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My background in Corporate Governance Povernance

Company

« Founder of The Governance Company
100 board reviews

 Board Experience:
* Dublin Chamber of Commerce
« The Ireland Funds
 |MSTA Ltd.
« Carr’s Children's Services
* Prospectus DAC
« Europgroup Paris




Our experience is captured in the following publications:
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4 The ell,x_hg r boards is a
potent mixture of independence,
diversity and inclusion
Without this, prganisations will stagnate or perish
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Overview

What is a governance culture?

Why it is important?

How do we know what it is?

What can a Board do to develop a sustainable

& strong governance culture?

How can a board evaluation help?
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What is Governance Culture?

Starts with what people do and how they do it

Encompasses why people do what they do

Common set of behaviors and underlying
mindsets

Beliefs that shape how people work and
interact day to day.
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What is Governance Culture? D0Vernance

Board of Directors and Leaders

Relationship between the board

Company

chair and the CEO

Ethos & Values Trust

Attitudes Customs
Standards

Practical set of behaviours to support Mission, Vision

and Values

Board Culture Aligned with Company Culture



Why it is important? @dvemance

A Board sets the tone from the top, influences and
shapes culture

« Board / management alignment critical in
permeating the culture throughout the organisation
* Drives behaviors

« Improves diversity in boardroom and organisation
wide as well

« Garners shareholder, stakeholder and investor
trust.



The Cultural Web helps to articulate your current @Bvernance
and future culture Compory
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How do we know what it is?
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Where does your company’s culture fall along these two dimensions and types?

People interactions

Learning: Tesla

“I'm interested in things
that change the world or
that affect the future and

wondrous new technology
where you see it and
you're like ‘Wow, how did
that even happen?”

Elon Musk, cofounder and CEO
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SOURCE SPENCER STUART

FROM “THE LEADER’S GUIDE TO CORPORATE
CULTURE,” BY BORIS GROYSBERG, JEREMIAH LEE,
JESSE PRICE, AND J. YO-JUD CHENG,
JANUARY-FEBRUARY 2018

© HBR.ORG

Response to change

Purpose: Whole Foods

“Most of the greatest
companies in the world also
have great purposes....Having

a deeper, more transcendent
purpose is highly energizing
for all of the various
interdependent stakeholders.”

John Mackey, founder and CEO
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Boards role in developing & sustaining a strong 28vernance
governance culture? Company

Introducing a culture deck
in the new director’s
induction programme.

Continuous monitoring, review
and adherence to of performance.

A skilled

board,
Independence on board, e.g. oar

. - appropriate Director’s skills and ability to
"”L“be" of mdeptenfdgnt %wectors culture and make constructive
and engagement ot boar governance challenges.

members. structure

Trust-based and challenging
board culture. Diversity and inclusion in

boardroom.
Promotion of co-operation and

efficiency.

Accountable and transparent
conduct
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What can a Board do to develop a sustainable &

Povernance
strong governance culture? e

pany

* Provide leadership

» Take a deeper look at their company’s culture from
top to the bottom

* Increase discussion as to how boards ensure the
company’s culture permeates each corner of the
organisation

* A cultural audit will be critical as a tool to assess
and measure.
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What can a Board do to develop a sustainable &
strong governance culture?

Board Level
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Build trust and respect by asking
investors etc as to assess how their
behavior corresponds with the
company’s behavior and
expectations

Board directors and managers
alignment with the corporation’s
commitment to developing the
culture of corporate governance

Intended Culture begins with words
from leaders

Relationship between Chair / CEO
crucial in permeating the culture
throughout the organisation
Enhance a culture of corporate
governance with actions that
demonstrate transparency and
accountability
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How can a board evaluation help in building and Dyovernance
" " Company
sustaining a good governance culture? ”

— "

« Company principles and values need to be part of the
DNA

» Test current knowledge of the culture

« Culture and strategy align?

* Diversity and Inclusion will help

« Transparency, e.g. - information flows to the board
« Accountability - KPIs

» Good relationships.
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Finally ....what the Codes say. L

« Building trust
 Engagement with workforce
« Corporate culture that is aligned with the company’s purpose

Stakeholders —The board has a responsibility to foster good relationships based on the
company’s purpose.

Being accountable and transparent
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Contact Details - David W Duffy

www.governance-company.com

E: dwduffy@governance-company.com

M: + 353 87 2423046
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Case Studies

DIRECTORS’ DILEMMA - Behaviour of Audit Committee Chairman

Netflix Approach to Governance Genuine Transparency with the Board
https://www.qgsb.stanford.edu/sites/gsb/files/publication-pdf/cgri-closer-look-71-netflix-approach-
governance-boards.pdf

According to David Hyman, the Netflix’s general counsel: Our culture deck and the way in which we operate
with the board are intertwined. Everything from “freedom and responsibility,” “candor,” “context not control,”
and “transparency.” All of those play together and work well. It would be incongruous to have this interesting

culture and then have a board that was kept in a box.
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