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I NTR ODUZCTTI O N

Since the second edition of this book was published in 2002, there has
been an enormous focus on corporate governance. The corporate failings
and scandals that occurred in the United States and Canada produced a
veritable landslide of views, writings, legislation, regulation, guidelines, mea-
surement scorecards, and shareholder and media interest. The volume of
this material has created great difficulty for those on the front lines. As a
director or as someone who may be called upon to advise directors, it is
difficult to keep up with so much new and relevant information. More
importantly, it is becoming increasingly difficult to know and to advise upon
what to do in particular situations.

This book attempts to respond to these challenges. It is a snapshot (as
of the summer of 2006) of a great deal of the material that bears upon
corporate governance today. In many cases, the actual material is presented
in the book; in others, we offer specific references so that the material may
be accessed conveniently. The book attempts to provide practical guidance
about what to do in a variety of situations in which directors and their
advisors may find themselves. The book includes actionable precedents with
respect to many of the important current corporate governance topics.

The precedents and other actionable materials are drawn from prod-
ucts that we have created, or with which we have been involved. While we
believe that these materials were useful and appropriate 1o the companies
and boards that adopted them, they may not be appropriate in other cir-
cumstances. One of the themes of this book is that each board and each
director must consider what is right for that board and that director in the
context of particular and individual circumstances. Accordingly, none of the
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materials should be regarded as suitable for adoption without further con-
sideration.

While the authors believe that what we say is legally correct and that we
are offering sound advice, the material does not constitute legal opinions
and it is not intended to be a comprehensive treatise. We have provided
supporting references where we feel that they will be helpful to the reader,
and we have included a bibliography that can take the reader to more
detailed sources as desired.

In order to make this a practical and advisory book, we have attempted
to make our material accessible in two ways. The book may be read cover to
cover to provide an overview of currently relevant corporate governance
information. We have also attempted to make each chapter relatively self-
contained so that the reader can go to a specific chapter to obtain informa-
tion relevant to a particular matter of immediate interest. The result is that
some topics are addressed in more than one place since they bear on a
variety of issues.

We hope that you will find the book useful.

Barry Reiter

Corporate Governance Group
Bennett Jones LLP

Toronto

September 2006
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There has never been a more exciting time to be a director of a
corporation. There has never been a more challenging time to be a director
of a corporation. Directors operate in a new and very changed environment.
Expectations are high, and directors’ actions (and inaction) are subject to
observation and comment from a wide variety of interested constituencies.

This book attempts to provide guidance to directors, and to those who
advise them, about the expectations that exist and the requirements and
best practices that will help meet such expectations.

In general, the phrases “corporate governance” and “corporate
accountability” refer to the broad functions of those who oversee a corpora-
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