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Course Objectives:   Corporate governance has emerged as a global business issue in the past 5 years.  The objective of this course is to instil the knowledge and key skills necessary for graduate business students to understand the fundamental principles of governance; to be familiar with the laws and regulations in Canada, the US and globally, that exist to build a framework for corporate governance; and to be able to apply ethical and governance principles to practical situations as they arise in their work experience. 

Instructional Methods: A combination of lectures, in-class discussion, and analysis of texts are our primary strategies. In addition, guest speakers from industry will extend your knowledge and understanding of governance concepts and their application in boardrooms. Mini-cases and a written analysis of a selected corporation’s governance processes will provide an opportunity to learn how governance concepts are applied in various organizational situations.
Reading Materials: 

Text:  Corporate Governance, Monks & Minow; Blackwell, 4th Edition

On reserve: Corporate Governance and Accountability, Solomon & Solomon; John Wiley & Sons: excerpts; Integrity in the Spotlight; Opportunities for Audit Committees, 2nd ed. Sabia & Goodfellow;CICA: excerpts;  History of Corporate Governance in Canada, Riven; ICSA;  What Directors need to know: Corporate Governance, Hansell; Carswell. excerpts.
Evaluation:

Class contribution & presentations:


20%
Quiz




     

30%
Individual Case Assignment (due Class 9)

20%

Group Research Project (due Class 11)


30%







           100%
Class contribution will be based on participation in class exercises, discussions and group presentations.  This includes participating actively in class discussion and asking thought provoking questions.  For the purpose of class exercises, in the second class, students will be asked to form themselves into teams for the balance of the course.  The teams will work on in-class exercises, cases and the preparation of mini-presentations for in class debate and discussion.  Given that this is a seminar course, students are expected to attend class and participate on a regular basis.  Students who miss class without a valid reason can expect to lose a portion of their class contribution mark.
Group Research Project:  This project will be a group effort.  Groups will be formed by Class 3 (need not be same as class group).  A memo outlining your approach to the Project will be due in Class 6.  In addition, each group will make a 20 minute presentation of their case in the last class in the semester.  Students must also submit a copy of their PowerPoint presentation.
Academic Integrity: The Code of Conduct (Academic) at Concordia University states that the "integrity of University academic life and of the degrees, diplomas and certificates the University confers is dependent upon the honesty and soundness of the instructor-student learning relationship and, in particular, that of the evaluation process. As such, all students are expected to be honest in all of their academic endeavours and relationships with the University." (Graduate Calendar 2008-9)All students enrolled at Concordia are expected to familiarize themselves with the contents of this Code. You are strongly encouraged to visit the following web address: http://johnmolson.concordia.ca/ugrad/codeofconduct.pdf , which provides useful information about proper academic conduct.
	Session
	Topic
	Preparation

	1. 
01/07
	Introduction to Corporate Governance  Overview of the course; interactive discussion of current governance issues; explore misconceptions of corporate governance; forms of business organization; in-class discussion of a mini-case 
	

	2.

01/14
	Definitions and issues in corporate governance  Objective is to look at various definitions and create a framework that will be referred to for the rest of the term ; class discussion of Enron.
	Monks & Minow, Chapter 1 (pgs 8-35,42-57,75-86)
Chapter 2 ( pgs 95-99, 108-115)
Solomon&Solomon,31-42 (Enron)


	3. 
01/21
	History of corporate governance/ Governance reform in Canada Governance is not new – roots in government – development of the corporation; evolving models – what has happened in Canada – influence of UK and US ; where Canada is today. 

Guest speaker: Andrew Molson, Corporate Director

	CSA  Guidelines: NP58-201; NI58-101
Research Molson/Coors merger and recent history for class discussion

	4. 
01/28
	Directors; powers, duties and responsibilities Examine the role of boards in corporate governance; legal duties; splitting role of CEO/Chair; board and committee mandates; impact of CSA guidelines & other initiatives on board effectiveness in Canada; role of management directors; 


	Monks & Minow, Ch. 3 – pages 231-235, 258-269, 275-286
Hansell, Standards of performance
Case:Worldcom (Monks & Minow)

Pages 578-79

	5. 
02/04

	Role of Shareholders/Institutional Investors/other stakeholders: legal rights & responsibilities; Kirby Report; shareholder activism.
Guest Speaker: Paul Schneider, Canadian Coalition for Good Governance

	Monks& Minow ,Ch. 2, pages 95-99, 129-131, 151-154, 184-213
Kirby Report Recommendations


	6. 
02/11

	The board and management; compensation and conflict of interest; stock options, etc. management directors; codes of conduct.

Memo on research project due


	Monks & Minow, Ch 4, pgs 296-335; Ch 3 , pages 236-246
Case: Gerstner’s pay package at IBM:  pg. 582  What was justifiable, and what was not? For group presentation

	7. 
02/27
	 quiz

	

	8.  
03/04
	Key Board committees; Audit, Nominations & Corporate Governance; Executive Committees; roles and responsibilities; developing mandates
Guest Speaker: Olivier Lecat, SVP Internal Audit, National Bank
	Sabia & Goodfellow, Ch. 5 (p.33-55)
MI 52-110


	 9. 
03/11
	Financial Reporting and corporate governance; role of the external auditor 

Guest Speaker: Michael Boychuk, Chair, Audit Committee, Yellow Pages
	Sabia & Goodfellow Ch.6(p.65-76)
MI 52-109
Sarbanes-Oxley excerpts

 Case due

	10.

03/18

	Risk management and corporate governance; develop model of where risk management fits in corporate governance; role of transparency; internal control systems

Guest Speaker:  Yvon Menard, SVP AON

	COSO Executive Summary +…


	11.
03/25
	Corporate social responsibility and sustainability: a new model for governance?
Guest speaker: Rick Pederson, SVP, National Communicatons

	Monks & Minow Ch 5, pgs 401-408

	12.
04/01
	InternationalGovernance & governance in not-for-profits; distinctions in models of governance fin other countries; associations, foundations and government agencies
	Monks & Minow, Ch. 5, pgs 381-395; Ch. 4, pgs 339-46

Research Project due

	13.
04.08
	Presentations
	


