/news/vince-cable-announces-summit-to-reshape-corporate-culture-in-big-business
https://c.ymcdn.com/sites/iodsa.site-ym.com/resource/collection/684B68A7-B768-465C-8214-E3A007F15A5A/IoDSA_King_IV_Report_-_WebVersion.pdf
https://c.ymcdn.com/sites/iodsa.site-ym.com/resource/collection/684B68A7-B768-465C-8214-E3A007F15A5A/IoDSA_King_IV_Report_-_WebVersion.pdf

Investor Stewardship Group, Corporate Governance Principles for US Listed Companies,
2017.

Jia, Ning. 2015. “Should Directors Have Term Limits?—Evidence from Corporate Innovation.”
Social Science Research Network (September 19). Rochester, NY.

Kane, Laura, Feds announce $10M for RCMP to fight money laundering after ministers'
meeting, 13 June 2019.

Kirby, Jason, Dirty Money: It's a Canadian Thing, 12 June 2019.

Larcker, David, and Brian Tayan. 2011. Corporate Governance Matters. Old Tappan, NJ:
Pearson.

Leblanc, Richard, ed., The Handbook of Board Governance: A Comprehensive Guide for
Public, Private, and Not for Profit Board Members, 2nd ed., San Francisco: Wiley (forthcoming,
2020).

Leblanc, Richard, “20 Questions Directors of Not-For-Profit Organizations Should Ask About
Recruiting, Developing, Assessing and Renewing Directors” (Toronto: Chartered Professional
Accountants of Canada, 2019). Click for the article in English, and in French.

Leblanc, Richard, “Overseeing Culture and the Employee Voice on Boards” Hawkamah
Journal (Issue 11, 2018). Click here for the article.

Leblanc, Richard, ed., The Handbook of Board Governance: A Comprehensive Guide for

mﬂmmwmmmmﬁmbﬂs (San Francisco, CA: John Wiley,
2016).

Leblanc, Richard. 2015b. “Why Governance Evaluations Fail.” The Corporate Board,
September/October 2015.

Leblanc, Richard. 2015a. “Corporate Governance Trends, Pressures, and Responses.”
Stewardship Review: Insights for the Boardroom (Summer 2015). Conference Board of
Canada.

Leblanc, Richard. 2013. “Forty Proposals to Strengthen: the Public Company Board of
Director’s Role in Value Creation; Management Accountability to the Board; and Board
Accountability to Shareholders.” International Journal of Disclosure and Governance 10
(4): 1-16.

Leblanc, Richard. 2013. “Editorial: Enhancing the Effectiveness of the 21st Century Board of
Directors. International Journal of Disclosure and Governance 10 (2): 93-97.

Leblanc, Richard, and Katharina Pick. 2011. “Separating the Role of Chair and CEO—More is
Needed, Including Industry Competency and Leadership Skills.” Director Notes.
Conference Board, New York.

ADMS 4690 — Winter 2020 © Richard Leblanc Page 80 of 84


https://www.isgframework.org/corporate-governance-principles/
https://www.ctvnews.ca/canada/feds-announce-10m-for-rcmp-to-fight-money-laundering-after-ministers-meeting-1.4464336
https://www.ctvnews.ca/canada/feds-announce-10m-for-rcmp-to-fight-money-laundering-after-ministers-meeting-1.4464336
https://www.macleans.ca/economy/realestateeconomy/b-c-s-money-laundering-crisis-goes-national/
https://www.yorku.ca/rleblanc/media/20-Questions-NFP-Directors-Recruiting-Developing-Assessing-Renewing-January-2019.pdf
https://www.yorku.ca/rleblanc/media/20-Questions-administrateurs-dorganismes-sans-but-lucratif-devraient-poser-sur-le%20recrutement-Janvier-2019.pdf
https://www.hawkamah.org/hawkamah-journal/issue-11---role-of-the-board-in-the-era-of-new-risks
http://ca.wiley.com/WileyCDA/WileyTitle/productCd-1118895509.html
http://ca.wiley.com/WileyCDA/WileyTitle/productCd-1118895509.html

Leblanc, Richard, et al. 2011. “Working group submission (Canada), European Commission
Green Paper: The EU corporate governance framework,” July 22, available at:

hito:/f «L.catleblanc/ brmission( jagp i

Leblanc, Richard, and James Gillies. 2005. Inside the Boardroom: How Boards Really Work
and the Coming Revolution in Corporate Governance. Toronto, Canada: John Wiley &
Sons.

Li, Andrew, The Importance of AML Model Governance and Validation, ca. 2016.

Maulis, Ronald W., et al. 2012. “Do Independent Expert Directors Matter?” Munich Personal
RePEc Archive.

Massachusetts Gaming Commission, Investigative Report Regarding Ongoing Suitability of
Wynn MA, LLC, 15 March 2019.

McMillan,

Monks, R.A.G. & Minow, N. 2011. Corporate Governance, 5t ed. Boston: Wiley & Sons.

Mule, Ann C., and Charles M. Elson, 2014. A New Kind of Captured Board. Philidelphia, PA:
Directors and Boards.

National Commission on the Causes of the Financial and Economic Crisis in the United States.
2011. “The Financial Crisis Inquiry Report.” U.S. Government Printing Office, January.

Norton Rose Fulbright, Canada Business Corporations Act has been amended, May 2018.

OECD, Corporate Governance Factbook, 8 June 2019.

OECD, Corporate Governance Factbook, 2017.
Office of Superintendent of Financial Institutions, Corporate Governance, September 2018.

Office of Superintendent of Financial Institutions. 2014. Changes to the Membership of the
Board or Senior Management. Toronto, Canada.

Office of Superintendent of Financial Institutions, Deterring and Detecting Money Laundering:
and Terrorist Financing, December 2008.

Ontario Securities Commission, Proposed Repeal and Replacement of NP 58-201, et al.,
2008.

Ontario Securities Commission. 2005. National Policy 58-201 Corporate Governance
Guidelines. Toronto, Canada.

ADMS 4690 — Winter 2020 © Richard Leblanc Page 81 of 84


http://www.yorku.ca/rleblanc/EUSubmission(Canadagp)FINAL.pdf
http://files.acams.org/pdfs/2016/The_Importance_of_AML_Model_Governance_A_Li.pdf
https://www.wsj.com/edition/resources/documents/print/A.%20FINAL%20REPORT%20-%20FINAL%20REDACTED%20VERSION%203.29.19.pdf?mod=article_inline
https://www.wsj.com/edition/resources/documents/print/A.%20FINAL%20REPORT%20-%20FINAL%20REDACTED%20VERSION%203.29.19.pdf?mod=article_inline
https://mcmillan.ca/Starting-in-June-2019-Private-CBCA-Corporations-Required-to-Gather-and-Record-Detailed-Information-About-Their-Shareholders#_ftn1
https://mcmillan.ca/Starting-in-June-2019-Private-CBCA-Corporations-Required-to-Gather-and-Record-Detailed-Information-About-Their-Shareholders#_ftn1
https://www.cpacanada.ca/-/media/site/business-and-accounting-resources/docs/r2-00313-guide-to-comply-with-aml-legislation-october-2014.pdf?la=en&hash=0393B78548BAFD3B9A30FCD4700335EEF13B9D8F
https://www.nortonrosefulbright.com/en-ca/knowledge/publications/bfcf809c/icanada-business-corporations-acti-has-been-amended
http://www.oecd.org/corporate/corporate-governance-factbook.htm
http://www.oecd.org/daf/ca/OECD-Corporate-Governance-Factbook-2017.pdf
http://www.osfi-bsif.gc.ca/Eng/fi-if/rg-ro/gdn-ort/gl-ld/Pages/CG_Guideline.aspx
http://www.osfi-bsif.gc.ca/eng/fi-if/rg-ro/gdn-ort/gl-ld/pages/b8.aspx
http://www.osfi-bsif.gc.ca/eng/fi-if/rg-ro/gdn-ort/gl-ld/pages/b8.aspx
http://www.osc.gov.on.ca/documents/en/Securities-Category5/rule_20081219_58-201_rfc.pdf

Reinert, Regina M., Florian Weigert, and Christoph H. Winnefeld. 2015. “Does Female
Management Influence Firm Performance? Evidence From Luxenbourg Banks.” Swiss
Institute of Banking and Finance, Working Papers on Finance No. 2015/1.

Securities and Exchange Commission, Agencies Issue Final Standards for Assessing Diversity

Policies and Practices of Regulated Entities, June 9, 2015.

Securities and Exchange Comm|SS|on Flnal lnteragency Pollcy Statement Establlshlng Joint

]]JeAgenmee June 2015

Securities and Exchange Commission, Corporate Governance Issues, Including Executive
Compensation Disclosure and Related SRO Rules, January 2015.

Securities and Exchange Commission. 2010. Final Rule on Proxy Disclosure Enhancements
Release Nos. 33-9089 and 34-61175. Washington, DC.

Securities and Exchange Commission. 2009. Proposed Rule on Proxy Disclosure and
Solicitation Enhancements Release Nos. 33-9052, 34—-60280 and 1C-28817.
Washington, D.C.

Senate Permanent Subcommittee on Investigations. 2011. “Wall Street and The Financial
Crisis: Anatomy of a Financial Collapse.” U.S. Government Printing Office, April 13.

Torys, t
April 2019.

Useem, M. 2006. “How Well-run Boards Make Decisions.” Harvard Business Review, 84(11):
130-138.

Van Ees, H., Gabrielsson, J. & Huse, M. 2009. “Toward a behavioral theory of boards and
corporate governance.” Corporate Governance: An International Review, 17(3): 307-319.

[Various Companies and Investors,] Commonsense Corporate Governance Principles, 2016.

Wang, Cong, Fei Xie, and Min Zhu. 2015. “Industry Expertise of Independent Directors and
Board Monitoring”. Journal of Financial and Quantitative Analysis 50 (5): 929-962.

Non-GAAP, and Sustalnablllty June 27, 2016

Wong, Simon C.Y. 2011. “Elevating Board Performance: The Significance of Director Mindset,
Operating Context, and Other Behavioral and Functional Considerations.” Northwestern
University School of Law, Law and Economics Series 11-12.

ADMS 4690 — Winter 2020 © Richard Leblanc Page 82 of 84


https://www.sec.gov/news/pressrelease/2015-114.html
https://www.sec.gov/news/pressrelease/2015-114.html
https://www.sec.gov/rules/policy/2015/34-75050.pdf
https://www.sec.gov/rules/policy/2015/34-75050.pdf
https://www.sec.gov/rules/policy/2015/34-75050.pdf
https://www.sec.gov/spotlight/dodd-frank/corporategovernance.shtml
https://www.sec.gov/spotlight/dodd-frank/corporategovernance.shtml
https://www.thestar.com/news/canada/2019/05/06/canada-missing-999-per-cent-of-money-laundering-because-of-weak-rules-expert-estimates.html
https://www.thestar.com/news/canada/2019/05/06/canada-missing-999-per-cent-of-money-laundering-because-of-weak-rules-expert-estimates.html
https://www.torys.com/insights/publications/2019/04/cbca-to-be-amended-to-codify-bce-decision-and-give-shareholders-a-say-on-pay
http://www.governanceprinciples.org/wp-content/uploads/2016/07/GovernancePrinciples_Principles.pdf
https://www.sec.gov/news/speech/chair-white-icgn-speech.html
https://www.sec.gov/news/speech/chair-white-icgn-speech.html

Zinkin, J. 2010. Challenges in Implementing Corporate Governance. Singapore: Wiley & Sons.
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Richard Leblanc
CMC, BSc, MBA, LLB, JD, LLM, PhD
Governance advisor, lawyer, author, public speaker, researcher

Dr. Richard Leblanc is one of Canada’s leading experts on
corporate governance and accountability. He is an award-
winning teacher, researcher, lawyer, public speaker, consultant
and specialist on boards of directors. He has taught at leading
universities including Harvard University. He received a
teaching award as one of the top five university teachers in
Ontario; and was named to Canadian Who’s Who.

Dr. Leblanc brings to business and professional audiences a

depth of information from his extensive research and work with

over 200 organizations; and from his interviewing, assessment
~ and development of over 1,000 directors and managers. He is
engaging, dynamic and personable. Because of his work with leading companies and current
research, Richard is always on the cutting edge of emerging global developments.

Dr. Leblanc is the Editor of “Mmmmmmmﬂmmmmmﬁmm

* co-author of “Inside The Boardroom,” and
has edited or authored dozens of scholarly and practltloner articles, programs and reports.

Dr. Leblanc’s work has been described by various faculty at Harvard, Yale, London Business
School and elsewhere as “great & much needed,” “wonderful and pragmatic,” “thorough” and
“nothing short of remarkable,” as well as by Fortune 500, NYSE, FTSE and other company

leaders as “leading edge,” “ground-breaking,” “valuable guidance,” “indispensable,”

“‘compelling” and “exceptional.”

Dr. Leblanc’s insight has guided leaders of organizations through his teaching, research and
direct consultation to government regulators and national and multi-national corporations. He
has provided extensive service as an external advisor to boards of directors that have won
national awards and peer endorsement for their governance practices. His applied research
has been used by, and he has advised, financial and securities regulators, investors, hedge
funds, and board and committee chairs. He has been retained to advise on defective boards to
implement governance and shareholder accountability reform. He has evaluated boards, board
committees, committee chairs and CEOs, and has advised on CEO performance and both
director and CEO succession planning and removal, consistent with shareholder value creation
and accountability.

Richard is frequently consulted by stakeholders — such as companies, investors, associations,
partnerships, not-for-profits, the media and regulators — for the latest developments and
trends, and customizes his speaking engagements and consultations to please all types of
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audiences. He is the founder and principal of Boardexpert.com, an advisory firm providing
customized governance transformation.

Dr. Leblanc possesses an extensive professional network. He is the founder and owner of the
LinkedIn Groups “Boards and Advisors,” and “Audit Committees,” with over 25,000 and 14,000
members globally, which are among the largest and most active online corporate governance
groups. Dr. Leblanc adopts a framework for governance effectiveness developed over several
years. His work, directly or indirectly, has impacted companies throughout the world, including
those that have used Dr. Leblanc’s methodology to strengthen their governance effectiveness
and accountability practices.

Dr. Leblanc holds a Bachelor of Science degree, an MBA, Canadian and American law
degrees, a Masters in Law, and a PhD focusing on board of director effectiveness.
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