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In the rarified corridors of the highest corporate echelons in Canada, it is rare for 

the denizens of this cozy club to criticize one another. A deep-rooted culture of 

mutual accommodation strengthened by personal relationships has long bred 

reluctance to confrontation. Thus when a long-standing member of the fraternity 

smashes this old rule, and does so publicly, the chattering class should take note. 



That’s what Garfield Emerson, corporate lawyer, governance advisor and director 

of CAE Inc. and Canadian Tire Corp., has done in an open letter criticizing the 

public musings of Gwyn Morgan, former chairman of embattled SNC-Lavalin 

Inc., in a Toronto newspaper as “weak, defensive and unpersuasive.” 

Mr. Morgan, former chairman of SNC-Lavalin who left the company in May 

shortly after the Montreal-based engineering giant became entangled in wide 

sweeping corruption charges and an RCMP investigation, recently penned a 

column, “Lessons I learned from SNC-Lavalin’s woes,” in which he says he 

wanted to “set a few things straight.” 

Related 

• Man at centre of SNC-Lavalin fraud allegations was key hire by company 

• SNC-Lavalin says former executive Stephane Roy’s illegal actions justify 

dismissal 

Basically, Mr. Morgan speaks of shock and disbelief at learning about illicit 

payments worth tens of millions of dollars in early 2012 while on a business trip 

to Hong Kong. “The following 16 months turned out to be the most disturbing 

and challenging of my four-decade career in business,” he wrote in a column in 

the Globe and Mail. 
 

Mr. Morgan, a celebrated member of the Canadian business establishment as 

founding CEO of Encana Corp., writes about the damage control that ensued and 

SNC’s attempts to get to the bottom of the crisis. Among the bon mots in this 

sordid corporate tale, Mr. Morgan, who is also a director of at least four major 

global companies, earnestly concludes the corruption scandal raises fundamental 

questions about governance. “Why didn’t these errant behaviours come to the 

board’s attention earlier? Shouldn’t we have known about these payments? Were 

we, as some have suggested, ‘asleep at the switch’?” 

Enter Mr. Emerson, a long-time blue chip director of numerous Canadian 

companies, and no stranger to corporate crisis having lived through the demise of 

Livent Inc., who mocked Mr. Morgan’s takeaway points from the bribery scandal 

as “weak, defensive and unpersuasive.” In a letter to the editor, Mr. Emerson 

bluntly dismisses Mr. Morgan’s “conveys” about the role of directors, 

independent directors, internal and external auditors as “corporate governance 

101.” In other words, they are pedestrian conclusions hardly befitting a director of 



Mr. Morgan’s experience and stature. “It is unconvincing that he only learned 

these lessons from knowledge of alleged defalcations by long-time senior 

executive officers of SNC’s management,” declares Mr. Emerson. 

And even where they found some common ground on Mr. Morgan’s point that 

“corporate culture must be built upon a bed rock of strong ethical values that 

penetrate every level in the company” — Mr. Emerson was searing in his sarcasm. 

The former SNC chairman may have been “directly on point,” Mr. Emerson 

writes, but he failed to acknowledge that he was an integral part of the problem. 

“What Mr. Morgan did not learn was that the chairman of the board and the 

board, as the leadership of the company, are responsible for assuring that the 

company they direct and supervise has established the right corporate culture 

and management they appoint practices strong ethical values.” 

That kind of blunt talk is refreshing and highly unusual, which is why such 

candor is unlikely to disrupt established Canadian corporate behaviour. 
 


