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WORKSHOP CMC

Al for Management Consultants: Back by Popular Demand ! ONTARIO

A After a series of successful, sold - out workshops , we're bringing it back, and

expanding it. Al Practical
A Join us on Friday, June 20 at 11:00 AM EST for a power - packed 4 - hour live Implementation
session.

for & [ Al WORKSHOP BY

A This workshop is built for consultants who are ready to  stop reading about Al
and start using it. Management

A « O GMalk through a real - world CRM selection case and apply tools that Consultants
elevate your consulting workflows from research to delivery.

B CONSULTING

EARLY BIRD ENTRY FEE

Date : Friday June 20, 2025

{ CMC- Canada members $495.00 + HST Time : 11:00AM Y 3:00 PM EST
M1 Non- members $700.00 + HST
Learn more Format : Online via Zoom
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FCMC WHAT IS AN

FCMC? ONTARIO
Do you know a Certified Management Consultant
(CMC) whose contributions to the profession have ARG B E b
been fruly unique and significant? Whose contributions to

the consulting profession are
Unique and Significant ....

What makes a strong Nomination?

Whose peers and colleagues
see as a Role model

Clear demonstration of breadth, depth, and impact Whose clients seek for their
. ] _ Professionalism and
Measurable contributions and leadership examples personal integrity

Proof of ethical conduct and professionalism

< < < <

Compelling testimonials from clients Nominations Now Open https://fcmc-ontario.ca

Nominations Close June 23, 2025
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You will be muted for this call

To ask a question Type the
guestion into the chat tool.

This session will be recorded

A copy of the presentation will
be available after the event.

OOOOOOOOOOOOOO



CMC

Richard W. Leblanc
S P E A K E R FCMC, CMCAF, BS_C, MBA, LLB, JD, LLM, PhD
Lawyer, author, public speaker, researcher, consultant

C Assisted and advised over 200
boards of directors

C Authored over 200 publications and
reports

C Delivered over 600 media interviews
and 700 speeches and training
sessions

C Servedas an expert witness In
several court cases involving boards
of directors.

C Dr. Leblanc is a Professor of
Governance, Law and Ethics at York
University and Director of Its
Graduate Program in Financial
Accountabillity .
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Risk, Leadership and Disruption
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York University, and NIV ERS T
Independent Advisor to Boards of Directors
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What | will address

U 1. Canadian policy changes . . . 4

U 2. Corporate governance changes . . 6

U 3. Governing during volatility . . . 10
U 4. CEO reporting to enhance board decisions 15
U 5. Awarding of CEO incentive pay by a board 24
U 6. CEO succession and leadership development 28
U 7. Overcoming conflict in governance . . 35
U 8. Addressing challenging decisions by boards 37
U 9. Anti-fraud governance . . . . 40
U 10. Governance over artificial intelligence . 53
U 11. Director performance and renewal . . 66
U 12. Board and committee leadership . . 68
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1. Policy Governance: Canada is Changing

A Removal of inter provincial, territorial trade barriers by 1 July
2025;

A Reliable trade, vertical integration, self determination and
autonomy;

A Significant investment in trade corridors: roads, rail, water,
ports, ships, integrated electricity transmission, digital
connectivity;

A Primacy to Canadian owned and governed companies,
products and workers;

AProductivity and I nvestment enha

YORK ' Sour ce: L e bl &anadian MIicg damdCGombgrateifizovernance Recommendations to Address the United Copyright © Richard IS
St at e s 0 lmtéranationdl Ih-Bouse Counsel Journal, Vol. 18, no. 70, Winter 2025, 1. All rights reservea.
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Canada is Changing, continued

Aél ncluding expedi ted and str eaml
regulatory approvals; tax reviews for productivity,
competitiveness and investment return;

A Defense spend in Canada and border fortification;
A Buy Canadian and consumer habits, travel changing;

A Macroeconomic iImpacts: growth decline, consumer sentiment
decline, inflation rising, stock market decline, interest rates ~
steady to low, as central banks navigate growth contraction
and inflation;

A Low Canadian dollar may increase with fiscal reforms;

YORK ' Source: L e bl &anadjan Miicg dan@dCombqratei{isovernance Recommendations to Address the United Copyright © Richard Leblanc,
SNV ER ST St at e s plotéraationdl Ih-Bouse Counsel Journal, Vol. 18, no. 70, Winter 2025, 1. All rights reserved.
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2. Governance Changes: (a) Legal Reviews:

2.5 Legal Review

Boards should receive the following legal update, depending upon current or projected
tar1ff impact:

# (a) Tanff impact on contractual and compliance obligations;
(b) Anticipatory contractual breaches and remedies;
(¢) Current or anticipated litigation;
# (d) Procurement and “buy Canadian” changes;
(e) “Product of Canada” or “made in Canada” labelling requirements;>
(f) Tanff business practice changes impacting insurance coverage;
# (g) Director and employee United States’ travel advisory guidance;
(h) Management or other key talent seeking to emigrate to Canada;
(1) Availability of, and qualification for, governmental assistance;
1) Director duties under Canadian law; and
Any requested redomicile review, including tax penalties, contractual
obligations, employee relocation, and brand risk.

YORK ' Sour ce: L e bl &anadian Micg dndCGombgrateiizovernance Recommendations to Address the United Copyright © Richard Leblane:
INTVERSTTY St at e s pté&rpationdl Ih-souse Counsel Journal, Vol. 18, no. 70, Winter 2025, 1. All rights reserved.
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(b) Financial Reviews:

2.4 Financial Review

Audit committees should review and report to the board, on the following, depending upon
current or projected tariff impact:

# (a)  Anticipated future demand;

(b)  Projected revenue and expenditures;
Operating cash flow changes;
Budget and operating plan variances;
Current and projected short- and long-term liabilities;
Capital expenditure, commitment or investment changes;
Availability or use of reserve funds;
Credit draw, debt 1ssuance, or government assistance;
Workforce or compensation changes;
Company-relevant financial ratio changes; and
Revised tuture outlooks.

Source: Lebl| &anadan Micygdamn@Coghgrateiisovernance Recommendations to Address the United Copyright © RichardIEHE
St at e s p lotéraationdl Ih-Bouse Counsel Journal, Vol. 18, no. 70, Winter 2025, 1. All rights reserved.
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(c) Customer Development Plans:

2.2 Customer Development Review

Boards should receive the following customer update, depending upon current or projected
tariff impact:

(a)
(b)
(c)
(d)

(e)

IIIIIIIIII
IIIIIIIIII

Outreach to large current customers by management;

Customer contractual amendments summary;

Staged or incentivized risk sharing for large or new customers;

A domestic scan of target markets in an anticipated Canadian free trade
environment;

A non-American scan of target markets, with which free trade agreements
exist;’®

Contact with government resources’” and offices®® in target markets;

New customer marketing, development and contracting strategies;

Customer diversification and acquisition performance metrics;

Bespoke request for proposal response summaries for new customer bidding;
Planned transitioning of the company’s website to reflect target markets; and
Non-resident company directors and advisors, with contacts and offices in target
markets, to facilitate management-customer introductions.

Sour ce: L e bl &anadian Micg dmndCGombgrateiizovernance Recommendations to Address the United
St at e s 0 lmtéraationdl Ih-Bouse Counsel Journal, Vol. 18, no. 70, Winter 2025, 1.
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(d) Supplier Resiliency Plans:

2.3 Supplier Resiliency Review
Boards should receive the following supplier update, depending upon current or projected
tariff impact:

Supply disruption plan to transition from tariffed to non-tariffed suppliers;®!
“Buy Canadian” supplier contracting;

Procurement changes based on changed regulation or public expectations;
Supplier succession plan, including price, quality, service and shipping;
Supplier management plan, including performance, compliance and reporting;
N’th party risk review to avoid reliance on tariffed upstream supply;
Geopolitical risk review to transition to reliable suppliers;

Contact with industry associations for preferred or most favored suppliers;
Staging large supply contracts into performance periods with mutual renewal,

and
Feedback or relief for non-diversifiable supplier impact by retaliatory Canadian

tariffs.8?

YORK ' Sour ce: L e bl &anadian M®iicg amdGoighgrateifsovernance Recommendations to Address the United Copyright © RichardiCHI
UNIVERSITE St at e s p lotéraationdl Ih-Bouse Counsel Journal, Vol. 18, no. 70, Winter 2025, 1. All rights reserved.
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3. Governance During Volatility

A External risks may be more important;

A Understand macroeconomic impact on company;

A Scenario plans reviewed by the Board;

A FInancial, customer, supplier, legal updates to Board;

A Partnering behaviours between the Boards Management,
A Governance agility, pivoting, and flexiblility;

AREXperi ence under filreo dur

Sour ce: L e bl &anadian Mlicg amdGombgrateiisovernance Recommendations to Address the United
UYORK ' St at e s piotéraationdl Ih-sBouse Counsel Journal, Vol. 18, no. 70, Winter 2025, 1.
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(a) Scenario Plans and Stress Testing

2.6 Forward-Focused Scenario Plans
During rapid change, including tariffs, a board should be forward-focused.?4
Forward-focus should include the following:

(a) Historical information i1s analyzed on the basis of application to the industry and
company;8>

(b) Forecasted scenarios (scenarios) are established and ranked by management, on the
basis of likelihood and impact, with (1) a line of reasoning to the historical information,
and (ii) an accompanying narrative;36

(c) Directors should carefully explore assumptions, beliefs, possible biases, causes and
effects in management’s ranking of the scenarios;

established by management to address each scenario, for review by the board;

(d) Once the top ranked scenarios are agreed upon, back casting plans (plans) are

(¢) Plans should address the following:

(1) The macroeconomic, customer, supplier, financial and legal reviews, above;
(1) The impact of each plan on the strategic plan and risk profile of the company;
(i) The tasks, actions and resources required to execute each plan;

(1v) The performance indicators to measure the achievement of each plan;

(v) The curing of performance variances once plan implementation begins; and

(f) A simulated execution of top plans, including with the board, that provides feedback to
modify and improve each plan.

YORK ' Source: Lebl £maonadRiaoh®od,j ciy¥ and Corporate Governance Rec g mnmedyda Richadl e t

I VERSITE

NIV ERSITY International In-house Counsel Journal, Vol. 18, no. 70, Winter 2025, 1. Al rights S
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(b) Governance Partnering During Uncertainty

2.7 Partnering Between the Board and Management

Management should not shield the plans for top scenarios, above, from the board. This
transparency normally results i cross-learning, enhanced decision quality, and optimal
plan execution.

To achieve these benefits, the following partnering behaviour between the board and
management should occur:

# (a)  Mutual trust, respect, confidentiality and possession of facts occur;
(b) Boundary behaviour 1s displayed among all members of the board and
management;
(c)  Staging of expectations occurs for the review of the top plans;
(d)  Mutual preparation, listening and orientation to consensus are displayed;
The board speaks with one voice; and
Management incorporates the board’s input into the final review of the plans.

Source: Lebl &anadian Micgdn@aGoighgrateiftsovernance Recommendations to Address the United Copyright © RichardiE
St at e s p lotérnationdl Ih-Rouse Counsel Journal, Vol. 18, no. 70, Winter 2025, 1. All rights reserved.
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(c) Governance Agqility During Uncertainty

2.8 Governance Agility

During uncertainty, including tariffs, boards should display flexibility in the following:
q (a) Agenda modification and the use of consent agendas;
(b) Calendar rescheduling, shorter notice periods, and enhanced availability;
q (¢) Higher meeting frequency, including hybrid or virtual meeting formats; and
(d) The lack of tull information, a tolerance for ambiguity, and greater oral reporting,

to a point.

The above tlexibility should not impair board, committee, and director compliance with legal
duties, legislation, guidelines, codes, and the by-laws and governance policies of the
organization.

The establishment of an ad hoc committee of the board, to review and recommend tarift response

to the board, may occur.?’

YORK ' Sour ce: Lebl €aaadRaaoh®iod)] c§y and Corporate Governance RecQmm%ogyrgh@kic,i,ar&gmagc_ t
UNIVERSITE International In-house Counsel Journal, Vol. 18, no. 70, Winter 2025, 1. All rights reserved:
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What Does This Mean For Boards?

A Proximity to senior Management by the Board,;

AOOpening of the vestoO by the 1 nclu
A Tighter and standardized reporting by Management;

A Higher level of engagement: Board responsible for insight as
well as oversight;

A Greater meeting preparation, rehearsal, by Directors and
Management;

A Significant strategic progress, and plans for any curing of KPI
gaps by Management;

YORK ' Sour ce: L e bl #dowtq Repdit rdperly td a Cofporate Board, 0 Copyright © RichardIEHE
TRNIVERSTTY lvey Business Journal, March/April 2025. Al rights reserved.
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4. CEO Report to a Board: Poor Practices

“Weak CEO reporting to a board

Improperly places a burden on a board
to make sense of opaque reporting.

Adverse inferences or poor decisions
may occur because of this opaqueness.

With clear and robust reporting,
misinformation and bias are minimized,
and evidence-based decision making
by boards is enhanced”

YORK ' Source: Lebl &ontg Remit Brdperly td a Cofporate Board, kvey Business Journal, March/April 2025. Richard Leblanc -
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Poor CEO Reporting Practices, continued

A CEO refuses to report in writing: oral discussion only;

A The report Is In writing, but Is an impenetrable text, stream of
consciousness, or PPT slides;

A CEO cherry picks, exaggerates, and prevaricates;

A Key omissions, including finance, strategic, risk, leadership, talent,
culture, dashboard changes;

A Board does not instruct CEO on what needs to be In the report, and
that report needs to be factual and evidence-based,;

A Board with poor reporting may meet more frequently;

YO R K ' Copyright © Richard Leblanc:

NI VERSITE All rights reserved:
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Model CEO Written Report to the Board

Model President and Chief Executive Officer (CEO)
Report to the Board of Directors (Board)
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CEO Report: Colour Changes and Speed

A Dark Green: Fast incline or acceleration. ENGE
Moderate incline or acceleration. e
Stﬂble. DVAT
- . ANSF
Moderate decline or deceleration.
2OVO
Vv Red: Fast decline or deceleration.
RUCT

YORK ' Source: Client library, disguised and redacted as necessary for learning purposes, by Dr. Leblanc. Copyright © RiCHTIIER
UNIVERSITE All rights rese
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CEO Report: Goals and Objectives Dashboard’

v v

v

BLENGE

FOLVE

NOVAT

RANSF

PROVO!

EARCH

BRUCT

Source: Lebl #dowtqRepit Brdperly td a Cofporate Board, 0 Copyright © RICH
lvey Business Journal, March/April 2025. Al rights r



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

