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EXECUTIVE SUMMARY
This report details the prevalence of corporate governance views and 
practices among organizations in Canada. 

Corporate governance overview

The most significant corporate governance issue continues to be risk management and 
oversight. Canadian boards are implementing a variety of systems and processes to 
manage risk. Regulatory compliance, strategic planning and risk management are the 
top three issues facing boards in 2015. 

Sustainability, ethics & environmental governance

Only one third of respondents have a formal corporate social responsibility (CSR) policy. 
However, three quarters are engaging their employees in CSR by providing company-
sponsored volunteer events during work hours and four out of five have implemented 
sustainability initiatives to improve energy efficiency.

Use of technology in implementing governance  

The average survey respondent has three to six board meetings per year, provides 
meeting materials five to ten days in advance of these meetings and distributes board 
materials primarily through an internal or external portal. Use of IT systems is varied, 
as most respondents use such a system for either documentation management or 
regulatory filings but do not use one for managing compliance related risks.  

Effective board operation & governance maximization processes

Board and CEO performance evaluations tend to occur annually using a variety of 
metrics and approaches. Respondents are generally confident in their ability to staff 
critical roles and most expect their turnover to be relatively low. Director education may 
be an area of concern, as two out of five respondents report that 25% or fewer of their 
directors have attended education programs over the past year. 

Stakeholder engagement

Stakeholder communication remains primarily the mandate of the CEO, though at some 
organizations there is a trend to appoint an Investor Relations Officer (IRO) for this 
purpose. Respondents tend to interact most frequently with the media and regulators.
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Boardroom diversity

While most boards still do not have a formal board diversity policy, the number who do 
is on the rise. A number of boards that did not have formal diversity policies in 2013 have 
such policies now. Additionally, 83% of boards have female representation.

Risk management 

Almost two thirds of respondents have a formal risk policy. However, while risk 
management and oversight remains the most significant corporate governance issue 
facing respondents, only over half of respondents have a Chief Risk Officer or equivalent 
senior risk officer in their organization.  

CEO succession & executive pay

40% of boards have a fully implemented formal CEO succession process. The most 
prevalent approach used in CEO succession planning is an emergency replacement 
plan. More than a third of respondents grant the entire board responsibility for CEO 
succession planning. Performance and market practices are the two most prominent 
factors affecting executive pay design, while the CEO and external compensation 
consultants continue to have a strong influence over executive pay packages.
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INTRODUCTION 
The Corporate Governance Best Practices Report is an annual report 
reflecting the trends of corporate governance in Canada since 2013. 
This year, Hay Group, along with the Canadian Society of Corporate 
Secretaries (CSCS), conducted surveys with corporate secretaries and 
other governance professionals at over 100 organizations across the 
country. This report highlights the key findings of our research, outlines 
the views shared by survey respondents and provides greater context 
on the current corporate governance landscape in Canada. 

The Canadian Society of Corporate Secretaries (CSCS)

The CSCS is a leading resource for Corporate Secretaries and Corporate Governance 
professionals. It is recognized as being the most important professional organization 
for good corporate governance in Canada. Aside from striving to enhance the visibility 
and credibility of the office of the corporate secretary, it also offers a unified voice and 
proven tools for best practices in corporate governance. 

Hay Group

Hay Group is a global management consulting firm that works with leaders to 
transform strategy into reality. We develop talent, organize people to be more effective 
and motivate them to perform at their best. As organizations strive to attract and 
retain top talent in the face of increased public and shareholder scrutiny, executive pay, 
succession, performance and competence are vital. Hay Group’s consultants work with 
boards as well as senior management across all sectors, from large global players to not-
for-profit, helping them address these issues.
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OUR APPROACH
Hay Group, in partnership with CSCS, conducted the 2015 Corporate Governance 
Practices Survey (Appendix A) which included over 100 respondents from organizations 
of varying sizes, industries and structures. We sought perspectives on the following 
topics:  

 ■ Corporate governance generally
 ■ Sustainability, ethics & environmental governance
 ■ Use of technology in implementing governance
 ■ Effective board operations & governance maximization processes 
 ■ Stakeholder engagement
 ■ Boardroom diversity
 ■ Risk management & executive pay

The results from these areas have been summarized and presented in this report. 
Additionally, these results were used during the nomination process for the annual CSCS 
Excellence in Governance Awards. The categories for these awards are similar to those 
conducted via the online survey described above and include: 

 ■ Best overall corporate governance
 ■ Best sustainability, ethics & environmental governance
 ■ Best use of technology in governance, risk and compliance
 ■ Best approach to board and committee support
 ■ Best stakeholder engagement by a governance team
 ■ Best practices to enhance boardroom diversity
 ■ Best practices in strategic planning, oversight and value creation by the board

Methodology

Several question formats are used in the survey, including multiple choice and 
rating options in order of preference. For questions where multiple options could be 
selected, each option was weighted based on the number of times it was selected by 
a respondent. For those questions that asked the respondent to rate options in order 
of preference, the options were weighted based on the rating and frequency. ‘Non-
applicable’ responses were excluded from the analysis.

Hay Group also conducted a qualitative survey with the corporate secretaries (or 
equivalent positions) of each nominated organization. These nominees span a variety 
of industries including the financial, transportation and not-for-profit sectors, among 
others. Information and anonymous quotes from respondents were collected during 
these interviews and were used to add further insight to various sections of this report. 

It should be noted that findings illustrate trends for respondents. Additional comments 
have been provided where differences between data cuts, such as differences in 
respondent size, have been identified.
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Participant profile

The respondents spanned a range of 22 industries in total; the industries with the most 
responses are the financial services & insurance and mining & extraction industries. 

17%

13%

6%

5%

4%
4%

4%

49%

Respondents by industry

Financial Services & Insurance

Mining & Extraction, Petrochemical

Government & Public Service

Construction & Engineering

Manufacturing & Production

Pharmaceutical, Medical & Health

Utilities

Other
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In terms of ownership structure, the highest percentage of organizations were publicly 
traded and not-for-profit organizations. Three out of five respondents have 500 
employees or fewer.

  

34%

34%

14%

9%

10%

Respondents by ownership structure

Not-for-profit

Publicly traded

Privately held

Crown corporation

Other

58%

10%

13%

9%

11%

Respondents by number of employees

0-500

501-1,000

1,001 - 5,000

5,001-10,000

10,001-100,000
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CORPORATE GOVERNANCE OVERVIEW
In this section, we examine the impact of corporate governance as a whole on 
organizations.  The topics raised include risk management and oversight, corporate 
governance legislation, formal policies and reporting procedures.

Risk Management and oversight is one of the most prominent corporate governance 
issues, as seen in the figure below. Other pressing issues include board diversity, 
dynamic regulatory compliance and executive bench strength and succession.

11%
3%

5%
5%

7%
8%

9%
11%

12%
12%

13%
14%

18%
22%

23%
52%

Other
Board  autonomy

CEO  performance/evaluation
Development  of  conflict  management  culture

No  issue
Crisis  readiness

Shareholder  interaction
Financial  reporting

Amount  of  disclosure
Executive  compensation

CEO  succession  planning
Independent  board  leadership

Executive  bench  strength  and  succession
Dynamic  regulation  compliance  and  its  impact  on  business

Board  diversity
Risk  Management  and  oversight

Most significant corporate governance issue

The top three issues overall facing respondents in 2015 are the same as those faced in 
2014. Interestingly, respondents have less concern for the amount of disclosure and 
executive compensation, which were among the top three issues in 2013. 

The top issues can be different for respondents of different types or sizes. For instance, 
independent board leadership is a top three issue for not-for-profits. Risk management 
and oversight, however, is a top three issue for every type and size of organization across 
industries.

Risk management and oversight

The most prevalent issue for Canadian boards from 2013 to 2015 continues to be risk 
management and oversight. Many respondents strive to overcome this challenge by 
putting in place effective risk management systems to manage underlying risks, such as 
the processes outlined below.

 ■ Risk management program: This enterprise-wide risk management program 
is implemented to identify, report and mitigate significant risks. As a result, 
respondents can ensure that their level of risk taking aligns with their growth 
target and that risks are incorporated into strategic business decisions. 

 ■ Risk oversight by committees: The board delegates responsibility for the 
execution of certain elements of the risk management program to committees 
in order to ensure appropriate expertise, attention and diligence. 
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0%

10%

20%

30%

40%

50%

60%

2013 2014 2015

Impact of corporate governance on board matters

Positive Neutral Negative/ Room for improvement

 ■ Risk registry: The status of significant risks is tracked regularly, including further 
assessment of these risks and of the progress and effectiveness of actions taken 
to mitigate them. 

 ■ Clear disclosure of risks: As recommended by the Enhanced Disclosure Task 
Force (EDTF), banks include high-quality and transparent risk disclosures in their 
annual and interim reports. 

Corporate governance legislation

Most respondents are of the opinion that corporate governance codes and legislation 
have had a positive impact on board operations. However, as shown in the figure below, 
the number of respondents who perceive the impact of corporate governance legislation 
to be negative has been increasing since 2013. 

We asked nominees of the Excellence in Governance awards to provide their 
perspectives on the benefits and drawbacks of corporate governance legislation. The 
positive impacts include:

 ■ Progress towards transparency and better guidelines in overall corporate 
governance 

 ■ Standardization across industries by requiring everyone to disclose the same 
information

 ■ The opportunity to examine current practices and develop policies before they 
become mandatory

 ■ Assistance in achieving corporate governance objectives, which enhances long-
term value for shareholders

 ■ A foundation for building industry-leading operational and financial results

The negative impacts include:

 ■ A decrease in organizations’ power to make decisions
 ■ Additional administrative burden and resources 
 ■ Ineffectiveness as a one-size-fits-all approach
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Other (please specify)
Executive compensation

Bribery / Corruption concerns
Crisis management / planning

Meeting managers
Developing human capital

Sustainability / Climate change
Succession planning

Information technology issues
Risk management
Strategic planning

Regulatory compliance

Top three board matters (1 being most important)

Ranked 1

Ranked 2

Ranked 3

49%

61%
54%

28%
31%

11%
18%

6%
11%

4%

10%
6%

Respondents from privately-held organizations were more negative than other 
respondents about the corporate governance codes and legislation introduced over the 
past few years, as 30% perceived the impact to be negative (compared to 12% overall) 
and only 20% perceived the impact to be positive (compared to 46% overall).

Slightly less than half of respondents agree that the increased prevalence of corporate 
governance legislation has resulted in an inceased use of third-party consultants; 64% 
of respondents from the financial services & insurance industry agree.

Top board matters

The top three issues for boards in 2015 are regulatory compliance, strategic planning and 
risk management. 

The percentage of respondents who ranked strategic planning as the top board issue 
has dropped from 41% in 2013 to 20% in 2015, while the percentages for regulatory 
compliance have increased from 8% to 28%. While it may no longer be the top concern, 

more than half of respondents have identified strategic planning as a top three issue in 
each of the past three years.

Regulatory compliance may be the top ranked board issue for 2015, but only half 
of respondents have a formal policy for training their workforce on the issue. This 
percentage varies greatly across different types of organizations. More than 60% of 
respondents from crown corporations, not-for-profits, privately-held organizations and 
organizations within the financial services & insurance sector have such formal policies. 
Fewer than 40% of publicly traded respondents and respondents within the mining & 
extraction industry have such policies.
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19%

15%

22%

44%

Formal CSR policy

Yes, fully 
implemented

Yes, being 
implemented

No, but under 
consideration

No

SUSTAINABILITY, ETHICS & 
ENVIRONMENTAL GOVERNANCE 
This section covers information related to Corporate Social Responsibility (CSR), 
sustainability initiatives, ethical considerations and related policies implemented by 
organizations across various industries.

Corporate social responsibility

Two thirds of respondents do not have a 
formal CSR policy in place, as shown in 
the figure on the right. Only one in five 
respondents have a fully implemented 
formal policy in place.

Respondents from the financial services 
& insurance industry and from crown 
corporations are leading the way in 
implementing formal CSR policies. Two 
thirds of these respondents have formal 
CSR policies in place. 

BEST PRACTICES

The Excellence in Governance award nominees define CSR as creating “sustainable value”. 
To achieve sustainability, a balance between economic growth, social requirements and 
environmental performances must be achieved and maintained.

The nominees manage corporate social responsibilities by implementing numerous 
environmental programs, reporting sustainability challenges and achievements and 
incorporating environmental impacts into future business plans. To maintain sustainability 
in daily business operations, many nominees reduce greenhouse gases by controlling 
electricity consumption and releasing collected storm water into nearby streams after 
treatment.

Respondents engage their employees in corporate social responsibility programs in 
a variety of ways, as shown in the figure on the following page. Providing company-
sponsored volunteer events during work hours has been the most prevalent form of 
engagement program since 2013. The prevalence of all types of engagement programs 
has increased since 2013.

Recognizing employee participation in volunteer programs is particularly popular in 
privately-held organizations.
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14%

19%

28%

36%

47%

48%

53%

72%

Others

Volunteer participation is reflected in performance reviews

Provide paid leave for employees who participate in volunteer
events (not company-sponsored) during work hours

Allow employees to take a leave of absence to work for a
 volunteer organization (or to help in relief e�orts)

Provide company-sponsored volunteer events after work hours
(e.g., on weekends)

Solicit employee input when selecting or revising programs

Recognize employee participation in volunteer programs

Provide company-sponsored volunteer events during work hours

Employee engagement in CSR

In two thirds of participating organizations, either the CEO or another member of senior 
management is primarily responsible for creating the corporate social responsibility 
strategy. In 2013, the primary responsibility lay chiefly with other members of senior 
management, but it has been shifting toward the CEO over the past three years. In 2015, 
primary responsibility is less likely to lay with the CEO as the number of employees 
increases.

 
 
 
 
 
 

VOICE OF THE CORPORATE SECRETARY

 “Our sustainability vision is to contribute to the well-being of society by providing 
high quality jobs, enabling responsible economic growth, connecting communities 
and safeguarding the natural environment.”

15%

4%

4%

5%

33%

38%

Other

Board of directors

Corporate Secretary

Employee committee

Other member of senior management

CEO / President

Responsibility of creating CSR strategy
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17%

64%

64%

69%

80%

Other

Cutting emissions or pollutants

Improving environment around facilities

Enhancing impact on local communities

Improving energy efficiency

Sustainability initiatives

Environment

Just over half of respondents have a formal environmental policy with very little 
change year over year. The type of industry and type of organization have an impact on 
whether a respondent has a formal policy or not: 60% of respondents from mining & 
extraction industry, 83% from privately-held organizations and 72% from publicly traded 
organizations have formal environmental policies.

Whether or not they have a formal policy, most organizations have implemented several 
sustainability initiatives, as shown in the figure below. Improving energy efficiency has 
been the most popular initiative since 2013.

VOICE OF THE CORPORATE SECRETARY

“We strongly believe that ethical responsibility includes providing a safe working 
environment for its employees… Committee undertakes numerous initiatives to promote 
safe working conditions and practices.”

While implementing sustainability initiatives is prevalent across organizations, most 
respondents do not link any elements of senior executives’ compensation plans to 
performance around sustainability initiatives. Only 31% of respondents have such a 
link, though crown corporations stand out in this respect as 71% of them do link senior 
executives’ compensation to sustainability performance.

Ethics

78% of respondents have a formal whistleblower policy, with the oversight of the 
process divided amongst the audit committee, the CEO, or the nominating/corporate 
governance committee. Smaller organizations are less likely to have such policies 
compared to larger organizations: 65% of respondents from organizations with 500 or 
fewer employees indicated they had such a policy whereas 95% from organizations with 
more than 500 employees indicated the same.

The vast majority of respondents, 85%, train and sensitize their employees to ethical 
requirements and almost half of respondents monitor compliance with these 
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11%

27%

31%

34%

52%

63%

67%

75%

81%

Other

Anti-money laundering

Environmental responsibility

Securities transactions & insider trading

Ethical decision making

Whistleblowing

Reporting incidents

Conflicts of interest

Harassment & discrimination

Ethical training topics

requirements.

Harassment and discrimination, conflicts of interest and reporting incidents have been 
the most prevalent training topics since this question was introduced in the survey in 
2014.

Environmental/ethical shortcomings

Most respondents have elaborated on individual shortcomings faced either on the 
environmental or ethical front. However, many shortcomings are considered as 
opportunities to improve. For instance, energy consumption has been a long-term 
issue for some respondents. The issue encourages respondents to improve their 
environmental initiatives continuously and take advantage of innovative technologies 
to reduce their carbon footprint. 
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USE OF TECHNOLOGY IN IMPLEMENTING 
GOVERNANCE
This section focuses on how respondents use technology to improve board operations 
and manage communication, risk management and documentation.

Use of IT systems
Only two out of five respondents use an IT system for the purpose of managing 
compliance related risks. Respondents from the financial services & insurance industry 
are more likely to use an IT system for this purpose, as two thirds of respondents 
indicated they did so.

More than half of respondents use an IT system for either documentation management 
or regulatory filings, as shown in the figure below.

Communication with shareholders
Respondents have improved their communications with both institutional and retail 
shareholders from last year. Compared to 2014, the number of respondents indicating 
that they have very effective communication with institutional shareholders, without 
any complaints, has increased by 50%. Moreover, respondents indicated that their 
communication with retail shareholders was either “very effective” or “effective”; no 
respondent indicated that their communication “could be improved” or that “significant 
improvement [was] needed”. Results for 2015 are shown on the following page.

It should be noted that the vast majority of respondents who answered these two 
communications questions are publicly traded respondents. Most respondents with 
other organization types felt these questions were not applicable.

28%

8%

19%

45%

IT system for documentation management and regulatory filings

Yes to both

Yes to regulatory filing

Yes to documentation management

No
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To reduce the environmental impact of paper copies of meeting materials, most 
respondents are using technological alternatives to distribute board materials. Two 
thirds of respondents distribute materials through an internal or external board portal. 
This percentage has remained fairly stable since 2013. Almost all respondents from the 
financial services & insurance industry distribute materials via portals.

Tablet devices and other wireless communication devices, however, are used less 
frequently now than they were in 2013, dropping from 39% to 19%.

45%

53%

3%

Communication with institutional shareholders

Very effective, we have zero 
complaints

Effective, we get few 
complaints

Could be improved, we have 
considerable complaints

Significant improvement 
needed, unmanageable 
number of complaints (0%)

20%

80%

Communication with retail shareholders

Very effective, we have zero 
complaints

Effective, we get few complaints

Could be improved, we have 
considerable complaints (0%)

Significant improvement needed, 
unmanageable number of 
complaints (0%)
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VOICE OF THE CORPORATE SECRETARY

“With the increasing use of portals, we must be increasingly involved in reviewing 
and advising on the materials being taken to the board, and educating and reminding 
management of the role of the board and the appropriate level of discussion/consideration 
at the board.”

19%

26%

30%

36%

68%

Using tablet devices/other wireless
communication devices

Through mailing of hardcopies

In-person at board meetings

Through secured email

Through an internal or external board
portal

Distribution of board materials
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EFFECTIVE BOARD OPERATION & 
GOVERNANCE MAXIMIZATION PROCESSES
This section covers methods used to increase the effectiveness of board operations via 
evaluation, education, assessment and succession planning. 

Board performance

Two thirds of respondents report having a formal policy for board performance 
evaluation. This evaluation is generally conducted for the full board rather than for 
specific individuals. 

Directors are evaluated using a variety of methods, as shown in the figure below. The 
most prevalent method is the use of individual peer-evaluation surveys, used by one 
third of respondents. The second most prevalent answer selected by respondents was 
“other”, which captures combinations of the methods listed below as well as additional 
evaluation methods, such as self-evaluations led by the Chairman of the board. 

29%

17%

22%

31%

Other

Individual  peer-evaluation  survey  led  by  a  third  
party  facilitator

One-on-one  with  a  designated  board  member

Individual  peer-evaluation  survey  led  by  
corporate  secretary  or  other  in-house  personnel

Director evaluation methods

One third of respondents had a third party agency evaluate the board’s effectiveness 
in the last three years. More than half of respondents from the financial services & 
insurance industry have done so.
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81%

14%
4%

85%

9% 5%

87%

9%
4%

Once every 6 months Once every year Once every 2 years Other

Frequency of board evaluation

2015 2014 2013

Four of five respondents report that they conduct a board performance evaluation 
once a year. Over the past three years, no respondents have reported evaluating board 
performance every six months, as shown in the figure below.

35%

11%19%

35%

Director education policy

Yes, fully implemented

Yes, being 
implemented

No, but under 
consideration

No

Director education and assessment
Almost half of respondents have a formal director education policy. 

The nominees for the Excellence in Governance awards conduct regular board and 
peer performance evaluations. These evaluations assess the board’s ability to work as 
a whole, as well as each director’s skills, experience and contributions in a number of 
key areas, including finance, strategic planning, human resources, legal and regulatory 
matters and more. The evaluations help the board identify gaps it may address by 
recruiting new directors or through its ongoing director education program.

Most respondents encourage their directors to receive education and training for 
relevant topics to help the organization grow and prosper. According to the nominees, 
the benefits of trainings to directors include, but are not limited to: 
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41%

16% 17%

26%

Below 25% Between 25% and 50% Between 51% and 75% Above 75%

Percentage of directors attending education programs

 ■ Familiarizing directors with new standards and regulations in the industry 
 ■ Making directors aware of the issues facing the board
 ■ Educating directors about risk management and financial knowledge 

Two out of five respondents report that fewer than 25% of their directors attended 
education programs this year. That percentage has increased slightly compared to 
2014. It should be noted that director education attendance is highly variable across 
organizations; the low attendance illustrated above is by no means universal.

In-house director education remains highly prevalent as compared to 2014, though a 
majority of respondents also use sponsored public forums or peer group sessions and 
third party director education programs.

Company policies, industry specific topics and risk oversight have remained the 
most prevalent director education topics over the past three years. In publicly traded 
organizations, insider trading is a commonly covered topic.

0% 20% 40% 60% 80% 100% 120%

Other

In-house (by a third party)

Sponsored public  forums or peer 
group sessions attended 

Outside (by a third party director 
education program)

In-house (by management)

Director education methods

2015 2014
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11%
13%

23%
32%

41%
47%

59%
61%
61%

68%
76%

87%
91%

Ethics
Regulatory issues Financial 

and liquidity risk 

Compensation
Market risk

Insider trading
Anti-corruption policies 
Political contributions 

Other

Management
Risk oversight

Company policies 
Industry specific topics

Director education topics

74%

26%

2015

Yes No

59%

41%
2014

Yes No

This year, a higher percentage of respondents report providing monetary incentives or 
reimbursing costs to encourage directors to undergo training. All crown corporations 
and 93% of respondents from financial services & insurance industry included in the 
survey reported providing incentives or reimbursing costs.

82% of respondents have formal orientation programs for new directors, up from 76% 
in 2014. All respondents from crown corporations and financial services & insurance 
industry have such orientation programs.

Why so much emphasis on director education programs? 85% of respondents agree that 
the presence of director education programs has resulted in better decision-making in 
the boardroom.

Training incentives
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15%

11%

17%

23%

33%

Other

Nominating / Corporate governance committee

Independent Chair or Lead Director

Entire board

Compensation committee

Responsibility for CEO evaluation process

2%

22%

24%

37%

48%

49%

Based purely on financial measures tied to last
year’s performance

Includes a formal 360 degree leadership
assessment

Largely discretionary by the board

Includes development objectives to support the
CEO improve his/her performance

Uses a balanced scorecard approach (financial,
operational, people, customer)

Involves several different hard measures (financial,
operational, etc.) tied to last year’s performance

CEO performance evaluation process

CEO evaluation
Four out of five respondents have a formal process to evaluate CEO performance; 
this percentage has been fairly stable since 2013. The majority of CEO evaluations 
are conducted annually with fewer than 10% of respondents conducting them less 
frequently. 

Primary responsibility for the CEO evaluation process can be given to a handful of 
entities and there is no predominant entity across respondents. The most prevalent 
entity granted primary responsibility is the compensation committee, which is the case 
for one third of respondents as shown is the figure on the following page. In addition 
to the roles or committees listed below, 6% of respondents grant primary responsibility 
for the CEO evaluation process to either the human resource committee or the executive 
committee. 

A combination of hard measures and a balanced scorecard approach are the most 
prevalent methods used to evaluate CEO performance. One quarter of respondents base 
their evaluation largely on discretion.

Four out of five respondents report that the CEO’s performance evaluation has an 
impact on CEO compensation.



25www.haygroup.com\ca

40%

17%

20%

23%

Formal CEO succession process

Yes, fully implemented

Yes, being implemented

No, but under consideration

No

CEO succession planning

Three out of five respondents have a formal CEO succession planning process, as shown 
in the figure below. Four out of five respondents from the financial services & insurance 
industry have such a policy.

Since 2013, approximately half of respondents have reviewed their CEO succession 
plans annually. The frequency breakdown for 2015 is provided in the figure below. The 
percentage of respondents who review their plans annually tends to be larger for larger 
organizations.

Similar to the CEO evaluation process, primary responsibility for the CEO succession 
planning process is generally given to one of the entities listed below. There is no 
predominant entity across respondents. The most prevalent entity granted primary 
responsibility is the entire board, which is the case for one third of respondents as 
shown is the figure below.
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Annually Once every 2 years Only if there is a 
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requiring them to 

do so

Never
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Responsibility for CEO succession planning process

The most prevalent approach used in planning for CEO succession is an emergency 
replacement plan, as shown in the figure on the following page. However, respondents 
use a number of other measures as well, including a forward-looking CEO role profile 
aligned to the organization’s strategic direction. Financial services & insurance 
organizations and crown corporations reported higher reliance on systematic processes 
as compared to other respondents.

Mission critical staffing

Half of respondents estimate that less than 10% of their executive team will leave the 
organization over the next three years; one out of five expect turnover to exceed 20%. 
The full breakdown of expectations is shown on the following page (on the left).

When creating a recruiting strategy to fill some of the mission critical executive roles, 
three out of five respondents seek to have a balance of internal and external talent. This 
was the case in 2014 as well.
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33%

35%

37%

44%

55%

Regular scan of external CEO talent in the market/industry

Formal, comprehensive assessment of CEO succession candidates

Leadership development program to ensure leadership continuity

Systematic process to identify executive succession talent (direct reports to CEO)

Systematic process to identify internal CEO succession talent bench

Forward-looking CEO role profile aligned to the organization’s strategic direction

Emergency replacement plan for the CEO

CEO succession planning process
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Answers from the nominees for the Excellence in Governance Awards shed light on how 
they identify and retain future leaders. 

 ■ Performance and developments of the future leaders are overseen by human 
resource and governance committee

 ■ Executive team carries out annual succession management exercises to ensure 
that each executive position has an identified emergency and longer term 
successor in place, and that those identified receive the development necessary 
for them to step into the role

While most respondents are confident in their ability to staff mission critical roles over 
the next two to three years, a small percentage (7%) believe staffing will be a challenge.

58%
35%

7%

Confidence in ability to staff critical roles

Great extent

Moderate extent

Little extent

50%

30%

14%
6%

  <10%              10% to 20% 20% to 30%      >30%  

Estimated executive turnover

15%

22%

63%

Mostly externally 
recruited

Mostly internally 
developed

A balance of internal 
and external talent

Executive staffing strategy

Board meetings

Almost half of respondents conduct board meetings between three to six times 
annually while most of the other half conducts seven or more meetings annually. Only 
3% conducted two meetings or fewer in the last full fiscal year. Larger organizations and 
publicly traded organizations tend to have more meetings than other organizations.
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Board materials are typically delivered to board members between five to ten days in 
advance of the meeting. In 2015, fewer respondents provide meeting materials less than 
five days in advance, ensuring that board members have sufficient time to review the 
materials prior to meeting. 

VOICE OF THE CORPORATE SECRETARY

“They also play a key role in managing interaction and information flow between Sr. Management and the 
board so they need to have their eyes and ears open at all times.” 

Role of the Corporate Secretary

The Corporate Secretary supports the board on a continuous basis in various ways, such 
as those discussed below.

Informing and preparing the board

The Corporate Secretary needs to work to ensure the board is prepared and informed. 
This includes providing notice of meetings, agendas, meeting materials and any 
relevant information that will be useful for meetings. In addition, the Corporate 
Secretary prepares directors by identifying educational activities for them, which will 
improve directors’ effectiveness. 

Linking to the external environment

The Corporate Secretary needs to keep an eye on the outside environment to ensure 
they are fully informed when it comes to trends in corporate governance, emerging 
issues and best practices. With the flood of information available, it’s important for 
Corporate Secretary to present the most pertinent and useful information to the board. 

3%

48%

33%

16%

0-2 times 3-6 times 7-10 times >10 times

Number of board meetings

10%

86%

2% 1%

  <5 days 5 - 10 days 10 - 15 days >15 days

Provision of meeting materials
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What makes an effective board? 

Many respondents believe that a diverse board acting in the interests of the 
stakeholders is the most effective. Therefore, to achieve a diversity in skills, respondents 
conduct peer performance evaluations for boards to identify skill gaps. Furthermore, 
the board’s need of certain skills will be taken into account when educating existing 
directors and recruiting new ones. 

A clear disclosure of director activities, which include compensation, meeting 
attendance, expenses, education and so on, helps maintain an effective board. With 
relevant information disclosed in annual reports, stakeholders can contact the board 
directly if they have questions for the roles of the directors, or talk to them in person at 
annual general meetings. 

 

VOICE OF THE CORPORATE SECRETARY

“The nomination and election process needs to generate a healthy mix of skills, experiences, 
knowledge and perspectives to populate a diverse and effective board.”
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STAKEHOLDER ENGAGEMENT
This section looks at who, how and how often respondents interact with stakeholders

Stakeholder communication
The CEO is most often the primary contact point for investors, regulators and 
the government. However, different types of organizations tend to connect with 
stakeholders in different ways. For instance, half of participating crown corporations 
indicated that the Chairman of the board is the primary contact while respondents from 
privately held organizations were just as likely to select the Company Secretary/Counsel 
as they were to select the CEO.

Although an executive is typically the primary point of contact for stakeholders, almost 
half of respondents’ boards are communicating with stakeholders at least three times 
each year. It’s fairly uncommon for boards to communicate with stakeholders more 
than six times per year. 

Respondents tend to interact most frequently with the media and regulators.
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48%

20%

32%

Board interaction with stakeholders

Our board schedules a 
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16%
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Analysts
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Interaction with stakeholder groups

The chart below indicates how boards approached their interactions with shareholders 
in the past year. Almost half of boards scheduled a structured meeting or call, while a 
third left shareholder communications to management.

78% OF RESPONDENTS 
INTERACTED WITH THE MEDIA 

IN 2015

Most respondents selected either ‘Not Applicable’ or ‘Neutral’ to the questions 
concerning the Investor Relations Officer (“IRO”) shown in the graph below. Even though 
the positive responses outweigh the negative responses in 2015, the answers to these 
questions could potentially change drastically in the coming years if the remaining 
respondents pick a side.
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37%
30%
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BOARDROOM DIVERSITY
This section covers perspectives on how boards define ‘diversity’ and what measures 
they have put in place to achieve their diversity targets, if any. 

Facts & figures within the Canadian boardroom

12 Average number of directors

4 Average number of 
committees

83% Boards with female 
representation

42% Boards with visible minority 
representation

36% Boards including non-
Canadians

45 
years

Average age of the youngest 
director 

58 
years Average age of board directors

71 
years

Average age of the oldest 
director

5+ 
years Typical tenure

Since 2013, we have seen an increase in the age of directors and little change in the 
percentage of boards that have women or visible minorities as directors. Non-Canadian 
directors tend to be American; those who are not come from the UK, South America, 
Australia/New Zealand, Asia, Continental Europe, Africa, and elsewhere.

Overall diversity
What constitutes diversity varies: educational backgrounds, professional backgrounds, 
industry experience, customer experience, race, gender, sexual orientation, religion, 
socio-economic status, language, generational differences or nationalities.

This year, only 35% of respondents stated that their organization has a formal board 
diversity policy, either fully or partially implemented. Organization size seems to play 
a role here, as only 18% of respondents with 500 or fewer employees have such a policy, 
compared to 52% with more than 500 employees. Half of respondents from the financial 
services & insurance industry have such a policy.

Over the past three years, an interesting progression has occurred with respect to formal 
diversity policies. In 2013, 53% of respondents indicated that they did not have – nor 
were they considering – a formal diversity policy. In 2014, that percentage dropped by 
13% down to 40% while the respondents who were considering such a policy increased 

MINING AND PUBLICLY 
TRADED ORGANIZATIONS ARE 

MOST LIKELY TO HAVE  
NON-CANADIAN DIRECTORS

THE AVERAGE NUMBER 
OF DIRECTORS SEEMS TO 
DEPEND ON THE TYPE OF 

ORGANIZATION. 

For instance, the average tends to be 
higher for not-for-profits (average of 16) 
than for publicly traded and privately 
owned organizations (average of 9).
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by 15%. This year, the percentage of respondents who have a formal diversity policy 
(fully implemented or not) increased by 12% over 2014. 

In short, the data may suggest that a number of boards that did not have formal 
diversity policies in 2013 have such policies now.

18%

23%

25%

25%

26%

31%

39%

43%

57%

77%

94%

Ethnic diversity

Public policy expertise

International business expertise

Human resources expertise

Client market expertise

Technology expertise (IT, engineering)

Gender diversity

Legal, regulatory, compliance expertise

Risk management expertise

Finance / investment expertise

Sector / Industry expertise

Most important board selection criteria

Many respondents develop a matrix with various factors (based on self-identification) 
including age, sex, gender, race, etc. alongside existing skills and expertise on the team. 
They use this approach to identify gaps and opportunities and alter recruitment/
promotion objectives accordingly. The most important criteria that boards consider 
when looking for new directors are shown in the graph below.



35www.haygroup.com\ca

Gender diversity is a criterion that seems to matter more to larger organizations. Only 
24% of respondents with 500 or fewer employees selected gender diversity as one of 
their top five criteria, whereas 60% of respondents with more than 500 employees 
include gender diversity in their top five.

Board committees

In terms of board structure, three quarters of respondents have three to five board 
committees. The most common committees are audit, governance, compensation/HR 
and nomination, as can be seen in the figure below. The “Other” category captures a 
number of “combination committees” such as governance & HR.

VOICE OF THE CORPORATE SECRETARY

“When companies and shareholders realize that directors with diverse backgrounds can 
be as capable or possess even greater merit than those from less diverse backgrounds, then 
quotas will not be necessary.”

“It would be difficult for us to believe that an average company director in 2015 would 
require facts and figures to embrace diversity and if so, he has no seat at our boardroom 
table.”

“The board itself played a leadership role in approving and advancing policies that promote 
equity and diversity within governance, human resources and program design and 
delivery.”  

48%

2%

4%

7%

8%

17%

19%

21%

33%

50%

68%

74%

82%

Other

No  Committee

Reserve  Committee

Pension   Committee
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Nomination   Committee

Compensation   /  Human  Resources   Committee
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Board committees
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Gender diversity
Although 83% of boards have female representation, only 17% of respondents stated 
that their organization has adopted a written policy relating to the identification and 
nomination of women directors. 38% of respondents from the financial services & 
insurance have adopted such a policy.

Similarly, only 11% of respondents have a target percentage for women directors. On 
average, this target percentage is 38%. 

Recruitment of board members

In 2015, 43% of respondents do not have a formal board recruitment policy; however 52% 
have a fully implemented policy in place. 70% of not-for-profit respondents have such a 
policy.

Since 2013, respondents have increasingly been adopting and implementing formal 
policies. 

VOICE OF THE CORPORATE SECRETARY

 “Our board has reached parity, without complying with any quota and without having any difficulty in 
appointing qualified candidates. The board has also set the tone at the top such that more than 50% of our 
executive committee is now composed of female members.”

Restrictions on membership
Similar to 2014, 52% of respondents have a formal director term limit policy in place. 
Crowns and not-for-profits are more likely to have such a policy than privately owned 
and publicly traded organizations.

The trend since 2013 is toward adopting policies that establish a maximum number of 
terms for directors, with an average term limit of eight years. Of those that do not have 
restrictions, the typical tenure of board members has remained five to seven years. 
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The vast majority (94%) of respondents have no formal restrictions on the number of 
boards on which a director can serve. The majority of directors serve on two to three 
other boards. Of those that do have restrictions, the average number of boards a director 
is allowed to serve on is four. 

Hurdles to greater boardroom diversity
We asked nominees for the Excellence in Governance awards what hurdles they face in 
achieving greater boardroom diversity. Several of the main issues that were provided 
and how they are being dealt with are outlined below.

Issue: Difficulty identifying a diversified pool of candidates 
Action Plan: The board takes a broad view of diversity when identifying potential 
candidates, which allows the expansion of the talent pool.

Issue: Systemic hurdles 
Action Plan: Several initiatives have been put in place to bring changes to people 
practices, leadership education and awareness. Initiatives such as training personnel 
on biases and having a diversity council review recruitment practices/processes helps 
evolve current practices. 

Issue: Complacency 
Action Plan: Make diversity a standing item to be monitored by the executive 
committee. Also have diversity on the executive performance scorecard.  

VOICE OF THE CORPORATE SECRETARY

“There is no “one size fits all” in corporate governance. Although a quota may demonstrate 
a sense of urgency and require trialing boards to make rapid progress, it does not instill a 
culture of diversity, rather one of compliance.” 

“All our directors are in agreement that a diverse boardroom produces better business.”
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RISK MANAGEMENT & EXECUTIVE PAY
Risk management has been a top of mind issue for Canadian board members for the 
past three years.  This section covers organizational risk and the differences in executive 
pay practices in organizations across Canada. 

Risk management

Respondents have begun to place major importance on the topic of risk management. 
Similar to last year, more than 60% of respondents have a formal risk policy in place 
and most of these policies are fully implemented. Almost 90% of respondents in the 
financial services & insurance have a formal policy and larger organizations are more 
likely to have a formal policy.

The corporate governance overview discussed the fact that risk management and 
oversight has been the most significant corporate governance issue facing respondents 
for the past three years. Yet only 56% of respondents report having a Chief Risk Officer 
or equivalent senior risk officer role present in their organization. On a more positive 
note, almost three quarters of respondents report that risk oversight responsibilities are 
clearly allocated among the board.

Boards are most focused on financial and operational risks while fewer boards focus on 
personnel or environmental risks, as can be seen in the figure below to the right. The 
majority of respondents have an Enterprise Risk Management program, or equivalent. 
All crown corporations and financial services & insurance respondents have such a 
program and respondents with more than 500 employees are almost twice as likely as 
their smaller counterparts to have such a program.

45%

17%

11%

27%

Enterprise risk management program

Yes, fully implemented

Yes, being implemented

No, but under consideration

No
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VOICE OF THE CORPORATE SECRETARY

 “All risks are revisited and updated periodically to ensure the most recent assessment is 
still relevant and suitable mitigation plans are being developed and implemented.”

“Risk management is […] a lens through which all decisions, both at management and at 
the governance level, are assessed.”

“ERM enhances our capacity to achieve short and long-term growth targets and reduces the 
probability of failure and the level of uncertainty associated with achieving our objectives.”

Risks are categorized based on their level of importance and their effects on overall 
business operations. In order to strengthen risk governance, many respondents have 
begun to introduce quarterly or annual disclosures in the form of risk reports. As shown 
below, risk management responsibilities are also incorporated into goals, especially 
corporate performance goals. 

Executive pay
Incentive plans for executives

When designing an executive pay program, ‘market practice’ and ‘company 
performance’ have had and still have a significant impact on the final design of 
executive compensation. However, the factors affecting executive pay design can 
depend on the type of organization. For instance, government legislation has the most 
significant impact for crown corporations, while privately held respondents do not give 
much weight to market practices.

External equity and past performance have remained significant considerations 
when justifying the levels of pay for senior executives. Similar to pay design, however, 
privately held organizations are much less likely to rely on external equity – which is the 
most prevalent consideration for all other types of organizations.

28%

31%

48%

64%

None of the above

Personal

Business unit

Corporate performance goals

Risk responsibilities incorporated into goals
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Four out of five respondents review their executive compensation policies on a regular 
basis, while the rest conduct a review only if there is a specific development that 
requires them to do so. In contrast, respondents’ boards review the viability of the 
organization’s strategy at varying intervals, though generally at least once per year.
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Managing executive compensation strategy

 ■ 63% of respondents agree that their executive compensation strategy aligns 
with their overall corporate strategy; 4% disagree

 ■ 49% agree that it contributes to setting overall corporate strategy; 8% disagree
 ■ 63% agree that it provides adequate information for executive compensation 

oversight; 4% disagree

Influence on executive compensation

In 2014, compensation consultants had the greatest influence over the board’s decisions 
around executive compensation. This year the CEO has the most influence on executive 
pay, as can be seen in the figure below. 

VOICE OF THE CORPORATE SECRETARY

“We have adopted a number of compensation best practices […] the oversight of an 
independent and qualified board committee, effective succession planning, incentive pay 
based on performance, independent advice, and effective shareholder communication and 
engagement on executive compensation.”

26%
23%

39%

5% 8%

At every 
board 

meeting

At least six 
months

Once per year Every two 
years

Other

Frequency of company strategy review



42 www.haygroup.com\ca

30%
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for future projects

No, we have not, and are not currently 
considering engaging a compensation 
consultant

Respondents use several sources of information to determine the market for executive 
compensation, including external compensation advisors, recruitment firms/
newsletters, peer networks (word of mouth) and others. The most prevalent source 
by far is external compensation advisors. Almost three quarters of respondents use 
this source. Over the past year, half of respondents engaged an external compensation 
consultant to obtain advice on executive pay policy. Three quarters of publicly traded 
respondents and organizations with more than 500 employees engaged external 
compensation consultants over the past year.
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Performance incentives

Respondents tend to measure performance in the following ways:

Financial performance: Usually measured by metrics such as profits, revenue, cash flow, 
earnings per share, return on investment and economic value added, to name a few. 
Not-for-profit respondents report that these goals have a smaller impact on incentives 
than is the norm.
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Individual performance: Measured through the individual’s performance against 
established goals. Most respondents link the achievement of goals to both short- and 
long-term performance goals.

Operational performance: Includes measuring unit cost, productivity, labour efficiency, 
product quality, speed of production, etc. to determine level of performance. 

Customer feedback: Despite having a lower impact compared to the other three 
measures of performance, customer feedback is still used widely as indicated below. 
This includes measures of satisfaction, attraction and loyalty, and is obtained through 
surveys, questionnaires and other forms of market research. 

22%

7%

3%

6%

25%

6%

7%

4%

28%

29%

29%

17%

26%

58%

61%

73%

Customer Feedback

Operational Goals

Individual Contribution

Financial Goals

Performance measures linkage to incentives

Large Impact Some Impact Little Impact No Impact



44 www.haygroup.com\ca

APPENDIX A

2015 Corporate Governance Best Practices Survey Questionnaire

Introduction

The Canadian Society of Corporate Secretaries (CSCS) and Hay Group thank you for 
taking the time to complete this survey. Your responses will help us in examining the 
current corporate governance landscape as well as provide insights on the leading 
practices implemented across organizations.

Additionally, it will serve as a tool in assessing entries in each of the categories for 
nominations in the CSCS Excellence in Governance Awards program. Winners of the 
awards will be announced at the CSCS annual conference in Montreal in August, 2015

This survey should take about 25-35 minutes of your time. If at any point, you choose to 
leave the survey, your most recent pages of responses will be automatically saved. To 
return and view your responses, please click on the survey link on the invite sent to your 
email address.

Once the survey has closed and the data have been analyzed, all participants will receive 
the comprehensive '2015 Corporate Governance Practices Survey' report, which will 
be published in August 2015, and complimentary registration to the following '2015 
Corporate Governance Practices Survey' webinar.

Please note that confidentiality is our priority. This survey is being administered by Hay 
Group using a survey system provided by a third party, SurveyMonkey. Any information 
you submit as part of this survey will be collected by SurveyMonkey and processed by 
Hay Group on  behalf of CSCS. Please click here for the Privacy Policy of Survey Monkey.  
By continuing with this survey, you consent to the transfer of your information to 
SurveyMonkey and Hay Group and the related privacy policies. For Hay Group’s privacy 
policy, please click here. Finally all responses will be submitted directly to Hay Group 
and no individual participant data will be presented in the report.

If you have any questions about the survey, please contact Nathalie Olds at   
nathalie.olds@haygroup.com. 



45www.haygroup.com\ca

Background

1. Contact Information:

 ■ Name:
 ■ Job Title:
 ■ Company:
 ■ Mailing Address :
 ■ City:
 ■ Province:
 ■ Postal Code:
 ■ Email Address:
 ■ Phone Number:

2. Job title:

3. Are you a CSCS member? 

 ■ Yes
 ■ No

4. Industry Sector - please select among the options provided within the drop down list

 ■ Aerospace & defense
 ■ Agriculture
 ■ Building Society
 ■ Business Services
 ■ Construction & Engineering
 ■ Distribution
 ■ Education
 ■ Financial Services & Insurance
 ■ Government & Public Service
 ■ Hotels, Leisure & Recreation
 ■ Information Technology
 ■ Manufacturing & Production
 ■ Mining & Extraction, Petrochemical
 ■ Oil & Gas
 ■ Pharmaceutical, Medical & Health
 ■ Professional Services
 ■ Real Estate
 ■ Retail
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 ■ Retail Services
 ■ Transportation & Shipping
 ■ Utilities
 ■ Wholesale
 ■ Other (Please specify)

5. Company Type: (Please select among the options)

 ■ Publicly traded
 ■ Privately held
 ■ Not-for-profit
 ■ Crown Corporation
 ■ Other (please specify)

6. Total number of countries of operation:

7. Total number of employees: (Please select among the options)

 ■ 0-500
 ■ 501-1000
 ■ 1001- 5,000
 ■ 5,001-10,000
 ■ 10,001-100,000
 ■ Greater than 100,000

Corporate Governance Overview

1. In your opinion, what is the most significant corporate governance issue facing your 
company right now? (Select up to 3 options) 

 ■ Amount of disclosure
 ■ Financial reporting
 ■ Dynamic regulation compliance and its impact on business
 ■ Board diversity
 ■ CEO succession planning
 ■ CEO performance/evaluation
 ■ Executive bench strength and succession
 ■ Independent board leadership
 ■ Executive compensation
 ■ Shareholder interaction
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 ■ Board autonomy (Impact of majority voting, regulation guidelines on board's 
opinion)

 ■ Crisis readiness
 ■ Development of conflict management culture
 ■ Risk Management and oversight
 ■ Other (please specify)
 ■ No issue

2. How do you perceive the impact of corporate governance codes and legislation 
introduced over the past few years?

 ■ Positive
 ■ Negative / Room for improvement
 ■ Neutral 

3. Has the increased prevalence of corporate governance legislation resulted in an 
increased use of third-party consultants?

 ■ Yes
 ■ No
 ■ Not applicable

4. By level of importance, please rank the top 3 Board issues for your Board (with 1 
being the highest):

 ■ Bribery / Corruption concerns
 ■ Crisis management / planning
 ■ Developing human capital
 ■ Executive compensation
 ■ Information technology issues
 ■ Meeting managers
 ■ Regulatory compliance
 ■ Risk management
 ■ Strategic planning
 ■ Succession planning
 ■ Sustainability / Climate change
 ■ Other (please specify)
 ■ Not applicable
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5. Does your company have a formal (i.e. written objectives, process and reports) policy 
for training its workforce on regulatory compliance?

 ■ Yes 
 ■ No
 ■ Not applicable 

Corporate Social Responsibility/Sustainability

1. Does your company have a formal corporate social responsibility (CSR) policy (i.e. 
written objectives, process and reports) in place?

 ■ Yes, fully implemented
 ■ Yes, being implemented
 ■ No, but under consideration 
 ■ No 

2. How does your company involve or engage employees in corporate social 
responsibility programs? (Select all that apply) 

 ■ Provide company-sponsored volunteer events during work hours 
 ■ Provide company-sponsored volunteer events after work hours (e.g., on 

weekends) 
 ■ Volunteer participation is reflected in performance reviews
 ■ Recognize employee participation in volunteer programs 
 ■ Allow employees to take a leave of absence to work for a volunteer organization 

(or to help in relief efforts) 
 ■ Provide paid leave for employees who participate in volunteer events (not 

company-sponsored) during work hours 
 ■ Solicit employee input when selecting or revising programs
 ■ Others (please specify) 
 ■ Not applicable 

3. Who is primarily responsible for creating the corporate social responsibility strategy 
in your company? 

 ■ CEO / President
 ■ CFO
 ■ Board of directors
 ■ Other members of senior management
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 ■ Employee committee
 ■ External consultant
 ■ Corporate Secretary
 ■ Other (please specify)
 ■ Not applicable

4. Does your company have a formal environmental policy in place?

 ■ Yes 
 ■ No 
 ■ Not applicable 

5. Choose the sustainability initiatives that have been implemented in your company.  
(Select all that apply)

 ■ Improving energy efficiency 
 ■ Cutting emissions or pollutants 
 ■ Improving environment around facilities 
 ■ Enhancing impact on local communities 
 ■ Other (please specify) 
 ■ Not applicable 

6. Are any elements of senior executives’ compensation plans tied to, or affected by, the 
company’s performance around its sustainability initiatives? 

 ■ Yes 
 ■ No 
 ■ Not applicable 

7. Has your company implemented a formal whistleblower policy? 

 ■ Yes 
 ■ No 

8. Who is primarily responsible for oversight of the whistleblower process?

 ■ Entire board
 ■ Nominating/Corporate governance committee
 ■ Independent directors
 ■ CEO
 ■ Other (please specify)
 ■ Not applicable
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9. Are your employees trained and sensitized to ethical requirements, as a part of their 
day-to-day responsibilities, and is this being monitored?

 ■ Yes, they are trained and monitored  
 ■ Yes, they are trained but not monitored  
 ■ No training is conducted 

10. What are the topics used to train employees to ethical requirements? (Select all that 
apply)

 ■ Anti-money laundering 
 ■ Conflicts of interest 
 ■ Environmental responsibility 
 ■ Ethical decision making 
 ■ Reporting incidents 
 ■ Harassment & Discrimination 
 ■ Securities transactions & insider trading 
 ■ Whistleblowing 
 ■ Other (please specify) 

Use of Technology in Implementing Governance

1. Does your company use an IT system for managing compliance related risks?

 ■ Yes 
 ■ No 
 ■ Not applicable 

2. Does your company have an IT system for documentation management and 
regulatory filings?

 ■ Yes to documentation management 
 ■ Yes to regulatory filing 
 ■ Yes to both 
 ■ No 
 ■ Not applicable 

3. How effective is your communication with institutional shareholders (electronic 
filing and voting etc.)?

 ■ Very effective, we have zero complaints 
 ■ Effective, we get few complaints 
 ■ Could be improved, we have considerable complaints 
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 ■ Significant improvement needed, unmanageable number of complaints 
 ■ Not applicable 

4. How effective is your communication with retail shareholders (electronic filing and 
voting etc.)? 

 ■ Very effective, we have zero complaints 
 ■ Effective, we get few complaints 
 ■ Could be improved, we have considerable complaints 
 ■ Significant improvement needed, unmanageable number of complaints 
 ■ Not applicable 

5. What was the frequency of board meetings (whether live or via teleconference) in 
the last full fiscal year?

 ■ 0-2 times 
 ■ 3-6 times 
 ■ 7-10 times 
 ■ >10 times 

6. Please specify how your company distributes board materials: (Select all that apply)

 ■ Through mailing of hardcopies
 ■ In-person at board meetings
 ■ Through secured email
 ■ Through an internal or external board portal
 ■ Using tablet devices/other wireless communication devices

7. Are the board meeting materials provided in advance to board members and if yes, 
how many days before the meeting?

 ■ Less than 5 days
 ■ 5 -10 Days
 ■ 10 - 15 days
 ■ > 15 days 

Effective Board Operations & Governance Maximization Processes

1. Does your company have a formal (i.e. written objectives, process and reports) policy 
for board performance evaluation?

 ■ Yes 
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 ■ No 

2. Is the performance review conducted for the full board or specific individuals?

 ■ Full Board
 ■ Specific individual members
 ■ Not applicable

3. How are your directors evaluated?

 ■ Individual peer-evaluation survey led by corporate secretary or other in-house 
personnel 

 ■ Individual peer-evaluation survey led by a third party facilitator 
 ■ One-on-one with a designated board member 
 ■ Others (please specify)
 ■ Not applicable - Our company does not have a formal director evaluation process 

4. How often does the board evaluation take place?

 ■ Once every 6 months 
 ■ Once every year
 ■ Once every 2 years
 ■ Others (please specify)
 ■ Not applicable – Does not take place

5. Have you had a third party agency evaluate the board's effectiveness in the last 
three years?

 ■ Yes 
 ■ No 
 ■ Not applicable 

6. Does your company have a formal (i.e. written objectives, process and reports) 
director education policy?

 ■ Yes, fully implemented (1)
 ■ Yes, being implemented (.68)
 ■ No, but under consideration (.32)
 ■ No 
 ■ Not applicable 

7. What methods are used within your company to educate board directors? (Select all 
that apply)
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 ■ In-house (by management) 
 ■ In-house (by a third party)
 ■ Outside (3rd party director education programs)
 ■ Sponsored for public forums or peer group sessions attended 
 ■ Other (please specify)
 ■ Not applicable – We do not have a formal director education program 

8. Does your company provide incentives (monetary or additional benefits), or 
reimbursement costs, to directors to undergo training? 

 ■ Yes
 ■ No
 ■ Not applicable

9. What percentage of directors have attended education programs over the past year?

 ■ Below 25% 
 ■ Between 25% and 50% 
 ■ Between 51% to 75% 
 ■ Above 75% 

10. Have the presence of director education programs resulted in better decision-
making in the boardroom? 

 ■ Yes 
 ■ No 
 ■ Not applicable 

11. Is there a formal orientation program (i.e. written objectives, process and reports) for 
new directors? 

 ■ Yes 
 ■ No 
 ■ Not applicable 

12. Which of the board education topics are provided by your company for your new 
and existing directors?(Select all that apply)

 ■ Industry specific topics 
 ■ Insider trading  
 ■ Company policies  
 ■ Risk oversight 
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 ■ Compensation  
 ■ Regulatory issues 
 ■ Ethics  
 ■ Management 
 ■ Financial and liquidity risk  
 ■ Anti-corruption policies 
 ■ Market risk 
 ■ Political contributions 
 ■ Other (please specify) 
 ■ Not applicable 

13. Does your company have a formal CEO succession planning process (i.e., policy, 
written objectives, reports) for leadership continuity?

 ■ Yes, fully implemented 
 ■ Yes, being implemented 
 ■ No, but under consideration 
 ■ No 
 ■ Not applicable

14. How would you describe your CEO succession planning process (Select all that apply)

 ■ Emergency replacement plan for the CEO 
 ■ Forward-looking CEO role profile aligned to the organization’s strategic direction 
 ■ Systematic process to identify internal CEO succession talent bench 
 ■ Systematic process to identify executive succession talent (direct reports to CEO) 
 ■ Regular scan of external CEO talent in the market/industry 
 ■ Formal, comprehensive assessment of CEO succession candidates 
 ■ Leadership development program to ensure leadership continuity 

15. Who is primarily responsible for the CEO succession planning process? (Select only 
one answer)

 ■ Entire board 
 ■ Compensation committee 
 ■ Nominating/Corporate governance committee 
 ■ Independent directors 
 ■ CEO 
 ■ Other (please specify)
 ■ Not applicable

16. How often does the board review its CEO succession plans?
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 ■ More than once in a year 
 ■ Annually 
 ■ Once every 2 years
 ■ Only if there is a specific development requiring to do it
 ■ Never
 ■ Not applicable

17. How many executives would you estimate will likely retire or leave within the next 
2 to 3 years?

 ■ Less than 10%
 ■ 10% to 20%
 ■ 20% to 30%
 ■ More than 30% 

18. To what extent are you confident that your organization will be able to staff mission 
critical roles in the next 2 to 3 years?

 ■ Little extent
 ■ Moderate extent
 ■ Great extent

19. What is your staffing strategy for key executive roles?

 ■ Mostly internally developed
 ■ A balance of internal and external talent
 ■ Mostly externally recruitment

20. Does your company have a formal (i.e. written objectives, process and reports) 
process to evaluate CEO performance?

 ■ Yes 
 ■ No 
 ■ Not applicable 

21. Who is primarily responsible for the CEO performance evaluation process? (Select 
only one answer)

 ■ Entire board 
 ■ Independent Chair or Lead Director 
 ■ Compensation committee 
 ■ Nominating/Corporate governance committee 
 ■ Other (please specify)
 ■ Not applicable
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22. How would you best describe the CEO performance evaluation process? (Select all 
that apply)

a. Largely discretionary by the board 

b. Based purely on financial measures tied to last year’s performance

c. Involves several different hard measures (financial, operational, etc.) tied to last 
year’s performance 

d. Uses a balanced scorecard approach (financial, operational, people, customer) 

e. Includes a formal 360 degree leadership assessment 

f. Includes development objectives to support the CEO improve his/her 
performance 

23. How often does the CEO evaluation happen?

 ■ Once every 6 months 
 ■ Once every year 
 ■ Once every 2 years 
 ■ Others (please specify)
 ■ Not applicable 

24. Does the CEO performance evaluation finding impact CEO compensation?

 ■ Yes 
 ■ No 
 ■ Not applicable

Stakeholder Engagement

1. Who is the primary contact person for the investors, regulators and government? 

 ■ Chairman of the Board
 ■ Chairman of Remuneration Committee
 ■ Senior Independent Director
 ■ Chief Executive 
 ■ Finance Director
 ■ Human Resources Director 
 ■ Head of Compensation & Benefits
 ■ Investor Relations
 ■ Company Secretary/Counsel
 ■ Consultants



57www.haygroup.com\ca

 ■ Other (please specify)
 ■ Not applicable

2. How many times has your board participated in communicating substantive issues 
to various stakeholders like shareholders, investors, analysts etc in the past year?

 ■ 0-2 times
 ■ 3-6 times
 ■ 7-10 times
 ■ >10 times
 ■ Not applicable

3. Which stakeholder groups have interacted with your company over the past year? 
(Please select all that apply)

 ■ Institutional investors
 ■ Analysts
 ■ Regulators
 ■ Proxy advisory firms
 ■ Media
 ■ Retail shareholders
 ■ Not applicable
 ■ Other (please specify)

4. How does your Board interact with shareholders?

 ■ Our Board schedules a structured meeting or call with shareholders at least once 
per year

 ■ Board members will meet with shareholders only if asked 
 ■ The Board does not interact directly with shareholders and relies on executives 

to do so 
 ■ Not Applicable 

5. Has the role of the IRO become more important due to changing rules and 
regulations?

 ■ Completely Agree 
 ■ Neutral 
 ■ Completely Disagree 
 ■ Not Applicable 

6. Is the Board completely cognizant of the roles and responsibilities of the Investor 
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Relations Officer and does it seek the IRO's advice on related matters? 

 ■ Completely Agree 
 ■ Neutral 
 ■ Completely Disagree 
 ■ Not Applicable

Boardroom Diversity

1. How many board members in total do you have? Please indicate number of 
members ________

2. How many board committees do you have?  Please indicate number of committees 
________

3. Please select the board committees that apply to your organization (Select all that 
apply)

 ■ No Committee
 ■ Audit Committee
 ■ Finance Committee
 ■ Compensation / Human Resource Committee
 ■ Nomination Committee
 ■ Governance Committee
 ■ Risk Committee
 ■ Social Responsibility / Sustainability Committee (may include Environment)
 ■ Safety / Health / Reliability Committee (may include Environment)
 ■ Reserve Committee
 ■ Pension Committee
 ■ Investment Committee
 ■ Other

4. Does your company have a formal board recruitment (nomination and election) 
policy in place?

 ■ Yes, fully implemented
 ■ Yes, being implemented 
 ■ No, but under consideration 
 ■ No 



59www.haygroup.com\ca

5. Does your company have a formal board diversity (i.e. gender, age, and ethnicity) 
policy in place? 

 ■ Yes, fully implemented 
 ■ Yes, being implemented 
 ■ No, but under consideration 
 ■ No 

6. Identify the top 5 criteria, from the following options, that are considered important 
when adding directors to your company board?

 ■ Sector / industry expertise
 ■ Client market expertise
 ■ Finance / investment expertise
 ■ International business expertise
 ■ Public policy expertise
 ■ Human resources expertise
 ■ Risk management expertise
 ■ Technology expertise (information, engineering)
 ■ Legal, regulatory, compliance expertise
 ■ Gender diversity
 ■ Ethnicity diversity

7. Has your company adopted a written policy relating to the identification and 
nomination of women directors?

 ■ Yes 
 ■ No

8. Do you currently have any women directors in your board?

 ■ Yes: Please indicate number of women directors ______ 
 ■ No 

9. Do you have a target percentage (policy) of women directors in your board?

 ■ Yes: Target % _______ 
 ■ No, however a policy is currently being developed
 ■ No 

10. If target percentage of women is not currently met, do you have a deadline (in years) 
to fulfill the target percentage? 

 ■ Yes: Please indicate number of years
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 ■ No: policy is currently being developed 
 ■ No 

11. Do you currently have directors who are non-Canadian?

 ■ Yes: Please indicate number of non-Canadian directors ______ 
 ■ No 

12. If yes, where are they from? Please check all applicable.

 ■ USA
 ■ South America
 ■ UK
 ■ Continental Europe
 ■ Asia
 ■ Australia/New Zealand
 ■ Africa
 ■ No non-Canadian directors within our organization
 ■ Other (please specify)

13. Do you have policy of a maximum term for directors?

 ■ Yes:  Please indicate number of years ____ 
 ■ No: policy is currently developed 
 ■ No 

14. Are there members of a visible minority on your board?

 ■ Yes: Please indicate number of visible minorities ______ 
 ■ No 

15. What are the ages of your directors?

 ■ Youngest: Age ______
 ■ Oldest: Age ______
 ■ Average: Age ______ 

16. What is the typical tenure of your board member?

 ■ Less than 3 years
 ■ 3-5 years
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 ■ 5-7 years
 ■ Over 7 years 
 ■ Not available

17. Does your company have formal restrictions for the number of boards on which a 
director can serve?

 ■ Yes: Please indicate number of boards _______ 
 ■ No 

18. Please indicate the number of other boards each of your directors serve on (on 
average)

 ■ 0
 ■ 1
 ■ 2-3
 ■ 4-5
 ■ Over 5

Risk Management & Executive Pay

1. Does your company have a formal risk policy in place (i.e. risk governance model, 
segregated and distinct functional responsibilities for risk management, written 
goals and reports)?

 ■ Yes, fully implemented 
 ■ Yes, being implemented 
 ■ No, but under consideration 
 ■ No 
 ■ Not applicable 

2. Is a Chief Risk Officer or an equivalent senior risk officer role present in your 
company?

 ■ Yes
 ■ No 

3. Does your company have an Enterprise Risk Management program, or equivalent? 

 ■ Yes, fully implemented 
 ■ Yes, being implemented 
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 ■ No, but under consideration
 ■ No 
 ■ Not applicable 

4. Which of the following type of risks is perceived as most critical? (Select all that 
apply)

 ■ Compliance-related risk
 ■ Operational risk
 ■ Reputational risk
 ■ Strategic risk
 ■ Financial risk
 ■ Personnel risk
 ■ Technological risk
 ■ Environmental risk
 ■ Other (please specify)

5. Are the responsibilities for risk oversight clearly allocated among your entire board?

 ■ Yes 
 ■ No 
 ■ Not applicable 

6. Within your company, please indicate whether risk management responsibilities are 
incorporated into the following goals: (Select all that apply)

 ■ Corporate performance goals 
 ■ Business unit 
 ■ Personal 
 ■ None of the above 

7. When you design an executive pay program, such as an incentive plan, who and 
what has the most impact on the final design executive pay?

 ■ Government legislation
 ■ Corporate governance codes
 ■ Investor views
 ■ Media/public opinion
 ■ Market practice
 ■ Performance
 ■ Other (please specify)

8. What justifies the levels of pay of your senior executives? (Select all that apply) 
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 ■ External equity – market benchmarking
 ■ Past performance – Historic contribution of the executive to the corporate 

success
 ■ The “internationality” / complexity of the executive role
 ■ Internal equity - How others are paid in the company
 ■ Future performance – How critical the executive is to future success
 ■ Other (please specify)

9. How often does your board review the continued viability of the company strategy?

 ■ At every board meeting 
 ■ At least six months 
 ■ Once per year 
 ■ Every two years 
 ■ Other (please specify)

10. How often does your company review its executive compensation policy?

 ■ At least every six months 
 ■ Annually 
 ■ Once every 2 years 
 ■ Only if there is a specific development requiring to do so 
 ■ We have never reviewed our executive compensation policy 
 ■ Not applicable

11. Please provide your views on company’s approach to managing executive 
compensation strategy:

 ■ Aligns with its overall strategy (but is not a key part of strategy formulation)
(Agree / Neutral / Disagree)

 ■ Contributes and is aligned with setting overall strategy 
(Agree / Neutral / Disagree)

 ■ Provides the board with adequate information for effective oversight 
(Agree / Neutral / Disagree)

12. Please rate by impact on payout the following performance measures that are linked 
to your company's incentives (Please rate all that apply) (No Impact / Little Impact / 
Some Impact / Large Impact / N/A):

 ■ Financial Goals (e.g. Profit, revenue, cash flow)
 ■ Individual Contribution (e.g. Individual goal achievement, employee satisfaction)
 ■ Operational Goals (e.g. Unit cost control / Productivity)
 ■ Customer Feedback (e.g. Satisfaction, loyalty)
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13. Rank the top 3 groups who have the highest level of influence over your board's 
decision on executive compensation. (i.e. 1-3 with 1 being the highest)

 ■ Compensation Consultants
 ■ CEO
 ■ Institutional Shareholders
 ■ Proxy advisory firms
 ■ Employees
 ■ General public (perception)
 ■ Media

14. What sources of information does your company use for determining the market for 
executive compensation? (Check all that apply)

 ■ Recruitment firms / Newsletters
 ■ Peer network (word of mouth)
 ■ External compensation advisors 
 ■ Other (please specify)
 ■ Never sought compensation information

15. Has your board or its committees engaged an outside compensation consultant to 
advise on executive pay policy in the past year?

 ■ Yes, on a continuous basis
 ■ Yes, on a project-specific basis
 ■ No, but we are giving it serious consideration for future projects
 ■ No, we have not, and are not currently considering engaging an compensation 

consultant

16. What changes do your foresee with regard to corporate governance best practices for 
2015?

17. Additional comment / Input:
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WE THANK YOU FOR PARTICIPATING AND 
LOOK FORWARD TO YOUR CONTINUED 
SUPPORT!

Please contact Sarmishta Revanoor at sarmishta.revanoor@haygroup.com or Nathalie 
Olds at nathalie.olds@haygroup.com for further information.
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ABOUT HAY GROUP
Hay Group is a global management consulting firm 
that works with leaders to transform strategy into 
reality. We develop talent, organize people to be more 
e�ective and motivate them to perform at their best. 
Our focus is on making change happen and helping 
people and organizations realize their potential.

We have over 4000 employees working in 86 o�ces in 49 
countries. Our insight is supported by robust data from 
over 125 countries. Our clients are from the private, public 
and not-for-profit sectors, across every major industry. 
To find out how Hay Group can help you please visit: 
www.haygroup.com/ca.


