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Module 3 – Agenda



Introduction



What is Governance?

Corporate Governance is a mechanism through which
Boards and Directors are able to

direct, monitor, and supervise the conduct and operation
of the organization and its management in a manner that

ensures appropriate levels of authority, accountability,
stewardship, leadership, direction, and control.
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Four Key Roles for a Board

1. Financial Oversight

2. CEO Selection and Management

3. Strategy Oversight

4. Succession Planning
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What is a Result-based Policy Governance board?

A Result-based Policy Governance model
governs the organization by making policy.

Policy should determine the long-term direction of the organization.  
Implementation of the policy is the responsibility of the staff.

The Board has exactly one staff…the CEO…who is charged with 
managing the day-to-day business of the organization.
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How does the Board evaluate an issue?

1. Identify, discuss and understand the issue.

2. Generalize the issue to a “macro” level.

3. Evaluate whether a revision in policy or a new policy is 
required.

4. Draft and implement policy.

Introduction – Module 1 Review



Fiduciary Duty to the Corporation:

❖ “act honestly and in good faith with the view to the best 
interests of the corporation (organization)”

❖ must have regard to “all relevant considerations”

❖ ensure decision is “within the range of reasonable choices” 
that directors could have made

Introduction – Module 2 Review



Decision-making and Liability:

❖ Duty to attend meetings

❖ Default position:

✓ Not present at meeting – You agree with the decision

✓ Abstaining from voting – You agree with the decision

✓ Voting against the decision – You agree with the decision

❖ Duty to understand the organization

❖ Operate within the Standard of Care

Introduction – Module 2 Review



Governance of Ethics



Opening Exercise – Queen’s University

You are on the Board of Directors for Queen’s University, which houses 
one of the most prestigious business schools in the country.

You receive donations from a number of distinguished alumni.  In 
particular, in the past you received a $1 million pledge (of which 
$915,180 has been paid) from…

Governance of Ethics



Opening Exercise – Queen’s University

David
Radler

So, who is David Radler?

Governance of Ethics



Opening Exercise – Queen’s University

David Radler….

❖ is a Canadian executive and close associate of Conrad Black for  
36 years

❖ plead guilty to fraud on September 20, 2005, and received a 
sentence of 29 months in prison
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Opening Exercise – Queen’s University

Today is September 15, 2005

❖ You have been informed by Mr. Radler’s office that he is about to plead 
guilty to fraud

❖ Mr. Radler has made a $1 million donation ($915,180 has already been 
received and spent)

❖ The donation was made by Mr. Radler personally and by organizations on 
his behalf

❖ The donation was used to help with construction of a new wing to the 
business school which has been named the Radler Wing

❖ The Radler name is prominently displayed on the Queen’s Benefactor Wall
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Opening Exercise – Queen’s University

What do you do?

(Break into groups.  You have 20 minutes to discuss and make a decision.)
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Opening Exercise – Queen’s University

Discuss Results
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Opening Exercise – Queen’s University

What did Queen’s University do?
Did they get it right?
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Opening Exercise – Queen’s University

What is Ethical Behaviour?

Governance of Ethics



Acting in ways consistent with
what society and individuals typically think

are good values.  In the workplace, this means that it tends to be
good for business and involves demonstrating

respect for key moral principles that include honesty, fairness, 
equality, dignity, diversity, and individual rights.

Note:  There are a great many vague terms in this definition!
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How do we evaluate the ethics of decisions

in the workplace?
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Graham Tucker’s Five Questions:

1. Is it Profitable?
2. Is it Legal?
3. Is it Fair?
4. Is it Right?
5. Is it Sustainable?

Governance of Ethics



Opening Exercise – Queen’s University

Let’s go back into our groups and evaluate four options that Queen’s University 
could have taken based on Graham Tucker’s Questions:

❖ Option 1 – Return all money, remove name from both wall and wing.

❖ Option 2 – Keep money, remove name from both wall and wing.

❖ Option 3 – Keep money, create ethics chair, remove name from both wall 
and wing.

❖ Option 4 – Any “more ethical decision” you can come up with.

(take 15 minutes and discuss)
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Why do Good People
Do Bad Things?

Psychology of Fraud Article

Please take 10 minutes to read/skim and we will discuss
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What do I believe
about ethical behavior

in the workplace?
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Defining or identifying ethical behavior in the 
workplace is not always easy.

Governance of Ethics



It is the journey that counts.
A lifetime journey, that is, of

striving towards ethical behavior.

Governance of Ethics



What can the
Service Hospitality Board of Directors

do to ensure Ethical Behaviour
at Service Hospitality?

Governance of Ethics



Influencing Change



The Six Principles of Persuasion:

1. Reciprocity
2. Scarcity
3. Authority
4. Consistency
5. Consensus
6. Liking

Influencing Change



Reciprocity

❖ Social obligation to give back to you the form of behaviour you 
first give to me

❖ People say yes to those they owe

❖ Do not give the power away; do not say, “don’t worry about it, it 
was nothing”

❖ If someone says “no”, retreat in the situation not from it

Influencing Change



Scarcity

❖ People want more of what they cannot have

❖ People are more motivated by losses than gains.  This applies to 
managers, VPs, CEOs…

❖ Frame in terms of unique benefits they stand to lose if they do 
not do what you think they should

❖ Applies to information as well as to stuff

Influencing Change



Authority

❖ Power of position, expertise, trustworthiness, even charisma

❖ This is why people use statistics

❖ When you have good news and bad news, which should you 
present first?

❖ Why?

Influencing Change



Consistency (with commitments)

❖ People are more likely to agree to take action in a fashion 
consistent with something they have already done

❖ Small changes in how things get done can yield huge benefits: 
restaurant example

❖ Written commitments are more powerful than verbal ones

Influencing Change



Consensus (social proof)

❖ We look to others to determine what is appropriate/desireable
(e.g., fashion)

❖ Again, small changes (e.g., infomercial)

❖ Who should you talk to before your board meeting?

Influencing Change



Liking

❖ People prefer to say yes to those they know and like (also, 
promote and reward them, champion their ideas)

❖ Liking is increased by similarities, compliments, and cooperative 
efforts

❖ Talk to people about themselves; ask questions about them

Influencing Change



Final Exercise:  WCB Discussion Paper

Take a look at the May 2016 Discussion Paper from WCB

❖ Your group will play one of four roles:
1) WCB
2) Ministry of Finance
3) SHHA (or Restaurants Canada)
4) SFL

❖ Your mission is to persuade another group that your position is 
the right position for them to adopt

Influencing Change



Final Exercise:  WCB Discussion Paper

Discuss Results

Influencing Change



Strategies for Influencing Board Decisions

1. Procedural Tactics

2. Interpersonal Tactics

Influencing Change



Procedural Tactics

❖ Consider the impact of decision rules; propose one, the one that 
works for you (e.g., if preferences will be revealed sequentially, 
pay attention to seating arrangement)

❖ Use breaks strategically (get commitments and discover personal 
agendas)

❖ Define/frame the problem on your terms (e.g., this is not about 
guilty or not guilty, it is about reasonable doubt.  Is it possible?)

Influencing Change



Procedural Tactics

❖ Do not go into a meeting without an ally.  Get support prior.

❖ Set the agenda

❖ Use public voting to apply pressure to conform (consensus)

❖ Use private voting to reduce pressure to conform and to allow 
people to change from publicly expressed decisions

❖ Do not ask for much

Influencing Change



Procedural Tactics

❖ No direct opposition in minority position

❖ Move slowly with small wins

❖ Foot in the door (consistency); e.g., is it possible that…

❖ Move from “anti” to “doubt” to “pro”; e.g., from guilty, to 
possibly not guilty, to innocent

Influencing Change



Procedural Tactics

❖ Attack the case one piece at a time (constructive conflict)

❖ Get others involved in process (consistency, concensus)

❖ Obtain public commitment to cement a position

❖ Empower outsiders to gain them as allies

Influencing Change



Interpersonal Tactics

❖ Remain calm and appear impartial (liking, authority)

❖ Refer to superordinate goals (e.g., finding the truth) and to 
others interests (reciprocity)

❖ Ask questions instead of asserting positions; help opponents 
discover your insight

Influencing Change



Interpersonal Tactics

❖ Establish behavioural norms through reciprocity and consensus

❖ Appeal to standards established by others

❖ Give others an “out” without losing face

Influencing Change



Interpersonal Tactics

❖ Do not respond when an opponent makes a good point

❖ In coalition building, consider who is susceptible in addition to 
who is powerful (it is easier to get allies that do not have power)

❖ Beware emotional outbursts – let them discredit themselves

Influencing Change



Homework Assignment

Watch 12 Angry Men (1957 version)

It demonstrates perfectly the good, and the bad

https://www.youtube.com/watch?v=dzhH2hlNSfs

Influencing Change

https://www.youtube.com/watch?v=dzhH2hlNSfs



