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|40 Forwar

This slideshow can be downloaded from
Slideshare; www.slideshare.com/drrieblanc
or email Prof Richard Leblanc at rleblanc@yorku.ca

and Richard will gladly provide you with a copy.
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» 1. Board Composition;

» 2. Legal and Regulatory Update;

» 3. Governance of Executive Compensation;

> 4. Oversight of Risk Management;

» 5. Shareholder Rights and Issues;

» 6. Conflicts of Interest and Reputation Controls;
» 7. Political Governance and Sovereign Debt;

» 8. Information Technology;

» 9. Board Dynamics Study; and

> 10. “Comply or Explain” Governance Disclosure.

YORKRI Richard Leblanc
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The New Governance Normal (2010-13)

US NATIONAL DEBT
$14,623,270, 633 220 |
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Importan

ce of “Boards of Directors”
and “Governance”
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boards of directors

About 118,000,000 results (0.29 seconds)

governance
About 117,000,000 results (0.29 seconds)
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Two Important Reports, 2011

THE ZEWE;?;ZBCOMMIT TEE ON INVESTIGATIONS |
Committee on Homeland Security and g::z::i:tegizé r,:' f :irs /1 G E
F I N AN C I AL Tom Coburn, Ranking Minority Member
WALL STREET AND
CRI S I S THE FINANCIAL CRISIS:
Anatomy of a Financial Collapse JLVE
TH
MAJORITY AND MINORITY
INQUIRY REPORT
PERMANENT SUBCOMMITTEE
ON INVESTIGATIONS
UNITED STATES SENATE )
DVAT|
Final Report of the National Commission
on the Causes of the Financial and
Economic Crisis in the United States April 13, 2011
OFFICIAL GOVERNMENT EDITION :.'I‘l VOI
= \Widespread failures in financial regulation; = High risk lending;
= Dramatic breakdowns in governance; = Regulatory failure; ARCH
= |ll prepared policy makers who did not = |nflated credit ratings;
understand,; = Abuses / conflicts of interest by investme
m  Systemic breaches in accountability and banks;
ethics; RUCT
YORK ' Copyright © 2011 Richardiseb
SNivERSITE All rights resé
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Research and Practice
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1. Board Composition: Diversity (global)

= Diversity = “Number one corporate governance issue”;

A

= Broader than women: -
: visible minority, aboriginal, disability, military, LGBT [

= Four approaches to board gender dlver5|ty: >y

= Nothing, US, Australia (600%7\), Quebec/Norway '!.; * |
= Senate testimony & business case;
= \Women make better monitors;

= Strategic & broad business/P&L;

= Addressing retirement & tenure;
= Competency / skills matrix;

EEEEEEEEEE
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Board Diversity: Private Ordering

Women
w)
®
@,
Visible Minority
-
a
Aboriginal o
Peoples 3
c
L

Persons with
Disabilities

Broad strategic
role and
industry

knowledge

Market Knowledge
Geography | Industry
Functional Capabilities
CEO/GM of
Large ) Strategic DI VE
Organization FIDOBNING! b FIg TH
CEO/GM of Human )
Small/Medium Financial Resources |
Organization Planning I"“;”agetf"em
- normaton OVAT|
O.ther Experience m — ' Technology
with Large = Funanflal Management
Organization -g Expert ANSE
Other Experience| &’ Legal/Regulatory
with ﬁ Sales and
Small/Medium |9 Marketing , ]
% Compliance
Experience PPy , ,
nunder Fireu E PUb“C Relatlons Risk -
o ARCH
Management :
Active Government
Professional Relations Governance
Volunteer/Comm Investor Sustainability/Co RUCT
unity Relations rporate Social
Organization Responsibility | FIies
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Diversity and Group-think

©Cartoonbank.com

No' Ne!
A THOUSAAD
TIMES Alp!
You'vE

GoT Te BE
KIDDING! -

SOVAT|

AN IRANSF

Diverse groups
are tougher to
manage but may
make better
decisions.

PROVO|

“All those in favor say ‘Aye.”
‘(Aye.)’ ((A ye.)J ‘(Aye-,, ‘ :
“Aye” “Aye.” BRUCT

YORKJI What is diversity? =
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Definitions of Diversity

)/ )
N\ =] (=)
“How can people say that we aren’t a diverse group? |
We might look the same but | happen to know that

Gerald, for instance, didn’t even go to Eton.”

YORK ' Copyright © 2011 Richardise :
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Diversity Catalyst Video
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Diversity Catalyst Video 2

http://www.youtube.com/watch?

v=RfJpbHjuupM
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Director Independence & Skills

" |Independence and reasonable person test;

= CSA 2008 proposals — “reasonably expected” vs
“reasonable perceived”; Col in codes; ﬁ

= Independence from significant shareholder (EU);
= 30 bank directors 9+ years;

= |nterlocking directors;

= NorTel, Bre-X, Philips, Royal Trust, Peoples Jewellers,
Dome Petroleum, Eaton's (and RIM).

YO R K ' Copyright © 2011 Richard'Eeblahe
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Retirement Age b

© Cariconbank.com

that the compulsory retirement age
be advanced to ninety-five.”

Sat, August 20, 2011


http://www.yorku.ca/rleblanc
http://www.yorku.ca/rleblanc
http://www.yorku.ca
http://www.yorku.ca
http://www.yorku.ca
http://www.yorku.ca
http://www.yorku.ca
http://www.yorku.ca
http://www.yorku.ca
http://www.yorku.ca
http://www.yorku.ca
http://www.yorku.ca
http://www.yorku.ca
http://www.yorku.ca
http://www.yorku.ca
http://www.yorku.ca
http://www.yorku.ca
http://www.yorku.ca
http://www.yorku.ca
http://www.yorku.ca
http://www.yorku.ca
http://www.yorku.ca
http://www.yorku.ca
http://www.yorku.ca
http://www.yorku.ca
http://www.yorku.ca
http://www.yorku.ca
http://www.yorku.ca
http://www.yorku.ca
http://www.yorku.ca
http://www.yorku.ca
http://www.yorku.ca
http://www.yorku.ca
http://www.yorku.ca
http://www.yorku.ca
http://www.yorku.ca
http://www.yorku.ca
http://www.yorku.ca
http://www.yorku.ca
http://www.yorku.ca
http://www.yorku.ca
http://www.yorku.ca
http://www.yorku.ca
http://www.yorku.ca
http://www.yorku.ca
http://www.yorku.ca
http://www.yorku.ca
http://www.yorku.ca
http://www.yorku.ca

Director Effectiveness, Evaluation, Disclosure’

Developmental Opportunities

“We're just
left
hanging.”

6. Capacity to Challenge 6.00 6.50 0.50 7.23 -0.73
15. |Influence Skills 7.00 6.64 -0.36 7.03 -0.39
13. |Communication Skills 7.00 6.71 -0.29 7.33 -0.62

Self Score: the score you rated yourself for each competency.
Peer Score: the score your board colleagues rated you for each competency.

your Peer Score minus your Self Score. Red occurs when your Self ¢
than your peers did.

Grading Directors by Stock Price .

Shareholder Returns Are One Way to Determine Effectiveness of Independent Board 'S
Members; Research Firm Highlights 12 re1

Peer-Self Gap:

Best on Board?

Outside directors for at least two U.S. concerns with top shareholder returns during past five years:

PRESENT/ COMPANIES
NAME PRIOR EMPLOYER SERVED DROVE STRATEGY BY
Stephen G. Former CEO, Waste Management N/A
Rothmeler Northwest Airlines Precision Castparts
William C. Former CEO, Flowserve Improving Flowserve's succession planning, so highest
Rusnack Premcor Peabody Energy executives are allinsiders for first time
H.Jay Aformer vice chairman at AvalonBayCommunities Persuading AvalonBay to conserve cash as slowdown loomed
Sarles. Bank of America Ameriprise Financial in 2007
Frederick V. A retired vice chairman Akamai Technologies dit.
Saleno of Verizon C InterC
Stratton D. Former CEO, Juniper Networks NA
Sclavos VeriSign Salesforce.com
Naomi 0. A senior partner at thinktank Akamai Technologies; Helping Akamai CEO land big contract and business alliance
Seligman Ostriker von Simson ; Dun & B by, toother CEOs
OrinC. Retired CEO, Starbucks Walt Disney Urging CEO to buy back most Disney Stores in U.S. and
Smith Nike Canada
Alfred Professor & former dean, Johns Becton, Dickinson & Co.
Sommer Hopkins U. school of public health T.Rowe Price Group scientific innovation
Vincent S. Executive chairman, InterContinentalExchange Setting tougher pay goals for ICE' top brass, such as beating
Bond Street Holdings C to earn full annual bor
Hansel E. Former CEO of a Ryder System NA
Tookes. Raytheon unit NextEra Energy
Carl Aretired Coca-Cola Cummins. Helping Cummins expand abroad by traveling to Africa with
Ware executive VP Chevron executives and arranging key introductions
Robert N. Aformer Johnson & Johnson Hess
Wilson vice chairman Charles Schwab and reporting
Sources: WS reparting: GovernanceMetrics International
UNIVERSITE
UNIVERSITY

* X %
S

*

*

*

* 5 Xk

g

a

>

Category §

(In Descending Board Average Order) ka

L]
1. Integrity and Loyalty 8.36(8.07|7.93(7.90(7.76|7.90|7.81|7.64|7.69|7.62|7.52|7.64 |7.69|7.47|7.57 (1.77
2. Strategic and Advisory Orientation |8.31(8.00|7.90|7.66(7.52|7.35|7.12|7.00|6.98|6.84(7.26|6.90|6.87 |6.50|6.68 | 7.27
3. Monitoring and Oversight Orientation|7.98|7.93(7.45|7.67|7.57|7.16(7.36|7.44|7.21|7.28|6.86|6.79|6.79|6.97 |6.55 | 7.27
4. Analytical and Thinking Skills 8.07|8.07|7.38|7.43|7.07(6.97|7.38|7.38(7.28|7.63|6.78|7.13|6.80(6.73|6.43 | 7.24
5. Interpersonal and Social Style 8.24|7.86|7.55(7.50(7.36|7.28(6.83|7.03|7.12|6.67|7.07|6.98 |6.76 | 7.05|6.71 (7.20
Overall BEAM™ Score 8.19(7.99|7.64|7.63|7.46|7.34|7.30|7.30|7.26(7.21(7.10|7.09|6.99 | 6.95|6.79 | 7.35

Green Score: 8.0 or above
Red Score: 6.0 or below

All rights reserve
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Legal and Regulatory Update

" Proxy ACCeSS Rule 14a-11 struck down; INeaibiiiikeis

of business ethics |1
problems severe
enough to be

investigated — |

iil“b

jir
-
T

= \Whistle-blowing & “bounties’;

Protected mechanism people have confidence it o dvidual
= UK Bribery Act & corruption risk; St
Niko Resources: 9.5M (June 11) CFPOA peer pressure” [

= [nternal Pay Equity and ratio (to cE==ess

}

= Pay for Performance (to come);
mBank Governance & OSF| Guidelines,
m OSC Staff Notice 54-701 and NP 58-26

EEEEEEEEEE
IIIIIIIIII
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http://www.osfi-bsif.gc.ca/app/DocRepository/1/eng/guidelines/sound/guidelines/CGG_Guideline_e.pdf
http://www.osfi-bsif.gc.ca/app/DocRepository/1/eng/guidelines/sound/guidelines/CGG_Guideline_e.pdf
http://www.osfi-bsif.gc.ca/app/DocRepository/1/eng/practices/supervisory/09-Board_of_Directors_e.pdf
http://www.osfi-bsif.gc.ca/app/DocRepository/1/eng/practices/supervisory/09-Board_of_Directors_e.pdf
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http://www.osc.gov.on.ca/en/SecuritiesLaw_rule_20110110_54-701_reg-proposal.htm
http://www.osc.gov.on.ca/en/SecuritiesLaw_rule_20110110_54-701_reg-proposal.htm
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/rule_20050617_58-201_corp-gov-guidelines.pdf
http://www.osc.gov.on.ca/documents/en/Securities-Category5/rule_20050617_58-201_corp-gov-guidelines.pdf
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http://www.osc.gov.on.ca/documents/en/Securities-Category5/rule_20050617_58-201_corp-gov-guidelines.pdf

White Collar Crime in Canada & Corruption Risk

“This city, this province, this country
has a reputation of being the best
location to carry out white collar
crime, corporate fraud, in the
industrialized world.”

Source: Spencer Lanthier, recipient of the |ICD peer-
adjudicated fellowship,
|ICD Fellowship Awards Gala, June 9, 2011.

EEEEEEEEEE
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Proxy Access __
:5\1-‘5(1' ::l:l’i:i(x'l‘li Canadian Coalition for
ANSEESTARES GOOD GOVERNANCE
THE VOICE OF THE SHAREHOLDER

l B} Business
Roundtable‘_“

i

AAAAAAAAAAAAAAAAAAAAA

I ,
"By demanding to nominate directors,
you shareholders act as though you

own the place!”

EEEEEEEEEE
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Governance of Executive Compensation

Aligning Executive
Compensation with

Legend Risk and Achievement
End of year ]
el Bon_us payout season §
L Equity | g B 2 2 2
FriCash ) i3 = = - EVO
4 Possible value increase 3% & £ &
=  Possible value decrease § ‘g‘ 3 3 3
§€ 5 5 § 110
Level
of INN(
bonus .
Deferred ‘ ' . :
10 i 3 RS
3 E - ':;' ' ’
- ) :". = " : Retention period PR
5 ::3 ot R%tention period >
- >
Retention period :
e ' > E'L'
0 n-1 n | n+2 n+3 n+4 Time DY
accrual period i< : >
! Deferral period of 3 years | STR
YORK ' Source: Basel (May 11), Europe (Dec 10) and FDIC (Feb 11) Copyright © 2011 Richg
UUUUUUUUU E A” rlghts
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Malus and Risk Adjusted Metrics

= Clawbacks: 82% of companies (Equilar); g

® CSA amendments to Form51-102F6;

= Consultants: comparables vs “too comple..

May 2011
Timing
N

= Ex adjustment (quant and qualitative); il

~ e

T

= Deferral and explicit ex post adjustment; EmmmE===5
o= |
= Malus;

= Case examples: quantitative/formulaic, absolute,
corporate, short-term, vs. qualitative, relative, personal,
long-term: balanced weightings, stretch, discretionary, risk
adjustment, tailored & independent; uCT

“Implicit ex post
adjustment”

V0!

YORK ' Copyright © 2011 RicharditebIaines
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Use of Peer Groups — University of Delaware “

® Disclosure, scorecard & law of unintended consequences;

= Business model of compensation firms and

peer groupings; at 50, 75, 90t percentile;

= Perpetual, compounded 17% increase;

= |_ack of ranking of CEO performance; backdoor;

= “Stewardship of Assets”; 483 ranking; credible threat?
= Significant disparity to wage of average worker; “coddle;

= Regulators, boards, shareholders, have not solved,;
YORKRI Richard Leblanc
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Risk and Compensation

Basel Committee
on Banking Supervision

Employee
Category

CEO/Seniors

Mid-Level

Traders

Risk Management

Lower Level

IVERSITE '
I'VERS TY

UN
UN I

Key Risks

Ensuring growth of
stock price & success
of entire firm , short-
term & long- term

Ensuring successful
management of
significant business
units & clients

Ensuring securities
structured & traded
are profitable, short -
term & long- term

Ensuring all risks are
considered, hedged
appropriately & board
informed

Limited risks for this
organization

Risk Controls

Supervision by board
of directors;
shareholder actions

Senior Executive
oversight &
experience/training in
risk & operations

Investment expertise,
risk limits &
independent risk
oversight

Independence &

ongoing review with
board & audit
committee

Management
supervision

Incentive

Short- term and
long- term
performance of
stock

Success of the

individual business
unit & compliance
w/corporate goals

Success of
individual
investments

Generous base
salary & moderate
bonus linked to

long-term stock

Personal wealth and
promotion

Type of
Compensation

Primarily equity

Mixture of cash and
equity

Primarily cash with
some deferred equity

Mixture of cash and
equity

Cash

Range of Methodologies
for Risk and Performance
Alignment of
Remuneration

May 201t

Deferred based on a

pre-determined
schedule

Cash — Immediate
Equity — Deferred as

per Seniors

Mixture of immediate
cash & deferred cash/
equity based on risk
profile

Bonus primarily
deferred.

Immediate

Source: D. Wright, R. Yehia, Corporate Governance Course Presentation
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Do-Fr / CSA: Independent Directors & Advisors

“We wanted an independent consultant, and there

are none. ~Ken Feinberg, Sept. 24 2011 to
_ academics at Wharton conference
= Duty to client paramount;

= Comp. Committee & consultant
iIndependence;

= Remuneration code (UK);

= Cost will increase (like audit);
= |Independence of Special Committees;

= |ndependence of Advisors;

ONTARIO

OSC RN

COMMISSION

YO R K ' Copyright © 2011 Richard'Eeblahe
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Independent advisors and duty to client

©Cartoonbank.com
’[ \ ENGE

JOLVE
TH

NOVAT|

RANSF

IROVO!

EARCH

“Would everyone check to see they
have an attorney? | seem to have
ended up with two.”

JRUCT
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Oversight of Risk Management

Customers

j "We missed it.” g

- Suppliers

—

. Cuqtnmprq sale ///// Human Financial \\\\\ . Supply
.I. RI!'E 7 Resources - Risk Management - Insurance ™~ i g"iCiI')tg
: Akl ; +  Risk Management - Interest Rates ~~ i uality
tion A 1 n
. Corl]r;ract\;ps Il:%g%ﬁfnsr‘r(l"elﬁ? Staft * Risk Management — Foreign Exchang(; \\\ * Relationships
. Standard<a managemen . Investments ~ Billing
Expoctal o Sz e tCommunications 00 e, Flnancm%_ < * Logistics
. tp ability S *Moralerand Job S atisfaction . e . ax Strategies bt
@'y, Customer viabili y/ S ar Strateqi “.. + DebtCompliance N
ﬁg}*&m / «Salary Inﬂano “-. + Lease Compliance )
7 Innovation iquiditl X
H y « Strateqgic Plannlng . Acqu|s|t|0ns O quUldlty ash Flow \\
-y’ /" +Knowledge Assets «Capital Investment ~ * Divestitures/Closures .« Credit/Bad Debts \
. «Empowerment +Corp. Organization ~ *Manufacturing Strategy b
Rating /.. - Training . RED + Functional Cocation -, * Financial Plannmgﬂ,& ----- \
. / .................. [o) e“ng ......... \\
+ Maxtor credit/ L rations = A \ L
- Vendorterm¢  Integrity e [ AQ_Q_Q_UIII.I.DQ_& \\
e el oo Safey Capltsaﬁé‘éj oot Reporting |
c - *Environmental Compliance *
I |l =t e . Govt. Compllan%e ° Qualit ¥ *SEC Reporting |
payments) | -Employee/Theft/Fraud . Reliability » Customer Credits/Rebates I
| . Operating Costs * Inventory Management *Management Reporting ]
| lllegal Acts .:  Salesand Marketing Procurement - Statutory Reporting A
\\ *Resource Misuse C8’;"2§h$ %ﬁgﬂ'ﬁ?ﬁ‘g © «Financial Forecasts /I
\\ *Ethies 7 e Rep;’]a“rnseeemces «Tax Accounting & Reporting ,/
\\ Brand Image 7 e T *Performance Management /
.......................................................... . . /
. \\ -Tone At The Top Inform n Technol ~. ¢ Analyst Communications /,
Environment* : Information Technology /
5 Political N RSN X A\f\;f:;ﬁty A
. = K . . y
* Legal AN Iﬁ‘__Protectlon . Information Relevance 7
*  Regulatory AN ' . Continuity
*Business Interruption Ny . System Integrity
* ExternalTheft/Fraud/ N . Technology Infrastructure . Ie&.hn.o.l.ogx
lllegal Acts \\\ » Tech Development & Integration _r

* Business Practices

YORKJ

UNIVERSITE
UNIVERSITY

*IT & Business Strategic Alignment
. Outsourcer Management
~ e Cost Control

-7 . Product
Obsolescence
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“Top 15” ERM-related Risks, York University *

1. Government Policy Risk. o QOrganization Structure Risk.

2. Competitor Risk. 10. Performance Measurement
Risk.

1. HR Academic Risk.

3.  Change Readiness Risk.
4. Capital Availability Risk.

—

5. Leadership Risk. 12. Reputation Erosion Risk.
s HR Non-Academic Risk. % Strategic Labour Relations
| | Risk.

7. Student Satisfaction Risk. _
14.  Enrolment Targets Risk.

8. Communications Risk. _ _
15.  Resource Allocation Risk.

YORKR | Richard Leblanc
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Internal Controls — Your Tools to Customize '

- Segregation of duties

= Restricted areas

- Approvals

. Reconciliations

. Record retention

. Safeguarding and asset accountability
- Management override

. Manual controls

- Data Security

. I'T, iInventory and other controls;

=  Areas of vulnerability and fraud schemes;

YORKR I Source: R. Leblanc, Assessment methodology for audit committees Richard Leblang
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. Iénll;nerer;at Risk o Il LR Risk sesidual Risk After o IR
A A erore nesponse verall I.\. esponse vera E HH
doneae’ | isk i Rang | Banagenent i Rycating | AKSimanil
i erore : er -
Direction — Response Egiinatﬁc%f — Response Required
rona roba-
-bility | Impact bility Jmpact
Universijty IT 4 - 5-. Reduce 3- . 4- Complete plan '
Strategic Infrastructure Likely Major ICT Possible Major Develop &
Directions | will not Foundational implement
lsJupport_t Document college &
intiatved ITS Unit Plan admin unit
Data Use Policy plans .
(p.9) including
Etc. contingency &
recovery ,
*Etc.
Hiah Critical importance to the success of the University in meetings its
g financial and non-financial goals
Moderate Important but not critical to the success of the University in
meetings its financial and non-financial goals
Low Risk does not have a material bearing to the success of the
University in meetings its financial and non-financial goals

UNIVERSITE '
UNIVERSITY

Source: University of Saskatchewan
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Weaknesses of Risk Management

= “Risk takers” & compensation assurance
— see new CSA amendments;

Internal External

= Non-financial risks and ICNFR: Assurance Assurance
operations, technology,

reputation, CSR;

. Integrated Mapped A
= Management knows the risks; < "0 TOPPERIERRERE

= Board:

Top Risk Families

= Protect Internal Assurance;

EEEEEEEEEE

|||||||||| All rights reseeas

yom!ﬁomplete, coordinated coverage;
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Comprehensive Risk Governance

< Board of Directors >

CEO

S-OX | BE)| Dodd-Frank | B | Basel/King

= N

Comp.

Committee
(or equivalent)

Audit

Committee
(or equivalent)

Nom/Gov.

Committee
(or equivalent)

|—|;\'— I | 1cFR | icNFR | | i

CFO SHRO CS, GC CRO

Committee Charter Coverage

—— Material financial and non-financial —SRUIN
YORK |1 business risks & IC reporting ricra

VVVVVVVVVV
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How it Fits Together — Hydro One Example

BOARD
COMMITTEE
CORPORATE
RISK POLICY &
RISK

LERANCES

ENTERPRISE
S
MANAGE 2 Jp—
RISKS, $$ T fog el Bk

Hydro One Networks

Copynght ¢

Copyright © 2010 Richardise
All rights rese
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Shareholder Democracy

= Shareholder engagement:

active monitoring of companies,
engaging in dialogue with the board,

N —

3 using shareholder rights, including voting and

cooperation with other shareholders, if need
be to improve the governance of the company
in the interests of value creation (EU)

= Majority voting, say on pay and proxy access:
ICD, CCGG debate (1 April 2011);

= CSA position (Staff Notice 54-701); -ACVM
= Say-on-pay as engagement catalyst (EU);

= Dual class vs. minority shareholders (EU);

EEEEEEEEEE
UUUUUUUUUU
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Being a Director on a Control Block Board

© Cartoonbank.com ST

ENG
DLVE
T

A
DVAT

A \ ‘ ‘L:'u A . |
AN \341_ < I L Vo

13 ’ -

ow that you've all put in your two ==

cents’ worth, | should like to interject my |
fifty-one per cent controlling interest.” £

YORKJ
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End to End Vote Confirmation

= University of Delaware Report and The Quality of the Shareholder
Vote in Canada

Beneficial Shareholders Registered Shareholders

Prepams Canadian Depository for
omnlbus proxy Securities

Fonwards proxy
materials &
Omnbus Proxy

owners matenals (excepl proxy
= Accurate. - .1 ______________________________

= Timely.

m Accessible.

Prepares list of
benefical Fomvards proxy related

]
i Transfer Agent ;
. ] : H & :
[ | Certaln_ :____’ Sends vofing results : i____ T e -
1 i Traostayfosa E and reports results Fonmards proxy E
SPT— f::g"’i:‘; proxy 3 materials E
0 information 3 ' 1
creates VIF I 1
= Cost-effective. | P
¢ ; information. .
: v .
" . Reports results of 5 i
; Beneficial ek ol Registered @
~ Shareholder Shareholder

(Cannot vote 3t annual mesting)

i
I
1
1
1
1
i
1
[}

CSCS leadership INEEErr=nlill /- vein;  — o .

annual meeting

I Flow of voting tesults I

*Created by Paul Schneider, Director of Research of the Canadian Coalition for Good Governance in
consultation with Wes Hall, President of Kingsdale Shareholder Services.
YORK ' Copyright © 2011 Richard'Eeblahe
UNIVERSITE
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Looking to the future

® Elections Canada; LSUC; YUFA:
disenfranchisement;

= Obligation will be on issuers to invest in
technology and websites — to enable meaningful
shareholder coordination and proxy seeking (EU)

= Obligation on intermediaries to have ICs and
address Col;

oo
g v -~ -
~ -
-

= |[f you do not engage, dissident shareholder will; % ..
Engage vs. empower

= Cost-effective and pull technology intelligence; JU
= This area will be regulated in the future; L'

YORK ' Copyright © 20 h Lebl

EEEEEEEEEE
IIIIIIIIII

Sat, August 20, 2011


http://www.yorku.ca/rleblanc
http://www.yorku.ca/rleblanc
http://www.yorku.ca
http://www.yorku.ca
http://www.yorku.ca
http://www.yorku.ca
http://www.yorku.ca
http://www.yorku.ca
http://www.yorku.ca
http://www.yorku.ca
http://www.yorku.ca
http://www.yorku.ca
http://www.yorku.ca
http://www.yorku.ca
http://www.yorku.ca
http://www.yorku.ca
http://www.yorku.ca
http://www.yorku.ca
http://www.yorku.ca
http://www.yorku.ca
http://www.yorku.ca
http://www.yorku.ca
http://www.yorku.ca
http://www.yorku.ca
http://www.yorku.ca
http://www.yorku.ca
http://www.yorku.ca
http://www.yorku.ca
http://www.yorku.ca
http://www.yorku.ca
http://www.yorku.ca
http://www.yorku.ca
http://www.yorku.ca
http://www.yorku.ca
http://www.yorku.ca
http://www.yorku.ca
http://www.yorku.ca
http://www.yorku.ca
http://www.yorku.ca
http://www.yorku.ca
http://www.yorku.ca
http://www.yorku.ca
http://www.yorku.ca
http://www.yorku.ca
http://www.yorku.ca
http://www.yorku.ca
http://www.yorku.ca
http://www.yorku.ca
http://www.yorku.ca

Conflicts of Interest and Reputation Controls *

® Boards have considerable latitude in self-
governing conflicts;

= CSA 2008 proposal: Conflicts of interest among
shareholders, directors, control persons;

= Conflicts of interest:
= Proxy advisors;
= Asset managers, institutional sharehao .

= Credit rating agencies;

- -
v

MOODY'S ANALYST BREAKS SILENCE: Says Ratings Agency
Rotten To Core With Conflicts, Corruption, And Greed

IIIIIIIII
IIIIIIIIII

© 2011 Richard Leblanc
All rights reservess

Sat, August 20, 2011


http://www.yorku.ca/rleblanc
http://www.yorku.ca/rleblanc
http://www.yorku.ca
http://www.yorku.ca
http://www.yorku.ca
http://www.yorku.ca
http://www.yorku.ca
http://www.yorku.ca
http://www.yorku.ca
http://www.yorku.ca
http://www.yorku.ca
http://www.yorku.ca
http://www.yorku.ca
http://www.yorku.ca
http://www.yorku.ca
http://www.yorku.ca
http://www.yorku.ca
http://www.yorku.ca
http://www.yorku.ca
http://www.yorku.ca
http://www.yorku.ca
http://www.yorku.ca
http://www.yorku.ca
http://www.yorku.ca
http://www.yorku.ca
http://www.yorku.ca
http://www.yorku.ca
http://www.yorku.ca
http://www.yorku.ca
http://www.osc.gov.on.ca/documents/en/Securities-Category5/rule_20081219_58-201_rfc.pdf
http://www.osc.gov.on.ca/documents/en/Securities-Category5/rule_20081219_58-201_rfc.pdf

Political Governance and Sovereign Debt

= Contagion smow Global Credit Portal

RatingsDirect’

Research Update:

0 FOCU S. ! B RI C” United States of America Long-Term

Rating Lowered To 'AA+' On
Political Risks And Rising Debt

u B a bybOO mers Burden; Outlook Negative

p://www.youtube.com/watch? t © 2011 R
_yePC ng620 All rights resere
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Boardroom Technology — Trends & Touchpoints

= Browsers eclipsed by “ipads overwhelming winner, with
no close second” — “86% of Fortune 500" (WSJ);

= Paperless boardroom (example) 3-9 month hybrid;

= Offline encrypted storage;
= Remote purging (browser cannot do)
® To come: written consent, annotation of

comments, highlighting of text; voice
recognition; “gestures” (no mouse);

= Director experience: interactive dashboard with
collaboration, mobility, security, transparency;

YORKRI Richard Leblanc
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SM & Governance: “Power of a Single Tweet””

Boardroom Lessons from a Social Media
Misstep

A Groupon offer for "Fatboy" beanbags leads Harvard blogger Lucy P. Marcus on
an enlightening journey

GROUPON

nnnnnnnnnnnnnn

By Lucy P. Marcus

= Exponentially interconnected; -

= Brand, reputation, ICs; /Il" lllll o

il
= Email, press clippings SIO\.N, limiting,
outdated;

AIR CANADA

= |[ndependent analytics (2 ex.);

= “Communications, IR,
public policy, SM”;

= Gender/age effects (ex.);

ULUM VIT.

ik
==
g .
i o8 dett) I
4~—‘| ‘I

Ml < . e b
) 1. b4 CT
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Board Dynamics Study: Boardrooms of the futute
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Board Dynamics Study

= 100+ diverse directors — question / focus areas: ENGE

Chair Leadership WEH
ON
Board-Management CEO Posture .
Relationship
NOVAT|
Board Dynamics
NSF
Undue Influence Director Behaviour Vo
EARCH
IT&
Reporting
JRUCT
vorkgy ™ Recent Columbia/Delaware study _—
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Emerging Themes ~ Enhancing Dynamics

= Structured Engagement — GE Board / Canadian
example;

= “Office of the Board” — other NYSE Example;

= | eadership skills and industry knowledge of the Chair;
= Dominant CEOs;

= Problematic directors;

= Diversity considerations; “chemistry”;
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“Comply or Explain” Regime

= CSA Staff Notice 58-306 (Dec10): “unacceptable™;

= EU Submission:
= Robust and rigorous framework;

= Detailed, specific, clear, accessible and concrete
reasons for departure;

= “That certain provisions require compliance;

= Principles of stewardship” include communication,
engagement, monitoring and enforcement, for
institutional shareholders;
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“Comply or Explain” Regime, continued

= Monitoring bodies (securities regulators, stock
exchanges) check informative quality or explanations:

= Develop, revise and coordinate with other member
states;

= |ndependent and appropriately resourced,;

= Analysis and disclosure on company and aggregate
basis;

= Authority to sanction in serious cases of non-
compliance;
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Thank you!

BLENGE

WOLVE

THANK YOUD

¥ RO\\/";_’)‘}
IEARCH
RUCT
YORK ' Copyright © 2011 Richard
CNTvERs Ty Al rights re

Sat, August 20, 2011


http://www.yorku.ca/rleblanc
http://www.yorku.ca/rleblanc
http://www.yorku.ca
http://www.yorku.ca
http://www.yorku.ca
http://www.yorku.ca
http://www.yorku.ca
http://www.yorku.ca
http://www.yorku.ca
http://www.yorku.ca
http://www.yorku.ca
http://www.yorku.ca
http://www.yorku.ca
http://www.yorku.ca
http://www.yorku.ca
http://www.yorku.ca
http://www.yorku.ca
http://www.yorku.ca
http://www.yorku.ca
http://www.yorku.ca
http://www.yorku.ca
http://www.yorku.ca
http://www.yorku.ca
http://www.yorku.ca
http://www.yorku.ca
http://www.yorku.ca
http://www.yorku.ca
http://www.yorku.ca
http://www.yorku.ca
http://www.yorku.ca
http://www.yorku.ca
http://www.yorku.ca
http://www.yorku.ca
http://www.yorku.ca
http://www.yorku.ca
http://www.yorku.ca
http://www.yorku.ca
http://www.yorku.ca
http://www.yorku.ca
http://www.yorku.ca
http://www.yorku.ca
http://www.yorku.ca
http://www.yorku.ca
http://www.yorku.ca
http://www.yorku.ca
http://www.yorku.ca
http://www.yorku.ca
http://www.yorku.ca
http://www.yorku.ca

Contact Information

Professor Richard Leblanc
Faculty of Liberal Arts & Professional Studies

York University
tel: (416) 736-2100 x 33744

Email: rleblanc@yorku.ca

o Twitter: http://twitter.com/DrRLeblanc

Followmet

———_—

CANADIAN il BUS[NESS B Iog . http://www.canadianbusiness.com/author/

Linkedﬁ.z. http://ca.linkedin.com/in/rwleblanc
LinkedIn Group: A%%%%S Board Advisors
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