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THE BLAME GAME

 Directors

 Executives

 Regulators

 Sales Force

 Shareholders

 HR Consultants

 Auditors

 Everyone / No one



DID CORPORATE GOVERNANCE 
FAIL?

 2000 vs. 2008 Crises

 Procedures in Place – Implementation 
Weak in Many Cases

 No Need for Widespread Reform 



Acceptable Performance

 Audit Committees and Financial Experts

 CEO/CFO Certifications

 Auditor Independence/Review

 Reactionary Director Independence



Neutral Performance

 Splitting Chairman and CEO

 Independent Board Advisors

 Legal Liability

 Institutional Shareholder Activism

 Shareholder Rights



Deficient Performance

 Robust Risk Analysis

 Enhancing Director Qualifications

 Proactive Director Independence

 Regulatory Supervision 



Recommendations

 Periodically Conduct a Robust Risk Analysis 
with Challenging Assumptions

 Consider Appointment of a Separate Risk 
Committee of the Board

 Consider Appointment of an Independent 
Chief Risk Officer

 Strengthen Board Qualifications, Training, 
Evaluation

 Periodically Evaluate Board Independence



Recommendations (cont’d)

 Consider Splitting Chairman and CEO

 Evaluate Compensation Programs in Light 
of Risk Impact

 Evaluate Severance Arrangements in Light 
of Risk Impact
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He has served as in-house General Counsel and outside counsel to a variety of 
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