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Page iHacking the Boardroom

It's scary in the boardroom. Global board members now face punishing hands-on oversight demands for risk, technology, liability, diversity, and sustainability. Yet the “board of directors” system, our universal governance model, was never designed for such a demanding, tactical role. Board members urgently need solid tips, tools, and advice to make this exploding governance transition survivable.

Ralph Ward's new book gathers these first-hand, best-practice “boardroom hacks” from around the world – intelligence that boards must have now to do a better oversight job, with less time, less effort, and fewer legal dangers. These are “how-to” insights from front-line board members, CEOs, corporate staffers, top consultants, and legal advisors. Such intelligence is learned the hard way, through trial and error in most boardrooms. Now, readers can discover this valuable boardsmanship insight, collected in a single volume.

Topics include:


	What are the hottest new demands on boards (tech oversight, risk, ESG, etc.), and how are boards managing them?


	How on earth does a director absorb the huge amount of data, reports, and research required for governance now?


	How board committees are taking on the heavy lifting of oversight, and blueprints for committee management.


	How smart boards and staff are turning technology, online board portals and meetings, and AI into practical tools to shake up meetings.


	What sticky “behind boardroom doors” leadership, liability, personal, and process flashpoints bring the most danger, and how are directors resolving them?Page ii
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Introduction
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Since completing my previous book, The Board Seeker Guide, in 2018, I’ve been a bit stuck for a new book project. The problem was not too few ideas, but too many competing topics of value for board members. But then, I was recently presenting my boardroom masterclass in the Middle East. Part of this program was a brief talk on work/life issues from noted consultant and speaker Corrie Block.1 He sat in for a few of my sessions, and complimented my approach – “you’ve got some good boardroom hacks there.”

That's when the light bulb went off over my head for a new book topic. Because, while there is plentiful information for board members on the high-altitude subjects of ESG, stakeholders vs. shareholders, diversity, and so on, the questions my masterclass attendees ask about are usually much closer to earth. These address ideas, tips, and tools needed to make the frankly impossible job of being a modern board member just a bit more possible – in data programming terminology, “hacks.”

Why? Because the board of directors model, one that has become universal worldwide, was never designed to take on the duties boards actually face today. Everywhere around the world, major public company, private, venture, state-owned, family, non-profit, board members are stuck with a governance model that isn’t fit to purpose. It's outmoded, formalistic, and inadequate. There's too little time, too much distraction, far too much raw information to monitor, and massive legal and financial dangers when the inevitable governance failure hits. The board members, sincere, part-time amateurs in the enterprise, are then stuck trying to somehow make it all work … and mumbling excuses when everyone asks “where was the board?” after a disaster.

Yet the board of directors model isn’t going away. Four hundred years after joint-stock companies shook up the world, board meetings in New York, Dubai, Zurich, Mumbai, or Beijing still all look and act much the same. And the corporate board model still muddles through somehow. To paraphrase Winston Churchill on democracy, it's the worst possible way of doing things … except for everything else we’ve tried.

So if we can’t reinvent the boardroom, let's trying hacking it. The following pages are actual board tips from around the world. I don’t claim to have invented all or even most of these. These time, work (and sometimes career) Page 2savers are the hacks board members, corporate secretaries, company counsel, and those who have to make boards work learn first hand, through painful experience. This intel is rarely written down – it's the boardroom “folk wisdom” that directors pick up serving on various boards. Too often, though, this wisdom goes no further than their own boardroom.

This learning covers a remarkably broad scope. Board agendas, meeting plans, calendars, committees, minutes, information, controls, smart use of new tech, and many other details. They include the human aspects as well, sticky issues that flare up when a group of savvy, distracted amateurs gather together to hash out high-stakes decisions.

These hacks will save you time, cut effort, improve outcomes, and help board members sleep better at night. They are fixes that, added up, can give you a workable, survivable boardroom. I’ve collected these from around the world, refined them, and here share them with you and other boards. In each chapter, I call out one hack that you’ll find particularly useful. Bundle all these hacks into a structure that supports you in better, faster, smarter, safer boardsmanship … sometimes in spite of the board itself.


NOTE


	
https://www.linkedin.com/in/corrieblock/
⏎
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Chapter 1First hack … board meetings themselves
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The most basic aspect of a board of directors is a group of people gathering around a table (and not for dinner), so let's begin with the board meeting itself. A simple, but important, reality check for any board member – after adjournment, what would prompt you to say “that was a good board meeting!”

This first requires you to measure how you approach your board role. Do you view a meeting as “good” based on how quickly it went, allowing you to get on with your busy life? Was it good because the chair zipped through the agenda like a checklist? Effective use of the board's limited time is no doubt a positive thing, but if you value the meeting because it allows directors to check in and out with minimal drama, depth, or discussion, you may be using the wrong measures.

Speaking of drama, is meeting time well used if there were few surprises, no major concerns raised, and limited debate? As humans, we all try to avoid stress. A smooth, easy board session, without tough questions (or tough answers), or digging for ideas and suggestions, sounds pretty good. Navigating calm seas makes for a pleasant cruise, but a forgettable one, leaving you to wonder what was missed. Here's another test – a day or so after the board meeting, what do you remember most about it? If nothing reviewed, presented, or discussed sticks in your memory, just what was the point of assembling this brain trust?

A well-structured, managed and informed board meeting is most likely to give you a post-meeting charge – but the opposite is even more of an issue. An incoherent agenda, a fat, confusing board book, endless PowerPoint decks, and lax chairmanship all weigh down the experience. Not only does this assure you won’t recall the meeting fondly, but it also leaves you feeling that several hours of your life were wasted.

While few of us love board meetings, you should still walk out of the boardroom feeling your time was well spent, and that you made a difference. Here's how ….


Page 4FIVE WAYS TO PROMPT BOARD DISCUSSION

Ask yourself what aspects of board meetings you find most enjoyable. Not just the personal networking and socializing aspects … we all look forward to that. No, what item on the agenda leaves you feeling most fulfilled, and that you made a difference at the meeting? (Assume this won’t be reviewing financials, long PowerPoint presentations, or approving committee reports.)

For most of us, the item we most look forward to is “Discussion.” The open-ended, informal yet serious back-and-forth on strategy, ideas, and prospects taps into our background and skills and leaves us feeling like contributors rather than just rubber stampers. Yet board discussion time is too often cut short, and badly handled even when it sneaks onto the agenda. How to nurture (and improve) your board discussions?


	Give guidance. While open-ended discussion can be valuable, launching it with “anyone have any comments?” typically just sees directors folding their papers and checking their phones. The effective board chair prepares advanced discussion points to spark dialogue. Start the meeting with thoughts on what you wish to accomplish. Slow down an agenda item review with a round table on what it means, and what we should read into the topic, item, or report. Active discussion doesn’t happen without an active chair.


	Make discussion the default for presentations. The tech staff is planning a slide presentation on a new software platform, or marketing plans a review of sales funnel data. Rather than the staffer presenting a written report or showing pretty charts, ask them instead to deliver a verbal report. Have them talk with (rather than at) the board members on recommendations, numbers, and issues. Approach it as a corporate stand-up routine, and pitch particularly to board members with background on the topic at hand. Encourage questions and feedback … which in turn nurtures even more questioning and feedback.


	Drive questions. This comes back to the board chair. When you get an insight from a board member, don’t just nod, but follow up … “how could we do that effectively … tell me more … who would have more information?” Don’t just question the original commenter, either, but seek follow-up from other members, especially those with interest or experience on the topic. If this leads to debate among differing director views on the subject … good!


	Make the agenda your ally. As noted, board discussion is typically agenda-ed for the end of the meeting, perhaps just before an executive session. Of course, this makes it an expendable item that's truncated so directors can break for other business or catch flights. Instead, slot “Discussion” at varying points on the agenda, both to assure coverage and to shake up the assumption it's expendable. How about just after committee reports, post-lunch, or before a presentation?


	Page 5Assign discussion leaders. Talk with committee chairs, and ask them to break up the flow of their reports by prompting feedback on some of the items presented. A change was proposed in the executive pay structure … what are thoughts on it? We’re facing new disclosure requirements on this financial filing … any ideas on how we should proceed? Beyond committees, the chair can draft members with specialty knowledge to salt discussion when a topic in their ambit arises. This cybersecurity issue is growing more dangerous … anyone seeing it at their businesses? How was the talent succession plan determined, and what are thoughts on our approach?






EXEC ASSISTANT SECRETS FOR BOARD MEETING SUCCESS

For C-level executives, every minute of the day is vital. Planning, scheduling, and work flow need to be made a science to get the most from that big-ticket work time. This has long made savvy personal/executive assistants (EA) invaluable to the active executive. As gatekeeper, scheduler, expediter, and sometimes sounding board, a good EA keeps the boss on time and on topic. And, since those booked-up executives are also serving on outside boards, you can bet their EAs have learned a few valuable hacks for being a boardroom asset.


	The traditional approach is for “everything that goes to the executive either goes through the assistant, or is CCed to the assistant,” says Jan Jones, a seasoned EA consultant (and author of the book The CEO's Secret Weapon). The EA then gets the meeting agenda, reviews what gets discussed, and helps the exec prepare. One great tool here is that the assistant can dig out files for the exec from past meetings, info, or other source material to help augment the board briefing package.


	Jones finds this prep work is a crucial element of getting execs meeting ready, especially when it comes to scheduling. “The best thing is to get the info far in advance, to make sure board sessions are on the exec's calendar.” Early scheduling such as this not only helps avoid clashes (“I’m sorry, but that's during the exec's board week”) but aids director preparation. Set a prep schedule for what the exec needs to have and know a month, two weeks, and then a week before the board meeting.


	Whether online or on paper, the typical board book is a pretty complex bundle of agendas, indexes, presentations, and reference items. Assuring that everything is present and coherent is another way that EAs make the exec board member's life easier. They vet the package to assure a report referenced in Agenda Item IV is actually there, tracks down material that may Page 6have been misfiled, and generally rationalizes the whole package (we’ve all seen cases where referenced board material was missing in action).


	If the director anticipates an active role in the meeting, the EA becomes even more crucial, serving as debate coach and prompter. Richard Arnott, who heads BMTG Ltd. EA training in the UK, sees EAs “doing research to produce summary papers and helping prepare presentations.” The smart board member also serves as a preview audience. “I ask clients if they want to run it past me before presenting to the board meeting.” Good EAs will be tough but valuable critics.


	Assistants help grease the wheels for board meetings by working with EAs at the company end, syncing details, and scheduling issues. “A lot of the time the assistants are working with each other on both ends,” says Jones. Building this personal chemistry with company administrators is invaluable for early warnings and hashing out last-minute issues. “Whenever I started a new project, I always picked up the phone to introduce myself to the assistant on the other end,” recalls Jones.


	Exec assistants are growing rarer as corporations have leaned down their staffs and made more use of tech scheduling and networking tools. Yet Lucy Brazier, publisher of Executive Secretary magazine in the UK, hopes that traditional EAs will not disappear from the business world. “Executive assistants are real partners who are saving the executives time. They do much more than just manage the schedule and make tea.”





HACK #1


FIVE GEMS FOR BETTER BOARD MEETINGS AND MATERIALS

OnBoard, the firm that offers a valuable board portal platform, also chases general information on board effectiveness. Their recent Definitive Guide to Better Board Meetings1 may not be quite “definitive,” but it definitely delivers on handy hacks for making your board more effective.

Here are some top tidbits that caught my eye (with added editorial commentary):


	Each board agenda should include a quick review of the board's annual calendar. (Tuck the next year's calendar into each board info packet, and build a quick review into every board meeting. A director may scan the calendar several times before noticing an upcoming date conflict).


	The board meeting info packet should be proofed before being mailed or posted online for consistency, typos, standard formatting, and ease of use (Corporate secretaries are always rushed to collect board book info from everyone and get it out on deadline, which can lead to the errors noted. Page 7Be tough with sources, and build in some “proofreading” time before finalizing).


	The CEO (or CEO assistant) contacts each board member after the board meeting pack goes out, but before the meeting, to ask if anything more is needed, is missing, or if there are questions (It's good to uncover any “oops, we forgot that!” items now rather than after the board is called to order – plus this prods members into reviewing the info).


	The CEO should send a between-meeting report, as well as other valued in-between info (such as quarterly analyst updates) to the board (The pace of business today is nudging board info away from the standard pre-meeting board book format into a continuous-feed “drip” model).


	At the conclusion of the meeting, the chair asks these questions: “Did we accomplish what we needed to get done? What could we have done better? Did we have the right materials in advance? What key items should be on the next meeting agenda?”








SEVEN TIPS FOR BOARD EXECUTIVE SESSIONS

Executive (or “in camera”) sessions of the board, with the independent directors confabbing behind closed doors, are now a fixture of corporate governance (and a requirement in most jurisdictions). Yet the concept is still new enough that too few boards know how to do it effectively. (And, as some have pointed out, the name itself contradicts the non-executive directors attending). What should you bear in mind to assure these board huddles add value?


	Start with a clean break. Simply drifting from the last item on the board meeting agenda into executive session may be easy, but weakens some of the procedural advantages the session can offer. Add an agenda item noting that the independent directors will vote to go into session, do so, and note it in the minutes (and when you come out of session). This is particularly important if something legally sensitive will be discussed.


	Though going in and out of executive sessions should be formal, there are differing opinions on procedures once the door closes. Most independent director meetings today see open-ended discussion, which doesn’t lend itself to taking minutes or passing resolutions. Generally, it's not a good idea to vote on business or resolutions in closed sessions because you may get into sticky issues of quorums, minuting, and what constitutes a “majority” of the full board. However, resolutions can be passed out of the committee to the full board for its approval. If the Page 8independent directors find themselves wrestling with a big issue like firings, legal matters, or company structural choices, it's best to form a special committee instead.


	An executive session need not be just a singular session (or exclusively for independents). For example, independent directors may ask managers and employee directors to give them some time exclusively with the chief executive. Then, after this discussion, the CEO may leave, allowing a talk purely among the independents. Or, just the CFO, head of HR, company attorney, or other officer may be the only insider for a discussion. Boards are finding this “in and out” format brings advantages, especially in hearing the takes of various top execs when the CEO isn’t in the room.


	“Leadership of the executive session is the most important factor,” notes Dennis Cagan, managing director for GovernX board consultants. Otherwise, the program devolves into an aimless bull session, with “bantering back and forth, but nothing resolved.” The board should formally agree on who will lead the exec sessions. “The independent chair, or the head of the nominating governance committee,” suggests Bob Lamm, chair of the securities and corporate governance practice for law firm Gunster. While a lead independent might seem the most natural chair for this session, it doesn’t have to be that way – try innovating.


	Feel free to innovate on how and when you use executive sessions as a governance tool. Audit committees now use the executive session to close the doors for just committee members and the CFO, internal auditors, or the audit firm partner … and then a brief confab with just the committee members themselves. Compensation, finance, or other committees can also build this approach into their agendas.


	Executive board sessions imply closing the boardroom doors for a private chat, but since early 2020, more boards meet virtually. How has the move to online governance shifted the exec session? “It's no different from a conference call … the CEO just goes off screen” says Lamm. Not only has virtual governance not crimped use of exec sessions, but it also makes it easier to just toggle select players in and out of the meeting, allowing more frequent, but quick executive sessions.


	What happens after the executive session? Back in the day, independent directors only met in private when trouble was brewing. Silence afterward left everyone in management waiting for the hammer to fall. Today's regular exec sessions make this less of a problem, but management (especially the CEO) will still be curious. Set a procedure for your lead director or independent chair to brief the CEO on issues considered relevant. This will require board thought on what needs to be (and doesn’t need to be) divulged, as well as an emotionally intelligent lead director/chair (Also, set rules that no one else in the executive session leaks on what was said).






BOARD HOMEWORK AFTER THE MEETING – FIVE SMART IDEAS

Page 9“The meeting is adjourned” says the chair, and you check how long you have until your flight leaves (or, log out of your Zoom session). And that's the end of board matters until it's time to prep for the next meeting. That's the common approach – but not the best governance. Think of how valuable it could be if specific director “homework” tasks were assigned between board meetings to do research, make connections, strengthen the company, and assure internal controls. Such as?


	What if each member of your board put together their own informal advisory board on your company? The director could network with contacts in your industry (and related fields) for intelligence, observations, or trends that could have an impact on the company. Draw up some “minutes” of this kitchen cabinet intel, along with the director's appraisal, and either route to the chair for review, or offer a summary at the meeting.


	“Matters arising” is an always-irritating bug in the board agenda. It refers to questions, decisions, or discussion that went unresolved at the previous board meeting, and either tucked into the next agenda, or more likely just forgotten. Since the “matter” usually requires more info or research, a common approach is to ask someone on the management team to follow up. Good, but here's a better take – assign a board member to act as shepherd for the item. This director either keeps in touch with the manager who's working on the matter, or even takes responsibility for follow-up herself. The info is tracked, research is done, and contacts are made (or it becomes apparent that the issue can’t resolved yet). In any case, by the next meeting, the “arising matter” is addressed, and sound decisions can be made.


	Suppose your CEO's board meeting update mentions a new client who the sales team is working to land. What if you assigned a board member with key skills to ride shotgun on the next sales call with this prospect (in person or virtual)? I know, the first impulse of the CEO and sales team is to groan at the idea of a board wingman sitting in. But think about it – younger growth companies make strategic use of board members’ mojo to deliver sales. Furthermore, if you have the caliber of board talent you should when it comes to experience, savvy, and industry respect, why wouldn’t their presence be a strong plus in closing the sale? (and these directors will also know when it's best to keep their mouths shut).


	Some leading companies (especially in the retail sector) lay out formal or informal “store visit” assignments for directors between meetings. Extend this. Stop by the store or work site unannounced to gain an unfiltered view of the business. Maybe call up the sales, order, or customer service line, or visit the website to judge the customer experience Page 10first hand. You can even push this into “undercover boss” territory, with board members riding along with delivery or service staff, sitting in at the office or call center. Then, ask the director to prepare a report on first impressions (without naming names).


	Are there AI data opportunities we’re missing in our marketing plans? Will growing political stresses in China derail our joint venture there? Are mergers up or down in our sector (and would we be an acquirer or target)? Your management team may be overstretched for such strategic research, and outside consulting talent gets pricey. But, as noted, your board should include talent with deep industry experience and networks. What if the CEO assigned a consulting engagement for a key member to research the topic? Have your nominating and governance committee discuss parameters on this when recruiting members (such as how much consulting time should be expected of a member before you need to pay them for their efforts).




Plus … here are a few best practice admin hacks for after the board meeting.


	It's common for board meeting minutes to be transcribed, finessed, internally approved, and then sent out with the package for the following board meeting, weeks (even months) later. Better idea – get the minutes down on paper, vetted by the chair, and shoot them out to members asap after the meeting. Board minutes make a great To Do list of action items, matters arising, commitments made, and thought starters from the meeting. Why make your board members wait to receive this handy prompt? Get it into their hands as soon after the meeting as possible (this also gives them time to uncover errors or misreadings in the minutes and correct them early).


	Supplementing the minutes, the CEO and/or the board chair should draft a brief summary memo to the board a few days after the meeting for distribution. Let the board know the key takeaways and actions from the meeting as you understand them. Also, what messages did you hear from directors for going forward, especially those that are time sensitive? Was supplemental info sought at the meeting (enclose this if you now have it)? Who agreed to do what (research information or data, etc.) before the next meeting? Who committed to make a contact for the company? What changes in board agendas, meetings, info, etc. were suggested at the meeting? A CEO post-meeting board memo brings the benefit of everyone knowing where they left off (and the unspoken plus of letting directors know the CEO is following up).


	Here is an item that becomes much simpler in an era of board portals – send a quick post-meeting survey to members seeking their responses. This is outside of any board evaluation instruments you use. Instead, it's three to six quick questions on how well topics were covered, scheduling, quality of materials, time usage, improvements needed, etc. Putting Page 11this quiz in your portal as a standard post-meeting tool allows constant course corrections for change, and can help in designing your later big annual board evaluation instruments. Directors should find this in their In Box as soon as the meeting is over to assure their impressions are top of mind.






BEST PRACTICE FOR PRIVATE COMPANY BOARDS

It's a given of board and governance work that you can find plenty of data and research on how big public corporation boards manage themselves. But the smaller or younger the company (and especially far more numerous private companies), the harder it becomes to find good information. Here are some board and governance trends for The Rest of Us.


	The boundaries between an advisory board and a formal board still tend to be vague, especially for smaller privates. “They evolve from a consulting board, to an advisory board, and then to a fiduciary board,” observes Bruce Werner, head of Kona Advisors consultants. “Most private companies don’t reach the fiduciary board stage until they have to.” This may suggest that proper fiduciary boards have the edge in professionalism and value, but their earlier ancestors bring one under looked benefit. Rather than just setting up the rote legalities that go with a formal corporate board, advisory boards are more intentional – founders and owners choose to form them, and work out “what they want them to accomplish,” says Werner.


	Private companies and advisory boards keep things simple. Rather than the 10–12 members you might find on a public board, privates typically run from three to seven, and rarely include committees. Board terms are also more open ended, with “elections” more like appointments. Still, it's best practice to have actual board terms of one to three years, rather than a vague “at will” approach. The latter is more like hiring consultants, which may be OK for an advisory board – but you’re wiser to form a group that will stick around for awhile (Figure 1.1).

[image: An example of a boardroom meeting agenda with a recommended timeline.]

Long Description for Figure 1.1
The title reads Board Meeting Sample Agenda Format. The sequence of activities is as follows. C E O, 15 minutes. Big picture overview. C E O update, highlights, lowlights. K P I S, 15 to 30 minutes. Financial metrics, performance versus plan overview, adoption, marketing and sales performance, C A versus L T V. A note reads, Ideally, the board should send operational and financial questions in writing prior to B M. Management should then circulate replies in writing. This allows for the B M discussion to centre primarily on strategic topics. O R G, 15 to 20 minutes. O R G chart, new hires, reductions, open r e c s, monthly waterfalls. P R O D, 15 minutes. Product roadmap and updated, customer introduction needs. S T R A T, 60 minutes. Deep dive into defined strategic topics. M I S C, 10 minutes. Any additional topics or define specific asks or stock option grants. F I N, 15 minutes. Allow for non-e x e c, board only, recap discussion C E O reasons. A note reads, Make time the board to meet without the executive team towards the end. This allows for the board to reach a consensus on any pending decisions and saves everyone from repetitive side conversations. Recommended timeline: 7 days: Engage board in formation of agenda. 3 days: Share deck, P D F format, ask for board to submit questions. Day of: C E O sends decisions, action items. 1 Day after: Continue monthly reporting K P I S, additional asks.


Figure 1.1 A sample board meeting agenda⏎
.



	Private company boards wrestle with many of the same issues facing those at public companies, says William Tennenbaum, managing partner at Lodestone Global board recruiters and consultants. The firm surveyed private companies, with family-held private firms strongly represented. “With Covid, we saw the number of meetings jump dramatically, from quarterly to an average of eight per year.” Private firms moved into online governance in an even bigger way than public companies, with 95 percent meeting remotely in 2021. Private corporate boards seem a bit more willing to use tech for meetings and updates. With looser, more irregular structures and meetings, it's simpler to just jump on a Zoom call or review a packet of online data than build schedules around in-boardroom sessions.


	Page 12Though evolution in governance for private companies should be forward-looking and thoughtful, it's still too often reactive and cobbled together. “Private firms always say they should have thought about [governance] earlier and have a good board in place before a crisis, but that's still rare,” says Werner. “Almost universally, it happens after the company faces some avoidable pain.” Bonus – What sort of a board meeting should your young, private company run? VC pros Access Venture Partners2 put together a great, simple agenda for early stage companies (above) that drills down on these items.






LATE-STARTING BOARD MEETING BLUES

Q: I’ve recently joined the board of a large education fund as a trustee. We support some valuable initiatives, and our operations and funding situation seem well managed, but one aspect of our board meetings themselves bugs me. Meetings are scheduled to convene at 9 am, but at every meeting so far, we’ve started late. I’m not talking five minute delays either. Directors often trickle in over the course of a half hour, and the chair and staff engage in catch up and endless small talk long before formally gaveling to order. Our fund has quite a bit of oversight work, and this delay adds to an already long schedule. Worse, I suspect that the delays send a message that our work isn’t really that important. Should I raise my concerns … and how?

A: Your next-to-last sentence goes to the heart of the problem. If members show up late, discussion drifts, and no one seems to mind, overall governance Page 13standards slip. Further, you’ll find that, with everyone assuming meetings start late anyway, they’ll show up later and later.

You’re new to the board but would not have been nominated without solid outside knowledge of how boards should (and shouldn’t) operate, so I would start by privately raising the matter with the chair. “The chair has to set the tone on this,” notes Susan Permut, principal of the Board Effectiveness practice at Korn Ferry. As a newbie director, you should be regularly checking in with the chair as part of your onboarding anyway, so subtly query the lateness issue one-on-one. Avoid criticism of the chair's performance, but observe that the other boards you’re involved with begin on time … and get more done that way.

Making the chair an ally on this is the first step in tightening up board business. If you’re not already, seek a slot on this board's nominating and governance committee, where you can assist in putting improvement to work. Add questions to board evaluation specifically targeting board schedules and timing – you’ll likely find you’re not the only one irritated by boardroom sloth.

As to specific actions, this is where getting the chair fired up will pay off. If you hold a board breakfast before the meeting, the chair should raise the issue of start times, and follow through by gaveling to order on the hour (assuming you have a quorum). Note in the minutes who arrived late, which gives tardy folks a paperwork badge of shame. And look at your meeting agenda to front-load items that require parliamentary approvals. This will prod you get a proper quorum at the start, since even a consent agenda needs a quorum and correct voting procedures (and also, if someone wants to pull something from the consent agenda for discussion, trailing in after it's already a done deal will teach them the importance of showing up on time).



BOARD MINUTING LIFESAVERS

Susan Leahy does something pretty amazing – through her Robert's Rules Made Simple3 website, she actually makes parliamentary procedure exciting. She offers some savvy advice on an element of your board meetings that's crucial, but too often dismissed as rote paperwork – good meeting minutes. Here are her tips on “minutes for your minutes.”


	Use the meeting agenda as a guide. (Seems obvious, but when discussion or topics wander, someday unfriendly eyes might compare the board's agenda with the actual meeting minutes, and ask why they differ.)


	Don’t overlook the essentials in your minutes – date, time, and location of the meeting; chair/presiding officer; minute taker's complete name. (These are easy to miss, and fumbles on these basic items will call the accuracy of everything else that's recorded into question.)


	Note the presence of a quorum as established by the chair (especially tricky and crucial for online and telephonic board meetings, when directors can duck in and out).


	Page 14Write down the full name of the person making any motions, and assure exact wording for every motion and any amendments as stated by the presiding officer. (How often have you seen a motion made, then discussed and hashed around before approval … and final wording strays from the original intent? See the article below.)


	Speaking of motions, the minutes should show exactly how all motions – even those not passed – were resolved (adopted, defeated, postponed, referred, laid on the table, etc.).


	For reports that come to the board, note the full name of officers and committee chairs who presented it, and include a signed copy of each report in the minutes.


	Don’t just say that an item was approved by the board – note the votes for, and against, and any abstentions. (No need to name names for votes, though you may wish to name abstainers, especially if the reason is a possible conflict.)


	Appointing a special committee of the board? Even if it's for something fairly anodyne, be sure to minute the full name of the committee, the members named to it, and its purpose.






A QUICK HACK FOR BOARD RESOLUTION BATTLES

Q: I’m an officer for a large group medical practice, and my roles include in-house legal counsel and corporate secretary. Our board and governance procedures have proven pretty solid, but we’ve had some recent board member concerns on meeting minutes and board resolutions. Long story short – some members review the minutes, and say that information is missing, or that the wording of a proposal is not how they remember the discussion going. With my background in law, I take pains over legal reporting like this, but there are still disputes over some resolutions. What do you suggest?

A: Yes, you know the do's and don’ts of shaping accurate legal documents. However, the boardroom is an environment where pinning down a precise legal statement is often tricky.

Disputes over the wording of board resolutions are a common pitfall for the boardroom scribe. You’d think a board vote to approve most proposals, reports or actions is a basic parliamentary procedure. The form of a good board resolution should include – the meeting date – a resolution number – a title – the resolution itself – the board vote for and against – and the chair's name, signature, and date.

It's the wording of proposals, especially when turned into a written resolution, that's commonly fumbled at the board meeting. The process itself shows why. An item comes up on the agenda to support this, direct management to do that, issue a statement, or some other non-Aye or Nay action. The chair Page 15states the resolution, the item is moved and seconded, and then opened for debate. Everyone on the board then chips in to add to, subtract from, modify, expand, qualify, clarify, amend, or otherwise cobble the original idea. After 15 minutes of such doctoring by your doctors, the chair finally calls for a vote on the resolution, and everyone is happy to pass it and move on. Then you, the poor secretary, have to make sense of writing up the dog's breakfast of notes that results. No wonder members come back with “that's not what I voted for!”

The solution is for you as corporate secretary to train your board chair (and yourself) to seek clarification. At the moment the chair calls the vote, you sing out with “point of order!” and ask the chair to give you the precise final wording. Yes, this might lead to another 15 minutes of debate – but keep at it until each word in the resolution is known and agreed to by every member.



NOTES


	
https://www.onboardmeetings.com/resources/better-board-meetings/
⏎
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The following board hacks are “hacks” in the literal sense – for hacking your way through a jungle of meeting information. How to boil down too much information to essentials. How to discipline and streamline the process of compiling board books. How to communicate more to directors, with fewer words, but higher quality.

Board information flow … or I should say, board information flood. With more investors, regulators, and the news media taking a much tougher look at the quality of corporate governance now, boards have seen the sheer bulk of information they now must review explode.

Thomson Reuters surveyed company secretaries at 125 global public companies a couple of years ago and found that the average corporation prepared 92 board books annually, each averaging 116 pages.

The BoardPro service found the average nonprofit board pack is now between 250 and 300 pages. And in 2019, Australian Institute of Corporate Directors in Australia found the average board member in Oz received a 400-page board book for each meeting … plus appendices.

While surveys vary around the world, the most striking trend is that the sheer bulk of board info is expanding at a frightening clip year over year. And, while the size of overall board info packs is growing fast, the amount of material directors are expected to absorb for board committee work is growing even faster. As discussed, committees now handle more and more of the tactical work of the board. More committee work = a lot more committee information.

Doing the math, you realize that board members have to work their way through thousands of pages of info annually. While the rise of electronic board information and online board portals has been a boon overall, they can actually make the overload problem worse. Lead time for paper board meeting info, plus copying and mailing costs, tended to put a natural check on paperwork overload. Bits and bytes cost next to nothing, however, so a director's meeting e-book can grow unchecked.

There are operational factors driving the bulk up as well. In 2023, Timothy Brown, chief information security officer of network monitoring software firm SolarWinds, was found liable for fraud and internal control failures. His Page 17crime? Failure to adequately disclose cybersecurity problems to management and the board. This case and others are scaring not just Chief Information Security Officers (CISOs), but Chief Financial Officers (CFOs), compliance staff, and operational managers worldwide. Everyone in management now wants to be able to say “the board saw this … ” to be safe.

Aside from too much info for the board, these trends have a qualitative impact. The Board Intelligence1 software firm in the UK in 2023 surveyed board members in Britain and Ireland on their board info complaints. Over 1000 directors, execs, and governance professionals rated their board packs as “weak” or “poor.” Just 28 percent found value in their board papers, and even more (30 percent) called them a “hindrance.” All the negative ratings increased since the firm made an earlier survey in 2019.

Directors are quite ready to assign blame for the board info problems. Only 43 percent believe that management is investing enough time in board reporting and info preparation (in 2019 more than two-thirds did). Of those surveyed, 66 percent find uncovering the most important material in their board papers a “needle in a haystack” search.

So the following board hacks are “hacks” in the literal sense – for hacking your way through a jungle of meeting information. How to boil down too much information to essentials. How to discipline and streamline the process of compiling board books. How to communicate more to directors, with fewer words, but higher quality.


TOOLS FOR BETTER REPORTING TO BOARDS

The quality of board decision-making output is directly tied to the quality of the board's input. Inadequate, confusing, sloppy, overly complex (or just plain wrong) reporting to the board will trigger disaster for the company. While we’ll offer tips for improving board reporting below, let's start with an upstream question – who are the board's reporters, the people who gather, compile, edit, and present the material directors depend on. And how can they do their job better?


	Make one person the board's advocate for information. This is most likely the board chair, though it could also be a lead director. This info wrangler should be an independent director and represent the needs and wants of the independents. Be the person who boards and committee members lobby for info that's clear, timely, succinct, and accessible. Make questions on board info quality a big part of board (and board chair) evaluation to assure good feedback. And to give the role downstream impact, the managers who provide material to the board should have board info satisfaction built into their job evaluation.


	This board info wrangler and the full board can improve their input by judicious paring back and rationalizing of reports that come to the Page 18board. Build and enforce tests for this. How important is this particular data to board decision-making and monitoring? Are particular numbers showing needed KPIs, financial or sales metrics, legal compliance, or numbers of interest to investors or analysts? If the case can’t be made under these headings … why is it in your board book?


	Reports from management to the board may need improvement, but intra-board reporting – committees of the full board – brings its own headaches. As above, standardization is your friend. “We’ve found it's good to have a form that each committee submits before the board meeting,” says Sarah Merkle, an associate at law firm Bradley LLC, who works extensively with nonprofits. Since the great majority of committee reports will cover the same repeating matters, a layout that follows the committee's minutes should be able to quickly and easily transfer most action items to the full board.


	Written or oral board reporting? There are plusses and minuses either way. Merkle finds that oral board reports can cut to important matters more quickly in the full board meeting. But, if you’re taking the above simplified “minute”-based approach, you’re really just reading from papers directors have in front of them. A blend of oral committee summaries, with online links to the minutes and any associated matter “lets the report be accessed, and can significantly reduce meeting time” notes Merkle (Plus, see the later chapter on board presentations).






FIVE WAYS TO REINVENT YOUR BOARD BOOK

Corporate boards display many anachronistic features, one of these being the information packages that go out before each meeting. Even with digital tools, the overall format and outline of the board book for a meeting in 2025 is little different from one that would be couriered to someone in 1975. How can you shake up the overall plan of your “board book” to make it more effective?


	Step one could be moving away from the idea of a single, periodic “board book” that's dropped on directors before the meeting. How about a continuous flow, “drip” approach? Corporate directors today are expected to be accessible and contributing on an ongoing basis, not just during meetings. Why not take that approach with board information? Consider weekly or biweekly updates emailed to directors, with news, numbers, links to management memos, and presentations? Then, your board meeting “book” can be limited to the agenda and a few supporting documents. Real-time board info becomes more digestible, up to date, less intimidating.


	Netflix has made a science of rethinking its board info. Formal board books are supplanted by 30-page “management memos” distributed Page 19shortly before the meeting. These memos are less info packs than interactive documents, with lots of links for detail and ability to ask questions of the managers involved. The same memo is also shared among Netflix's top 90 execs, assuring both managers and board members share info and viewpoints. Board ability to follow up with questions is not only easy with the format used, but encouraged.


	One element of the Netflix approach is to integrate the info managers create (and know more fully) with that received by directors. Corporate governance wisdom has typically been that the day-to-day knowledge of execs is too granular and focused to be digested by those part-time amateurs in the boardroom. But as directors grow more hands on and immediate in monitoring, is it time to get them deeper into the weeds? Younger and venture-backed companies have long expected outside board members to be more technical in their oversight. Consider looping directors into the top managers’ circle on things like KPI dashboards, sales, deal updates, and other daily chatter. Start with a generous CC-ing policy, and then dial back or modify based on director feedback.


	Old-school board books were strictly one-way communication flow, from management to board members. The new approach – interactive and two way. Netflix encourages directors to follow up for clarifications, with questions, and for further information. How open, secure, and well used are your communication media between board members and staff, between directors themselves, and with board leadership? Is the CEO comfortable with giving up some info gatekeeper powers? (Still, consult first with legal on confidentiality, retention, and discoverability issues).


	In fact, why should board intel be material that the directors themselves go to, rather than waiting for it to come to them? The Netflix board structure expects board members to periodically attend monthly or quarterly management meetings, sitting in on an observer basis. As a fly on the wall, they see what managers are thinking, how decisions are made, and what strategies are involved. This is common enough that execs don’t notice board members watching them (a major achievement in itself). Traditional board info packs only show directors the final product – by sitting in on some management sessions, board members actually look behind the scenes in the kitchen.






HOW TO WRITE FOR YOUR BOARD

As a business editor for several decades now, trust me when I say that most corporate writing sucks. It's overly padded, smitten with buzz words, cliched, and never says anything in three short words that can be expressed through six Latinate polysyllables. Briefings for the board often kick these problems up a notch – everyone wants to impress the board members.

Page 20Carol Ward, of board software firm Corporate Governance Partners,2 isn’t having it. She shares some best-practice tips on a crucial topic for good governance – how to write material that targets the needs of your board members:


	“Start with ‘why is this in front of me?’” Is this item on the agenda because it's a regulatory requirement, an internal process, or an approval/action item? Too often something goes to the board because it's always gone to the board, or is a “good idea” FYI. In your board book materials, preface each item with a one-sentence prospectus of the purpose served. Something like “The SEC requires that the audit committee at least annually review ….” this or that. “This gives them less to read, and gets to the core of the topic,” says Ward.


	After providing the “Why?” give your board readers a solid answer. Review and discussion as advice to management? Shaping strategy? Decision on proposed transaction? “Figure out the points the board needs to know, and give them alternatives,” says Ward. Make this clear up front – not what the board decision should be, but that they’re expected to decide.


	Provide context and examples. Here's how other companies in our sector are dealing with this matter (Ward finds directors are particularly interested in this benchmarking). What are trends and best practices on this? What are the plusses and minuses of this action versus that action?


	Give everyone on the executive team a tutorial on writing for the board. The board meeting pack contains material from many different sources, and it isn’t the corporate secretary or board chair's job to edit everything the board reads. Tutor execs on digging into what's critical in their board brief drafts, the key data points, and how to explain these with the structure above. Dumping 100 pages of material on the board to make a single decision does them no favors. Editing and shaping it to a one-page outline (with links to supporting info) makes for less board stress and better decision-making. “Time spent on writing this material in the beginning saves tons of time in the future,” Ward notes.




Writing specifically for your board deserves further consideration. All that information your directors depend on to deliver good governance is likely recycled internal staff material. At best, some of the verbiage is trimmed, but otherwise, the depth, wording, and content of these papers are designed for use by day-to-day managers … not the very different needs of independent board members.

The UK Board Intelligence consulting and board portal firm, cited in our last chapter, has given some good thought to this topic. Their Big Idea – board members need both shorter and better briefing papers. Here are a few tidbits for making yourself a better boardroom editor.Page 21


	What is this briefing paper actually supposed to do? The exec writing it should schedule a few minutes with the board chair to discuss why this should go to the board at all, and what specifically are the action items. Is it for a decision, or FYI? Explaining this first to the board chair (or committee chair, as needed) forces staff to focus their language into a brief, informative pitch. Now, take that pitch and put it on paper.


	Next step is for the corporate secretary to play bad-cop editor with the material. Is there an executive summary for each paper of no more than one page? Is there a pay off, “so what” statement at the end … or is it just a ream of data and blah-blah?


	Speaking of blah-blah, how does the language of the board brief read? Your execs live their entire day with jargon, shorthand, acronyms, and technical terms of art. Too bad that your board members don’t. Dense, polysyllabic shop talk won’t impress or inform them – it just zones them out. You need a tough editor here willing to take a red pen to over-inflated writing (or better still, sending it back to staff for translation).


	Can a board member digest the information quickly, without having to consult other sources? Is there repetition in the material that can be trimmed? Does the paper use bullet points and/or a Q&A approach to summarize? Can an intelligent business layperson, familiar with your business, make use of it? Let's hope so, because that describes your independent board members (who are also everyone's boss).






BOARD INFO – SMART SUMMARY PAGES

As the above suggests, trimming material that goes into a board book demands more than just tossing out pages. Learn to summarize! Don’t just edit down a report, but introduce it with a brief one-pager that covers the meat of what a board needs to know. Here are some tips.


	A target for each summary should be one page of 400 words or so, spiced with widgets like bullet points and summary headings. Assure that the full data remains available to directors (this is why links in online board portal summaries are so handy). If the material will also be a board presentation, consider this summary your cheat-sheet of notes. The Write to Govern corporate secretarial consulting firm in Australia offers a handy board summary template guide.3


	Still, this thick reports shouldn’t always be cut to the bone. Important data and context must still be available to directors. But preface these with a well-parsed summary sheet that addresses the actual boardroom readers; what they want to know from it (not your assumption of what they need to know); references or links to the original source material as necessary. A good trick here is not to write for the whole board, but a specific member, with her knowledge, skill, and background. This Page 22becomes increasingly vital as board work moves to committees, with more targeting required – audit committee directors, for instance, can handle more finance-speak than other directors.


	These tips work for the tactical board info (reports, financials, etc.). For strategic items, such as proposals and recommendation briefs, dig into deeper questions. What issues are we addressing here? What will the strategic, financial, and risk implications be? What are the essential budget figures? What specific actions are being recommended for board approval? What downside dangers are involved, and how are they being hedged?


	If you’re thinking this sounds like a handy trick for artificial intelligence tools, you’re right. Try compiling all the data and source material that goes into a typical agenda item, and turn a servant like ChatGPT loose on it, with instructions to condense the data into the one-page summary. Review this, and see how well it addresses the board's needs.





HACK #2


WHY YOU NEED A BOARD INFO “GLOSSARY” PAGE

As noted above, the material that makes up a board book is rarely custom written for board members themselves. It is made up of scrapings, screen grabs, and CCs of financials, memos, letters, text messages, and technical reports by, of, and for managers.

It's a good bet that, even for the savvy businessperson, there will be at least one acronym or abbreviation on the page that you’re uncertain about. CAGR … DCF … FATCA … GFCF … MRO … NOPAT … ROIC … at what point in reviewing your board materials do all those initials blur together into a befuddling mass? And then, when your CISO shows up to pitch new tech spending, the language gets downright eye glazing.

For the board member, particularly newbies, such shorthanding is a real headache, with real consequences. Does “AAA” refer to an auto club … a bond rating … anti-aircraft artillery? Now if one of your board members doesn’t know that, say, an OBSC is an Off Balance Sheet Commitment, do you think he or she will actually pipe up in the meeting to ask? The boardroom is not a cozy environment where your Masters of Commerce can comfortably raise a hand and ask “what does this mean?”

Here's a solution that saves time, saves confusion, and saves face for your board – put together a cheat sheet of all the acronyms and abbreviations used in company documents. For example, we learn “CAGR = Compound Annual Growth Rate.” Possibly, add a sentence or two of definition.

Circulate drafts to all department heads to add their acronyms and definitions, and for the final test, assign someone to go through your next board package and assure that every acronym or abbreviation is covered. Regularly update the list. Then, the board chair and corporate secretary notify everyone prepping board info that if initials aren’t found on the list, they’d better not be in the board book.

This skeleton key should take up no more than one page, and include it as an appendix with every board mailing. If using a board portal, it's even simpler – a one-click tab on the main page. Directors can sneak a quick, discreet look, and no one's the wiser.

TIP: To make the process easier, there are tools you can use in MS Word4 to create an acronym index.





BOARD INFO SLOWPOKES? FIVE IDEAS

Page 23In my boardroom masterclasses, I always like having corporate secretaries in our group – not only do they have the best ideas for making boards more effective, but they also ask the most useful questions. One CorpSec at a program in South Africa raised a very common complaint: What to do about managers who are slow in submitting info for the board meeting package?

Whether the board pack is mailed or posted on the board portal, there are still deadlines to be met if the material is to get to board members in time for good review. Yet secretaries must endlessly beg, cajole, and threaten to get staffers to deliver by the deadline (and often a bit after). What to do? Here are some handy real-world tips.


	As often happens at my masterclasses, a question raised on one side of the room brings a good answer from the other side. The secretary at another firm has the CEO in the info loop, and financials, reports, and certifications need his sign off to be official. “He tells everyone that until items are submitted to the corporate secretary – on time – he won’t approve them.” Delay means that official OKs needed internally simply don’t happen, and, unless managers meet the deadlines, everything would grind to a halt – to the CEO's displeasure. Managers quickly get the message.


	Paul Marcela, who heads the Governance Partners Group, also has some great ideas. He recommends enlisting the CEO or CFO to distribute a memo on the importance of meeting board pack info deadlines, and include the schedule. “As a practical matter, people are going to pay much more attention to a memo from the CEO or the CFO than from the corporate secretary.”


	Page 24Denise Kuprionis, who heads the Governance Solutions Group consultants, often encounters the delay headache on client engagements. Among her tips – “the day after board materials are due, but before directors have access, hold an internal preview meeting.” Gather managers to review material for problems, potential questions … and omissions. “If every board report is available but one, the peer pressure to get future documents on time helps.”


	Online board portals speed assembly of board packs, but too often that just gives managers extra time to delay. Kuprionis notes that the audio-visual element of a board portal can be enlisted to give slackers a prod. Put a placeholder page in the online preview pack saying “The xyz report was not available at the time materials were distributed to the board.” Maybe add a note that you’ll send Manager X's report when it becomes available. Again, manager X gets the message.


	Here's a final tip from a long-time editor who often has to pull teeth from lax contributors (me). If you must have an article by the first of the month, let the writer know that your absolute drop-dead deadline is the 15th of the previous month. Then, when the author calls to beg for more time, moan, groan, and tell them you suppose you can spare them one more week.






NOTES
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Most discussion and training on the work of boards focuses on those few hours between the time a board meeting is called to order and adjourned. Experienced directors, however, know the wisdom of an old motorsport adage – the race is won or lost in the pits. For the boardroom world, that means the time and effort savers you can develop and put to work in your personal preparation before the board meeting will sharply improve the meeting itself (and the quality of governance overall).

For the board member, wrapping your arms around that big bundle of board info is just one of the challenges you face in meeting preparation. Especially if you’re a board newbie, the whole process of getting ready for your boardroom entrance may seem overwhelming. There is that huge pre-board meeting pack (or ominous file waiting on your board portal) that demands time, close attention, and sifting for nuggets of info.

But there is far more. As an outside, independent director, you fill a unique role in the organization. You have both the ultimate insider perspective, but also bring outsider objectivity and range of knowledge. You are expected to tap this independent scope … what your network is saying about the company, news sources, investors, analysts, online industry sites, and even gossip. Everything is grist for the mill. I advise board members to view their preparation as taking on the role of an investment analyst, digging into every scrap of information available on a company to uncover strengths and weaknesses (or even as a mystery sleuth trying to figure out whodunnit).

Your problem, of course, is the time and effort demanded of you. Even if this moment in your career finds you retired from your “day job,” devoting the time and discipline required to prepare for a board meeting is a challenge. For those busy as full-time executives, the demands of both your current career and extracurricular board swotting can seem like a lifeboat dilemma – sacrifice either your job or your fiduciary duty.

How can you cram on the pre-meeting info, dig into your outside resources, answer questions (and parse a few questions of your own), and be prepped when the boardroom doors close? This is where a few well-timed hacks from boardroom pros can prove to be lifesavers.Page 26


SEVEN BOARD MEETING PREP BEST PRACTICES


	One sign of a board pro is the director who sits down at the meeting table with the nastiest board book. It's tattered, annotated, and peppered with sticky notes. This is a director who did her homework. As you review the material, be an active note taker on questions, comments, ideas, or areas needing follow-up. Unless you write yourself a note, you’ll forget that a number on a spread sheet doesn’t add up; that an item from the last meeting wasn’t pursued; or that you know a contact at a potential client company, and can make an introduction.




Use of electronic board meeting packs actually makes this prep easier (not to mention tidier). All board portal platforms include intuitive annotation tools, allowing you to jot notes, leave reminders, and highlight info for further research (I’ll mention this in more detail later, but smart board members devote some self-tutoring time to the tools and capabilities built into the board portal service they use. Many of these time savers and quality boosters go undiscovered).

Treating the board book as your personal markup script guarantees you’ll be more prepared and better able to contribute. However, remember the legal tip that director notes can come back to haunt the company in case of litigation. Make notes in advance, use them in the boardroom … and then into the shredder.


	Chewing on the board book is only part of your meeting prep. Dedicate time on your schedule for a deep online dig into the company, its market, its competition, and overall outside image. What are industry and stock watchers saying? Any recent news coverage? Check the chat boards and forums for your sector, as well as specialty blogs or podcasts. The major search engines, such as Google, Bing, Baidu, etc., are fine for digging out news, and AI tools are coming online to help you focus and expand queries. Also, check online employer reviews and handicapping sites, such as GlassDoor and Comparably to learn what workers and recruiters are gossiping about your company (this can be eye opening). Schedule this data mining/sleuthing as a basic prep element before each meeting (Plus – has management set up an online feed that loops in the board on company news?).


	As noted, staff and boards still leave valuable board portal tools unused. One such capability – creating an online board library. Think back on your meeting prep, and the many questions that popped up … wouldn’t it be great to have an accessible online library you could instantly tap into for answers? Charters, bylaws, and other basic company documents … past board and committee records (agendas, minutes, board packs, presentations, etc.) … annual reports, audit information, compensation Page 27plan info, regulatory filings … strategic plan info, and a comprehensive calendar of all board business and company dates for the next year. The corporate secretary's office should already have this data accessible on company networks. Turning it into a board reference library just requires securely interfacing it with your portal (and be sure to build in a solid info search app).


	Committee chairs typically check in with their specific staff contact before their meetings (audit chair with the CFO, compensation with the head of HR, and so on). Take this to the next stage – schedule a telephonic or online run through of the meeting agenda between the chair and staffer, and any other members of management who will be involved. It's best to have all the info and meeting deck available for this, but some elements may not be ready in time. No need for a full practice session of the committee meeting – just walk through the agenda together, and discuss any major items or questions. Fifteen minutes should do it.


	Finding a boardroom mentor is standard advice for the board novice – you want someone on the inside to help show you the ropes and make introductions. But a shrewd hack is to extend the “mentor” idea into a boardroom “wingman.” This means finding another director whose profile and interests are similar to your own, allowing both of you to serve as a reality check and shared reference point for each other. You’re not a board voting bloc – your priorities and values will not always align. But this wingman approach can be crucial, particularly in building board diversity (a single woman on the board finds it invaluable when another “wing woman” joins). Your tag team member can offer a cross-check on questions you have about board material, something missing in the last meeting's minutes, or an agenda query (and give you frank feedback on how you handled yourself).


	This point may seem minor, but you’ll find it incredibly useful as you prepare for board meetings. Everyone who serves on a board has lots of other commitments in their careers, and these “day job” items absorb the great majority of your time and mind share. Board meeting something you typically focus on every few months. So to do a good, consistent job of board meeting prep, block out devoted time on your schedule, put it on your planner, and make that time sacred. This will avoid distractions and “crowding out” of your board prep, discipline you to prepare before every meeting, and make you a better director. Whatever comes up, you’re able to say “can’t make it … I have a prior commitment.”


	A final meeting prep tip that's both easy to overlook and simple to remedy. Assure that your personal meeting tech is working – that headsets and laptops are charged, that software is updated and (if remote) that your online connections check out. Don’t leave this to chance – build a pre-meeting bug check into your personal schedule.
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FOUR BOARDROOM PRO PREP TIPS

Betsy Atkins,1 president of the Baja LLC VC firm, and board member of Chico's, SunPower, Polycom, Wynn, etc., is a long-time board advisor, and has meeting prep down to a science. Her itinerary?


	“I Google and scan the press for articles on our company and sector, and also read blog postings.” (Improved search engines for blogs now make it easier to track mentions of your company or stock symbol.)


	“I reread analyst reports on our company and its market competitors.”


	“I pull all company email correspondence since our last meeting (to and from) to refresh myself.” (A great practice. Look at the minutes, your notes, matters arising, managers who are to get more info, and also any items you said you’d follow up on before meeting. Being surprised in a board meeting is always a negative.)


	“I read through the board book, making notes and dog-earing pages. If the board uses an electronic book, I still bring hard-copy pages, with comments, for reference.” (As mentioned, the portals all have some form of E-bookmarking or sticky notes you can use to track items you find important.)








PRE-MEETING PREP HACKS FOR THE WHOLE BOARD

Ideas for what you should personally do to prepare for your board meetings only carry you so far. You’ll still be stuck in the overall board framework and schedule the board is using, for good or for ill. If you’re the chair, corporate secretary (or just an efficiency-minded board member), what top-down, full-board changes should you push to aid in better board prep?


	Pre-discussion. What if you were to require that each board member schedule a 10-minute phone call with the board chair and/or CEO in advance of board meetings? Further, directors could also be expected to hold a quick chat with the chair of top committees they belong to (audit, compensation, finance, etc.). For board and committee chairs, and the CEO, leading these calls would become a standard element of pre-meeting prep (and would also push everyone to better prepare themselves).


	Each director commits to outside “research” time in advance of the meeting. Each director pledges to invest half an hour or so online looking up news mentions of the company, analyst insights, chat board Page 29comments, or complaints, and who's linking to the company website. Also, invest some time paging through the company site for updates, news, and gauging how user-friendly and informative the site is. Try to view it from an outside perspective (and share what you found at the meeting). Consider this as a requirement in board bylaws, and assessed in board evaluations.


	We covered pre-study on the board book, but remember how much closer you studied school material when you knew you’d be tested on it? Go beyond just giving the side-eye to a director who first rips open the board pack envelope as he sits at the table – make study a solid policy. Prompt a few of your more studious directors to ask a few detailed questions that could come only from a pre-read. In the board info, include links to outside sources, and push meeting discussion toward these (which assumes board members have already followed them up – hint-hint). Consciously keep agenda discussion fast paced and focused on detail – assume your directors are quick studies (who’ve done their studies well). This requires advance agreement on the new board approach and strong chairmanship, but it will rapidly become your boardroom standard.


	Are committee chairs reading off their reports in the full board meeting (reports that were already sent to all board members)? Why? Expect directors to have reviewed these before arrival, and again, reinforce this by tasking the committee chair with a detailed query or two when the report comes up on the agenda. Then vote to approve, and move on. This sends the message that directors need to study in advance, or be left behind.


	And presentations! Endless PowerPoints are a major *groan* item at most board meetings. To make the slide deck shuffle more palatable, how about keeping it out of the board meeting altogether? Include slide printouts when sending the board book, or link them on the board portal, with instructions to preview them before the meeting. Then, “presentations” become an agenda item that's just a quick Q&A for the presenter, with no need to dim the lights.


	Launch this “board homework” policy with plenty of discussion, coaching, positive reinforcement, and patience to assure that it's effective. Otherwise, directors might not be swotting in advance of the meeting, but just hastily waving through approvals. Never sacrifice good board meetings for quick ones.






SIX TIPS FOR SMART COMMITTEE MEETING PREP

Committees are increasingly the hot zone for boards of directors. As demands for more specialized, tactical oversight rise, the focused work of the audit committee, compensation, risk, governance, and so on is where the action is Page 30today. But how should you manage the added level of preparation needed to prepare for your committees?


	Block out extra time for studying the agenda. Though committee work is more detailed and technical than the full board session, agenda items tend to be more succinct (“Audit and accounting issues update” for example). This isn’t necessarily a good thing, as it subtly pushes quick, perfunctory coverage of an item in the meeting (also, it gives you less guidance for preparing). Put at least as much time into prep and review for your committee meetings as for the full board. Invest intense study a couple of days in advance of committee sessions, then a quick refresher just before the meeting starts.


	If your committee agenda is a quick shopping list (see above), flesh out your copy by adding questions and deeper information you’ll want to cover (what specific audit adjustments were made, and which were considered immaterial, and why? How often do we review nonfinancial pay metrics?). Note who can provide the information you’ll need on this. With the move to virtual committee meetings, it's wise to print out as little committee material as you can, and stick with electronic formats (this creates less of a post-meeting paper trail in your home waste basket, btw).


	Minutes of the previous committee meeting will be included in your package, and give this more than a quick glance. It puts meat on the bones of a skimpy agenda. Read through closely for omissions, notations that differ from how you remember them, “matters arising” that still need resolution, and unanswered questions. This is also a good way to refresh yourself on where the committee left off at the previous session (which may have been several months past). Committees have fewer items for “Review” and more for “Action” than the full board, so assure those actions were done right.


	Pore through the committee pack's attachments, with particular focus on supporting materials for conclusions and decisions to be made. What data seem to be missing? Consider giving the committee chair a head's-up on any queries that require pre-meeting digging so staff can respond. Compare the index of committee materials to the contents themselves to assure everything is present and in order. For complex enclosures, such as balance sheets or pay tables, try setting up multiple windows on your computer for the meeting and toggling between them (practice this in advance). Online portals make the use of meeting book appendices more common – take the time to dig into this source material as well.


	Board portals also make it easier to review previous committee meeting info and compare it with the upcoming material to see what's changed. Financial statements and filings, compensation data, legal papers, and boilerplate reports make up most committee homework, and subtle changes can be lost in meeting-to-meeting paperwork (this is one reason Page 31info dashboards are so handy). Seek an executive summary on these shifts, but also build spotting on these into your own homework.


	Find out who from outside the committee will be participating in the meeting to provide input. Audit committee sessions often have an audit firm member or finance staffer sitting in, and comp committees include outside pay consultants or the company HR head. Prep questions you may wish to ask them in advance (or better still, push for them to include a summary of the points they plan to cover for your pre-review). Amy Rojik, director of BDO's center for Corporate Governance and Financial Reporting, counsels “make sure to reserve time for discussion with auditors on topics like risk.” Knowing what you’ll want to ask about in advance of the meeting saves time when you’re actually in session.






PREPPING FOR ONLINE BOARD MEETINGS

Q: I’m an outside director on the board of a health care technology company, and we’ve moved to primarily online, virtual board meetings. When we had our regularly scheduled in-person meetings everything ran smoothly, including my own pre-meeting prep. Remote board sessions are more irregular, however, and I find it more difficult to review board material, prepare, and then get my online tech set. Any advice on how a director should best make ready for meetings in the virtual world?

A: You’ve pinpointed one of the less-noted problems with the shift to online governance. The days of quarterly, in-person board meetings were like a proper, sit-down dining experience. All was carefully planned in advance, you knew what to expect, and preparation (whether menus or agendas), was a known factor. Now, virtual board and committee “meetings” are more like a diet of snacks. They can be a few minutes grabbed here or there, on short notice. This makes the traditional big board “book” you’d review in advance outmoded, impractical, and probably counterproductive. But it also makes compiling and distributing information on a timely, usable basis much more challenging (not to mention the difficulty you as a director face in getting ready).

Prescriptions for virtual board prep should cover two bases. Before you can do a proper job, management (as in the corporate secretary's office) needs to rethink what, when, and how they deliver board info. We’ve discussed the shift from a singular “board book” to a drip-feed approach for info … but how well are your admin logistics keeping up with this change? Discuss new board info needs with your chairman and company secretary to improve flow and timeliness.

For example, consider fresh scheduling deadlines for board sessions. Short of an immediate emergency, electronic notice of any board business must Page 32go out at least 72 hours in advance. Further, all reading material, reports, spreadsheets, and agendas for the session should be made available online at the same time, or as quickly after the notice as possible. Push for this info to be “bite sized” – just as much as is needed for the meeting. These rules should apply even for a quick, 15-minute approval confab.

This imposes discipline at the company end of the process, but the next step is up to you. Assure that you immediately respond to text, email, and phone messages on pending meetings. Go to your board portal site, or download the information, as soon as you can, to assure you’ll have time for review.

Finally, your comment on having virtual meeting tech ready is another issue remote directors are reporting. “Make sure you have the proper programs set up, and test them beforehand,” advises Julie Perry, of board portal platform Boardable. Users of virtual conferencing programs have wrestled with the problem of juggling video of the attendees, text, slides, chat functions, etc., all at the same time. However, both the conference platforms and board portal services have worked overtime to upgrade their tech to ease such concerns. This means you need to download upgrades and patches for these tools frequently to make your own life easier.



NOTE


	
https://www.linkedin.com/in/betsy-atkins-a36b114/
⏎
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Cutting the bulk of board meeting info, and smart hacks you can use to prepare for board meetings are only means to an end. That end requires less time and effort for good governance oversight.

Estimates of the time demanded to serve on a board vary greatly. I’ve seen 150 hours for private-company boards, to 200 hours per year, to a whopping 321 average hours yearly for public-company boards, according to Spencer Stuart1 research. The latter is over 40 8-hour days yearly

As with so many other aspects of board service, these “averages” vary widely. The board of your local charity and the board of an S&P 500 corporation are obviously two very different animals, but even at the corporate level, time demands are erratic. The European Central Bank2 surveyed time demands on bank directors in their zone several years ago and found a fairly reasonable yearly commitment of 22 days (176 hours at eight hours a day). But this ranged from a negligible two days to a crushing 116 (928 hours). Board and committee chair roles roughly require half again the average time load.

These time demands are also highly sporadic. The run-up to annual filings and meetings and closing out the financial year pile on hours of added work, especially for audit committees. Company crises, litigation, mergers and acquisitions, top succession changes, going public? Board members then may as well clear their calendars.

The time that directors actually spend behind boardroom doors is a fairly modest part of this commitment but can be the most frustrating when mishandled. While the number of formal, sit-down board sessions has fallen slightly over the years, the length of the meetings has increased, as has the number of board committee meetings and online sessions. Two- to four-hour board meetings are typical today (pushing upward in length), and committee meetings are one to two hours.

While greater workloads and oversight demands are driving this inflation, lack of agenda management is likely a bigger factor. That is, legacy items on the typical board agenda are rarely discarded or streamlined, while new tasks are regularly added, like an overstuffed attic.

Page 34Board members largely suffer in silence through this growing time suck. Board evaluations tend to focus on board talent and the job that they’re doing … not how well their time is being spent. Smarter agendas, tools to concentrate board info, and better parliamentary practice just don’t seem to factor in.

Yet look at the talent gathered around your board table. Consider their skills, networks, experience – and all the many other ways they could be using their incredibly valuable time. Your board members are willing to take on the task of sharing their knowledge and connections with your organization, in a role that pays comparatively little (and at most nonprofits, nothing). Here are some hacks that will assure your directors adjourn from the board meeting feeling their time was well spent.


CLEVER CALENDARS FOR BOARDS

You’ve gathered together a great group of leaders, advisors, owners, and experts in your boardroom (or online) … now what? A smart rule to remember is that you don’t want to waste a single minute of the time and attention this brain trust can provide. This makes shaping effective board calendars and meeting agendas so crucial.


	The simplest board work plan begins with your governance calendar. The board chair, corporate secretary, audit staff, and other managers look at the legal essentials the board must deliver over the course of the year. This is based on your fiscal year, annual reporting and disclosure requirements, legal filings, audit calendar, compensation plans, and so on. Lay this out on a calendar grid, along with the board's standard meeting schedule, add your committees, and plot out who does what when. There are good online guides for this, such as from Governance Group3 in Canada and BoardPro4 in Australia.


	Now the hacking comes in. Set board and committee meeting dates for a year or two out … and then make sure directors know them, early and repeatedly. Include the yearly schedule in each board mailing, and make it an up-front tab on your board portal site. Use Outlook and other planning tools to get on board members’ calendars. Directors are very busy, committed people, and it helps everyone's planning to know now where they have to be on a certain date in 2026. Make sure your board calendar is a “can’t miss” item.


	This helps your board lay out its basic timeline requirements – what about doing them better? Begin with some self-questioning as part of board evaluation and strategic discussion. Press directors to suggest process improvements in every aspect of board and committee meetings, information, and work processes. Why are we doing something that way, when this way takes less time and effort? Why is a board review Page 35scheduled for the 3rd quarter when a decision won’t be needed until the 4th? How can committee work better flow into full board approvals? Board evaluation should focus at least as much on board processes as on board membership.




That helps with the “housekeeping” aspects of your current board work plan. Now, move on to what's missing.


	What tasks should the board be doing that get pushed off or forgotten in rote board business? Discussion and review on the strategic plan? Talent development and succession planning? Dedicated debate on risk, shareholder relations, or regulatory concerns? Board education sessions on topics like tech, industry trends, legal threats, accounting changes, etc.? Deep dives on advisory assignments that could help management? List and prioritize these valuable “extras” and slot them in as dedicated work plan items (if they’re left as optional, they often don’t happen). You’ll know that a board risk management session will be held at the September board meeting because you baked it into the work plan. It's there on the agenda with a dedicated time slot, and staff and directors can plan and prepare for it.


	Final work plan tip – don’t limit yourself to just the year ahead. Sketch out your plan several years into the future to assure that both the routine and the deeper stuff won’t get lost. Reviews of board and committee charters, or major strategy sessions, for example, may not be required every year (though that's a good idea). But hashing out a long-term board plan for diving into these, and nailing them down on the future schedule, means they won’t fall off the calendar.






NEXT, SHAKE UP YOUR AGENDAS

Here's a useful exercise for your board meetings. Dig into your files, and find the board agenda from a meeting a year or two ago. Now, look at the agenda in the meeting pack for your upcoming session. Compare the content, and you’ll likely find that 90 percent of it is unchanged. Oh, there will be variation at individual meetings based on things like the accounting years and legal filings, but even these tend to repeat like phases of the moon. If you’re a corporate secretary or the head of legal, try going into the archives for a deeper dig, five, even 10 years ago. Assuming you still have the same basic structure, you’ll find that the agenda lineup is still very much the same.

There's good, workaday logic in this. Most corporate secretaries use a template for assembling the board meeting agenda, and not much really needs to change. It makes the pre-board meeting rush a bit simpler, and how often does anyone really raise questions on the structure, order, or priorities of the agenda anyway? Overwhelmingly, your board agenda is a shopping list of Page 36things the board has to do to fill its fiduciary role. So why mess with what works?

Yet there are several good reasons why you should consider “messing” with your board agenda. While it fulfills the role of covering the business a board has to do, what about items the board should do … or matters the board would like to discuss, but never has the time or incentives? Even if your present meeting agenda really is the “simplest” approach … simple for who? Management has every incentive to buzz through the board meeting agenda quickly and get back to work. But is that really making best use of the board's talent?

It's uncommon for members of your board to sit down with management, tear apart the current agenda, and assemble a new, more productive, more efficient, and more involving work plan. Even in board evaluation, attention to the board's agenda is often dismissed with a basic “Value of the Meeting Agenda” one-to-five ranking.

So set aside a board strategy session looking specifically at how you could refresh meeting agendas. What could be compressed into a single consent agenda vote? Do committee reports flow through in the most practical way? Should you start with CEO and board discussion, rather than tacking it on at the end? Combine, edit, and simplify the items the board must do to free up time for the things it really should do.



TWO AGENDA TIMESAVERS – DO THESE FIRST

The agendas we use for board meetings can vary a great deal, from a few basic legalities scribbled on the back of an envelope for a small private, startup or family firm, to detailed, lawyerly manifestoes at large public corporations. But the essentials of a proper board agenda trace back to legal norms set down hundreds of years ago. Many of them have little to do with good board contribution, but are corporate law boilerplate (calling the meeting to order, quorums, parliamentary minutiae). Items with the least legal framework – new business, discussion – are the ones that deliver the most value in terms of governance input and guidance.

Unfortunately, the legal and compliance climate worldwide inverts these priorities. That Latinate busywork on the agenda is the stuff that must be gotten correct and properly noted … regulators, investors, and their lawyers are waiting to pounce. The blue sky, free association chat items deliver the real long-term value. If a too-busy agenda sees them pushed aside, that's just too bad.

What to do? Hack the fussy, black-letter items on the agenda to get them done quickly and well – and out of the way to leave more time for opening up your board discussion. Here are a few. Half of our readers may say “Everyone does that!” But the other half will wonder why they never thought of them.Page 37


	Consider agenda “time budgets.” Put this trick into practice at your next board meeting. While the corporate secretary always notes the time the board meeting convened and adjourned, push this timekeeping practice to the next level. Note the time each agenda item takes up at a few meetings, particularly regular, repeating matters. When the item was raised, how long discussion took, resolution (or vote, or whatever was required), until the beginning of the next item.




Then do the math, confirming how long each item required. Next, consider what's reasonable. Did you really need to spend 15 minutes approving the last meeting minutes, or approving a motion to keep the same office supply vendor? Come up with informed time averages for the regular items, and then place this in parenthesis after each. “(15 minutes+-),” for example.

At the next board session, the chair discusses the new format and offers it as an efficiency move. The time budgets are not mandated, and not enforced in any formal way, but offered as “suggestions” for what seems a reasonable amount of time to cover that bit of business. The board agrees … who doesn’t like efficiency?

But you’ll notice something happening in the course of the meeting. That long-winded director, the one who usually likes to talk a minor approval to death, sees that “(5 minutes +-)” staring at him from the agenda – and all the other directors are seeing it too, as they also watch the clock on the boardroom wall. Mr. Windy unconsciously closes his word hoard early, and you move on to the next item. A few minutes have been painlessly saved.


	Smart use of consent agendas. Yes, it's great to nudge board members to keep it short on all those minor matters in your agenda. But it's even better to take a close look at all those tidbits, and wonder why they need to be handled one-by-one. These include housekeeping, like approval of previous board minutes, personnel issues, credit line or standard expenditure approvals, renewal of loan covenants, continuing to use the same vendor, unexceptional committee reports, acknowledging that the board has seen this or that report, etc.




The overwhelming majority of the time, these items receive little discussion, which is as much as they actually deserve. But correct parliamentary procedure requires every damn one of them to go through the proper approval process. The item is read off by the chair, a motion is made to handle it, the motion is seconded, any discussion … none …. vote, and move on to the next detail. Not much time is eaten up by each, but the more of these flyspecks you have on the agenda, the more they add up to five minutes here, five minutes there.

Here's a better idea. Gather up agenda items that are necessary litter and telescope them into a single consent agenda item that can be voted in bulk. Details on these items are sent in advance with the agenda as a proposed Page 38board resolution. At the meeting, they can be approved with a single vote. The chair makes a point of asking if any item should be brought out for a separate discussion or vote. The odds that anyone will are about as likely as that of your boardroom being struck by lightning. Then, the chair goes through the normal “agenda item/motion/second/discussion/vote” process in less time than it takes to say it. More minutes have been shaved from the board meeting – and everyone comes away a bit less frustrated.



“CHECKLIST” TIPS FOR BOOSTING GOVERNANCE

You’re sitting in a jet (business class, I hope) waiting for takeoff and maybe wondering what's taking so long. Never fear – the flight crew is just going over their pre-takeoff checklist. For aviation, for space flight, the military, and so many of the complex, dangerous activities we depend on for 21st-century living, checklists are absolutes. Well assembled, they’re crucial to assuring that every needed item is performed, when it needs to be performed. They also deliver the unspoken benefit of taking the quality burden off individuals and placing it onto a system.

In the governance world, however, “checklist” (or in the UK, “tick box”) governance carries a bad odor. It's viewed as simplistic, surface-level oversight. Yet if checklists keep your jetliner from crashing, they can be part of crafting a boardroom machine that delivers good oversight. They compel your whole governance framework to check and double check on doing its job well. Here are a few board checklist hacks that can help you shape this structure.


	The Jenner & Block law firm offers an excellent menu of checklists5 for the individual director throughout your board “lifecycle.” What do you need to do before accepting a board position to learn about the company and bring yourself up to speed? What are your director's duties, roles, liabilities, and functions? How do you deal with board demands on special matters, such as M&A, sale of the company, insolvency, or dealing with investors? And how do you tidy up your fiduciary duties on leaving a board? Legal specifics here apply to U.S., Delaware-based corporations, but much of the info will be universal.


	A new director is joining the board. Do you give her a pile of paper and say “see you at the meeting?” Not if your board is smart about it, and also not if you’re using the handy director onboarding checklist provided by SpencerStuart.6 This ticks off a step-by-step plan for new member orientation, starting with appointment, and then in three-month, six-month, and first-year intervals. Especially helpful are links to supplementary material from SpencerStuart's mighty library of governance reference tools.


	Every board meeting is tightly packed, which means schedules, agendas, information, and presentations require careful consideration to assure Page 39each minute delivers value. Audit and consulting firm Armanino7 shares a solid checklist for board meeting prep and materials. What should you do a month, two weeks, and the day before a board meeting for a smooth success? Do you make a list of all the items that go into the board book, and check off each one? Who does what in meeting prep? (The folks at Organised Board8 also have a board meeting checklist, with added emphasis on logistics, such as travel and meeting room setup).


	Yeah, your board needs to get around to succession planning one of these days … so why not now? One more plus to checklists is that they can not only assure doing a process right but give you a needed prod to do it at all. Shearman & Sterling9 shares a valuable executive and board succession planning checklist that will help you get rolling on planning and implementing succession.





HACK #4


OR … RIP UP YOUR BOARD AGENDA AND START FRESH

All of these hacks will boost your board agenda time and efficiency. Now, what if you consider bumping up to the next level? Modern corporate boards must do a far more intense, granular, and urgent job with an agenda roadmap that is far out of date. If we were to rip up the standard board meeting agenda, how could we rewrite it to be more relevant?


	Radical simplicity. Could you consolidate all board business into two groups; a “Look Back” heading and another called “Look Forward?” Under the first agenda item, group the quorum call, opening remarks, housekeeping matters for the meeting (including any leftover “matters arising”), minutes, and committee report approvals. Set a time limit for this. All approved? Now move on to “Look Forward” items – current results, proposals, strategic discussion, long-term risks/opportunities. Get the paperwork stuff out of the way as efficiently as possible, and then make the “where are we, and where are we heading” discussion the heart of the agenda. This could almost be programmed as two separate board meetings.


	Or, possibly even three board sessions in one. The backward looking, compliance scut work; the present/forward-looking business with strategy discussion … and then a final, agenda item for Big Ideas. At every board meeting, you could set aside time for “a critical issue discussion on one or two burning topics,” suggests Bernie Tennenbaum, a managing partner with board consultants Lodestone Global. HR/talent development, technology, M&A … pick a strategic topic that's crucial to your company, and stretches everyone's thinking. Build in advance time to provide research, and make clear that you expect board members to prep as well.


	Page 40Why do you still walk them through the numbers? Balance sheets, data, and dashboard material sent out before the meeting should be read and reviewed before the meeting, and the chair can drive home this point. “If the CFO is walking everyone through the last quarter [in the meeting], you’re spending time on granular detail, rather than important KPIs,” says Tennenbaum. Suppose the chair simply says “I assume we’ve all reviewed … ” the data in question. The smart chair then primes the pump by preparing (or planting) a few questions to be asked in the meeting to suggest a close study is required. This gives everyone the message that swotting beforehand is now the norm (and helps prevent just waving through the report). Again, you save time for higher-value board thought.


	Move boardwork out of the board meeting. This one is a bit controversial but has experience on its side. At Japanese companies, board meetings are noted for how brief and perfunctory they are. That's because everyone present worked through the board business in advance through one-on-one chats. Use pre-meeting board dinners or breakfasts to get everyone loosened up, familiarize them with hot items or last-minute changes, and thoughts from the chair/CEO. Then, when the actual meeting is gaveled into order, everyone can hit the bricks running.


	Spell out deliverables. Some governance folks suggest breaking board agenda items down into either “action” or “information” items. My thought – if an item is solely FYI, why the hell is it taking up agenda time at all? If it went out in the pre-meeting board pack, expect directors to have read it. If everyone has done their “Information” homework on the board book in advance, you ask for any questions or clarifications … and then cut to the chase.








COULD 24/7 DIRECTOR ACCESS ACTUALLY SAVE TIME?

So we’ve seen how the role of corporate board member, particularly for public companies, has become a far more urgent, demanding task. We tend to focus on how this adds to the workload demands, but there is another less noted (but crucial) shift – timeliness. The pace of business decision-making urgency has zoomed over the past decade, driven by technology and our much-maligned addiction to short-termism. This speedup applies to everyday business … and doesn’t even touch on the frantic pace of doing a corporate deal, or coping with a crisis.

So the coming question will be – how accessible are your directors? If you must, can you contact them immediately, on a 24/7 basis? And should such access be a next requirement for your board members? Will boards soon need to address this with a policy of “always on” board member access?

Page 41By serving as a director, you could be responsible for assuring the corporate secretary, board chair, or CEO has a way to contact you at any time, day or night, if the situation arises. Your various office, mobile, and text phone numbers would be programmed into a hotline, as well as email or messenger addresses. Contact info for your admin assistants would also be ready. The data would be regularly updated and “pinged” to assure board alerts always get through. Board portals integrate well with this, and directors could also share their Outlook or other contact planners with the corporate secretary's office to assure access.

Don’t expect this to happen without some (justifiable) complaints from the boardroom. The corporate secretary who messages a director at 3 am local time just to say that a page was added to the online board book would soon be out of a job. Good board calendar planning and notification can avoid many such jams. Still, there can always be weekend ransomware attacks or dawn DOJ raids on corporate headquarters. Then, when critics demand to know “Where was the board,” the corporate secretary will be the first to know.

This is no doubt controversial, but could be the next “best practice” expected by regulators and activists. And you’re also wondering how anytime-anywhere governance could qualify as a “time saver.” But realize this approach lends itself to quick, online board decisions as needed, rather than long (and often, delayed) sit-down meetings. The net result could be that yes, you’re a bit more chained to your board role, but it's also easier to do business in quick, bite-sized bits, cutting overall time demands. I’ll offer more detail on this in the chapter on moving board business online.



CEO BOARD MEETING UPDATES – SUMMARIZE FOR SUCCESS

One more time saver hack for the board meeting. While trimming, streamlining, and rationalizing all that board info and business helps, there's still a lot to work through. But maybe worse, it's often a self-guided tour through the agenda for board members trying to sort out highlights and critical issues.

Effective boards have long found that a good summary from the chief executive is a valuable shortcut. It can boil down the most important info points and action items, saving the board time and helping it focus. While a verbal summary to start the meeting helps, a written introductory from the CEO offers more depth and can be reviewed by directors in advance. A couple of pages for this should be plenty. European board portal firm BoardPro suggests a CEO report outline10 that works well for the needs of any board.


	The most crucial performance metrics, as decided by management and the board. These include customers added and lost, financials (revenues/profits by month, cash), and important production metrics. These will vary widely by company profile, but save the details for board pack financials – just give a summary of top dashboard indicators.


	Page 42Crucial decisions/top of mind items for the meeting. What will the CEO need from the board today? What decisions will have to be made?


	Big wins/events/milestones since the last board meeting. We made this sale, signed this contract, hired this new talent, and achieved a particular target (assume a smart CEO will advertise these).


	CEO narrative. This is what you might otherwise give the board in a verbal report. This can mention what the chief views as most important among the above items, but also calls out material that may be tucked away in the full board book. The CEO may also want to mention any negatives or shortfalls from the past quarter (but it might be smarter to save this for personal discussion in a meeting introductory).




A few other tips for making the CEO's board update an efficiency tool include:


	A CEO's intro summary is usually brief – 10 minutes, 15 minutes tops. Cover the major indicators of how the company is doing, what the market looks like, news from competitors, and coming issues the board should know. Informality is the rule here. The CEO should go in with a few notes, but these are only aids to the chat (and no slide deck for this please). Popular with venture stage growing firms. BTW, if you distributed a written summary to the board in advance, please don’t just read it off.


	The written CEO updates described above are all variations of the same approach – the CEO putting pen to paper. But online board portals offer tools that speed things further, and let you show ‘em rather than tell ‘em. These can boil down essential indicators and numbers the board will find most useful, and then create custom dashboards to illustrate trends and status. One example – finance platform Metapraxis includes reporting tools11 that make the CEO's board summary easier (as well as useful tips on what to include).






TRY BITE-SIZED “BOARD TRAINING” SESSIONS

An NACD Board Trends and Priorities study for 2020–2021 found that 49 percent of directors believe their board doesn’t allocate enough time to director education. Whether it's pre-board induction, ongoing updates, or a continuing education program, directors hunger for learning they just aren’t getting. But setting aside special sessions for half-day or day-long board education (often as part of a board retreat) isn’t easy, given the time demands and busy schedules facing your directors.

How about a different approach? What if you make a 15- or 20-minute short-course on an important topic part of every board meeting? Bake Page 43education into your board agenda as a reserved, bite-sized session. Here are some ways to make it happen.


	First, the board chair, the CEO, and corporate secretary agree on this being a good idea, and plan it out. The chair takes the lead because this is truly a good governance practice; the CEO and CorpSec are involved to actually make it a reality. They agree to build the training into each board meeting agenda and then discuss with the rest of the board topics that need to be covered. If you don’t want everyone sitting there looking at their phones for 15 minutes, you’d better come up with good content.


	And what content? You can cover the next year just off the top of your head. Cybersecurity and data. ESG trends. Risk. Audit and financial trends. Strategy (though strategic planning deserves its own retreat). Pending legal issues for the company. New facilities, products, or hires. Get ideas from the board on what they’d like to know more about. Remember, this isn’t a major production – 15 minutes is just enough time for a briefing, with some Q&A.


	Who leads the sessions? Internal finance staff, or maybe a partner from your audit firm. Your comp consultant, or the head of HR. Your CISO. The company law firm. Faculty from an area business school. Consultants you work with. Or, “one of the committees can do it,” suggests Donna Hamlin, CEO of consultant BoardWorks, with committee chairs giving an overview on their specific tasks. The session is short enough that no one should feel over stressed in presenting.


	What about virtual board meetings? These lend themselves even better to short, snack-sized programs on board issues. You can either pre-record the education session, or select from the huge roster of online training options. “There are so many good webinar shorts available,” says Hamlin.


	Final tips – keep content interesting and fast moving (if someone has a one-hour program, telling them to edit it down by 75 percent should fit the bill). Sharply limit PowerPoint (if you must use them at all). Use this as an opportunity for staff to make an impression on the board. And always leave time for questions, discussion, and feedback.
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In my research and speaking on boards and governance, I’ve seen one worldwide shift that is large and transformational, but still flies under the radar – a shift away from work at the full board level, to more and more functional boardwork in committees.

As with many big, tactical aspects of governance, the growing role of committees is so basic that it tends to be overlooked. Yet consider how much more of your personal board time today is for committee work, rather than the full board. Boards have taken on (or been dumped with) ever-more tactical tasks over the past couple of decades. These are procedural nuts and bolts – compliance, disclosure, review, dealing with far tighter regulation of financials, compensation, legal demands, filings, and so on.

In short, boardwork has gone from an amateurish pastime to become ever-more professionalized. As business management has taught us over the past century, if you want jobs done more professionally, you specialize talent and processes. In global corporate governance, this means reshaping oversight from a group of generalists in the boardroom into separate committees able to craft processes, structures, and talent for better monitoring and fulfillment on targeted tasks. Audit, compensation, nominating/governance, risk, and other designated panels are now digging in at a functional level that only company managers handled a generation ago.

Unfortunately, most boards are still left to make this restructuring work on their own. Auditors, comp consultants, legal firms, and company staff can provide data, medians, and advice the committees need. But the committees are left to themselves to sort out their own work procedures, training, structures, leadership, information flow, and professional standards. This has been a learning process, but we’ve discovered useful hacks to make the evolution easier.

A final note – the shift to tactical committee work may irritate directors on the role corporate boards should play. Board members are happiest as mentors and strategic counselors, advising and keeping a check on management. The new board role pushes them further into the hands-on busywork role that directors (as well as managers) dislike. Still, the more quickly, effectively, and competently your board deals with the paperwork stuff, the more time you’ll have for executive sessions and general Page 46discussion. Committees should never let strategic insight get lost in tactical detail.


START WITH A COMMITTEE CHARTER SHAPE-UP

The widespread move to more board committee work demands committees structured, manned, and organized to focus on compensation, audit, board operations, risk, and all the other governance duties. Yet how well do you define what these “duties” are? Committee charters spell out the mandates and tactical roles of the committees. But in a time of accelerating business change, how can you assure that your charters capture coming needs (or even all the stuff that your committees are currently doing)?

Too often, this is handled in a reactive, ad hoc way, resulting in task misfits and committee overload (such as the infamous “audit committee bloat” syndrome). A smarter approach is to take a searching look at your committee charters on a regular basis to assign duties and resources – literally – across the board.


	Step one should be tough review of your overall board charter. Regular refreshing of charters is busy work that can too easily be pushed off, so build a clause mandating a regular review (annually works best) for both the full board and committees. But also include language triggering charter review any time events require a change. For example, a new, comprehensive update in some financial disclosure rule may require a quick change to your audit committee document. Build in both planned and emergency clauses.


	How is charter review structured in the board? While the full board bears ultimate responsibility, David Katz, a partner in the M&A practice at Wachtell, Lipton, says “each committee should take a look at its own charter, but the nominating and governance committee should supervise.” Individual committees bring insight on what they’re handling and the resources/talent they need, but it's too easy for some duties to either overlap or, worse, fall between two stools. Example – are compensation risks a comp committee, or audit/risk committee matter? Your governance committee then takes on synchronizing portfolios (and as Katz observes, “making sure audit isn’t doing everything under the sun”).


	Each committee's current charter is the starting point, but it also sweeps up everything else that adds to, deletes from, or modifies what they do. Example – the board may have passed a quick resolution assigning cybersecurity to the audit committee, but the committee's charter never caught up. Maybe you’ve established communication channels to investors or the media that should be in the governance committee's ambit. New compliance, disclosure, and board monitoring tasks were handed out as they arose, rather than rationalized and built into committee mandates.


	Page 47The board needs good counsel to rationalize charters. Your Chief Financial Officer, internal audit, and other finance staff should prepare updated material on new laws and accounting rules, best practices, and industry trends for the audit committee. HR for the compensation committee, and the corporate secretary for nominating/governance. Company counsel is seconded to all the committees on processes. “The process should be led by the internal counsel or corporate secretary,” notes Anthony Goodman, of the Korn Ferry Board Effectiveness team. “There's definitely a legal element to this, so make sure you have everything covered.”


	But outside resources are valuable too, and should be budgeted. Outside counsel, comp consultants, and your auditor can offer valuable updates on coming trends, as well as committee tips and best practices they’ve seen with their other clients (this is especially helpful in weighing whether to spin off new committees, such as tech or risk). Oversights on responsibilities, reporting, or approvals between committees and the full board could be targeted as “showing a pattern of behavior” in case of litigation.


	Items often overlooked in charter updates – committee rotation policies; skill requirements and tenure for committee chairs; committee succession planning; committee budgets; authority to hire outside advisors; authority of the committee vs. that of the full board (audit committees typically have more independent power than the others).


	Put extra sweat equity into reviewing committee charters when major company change is in the works (going public, reshaping through major merger and acquisitions, or restructuring). For more specifics on what should go into a comprehensive committee charter, the Effective Governance firm in Australia provides a good online index.1


	Aside from what your committees need to do, be sure to fuss over the nuts-and-bolts of when and how they do it. An overlooked aspect of committee chartering is their work plans. Look at how the yearly schedules for reviews, approvals, and information sync up with each other, and fit in with the full board's work plan for the year. Has there been mis-coordination on when a committee report went to the full board for action, or required handoffs between committees? Also, build committee charter review into the board's master calendar planning for the year. Fall or winter, in wrapping up before annual meeting season, works well. This is also a good time for board evaluation. Considering your board's talent needs and effectiveness, along with committee structures they need, makes for a smart combination.






FIVE BOARD COMMITTEE TALENT TIPS

Once you lay out your committees’ road maps and marching orders, what about membership? What best practices are emerging for seeking, training, and allotting talent to meet targeted board committee needs?Page 48


	Re-work committee assignments to meet new boardwork demands. Examine the board's charter and mission statement; make a searching talent matrix exercise of your present board skills; and finally, identify mismatches between what the board now has versus what it needs (and will need) for each committee. This is already best practice for the board overall – shifting to a committee-focused mindset pays the biggest talent dividends.


	Finding these needed committee talents is the next step. The who-knows-who recruiting ritual is outmoded. Don’t hesitate to approach head hunters and professional or diversity groups (who often now develop rosters of good board prospects). This raises a coming quandary in committee talent assignment – should you target specific skills for each committee and keep them there … or rotate members? Though board talent demands are now intense, realize that directors will likely serve more than one committee anyway, and also, pigeonholing a single “finance” or “tech” director can be dangerous (see this chapter's hack).


	While most of the world's boards do a weak job of new director orientation, they provide even less when it comes to fitting new members out for committee roles. A Deloitte survey from 2022 found just 45 percent of boards offer onboarding prep for new committee members, and even for that, “committee onboarding typically occurs as part of [overall] new director onboarding.” This leaves bespoke committee training as an afterthought to an already informal process.


	Flip this approach by making good committee orientation a specialty. The best supported is typically audit, due to its technical nature. KPMG has produced a comprehensive guide2 for orienting audit novices, with a good info pack checklist, including – financial statements (including recent 10-Ks, 10-Qs and earnings releases for U.S. public firms); the past year of committee meeting packs; reports and letters from the outside auditor. For the compensation committee, the CHRO3 suggests an intro pack including the committee's charter and calendar; outside consultant contracts; pay program details (peer groups, design, and key policies). Governance/nominating committees are less uniform in their mandates, but a welcome pack should offer the committee charter and calendar; agendas (with enclosures) and minutes of the past year's meetings; job descriptions for board and chair roles.


	But committee orientation should be more than dropping a brick of paper on the new kid. A best practice for onboarding is to assign the novice a “board buddy” to serve as mentor, but with the growing importance of committees, expand this approach. Suggest a specific wing man with experience on the main committee you’re targeting this prospect for. Take prep for this beyond just “talk with Joe … he’ll fill you in.” Work out a plan of briefings, introductions, and evaluation on the process for both the mentor and mentee.






JUGGLING YOUR FULL BOARD/COMMITTEE WORKLOAD

Page 49When the full board delegates its work to its committees, what about the basic administrative nuts and bolts? Integrating the work of your committees with the board overall is a task too often dumped onto the corporate secretary or corporate counsel, and demands some smart traffic control and paperwork hacks. Biggest speed bump – coordinating the work of committees and the full board in assuring enough time to process committee output before the board meeting. But the traditional one-day board program, with committees in the morning and the full board meeting in the afternoon, has grown impractical for meeting this workload. What to do?


	Denise Kuprionis, who heads the Governance Solutions Group, says “pretty much all of my clients now have two-day board meetings.” The directors fly in the night before, have breakfast, and spend most of the day in committee sessions. Day two is for the full board and an executive session. This gives staff time to prep committee minutes and reports. Upsides – if your committees meet at varying times during Day 1, directors can circulate between them, and have time for other business. Downside – the old one-day format was already demanding a lot from the schedules of busy directors.


	The corporate secretary and counsel offices typically handle administration for the board overall, but committees lean more on staff to address their specialized needs (audit the CFO office, the HR head, compensation, and so on). Have these players all discussed tools and procedures needed to smooth and coordinate work flow? What current roadblocks do they face in getting ready for the full board session? Yes, every company already has a system for the committees-to-board handoff … but how can you make it better? Put a meeting on everyone's calendar just for board logistics planning.


	Savvy corporate secretaries already know this, but “when prepping for both the board and committee meetings, look at the agenda,” Kuprionis advises. The agendas will give you a good head's up outline for the committees’ minutes, as well as the resolutions and reports coming out of their meetings. “Almost every time, if [the committee] is asking the board to approve something, you’ll know it in advance.” So pre-fabbing minutes and resolutions before the meeting means that much less trouble between committee and board sessions. You can easily make any edits needed.


	Kuprionis finds tech is changing committee pre- and post-work for the better. More audit committee sessions now happen online, “with a quick session just before the board meeting” to confirm and catch up. This allows added time to prepare their reports. Also, with online board portals now the norm, minutes of the committee meetings should be online almost instantly. This both speeds reporting and cuts questions and confusions.


	Page 50For U.S. firms, the Sidley, Austin law firm offers an excellent best-practice calendar and planning guide4 for boards and their committees. This covers almost anything your busy board could need.





HACK #5


SHOULD WE ROTATE OUR COMMITTEE TALENT?

Q: Our board is planning a self-evaluation at an upcoming retreat, and as corporate secretary, I’ll be facilitating. In reviewing our governance, we noticed that our committee members and leadership have been the same for several years, and our board chair asked me to find out what current best practice is on committee member rotation. Any tips?

A: Along with a gentle worldwide increase in board turnover and refreshment, boards have grown more likely to move their committee members around to shake things up. Of Russell 3000 companies, 26 percent now have committee rotation policies today, as opposed to just 16 percent in 2018. A few boards at this level (six percent) also impose committee term limits, typically five terms.

Rotating board committee membership and leadership has its plusses and minuses, though. As boardwork becomes more complex, and as more directors are named for their specific skills, it seems wasteful to move a proven talent off an audit or compensation committee just for the sake of rotation. This caution appears to be the default with most corporations. As the company governance guidelines of Wendy's5 restaurants summarize: “The board believes experience and continuity are more important than rotation.”

Yet Janice Ellig, leader of the Ellig Group talent consultants, finds “rotation is more of a trend lately because it adds depth to the board.” Keeping your board's “financial expert” as chair of the audit committee may seem prudent … but why not add others with skill to fill the role, and give them a term in the chair's seat? “You want a member on the audit committee who can chair it down the road,” says Ellig. A smart rotation policy not only switches talents around for more exposure to the business, but encourages succession planning for committee leadership – nurturing a “chair elect.” The current committee chair need not rotate off the committee when her term expires.

Committee rotation is a good “internal refreshment” tool but is still largely informal. Even boards that have such policies – Medtronic, Goldman Sachs, and AIG, for example – avoid firm term limits, with language such as “committee rotation will be a consideration.” But this is more than just governance waffling. Adding a clause to your board bylaws calling for regular review of rotation serves a purpose in itself – it gets everyone on the board thinking about it as a real possibility … and that it may be time to repot themselves.





AUDIT COMMITTEES – WINNING TIME AND WORKLOAD BATTLES

Page 51Yes, worldwide corporate boards are overworked, but spare some extra pity for their audit committees. Over the past decade, they’ve become the dumping ground for almost every new corporate governance demand, from tougher compliance, to risk oversight, to cybersecurity … on and on. Audit committees now must also wrestle with a far greater volume of more technical, complex work, usually with inadequate time and resources. How are they coping?


	Much of the increase in audit committee workload happened through accretion. New oversight and reviews were tucked into the committee's ambit piece by piece, with little thought or plan. So begin your next evaluation with a step back from “how are we doing?” questions to asking “should we be doing these things at all?” A committee with members qualified to judge, say, accounting treatments is likely not qualified to weigh sexual harassment policies, so why should they? Send this to a board governance committee, or (better still), to a dedicated risk committee. Take this approach to other add-ons. “Cyber oversight is a hot potato in the boardroom, and many boards have dumped it on audit,” notes Paula Loop, leader of PWC's Governance Insights Center. Since so many new AC jobs involve risk oversight, this could be the perfect time to spin off a risk committee and ease some of the burden.


	Spread work within the committee, outside of the committee, and outside of meetings too. Audit committee chairs are finance experts, but that too often means they take on most of the workload. Assign other committee members as specialists on targeted items, such as relations with the outside audit firm, company finance staff, or topical areas, such as stock exchange or securities rules. Delegation can make the total committee's task more manageable. Also, invest a bit of added time outside of meetings, such as pre-meeting reviews with the CFO, auditor, and so on. This speeds and eases in-meeting tasks. Finally, the committee chair role can be shared with a “chair in waiting,” or even a co-chair.


	Speaking of workload, seek CFO insight on how the committee can better manage its time and work burdens. The CFO should already be frank with the chair and committee on financial matters, and willing to tell you that some of your reports overlap, that you’re using his or other managers’ time inefficiently, or that committee meetings too often discuss the wrong issues. But be willing to push back and ask what the CFO's office could do in turn to help ease some of these burdens.


	Audit committee agendas can be part of the problem. Ask your outside audit firm to give your committee agenda and supporting materials a review to suggest cuts, condensations, and timesavers. The audit partner should have experience with how other company's audit committees do their work, and can share best practices.


	Page 52Draft tech to battle your audit committee time deficit. Board portals offer rich resources for hyperlinking material as needed, and many tools for capturing specific reports from data. “Dashboards” that reduce mounds of data to simple green/amber/red indicators are a natural for AC compliance oversight. And, to cope with the need for more meetings, expand telephonic and online options.


	Robert Hirth, of top info consultant Protiviti, offers eight tips for making audit committee info more useful. Make it look “interesting”; Synthesize issues – get to the point; Make it clear why this is important – explain the relevance, significance, or risk; Explain what needs to get done; Have facts and evidence in the back of your report; Gain advance support on key issues; Use appendices to shorten core material; and Constantly pursue opportunities to educate the committee.






AUDIT COMMITTEES – FIVE BEST PRACTICES FOR THE CHAIR

Board chairs too often have to take on oversight and administration with skimpy resources and support, but this lonely job is even tougher for audit committee chairs. They face tough technical oversight, review, and legal demands, usually without much in the way of training or office help. What can the audit chairman do to make this high-stakes job both easier and more effective?


	The smart audit chair sets aside five minutes at the start of the meeting for a final committee review of the agenda, comments, and questions. Audit is sometimes viewed as strictly a technical oversight body – give your members some room for open-ended comments and observations.


	Best practice audit chairs are nudging members away from lots of in-meeting review of PowerPoints and materials. They’re telling staff presenters to assume that members have already reviewed material before the meeting, so no reading off the slide deck. Furthermore, audit chairs are sending this same message to committee members – come to the meeting ready to run. This positive reinforcement has proven effective at prompting committee members to do their homework.


	Board responsibility for risk oversight has been a hot topic for a decade now, and is often added to the audit committee's mandate. While slicing the risk monitoring pie equitably among committees should be the full board's role, a growing trend is for the audit committee chair to act as “risk wrangler,” suggesting where the board should assign various risk portfolios. Strategic risk is assigned to the full board … compensation risk to the comp committee, and so on. This makes good use of the audit committee chair's knowledge on what the committee can do best – and what it shouldn’t be doing.


	Page 53The audit chair and CFO's office have an interdependent relationship, and smart chairs work to keep up their end. Be approachable, and build informal, easy rapport (do you have the CFO's mobile number in your phone contacts?) The audit chair also serves as the finance function's advocate on the board, lobbying to assure that adequate budget, personnel, and technology are available to do their job.


	Take the lead on assuring the audit committee's talent. The chair should sweat over committee evaluation tools and processes, pushing for tough assessments. Speaking of “tough,” the chair will likely also be the one who disinvites committee members who lag in skills and commitment. Finally, if the board lacks a solid succession planning process, the audit committee can be a good spark plug for launching one, as a new “risk management” item. Audit will need people with specific skills and availability going forward, and it's never too early to start identifying them.






BETTER COMMITTEES – NOMINATING/GOVERNANCE

Board committee structures around the world have stretched and transformed themselves to address new board governance demands, but none as much as the nominating committee. What started as a group that met for 15 minutes yearly to formalize the board slate for election has evolved in every aspect – including its name. Today, “nominating and governance” is the most common title for this body, though there are many variants. The committee has grown to become custodian of the board (and indeed, the company's) corporate governance overall.

Here is an expanded checklist of duties progressive nominating and governance committees manage: The traditional role of forming a board slate for election, but also board talent search and development based on strategic needs … board orientation and ongoing education … board evaluation … CEO evaluation … reviewing and updating the company's governance guidelines, as well as board and committee charters … assigning board members to committees, and often the committee chairs … developing job descriptions for board members, the board chair, and committee chairs … monitoring and approving CEO succession planning … board investor relations outreach … corporate social responsibility and ESG oversight. SpencerStuart offers a good online guide6 for nommgov committee operations.

Since the above is a shopping list, and there remains much variation both in committee name and tasks, putting together its charter is complicated. Here are some samples7 on how other boards handle this. The committee's annual calendar and agendas are crucial too. Law firm Sidley, Austin8 offers an excellent board calendar/action plan sample, with schedules and work plans for the nominating/governance committee.

Leadership of the nominating/governance committee calls for fewer specialty skills than chairing audit or compensation, but the demands can still be Page 54intense. Job descriptions of the nommgov chair role focus more on the tasks that need doing rather than qualifications, but a few talents are requisites – diplomacy, emotional intelligence, a solid relationship with the CEO, knowledge of current governance best practices and trends, ability to spot talent, and broad respect across the board. If this sounds like a vitae for the board chair, the two roles are sometimes combined. But on a larger, public company board, a nommgov chair can serve as a wingman, or apprentice to the current chair (when the CEO and chair roles are combined, an independent chair often leads the committee).



COMPENSATION COMMITTEES – NEW BEST PRACTICES

While the challenges and knowledge required in serving on your board's audit committee are well known, demands on the compensation committee are catching up, particularly at larger and public companies. Exec pay plans have grown hugely complex, compliance laws are much tighter, and investor activists and proxy advisors are watching closely. How should the comp committee manage its newly high-stakes, high-risk paysetting role?


	Start with the right chair. “[Compensation committee] chairs today really have to know a lot of things,” observes Aubrey Bout, managing partner at consultants Pay Governance. Aside from a working knowledge of terms like EVA, LTIPs, SERPs, qualified vs. nonqualified, and of tax law, the chair must also be an able politician and communicator. Ability to engage with the chief executive (while pushing back as needed), work closely with outside pay advisors, and shape a solid committee work plan are crucial skills. Also, the comp chair is now expected to act at the company's outside spokesman with investors and proxy advisors on why the pay plan is well thought out and boosts performance.


	This makes disclosure and investor relations on pay far more demanding today. Disclosure starts with a narrative description of the scope of the committee's authority; its working processes, how it delegates to comp consultants or others, and details on the work and independence of these consultants. The Compensation Disclosure and Analysis (CD&A, as the filing is called in the U.S.) digs into detail on pay philosophy, performance linkages, and risks.


	Pre-meeting preparation is vital for the pay panel, both for preparing info, and for committee member review. “The most effective chairs really set a tone on what they expect of the committee ahead of time,” notes Kyle Lamport, a manager with Longnecker & Associates comp consultants. Lamport finds that dashboard displays for data are particularly effective for visualizing comp committee biz. “I see a lot more use of graphs to effectively display material.”


	Page 55Freeing up committee time for discussion and debate beyond number crunching makes for better results. David Swinford, CEO of comp consultants Pearl Meyer & Partners, finds compensation committees “are typically unwilling to do something different unless they have a serious problem. They’re always time constrained, and have to deal with so much info that there's no time for any brainstorming.” Comp committee chairs – how about sitting down with your legal and compliance people for a searching review of the committee agenda? What items could be condensed through the use of consent agendas, or presentations trimmed or eliminated? Then, how could you best use the freed-up time for discussion of pay trends, investor concerns, or fresh ideas?


	Speaking of time, plan for (and make good use of) more committee meetings now. A few years back, comp committees met quarterly. Now, at larger companies, “it's moved to six a year, and for some even eight,” notes Eric Hosken, a partner at Compensation Advisory Partners. View this not as a burden, but as an opportunity to do better work. Pay plans are more complex, and shifting talent demands make real-time monitoring more crucial. Mostly, though, Hosken sees the committee now far more active in talent and succession planning. “Human capital and HR have really expanded the agenda.” Plan deeper dives on talent readiness, retention, and the why (not just what) of pay plans.


	Focus more on the committee's own talent needs. For years, I’ve expected a mandate that comp/remuneration committees include at least one member with solid HR or pay setting experience (like the standard of finance skill for audit committees). Not yet … but events are boosting comp committee savvy from the bottom up. Top pay plans are now an intricate mix of equity, incentives, tax issues, timelines, and so on. This drives to “more HR heads joining boards now,” Hosken says. CHRO roles have been one area where women and diverse ethnic groups have made strong inroads, so these trends dovetail to both build committee HR savvy and improve diversity.


	Such talent is also more likely to head the committee today, which has become a far more demanding role. Calendar9 and agenda guides10 are crucial because “comp committees usually don’t make decisions in a single meeting,” notes Mike Kesner, a partner at Pay Governance. Planning, research, proposals, benchmarking, and so on extend over three or four committee meetings, which requires multi-step work plans (and chair ability to meet them).


	Best-practice committees are making smarter, more efficient use of both inside and outside advice. The chief HR officer is usually the committee's conduit, and effective chairs share personal cell numbers with them. But more input on meeting info and presentations is coming from legal, IR, and financial staff. Another trend – concerns about consultants working both for the company overall and the comp committee “seems to have lessened,” says Hosken, especially at smaller companies.




Page 56That's current best practice for compensation/remuneration committees. What's next for the committee?


	The committee is definitely outgrowing its old clothes. A Willis Towers Watson survey found 40 percent of the S&P 500 have juggled their comp committees’ charter to look beyond just executive pay oversight. And the committee itself is evolving. “Committees are changing their charters and sometimes changing their names, but there's debate on how to do that,” says Don Delves, a managing director and practice leader with WTW (see chart). Newell Brands now has an “Organizational Development & Compensation Committee.” Teradata Corp. offers a “Compensation and Human Resource Committee.”





	Comp committees typically focused on pay plans for the chief executive and top reports, but that remit is growing. “At many companies, the committee is showing more interest in the broader talent pool,” says Delves. While the top team is responsible for pay structures throughout the organization, these have an impact on overall talent recruitment and retention, and the CEO's team increasingly finds this factoring into their own comp. Over half of the companies in the study above oversee wider company comp and benefit structures (Figure 5.1).

[image: A donut chart shows the following board talent committee data. Succession planning, talent or leadership development, 43 percent. Human resources, 24 percent. Organization, people, 18 percent. Governance, nominating, 8 percent. Benefits, 7 percent.]
Figure 5.1 Popular names for the board talent committee.
⏎

Source: WillisTowersWatson www.wtwco.com





	To manage this new board role, the committee is looking at a lot more HR data beyond just pay levels. What does the company recruitment plan look like (particularly on diversity medians)? What are turnover rates telling us on workplace issues? What do our management development and succession plans look like, and how do they stack up to competitors? Eric Hosken (see above) notes an attitude change in comp committees he advises. For example, “There's more awareness of gender in pay decisions today. If the committee sees female candidates getting a smaller increase on a promotion, they question that now.”


	Though the comp committee is gaining new powers and roles, it's also facing some added restrictions, says Hosken. For example, while they’re expected to do more internal analysis on gender diversity and pay equity, “it's difficult to keep legal privilege on these,” and the numbers could Page 57prove awkward in later litigation. Also, state laws are making it more difficult (sometimes impossible) to ask about candidate's pay histories, complicating offers.






BOARD COMMITTEES – IS CYBERSECURITY NEXT?

Within the past several years, the European Union has finalized rules for its Cyber Resilience Act11; India is in the process of shaping a new cybersecurity legal structure12; the UAE enacted a new Personal Data Protection Law13; and in the U.S., the SEC approved tough rules on cybersecurity disclosure.14

And we all know who bears ultimate corporate accountability for this oversight – the board of directors. Boards worldwide now must dig into the technical, legal, and compliance aspects of technology and cybersecurity at the tactical level. This would suggest forming a board “cybersecurity committee.” But is this the best approach, and if so, how to do it?


	Typically, when boards gain new responsibilities, they’re packed into the audit committee portfolio. Aside from adding to audit's already overstretched agenda, evidence suggest this doesn’t work well for cyber. Splashy cyber attacks at companies such as Caesar's, MGM and Clorox had two factors in common – they were huge enough to endanger the companies … and the board's audit committee was overseeing cyber dangers at the time. Today, the specific skills and oversight needed for tech at the board level simply don’t fit well with audit and can leave serious governance vulnerabilities.


	Since boards have taken on other new, high-pressure mandates lately, a next-level approach is to fold these into a new, specialized committee … which may not be exclusively “cyber.” “What I see are risk, compliance and technology committees taking on cyber oversight,” notes Keri Pearlson, executive director of cybersecurity at MIT Sloan. The advantage of this approach is that new, related disciplines can be bundled into a single committee (what are IT, AI, and cyber if not risk issues)?


	But a combined committee still requires knowledgeable support, both within and without. Pearlson urges sending committee members (or at least the chair) to training programs offered by tech vendors, law firms, and business schools on specific cyber issues. Also – the committee “needs a stronger relationship between the CISO and the committee.” An informed committee can work with the CISO to shape data and reporting that meet both tech standards and governance needs. Quarterly CISO updates (with plenty of in-between data) keep them informed.


	Still, a stand-alone cybersecurity committee could be the next step in your board oversight in the future. “It's a leading practice to have a Page 58dedicated tech and cyber committee,” says Bob Zukis, who heads up the Digital Directors’ Network. He notes that 200 public companies in the U.S. now have a board cyber committee, with more on the way. The specifics and names vary, but there are good charter examples online from companies such as HealthEquity,15 Verisign,16 and DXL.17 Plus, Bloomberg Law has a solid boilerplate template18 for a board cybersecurity committee that spells out good detail on committee responsibilities.
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Page 59Chapter 6Hacks for new directors, new boards
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The things we’ve learned about the world's boards, their duties, and dangers so far seem intimidating … and rightly so. Yet new companies are forming boards all the time, and more specifically, new directors are joining boards. So where does this leave you when joining a board of directors … or even launching a new one?

It leaves you in a jam, that's where. For the newbie board member, the boost you get from being told Welcome to the Club rapidly burns out when you realize the responsibilities you’ve taken on. Most of you are mid-stream in high-pressure careers already, and now must carve out time, effort, and mind share to prepare for a demanding new board role. You have to come up to speed on the company, make connections with the board and management, absorb a huge amount of unfamiliar information, and figure out how to conduct yourself when the boardroom doors close.

Even if you’re familiar with the board world, even if you serve on the board of your own company, there is a quick, steep learning curve. If you’ve never experienced “imposter syndrome” in your business career, sitting down at your first board meeting will make you suddenly aware of the feeling.

Demographic changes in the world's boardrooms are improving diversity based on age, gender, and background, but this trend is actually making matters worse for the “new kids in town.” Our image of the boardroom as a cozy, inbred club for old cronies who all know each other covers much of the traditional board membership. However, these old pals were quite familiar with boardroom rules, both written and unwritten, by the time they joined the club, giving them a real advantage. The rising generations of younger, female, and more diverse directors often lack this grounding in boardroom etiquette and best practice and are forced to learn the ropes in even more of a hurry.

It's tricky for new directors, but even more so for new boards, and in these cases, the dangers are greater. For startups, founders, entrepreneurs, and investors, telling you about the value of corporate boards and corporate governance for young companies may seem like a waste of your time. You’re chasing funding, rushing a delivery, or trying to meet payroll – I might as well pester you with advice on the importance of flossing your teeth daily. Page 60Most of the things you associate with boardrooms and governance are up there somewhere in the stratosphere when it comes to your daily survival concerns.

But now, right after you first incorporate, is the time to ask yourself … how did The Big Guys become big guys in the first place? Names like Steve Jobs, Bill Gates, and Elon Musk built small, out-there ideas into global corporate empires. But we forget that each one of them, along the way, faced major legal, strategic, and financial setbacks. And most of these can be traced to a common problem – young, fast moving, risky unicorn companies that outgrew their corporate governance. Each of these successes faced near meltdown in early years because their boards, governance, and controls were still stuck at the venture boy's club stage while the company grew into monstrous corporate empires. Litigation, investigations, proxy battles, fines, and public relations headaches resulted.

Those were just the handful of startups that grabbed the brass ring. Thousands more failed along the way. Yes, startups usually fail due to underfunding, talent losses, owner squabbles, and shifting markets. But more of them could have at least hit the next level in sales or exits if they had added just a few early corporate governance tools. Even more vexing, these tools cost little or nothing, make operations run far better, and deliver major payoffs for founders and funders down the road.

Whether it's your first board meeting or shaping your first board, a few proven hacks can make all the difference.


FITTING A BOARD INTO YOUR SCHEDULE

Step one in personal board meeting prep – put it on your schedule. Everyone who serves on a board has lots of other commitments in their careers, and these “day job” items absorb the great majority of your time and mind share. Board meetings are something you typically focus on every few months, and then urgently bring yourself back up to speed in advance.

This makes it very likely that your pre-meeting prep will become canceled, delayed, or truncated due to all the other career and life fires you’re constantly putting out. So to do a good, consistent job of board meeting prep, block out devoted time on your schedule and put it on your planner, your Outlook, your Evernote, or wherever, and make that time sacred. This point may seem minor, but you’ll find this hack incredibly useful as you prepare for your board meetings and set priorities. It will avoid distractions and “crowding out” of your board prep, discipline you to prepare before every meeting, and make you a better director. Whatever comes up, you’re empowered to say “can’t make it … I have a prior commitment.”

And what should go into your pre-meeting swotting? Item #1 will be the pre-meeting board information package, either electronic or on paper, colloquially known as the “board book.” When first encountered, the board book Page 61is big, scary, and overwhelming, so a few hacks to tame the beast should be your first priority.



TACKLING YOUR FIRST, MASSIVE BOARD BOOK

Q: I’ve been elected to my first board seat, a mid-cap regional health services firm. I’m familiar with this sector and the company, have spoken with the management team, and know a couple of current board members, so I have the essentials pretty well covered. But now, ten days before my first board meeting, I’ve just received the board book, and it's intimidating. Think of a huge bundle of memos, filings, data, spreadsheets, etc. How do I even begin to get my arms around this wad of paper before my first meeting?

A: Step one … take a deep breath. Most novice directors are gobsmacked when they encounter their first board book (or their first online bushel of board portal data). Yet a few coping tools can help you get up to speed and prepared by the time of your boardroom debut.

First, realize that you aren’t alone in this (or shouldn’t be). You’re already acquainted with some members of the management team, as well as current directors (one of whom was likely your introductory to this board). Get in touch with this board mentor and ask “what's expected of you, what to look at first, and how to prepare for this board meeting,” counsels Maureen Bujno, managing director of the Deloitte Center for Board Effectiveness. Tap this mentor not only for his or her experience, but for referrals to managers or other directors as needed (see our later item on board mentoring). Every board's priorities and materials will differ, and you’re the new kid in the room – everyone expects you to have some questions.

Melissa Henderson, who works closely with newbie directors through her Summit Executive Resources board search firm, suggests that you dig into the meeting bundle by first nibbling around the edges. “I’d go first to the committee material, and then work your way into the rest.” You’ll know by now which committees you’re on, and this is where most of the tactical boardwork today actually happens (and typically, committee meetings happen before the full board session anyway). Dig into these committee agendas, minutes, and exhibits to get comfortable with the pieces of your boardroom puzzle (especially complex matters handled by the audit committee). Once you have a handle on these, moving on to the full board meeting info should seem pretty straightforward.

Scott Baldwin, co-founder of the Director Prep group,1 suggests a PREP framework for tackling your first board book. P – Preview the material overall, with a quick, 10-minute scan of the major tasks and agenda of this meeting. R – Read in more detail, making notes as you go. What decisions are to be made … what are the meeting's major goals … how does this meeting fit Page 62into the yearly board calendar? E – Establish questions you have on the meeting and materials. What info do you need to answer these (and make sure the answers aren’t already buried in the material)? Finally, the last P – Priorities. Of the questions you’ve come up with, which would fit best with the top meeting goals you’ve established? What are “must happen” items for the meeting?

Here's another hack for meeting prep. A great tool for your first board meeting is close review of materials from the previous board meeting. First check out the agenda of that meeting, and materials on business left unresolved, or “matters arising.” Next, compare this road map with that meeting's actual minutes (which should have come with your new board pack). What was lost in the shuffle or missed? Just how well do the minutes of that last meeting compare with the agenda of what this board set out to accomplish? Read between the lines for insight on this board's priorities, effectiveness, and maybe even politics.



MEETING PREP – BEYOND THE BOARD BOOK

Independent board members are unique in the structure of a company because they bring a special Inside/Outside perspective. They know a lot and have a fiduciary duty to the company as an insider … but they also are outsiders, bringing a more objective perspective, which can benefit management.

One reason I’m a strong supporter of online board information portals is that they give you quick, easy access to a whole library of information on the company, more than can ever be stuffed into a single board book. In the run-up to your boardroom debut, check out:


	Past meeting agendas and supplemental materials.


	The board's annual calendar (should be a readily available reference document).


	Governance guidelines and committee charters.


	Significant company and board policies (conflict of interest statement, ethics, insider trading, and document destruction rules, delegation of authority).


	Articles of Incorporation and by-laws.


	Third-party reports (auditor, compensation consultants, legal, etc. – especially vital for committee work).


	Director and management contact information.




As noted, the company secretary should have this library of background available for you as a member of the board. And if the company doesn’t make it readily archived or accessible? Maybe that's a negative to remember for the first board evaluation you participate in.

There is another way directors bring value as an “insider/outsider.” A hack for building this outside view is smart analysis of the company from external Page 63sources. What are savvy analysts saying about the company, its prospects, threats, competition, and pricing? Why are they saying what they do? And what does the CEO have to say in response to their views?

Take some of the time and effort you put into trading analysis of companies in your personal portfolio and put it into the company you serve as a director. Learn what the street is saying before the board meeting. Check out Motley Fool, Yahoo Finance, Morningstar, Zacks, Bloomberg, and your other preferred company intelligence media. What about online forums for your industry and sector? Also, check these for competitors – how does their coverage differ? Use your findings to tee up some questions for the CEO and management at the meeting. Be a sleuth ….



DECODING THE AGENDA FOR YOUR FIRST BOARD MEETING

Q: I’ve been named to the board of an area mid-cap services company. I have a good amount of background in boardwork at my current company, and with some startups, but I want to be fully prepared before my first meeting. I received the online notice that the board meeting package is ready, and I’ve been working my way though. Most of the material is straightforward, but some of the terms and references in the actual agenda seem vague or technical. Any advice on how to “decode” a board meeting agenda?

A: The elementary structure of many board agendas, plus the fact that they’re written by people who are already well versed on the company, leads to short-handing of items, and can trigger novice confusion. A “Follow-up on the so-and-so proposal” item won’t mean much to the new director who wasn’t there when the topic originally arose. You shouldn’t hesitate to ask the board chair or whoever is acting as your boardroom mentor for clarification.

But that agenda can also give the newbie valuable intel on how the board approaches its job, its priorities, and sometimes its politics … if you do some reading between the lines. Here are a few tips to look for.

First, how many items are on the agenda? For most regular board meetings, eight or so should be enough. A lengthy agenda, stretching to a dozen bullets and beyond, suggests management isn’t well organized on using board time to the best. Use of “consent agendas” is a positive for this. Is a CEO/chair summary or introductory at the top for board business? This briefing gives valuable context on the main items to be covered, saves time, and improves clarity.

Some agendas break out each item as being for “approval,” “discussion,” or “information.” This can help you prioritize your prep – the amount of review and thinking required is obviously highest for the first of these, and least for the last (and the more “Information” items on the agenda, the more you should wonder why members aren’t just expected to read them in advance).

Page 64“New Business” is a common agenda item, but does the listing offer any breakout on what the “new” business will be? It could be buried in the board pack – find out. At the opposite end of the scale would be “Old Business” or “Matters Arising.” A board topic often must be deferred at a meeting to gain more info, or await outside action. If you’re attending your first meeting, though, you’ll need to catch up on what was covered before your debut so you’ll be ready to hit the bricks running.



FINDING A BOARDROOM MENTOR

If a new director, seek out (or better still, the board should designate) one seasoned member to mentor each new member as a personal assignment. This not only benefits the novice but also serves as continuing education for the board mentor, nudging him or her to give fresh thought to the board (one of the best ways to learn is to teach).


	Assign one “lead” mentor. If mentoring is everyone's business, it becomes no one's, so the nominating committee should designate a board veteran to formally serve as concierge. As part of a proper new member orientation program, include an outline of items the mentor should cover with the newbie. Vague ideas typically don’t happen, but checklists do.


	Don’t assume that mentoring is a one-way process. A first item for the mentor is to ask what the mentee wants to know, unanswered questions, and what sort of a learning process will be most effective. This can shape another checklist, one for both the mentor and the mentee. Also, seek some general thoughts from the new director on what she or he hopes to gain and learn from this new board experience.


	As is obvious from the above, the mentor shouldn’t wait until the day of the first board meeting to connect. Along with phone calls and messaging, schedule lunch or at least a cup of coffee for face-to-face familiarity. Think back to things you didn’t know before your first board meeting, and what could have made you more comfortable.


	At the first board meeting (be there early to greet the new member), work with the chair to host and introduce the new director. Typically, the chair offers introductions, but there is no reason the mentor can’t add some personal input, and mention of background that the other directors aren’t familiar with. Don’t hesitate to talk up the new member's skills – give the message that our board is lucky to have her. Be more than just be a mentor … be a sponsor.


	As much as possible, the mentor should also offer this support, liaison, and follow-up for committees the new member serves. With most Page 65tactical board work at the committee level today, orienting new members to this crucial role is often overlooked. Work with committee chairs to shape a good orientation plan for each of these, particularly those with complex portfolios, such as audit or compensation.




A few more First Person tips to make board mentoring effective …


	While mentoring can be a fairly specific relationship at the corporate executive level, in the boardroom, it tends to be more relaxed. “I would say more boards do it informally,” observes Elise Walton, principal of the BoardCompass consulting firm and a recognized governance authority. “It's more along the lines of ‘hey, why don’t you talk to Sue?’”


	A different approach is “mosaic mentoring” – tapping several mentors in different areas to help you work toward your goals. For instance, a current graybeard on the board can cue you in on how discussion is handled in this boardroom, while someone from the finance staff can be your Sherpa on the intricacies of auditing and risk. This approach also helps if a single member of the board is too booked up to serve as an exclusive mentor.


	A board mentor doesn’t even have to be a board member. At HP (the former Hewlett-Packard), they use a “board buddies” approach. Each board member is assigned to one of the executive teams as a board buddy. The executives get a coach, while board members get someone with greater access and insight into the organization. This has proven a valuable program for HP – the buddies build real relationships, seeing each other at board meetings, but also having breakfast or a cup of coffee together before the meeting. This aids the leadership team too. At senior levels, leaders have fewer personal development options, so this helps them connect.






BOOST FIRST-MEETING BOARD INCLUSION

We’ve all had the feeling – you’re the new kid at school, on the block, at the office. You’re trying to sort out names, rules of the road, relationships, but you’re uncomfortable, isolated, and unsure of yourself. It's the same way in the boardroom for new directors, walking into a cozy, insider club that they’re not yet a member of – and it's even worse if you’re a first woman, or first ethnic or racial group member in the boardroom.

If your board is serious about good governance (and making effective board refreshment a reality), work to make new members feel welcome from the start (or even before). How? The Lodis Forum, one of the best of the women's business networking groups, published a post2 on how board diversity is not Page 66the same as inclusion – and what's needed for a boardroom welcome wagon. High points include:


	Engage and follow up with new board members. Don’t add to the crush of first-meeting names, paperwork, and introductions, but wait a few weeks, and then give the newbie a call. Get their feedback on first impressions before giving your own thoughts on how they handled themselves, and when you do, make it positive. Acknowledge their presence as a board member.


	Assure board discussions are well balanced. Yes, the novice director should start out listening a lot more than speaking, but it's up to current members to assure they’ll feel comfortable in contributing. Subtly seek thoughts and comments from the greenhorn, without putting them on the spot. Also, if possible, try to avoid surprises, drama, or weighty topics at that first meeting. Stick to the agenda, assure the board book and other material are in order and well indexed, and that you follow good board procedure. Think of the new member as a guest you’re trying not to confuse, and who you want to make a good impression with.


	This may also mean deliberately tilting some of your standard board discussion – a member who likes to dominate discussion may be tolerated most of the time, but can easily roll over a first-timer, so push back. Keep everyone on good behavior, even if it requires one-on-one intervention with the boardroom bull.






EIGHT HACKS FOR AFTER YOUR FIRST MEETING

So you prepared well and made it through your first board meeting in one piece. Now, what about after that first meeting? What should the board novice do to circle back, find out how she handled herself, and gain the most value for the road ahead? Here is a process that will deliver valuable intel.


	Let's assume you have a formal (or informal) mentor as noted above. After the first meeting, “talk with your mentor to get feedback and a sense of your responses,” says Jane Howze, founder at the Alexander Group exec search consultants. Ask this director to give you a review right after the board meeting, when impressions are still fresh (it's even better to ask this mentor to keep eyes open in advance). What are first thoughts on your performance? What nuances in the boardroom did the mentor's more experienced eyes catch you may have missed?


	Next, ask the same questions of the board chair. While you’re seeking criticism of yourself, it's just as important to get the chair's take on how the overall meeting went, subtext, continuing issues, and unresolved problems. This insight will help you view board meetings through the chair's eyes, valuable intelligence from the head of the board table.


	Page 67Finally, seek a few minutes with the chief executive. Rather than soliciting a “How’d I do?” review, query the CEO on his or her take on the meeting overall. Was it typical? What new items arose? Did the chief gain the actions and approvals sought and, if not, why? Then, at the end, seek some feedback for your performance, or hints for future development.


	Why three different takes on the same meeting? Aside from feedback on your performance, you’ll gain an insightful peek at how these three different boardroom players view the role, priorities, and performance of the board. Suppose the CEO is pleased with how quickly the session went, with fast approvals and minimal drama. The board chair, however, may hint that some needed discussion or deeper dives were skimmed over to zip through the agenda. Compare these Rashomon takes on the same event. Keep your ears open for the differing nuances these various witnesses bring and learn from them.


	It's helpful to keep agendas from previous board meetings around, at least for a while, because you can use them for a high-value hack when the next board meeting pack arrives. Compare the agenda from that board meeting with the minutes of it in the new pack. How well do they match up … and differ? How closely did the board stick to the agenda? What items that seemed important going in were rushed through? Did the discussion or resolution on an agenda item stray in the actual meeting (and if so, why and how)? Finally, consult your own “third record” of the meeting – your memory. Are there items in the minutes that don’t reflect your recall of what was said and done – again, why and how? Gaps, inconsistencies, or misinformation are a sign of something wrong.


	While I caution directors about taking notes in board meetings (this leaves all sorts of later disclosure landmines), most of us still jot them anyway. But go ahead and make quick observations and impressions as your first meeting unrolls, preferably on one sheet, such as the agenda. Review these marginal comments as after-action reports, again doing so right after the meeting. What struck you as well managed, odd, awkward, or incomplete? Star items that need more follow-up or research before the next meeting. Done? Good – now destroy your notes.


	Your first meeting is obviously when the learning curve is steepest, but continue some of these habits for the first six months or so of your tenure. Find out when and how the board evaluates itself, and, if assigned to the nominating and governance committee, volunteer to take an active part. The best way to find out what this board grades itself on is to assist in marking the report cards.


	As part of your board tenure going forward, seek chances to do lunch, a cup of coffee, or just a quick phone call with the other board members. Build these relationships with informal discussions. You’re seeking the other members’ perspectives on the business and governance issues facing the company, but you’re also networking and learning what makes them tick (And as a career plus, this puts you top of mind when these leaders seek prospects for the other boards they serve).





HACK #6



BEFORE YOU WALK THROUGH THOSE BOARDROOM DOORS …

It's meeting day, or almost. Different boards handle matters in different ways, but it's common to have a board dinner the night before the meeting, or a board breakfast the day of. Use this opportunity to get to know the other directors, the CEO, and staffers present, and use your radar to pick up etiquette among the group.

While general issues of strategy, business outlook and events, and competitor news will likely come up, depth or decision-making are avoided by common consent at pre-meeting events. “There is no bright line, but meetings are meetings, not dinner,” says one long-time boardroom source. “There may be situations where a board member raises an issue, and a manager will say ‘that's on the agenda for tomorrow – let's bring it up then.’”

In speaking and training, I’ve learned a tip that will prove handy in preparing for your boardroom debut. Try to arrange a visit to the meeting room in advance. Knowing the set up of the room before your big entrance is a real comfort factor. Note the layout, tech, and sight lines. Check on things that may seem innocuous, but which you’ll want to know in the moment (How is security handled to get into the building? How do you get up to the meeting room? Where are the bathrooms?)

And finally … try to find out who sits where. This can be tricky, as place cards for board seats are largely obsolete today, but there is usually an informal seating structure. The chair and CEO will be at the head of the table, and most long-time directors have made themselves comfortable in a particular spot. No, these seats aren’t reserved per se. But plopping yourself down in the chair Old Joe has adorned for a few years will surely get you off on the wrong foot. If you can’t get guidance on seating from your mentor, as a last resort orbit around in the boardroom for a few minutes until most of the directors have taken their places. It's your first visit to church … don’t sit in someone's family pew.





FOUR TIPS FOR STARTUP BOARDS

Page 68For founders, funders, venture folks, and others in the startup sphere, launching a board of directors is not a popular topic. At best, it's seen as legal busywork, added expense and complication for a young venture that's already overstretched and burning through funding. Worse, a board is viewed with Page 69suspicion. Founders and managers assume it will bring investor micromanaging (and their potential ouster) … while those funders may view it as their tool to do precisely that. How does the startup venture company build and manage a board to make it a value, while avoiding drama?


	Startup board composition varies widely based on the venture's structure, but typically includes founders or co-founders, as well as reps from the initial and subsequent funding stages. This is the classic venture setup, but it builds in some boardroom tensions and conflicts. Anu Hariharan, a partner with the YC Continuity Fund and formerly with Andreessen Horowitz, sees ventures today adding one or two independent directors sooner rather than later. The founders, for instance, may tap a VC contact they know and trust from previous ventures, or outside managers who bring proven success. Though maybe not “independents” in the public firm sense, these voices can give the founders added comfort, offer credibility to the funders, and intermediate between the two if needed.


	In the beginning, venture board meetings tend to be informal catchups, and often just emails. By the Series B stage, though, it's smart to tidy up governance processes. Set a solid agenda, but make it a smart one. Allot two to three hours for board meetings at least quarterly, says Hariharan, and limit review of KPIs and major landmarks to the first 45 minutes. Devote the rest of the time to a strategic dive on a handful of items and board inputs. Your funders should already have the data stuff – tap their skills instead. “Make it a strategic meeting, with one or two bones for the board to chew on,” Hariharan says. “Remember that the board is there to help you.”


	Prep work in advance of the meeting is devoted less to crafting pretty slides, and more to assuring the meeting deck goes to all directors several days in advance, and that the founder/CEO actively solicits board questions before the meeting. Get your board focused on your company and its needs before they come through the door, and make sure you and the team have answers at the ready. And about that slide deck: “Usually it's just a blast of slides,” says Hariharan. Instead, “focus on a clear structure that shows the highlights.” Fewer is usually better.


	Hariharan has a strong view that the CEO needs to run the board meeting. “Some founders think that if the board says anything you have to listen, but at the end of the day, the decisions are the CEO's. Some board members can get into a ‘I’ve already done this’ mode, but that's a line they shouldn’t cross. Sometimes, when things aren’t going well, directors go into broad generalizations [with criticism] or go personal. Tell them that you need specific feedback.” Two strong VC boardroom rules she follows – always make comments based on specific data, and don’t beat up on the CEO in front of the rest of the team.






STARTING OUT WITH “GROWN-UP” GOVERNANCE

Page 70Fast-growth “unicorn” companies around the world vary greatly, but share a few common milestones. One of these is an early crisis point, internal or external. Some companies succumb … but the lucky ones realize they need major change to reinvent themselves for the next level of maturity.

They started with the usual governance seen in startups – insular, buddy/venture board membership, weak rules, loose standards, conflicts. The company's size and revenues exploded … but their board model was still stuck at the “bro” level, and this helped lead to disaster. What are some hacks for building governance that mature with the company?


	You may start with the founder, an investor or two, a family member, and so on. This is board basics – but move beyond this inbred lineup asap. “Having someone independent sooner rather than later is good practice,” notes Dave Roberson, CEO of Silicon Valley accounting and consulting mavens Rose Ryan. Tap your contacts for an investor or operations pro with experience, someone your company can grow into. The networking, advice, and savvy not only benefits your growing company, but everyone else on the board.


	Since the board is likely three or five people, all with some level of ownership power, don’t get hung up on who's named “chairman of the board.” The founder, a co-founder, or an early investor on the board may run the meeting, but for a company at this stage, claiming imperial powers as “chairman” is simply ridiculous. Don’t fret about it … just focus on working through the agenda.


	The mature company focuses on its governance essentials, and for good reason. “Discipline in the paperwork is important,” notes Roberson. Monthly budgets, balance sheets, income statements, and all the other accounting stuff need to be formalized (and even better, analyzed for trends and targets). Set formal KPIs, projections, and targets for sales, product development, and provide these as usable metrics for board oversight. “If a product is supposed to launch in September, but it doesn’t until January, you have to show why.”


	Speaking of paperwork, designate a secretary to minute your board meeting. This is another item that may seem like fussy busywork. But not only are proper minutes a legal requirement, they assure everyone has a shared record of what was covered, and a handy listing of who promised to do what, when.


	These control tools not only help the company grow through professionalizing governance, but by making it an attractive investment. “When you’re raising the next round, investors look at these things,” Roberson counsels. “You never know when you’re going to need that next round, so you should be investor ready all the time.” Solid board agendas, minutes, resolutions, and other secretarial stuff will pay real dividends down the road.


	Page 71Another governance “grow up early” need is discipline in handling equity. Stock and options are often tossed around with little care for the future at startups, which can prove awkward when it comes to later rounds of financing. Investors want to see your share cap table, and you shouldn’t have to root through random notes and agreements to see what your overhang looks like. Crack a whip on documenting stock early and strictly, or later investors will walk away. ALSO – if your startup deals with software or other intellectual property, be obsessive about signing intellectual property and nondisclosure agreements from the start. Knowledge may be your only early asset.






FIVE TIPS FOR BUILDING SPINOFF BOARDS

Corporate spinoffs have long been a popular structural tool, and it's hard to argue with the revenue potential. Carving out a division of the current company by selling shares or other divestitures can benefit both the parent, investors, and the wider markets by unlocking value. But it also offers a clean-sheet-of-paper opportunity to get corporate governance right – or wrong if you mishandle the new company's board matters. What are best practices in crafting the governance of your newly hatched spinoff?


	Start early. Finding new directors today is a lengthy process, and assembling enough for a full boardroom roster can take a year. Start identifying and winnowing talent the moment the spinoff plan is set. But you don’t need to bite off the whole process at once says Bonnie Gwin, of Heidrick & Struggles. “Often, companies try to recruit a large number of directors at one time. It's much easier to focus on sequential growth. Identify your top two or three talent priorities, and bring them on first.”


	Give careful thought to the talent of your launch board. Many companies’ board rosters are assembled like newlywed households – hand me downs, leftovers, and items picked up along the way. Spinoff boards, however, should start with a conscious plan. What specific talents are needed at launch? How should the board's makeup transition over the first year of independence?


	This step-by-step approach becomes more practical if you start with a focus on board and committee chairs. Assemble a core of board leaders with the talent and priorities needed, and then let them drive subsequent recruitment. “Early on, recruit a strong nominating/governance [committee] chair,” Gwin advises. This role serves as the new board's talent nexus.


	Members serving on both the parent and spinoff board are typical, but can trigger conflict and logistical headaches. Stock exchange and regulatory independence requirements for board members should be closely Page 72studied. A spinoff director who fails an independence test from the parent opens serious liability issues. Naming top management officers to the new board may be a better approach. “I don’t often see dual directors,” notes Gwin, but she also finds that some temporary start-up overlap with the parent board (perhaps by expanding that board's membership) can help in building a pool of talent.


	Spinning off a company demands lots of decisions and paperwork on division of assets, talent, customers, markets, and so on. One of these decisions – who has what say in recruiting and structuring the board and committees? Parent company executive leadership? The parent board? What about the CEO of the new spinoff, who’ll have to work with this new boardroom team? Typically, all these players want a voice in crafting the new board, but spell this out early on to avoid misunderstandings.






NOTES
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A board of directors is an ultimate GIGO system – if you put Garbage In, you’ll surely get Garbage Out. The independent outsiders who make up most corporate boards depend on the material they receive from the company to do their jobs, so the quality of that info is an absolute for good governance.

Which makes board presentations both an important tool for good boardwork … and such a frustrating part of bad boardwork. How many of you have sat through a meeting that consisted of endless PowerPoints? Maybe they’re part of a slide deck you received and already reviewed before the meeting. And as the ultimate groaner, a staffer carefully reads off every damned item you’re watching on the screen.

One of the most common board member complaints I hear involves staff presentations that grow to gobble up the entire meeting, like a science fiction monster. Not only are they tedious, but they tend to lose board attention with all that detail. There is too much narration and too little discussion, and too little real value to governance. Perhaps worst of all, long, pointless presentations devour agenda time that could be used for board strategic discussion, roundtables, training, and idea sharing. “Board discussion” as an agenda item is usually tucked in at the end, where it is too often bobbed so directors can catch flights or make their next meetings.

Finally, when it comes to board presentations, there's one problem even board members themselves are hesitant to raise. How many of your board members are past 50 … past 60 … past 70 … and up? Guess what – hearing and vision head downhill as we age. All those busy, arty, graphic-rich slides in your deck – they’re so easy to whip up now. But did anyone consider that fancy fonts, tiny footnotes, lots of numbers, and clever color palettes are harder to view (especially for viewers wearing bifocals)? If board members have to squint, they are less effective, they tune out, and will be unhappy. Note to staffers … guess who they’ll be unhappy with?

Lend an ear to complaints about sounds system in meeting rooms too. Can everyone hear … are people speaking up? … and if not, would directors say so? There are many good Do and Don’t hacks available to make presentations more valuable and user friendly overall. Just remember that, when presenting to the board of directors, those “users” are at the top of the corporate ladder.Page 74


BETTER BOARDROOM DOG AND PONY SHOW TIPS

A few overall hacks for boardroom presenters to keep in mind …


	Fewer, but better PowerPoints. Anyone who plans a board presentation with 100+ slides should be locked out of the boardroom and given time to reconsider. Humans have a limited ability to absorb information – assume that the more slides in your deck, the less info from each will register. Guy Kawasaki uses a “10/20/30” rule for presentations – no more than ten slides, 20 minutes, and at least a 30-point screen font. Jeff Bezos famously banned PowerPoints for Amazon meetings altogether, instead requiring presenters to write up a four-page memo to be read by all in the meeting.


	Slide design obviously should avoid busyness and poor color blends. Still, most of us use the basic PowerPoint formats. This makes for ease of use, but not always good storytelling. Consultants McKinsey are pros at smart presentation deck design, and there are good guides1 online telling how they do it. Each slide should start with a brief, punchy header that tells the point of the slide. Underneath, a limited amount of numbers, text, or charts. Then, at the bottom, a “so what?” line with the key takeaway. There are plenty of other good PowerPoint-style guides2 to help you think through design for maximum boardroom punch.


	Of course, there will be narration too. Plan out your comments to the board well in advance. There are various approaches to your presentation remarks, and all can be lethal if mishandled. A complete script of everything you want to say may seem the safest approach but also the most difficult to make work – no one can bear sitting through half an hour of a staffer reading off a script. Briefing notes are better, but use care that you’re not just reading off the bullet points on screen. Best approach – work out your comments, practice and memorize them in advance (with the slide show), and then speak from memory.


	In some board programs, the presenter is quickly shuffled in to make the pitch, and then shuffled out again. Instead, try to sit in for the whole meeting. You’ll want to see how the board works together, how discussion is led, who asks what sort of questions, what topics might be contentious, and what the board “climate” is like today. Also, look closely at where the presentation fits into the overall board agenda.


	There will be Q&A after a board presentation. Prepare for this by quizzing the chair in advance on any potential queries, tips, cautioners (or fault finders) – make the chair your ally.


	Maybe you’re thinking this is all standard slide show best practice. Why the added stress for the boardroom? First, as noted, they likely don’t see and hear as well as younger company employees. Second, the stakes if they mis-see or mis-hear are far higher (one day they may have to testify that they made a dumb decision because they couldn’t read your Page 75numbers on the screen). Third, directors who have to squint will not be happy directors … and they are your ultimate boss.






PREPPING FOR YOUR FIRST BOARD PRESENTATION

Oh-oh, here comes your chance to shine (or to fizzle out) as a manager – you’re delivering your first presentation to the board. Even if you’re comfortable with management meetings and discussions, the board is your biggest audience … but also brings crucial differences from pitching to company managers. How should you prepare for your boardroom debut?


	Get a good mentor. The CEO obviously wants board presentations to be effective (and for the sake of your career, so do you), but might provide only general advice in pitching to the board, or view it too much from the CEO's own power perspective (indeed, ask yourself if you’re preparing this presentation for the board, or actually for the CEO). Seek tips from staffers who regularly present to the board, and learn specifics on how each director responds. The CFO, department heads, or legal team bring experience here. The corporate secretary is also a useful coach, bringing knowledge on how presentations best fit into meeting flow.


	Know your audience. Who are your board members, their skills, vitae, and talents? Who comes from within your company's sector, and who from outside of it? How long has each member been on your board? Study the membership (or the specific committee, if that's your audience) to gauge what the overall expertise on your area is, and who are pros versus amateurs. Seek tips on knowledge profiles from the mentors above.


	No one likes boardroom surprises, so plan and practice to avoid them. The material and visuals you present should be part of the board book directors received in advance. “Make sure the information is previewed for the strategic points being made,” counsels Maureen Bujno, managing director at the Deloitte Center for Board Effectiveness. Some CEOs conduct a meeting run-through in advance to assure all goes smoothly. Even if that doesn’t happen for your board, try to practice on your own with execs who have boardroom knowledge, and seek their criticism (Also, always assume you won’t have as much time as planned for – think in advance about where you can cut).


	Pitching information to the wrong audience level is one of the most common board presentation sins. Too much detail wastes time and misses out on the board's strategic role. Stay out of the tactical weeds, don’t pile on lots of numbers and data, avoid industry jargon and abbreviations, and for God's sake, don’t just read off the PowerPoints. Still, keep the data handy for questions, and assure in advance that, if questions do arise, you or another staffer will be ready for them.


	Page 76
A final prep hack – remember that your presentation may include data that management may find politically or legally sensitive. Smart CEOs, CFOs, and other top execs preview staff presentations, but if yours don’t, seek their checkout anyway. You do not want your CEO thinking “He told the board what?” mid-meeting. Plus, remember that board presentations become part of the legal meeting minutes that are preserved. If anything mentioned could in any way later prove awkward as evidence, seek legal counsel's take now.






BOARD PRESENTATIONS – FOR FINANCIALS

Almost every action by a board involves weighing financials. While audit committees are on the receiving end of most presentations by the CFO, accounting, and others, it's crucial that financial and assurance info be packaged and shared in ways that all directors can best use. What are best practices for making the numbers dance in a board meeting?


	Financial data are useless without context. Palvi Metha, CFO of Pioneer Square Labs and a seasoned board member, says “Talking to the board is not about presenting a series of numbers – it's about telling a story. And people don’t necessarily know how to do that.” This requires learning the specifics among the mountain of data you share that set the stage for financial decisions. “CFOs tend to hide behind the numbers,” says Edith Hamilton, head of the CFO career coaching firm NEXT New Growth. She finds that audit members are already pretty savvy at “absorbing balance sheets and cash flow statements.” But they really want is to know what story the numbers are telling – “Why is this now $72 million compared to the previous $75 million?”


	In most boardwork, directors may or may not have parsed the pre-meeting material you sent them. For audit and financials, however, the data are so important that presentations should just be a summary atop the pre-read material. “Board members need to get the material well in advance,” notes Norman Marks, a retired senior executive, thought leader, and blogger on risk and audit. This takes some pressure off staff needing to deliver detailed financial PowerPoint shows but adds pressure in assuring that audit committee packs are available earlier than most other board books. “Over and over again, I see audit [committee] directors getting hundreds of detailed pages just before the meeting.” Make smart use of executive summaries for longer reports.


	Still, getting the board book out in time won’t help unless the audit committee chair cracks a whip over members when it comes to really reading it. “If I’m the chair, I have to train my board to read the material in advance,” says Marks. The first time an audit director finds herself at sea in the meeting with all the figures in the committee book (and just a light presentation) is likely the last time she’ll come unprepared.


	Page 77Hamilton targets another “pre-presentation” hack finance staff should use. “Relationships don’t start with the numbers. Good presentations begin when the CFO and directors know each other well, and have open dialogue.” She finds smart CEOs encourage their CFOs to build comfortable relationships with directors, going out for lunch with audit members at least a couple of times a year. “The CFO isn’t going behind the CEO's back, but gaining insight and intelligence they can bring back.” She counsels the CFO to take the lead in building this dialogue (though your audit committee members can help by letting the CEO know they find this linkage valuable).


	Finally, discipline on time usage is important in audit committee presentations. You may only have 20 minutes to talk through your slide deck. If you go 25 minutes, you’re eating into time the committee needs for other must-do tasks. This is another benefit of pre-practice – and of keeping a tight rein on your slide deck.






BOARD PRESENTATIONS – FOR HR AND TALENT

A few hot topics that now require boardroom attention include – ESG; diversity and inclusion; return-to-office battles; non-compete agreements; and inflation pressure on wages. Get the connection? All of these new governance headaches concern your employees, how they’re paid, how they work, and how to keep them happy.

Boards have figured out that these topics, once viewed as HR paperwork or compliance “soft” items, demand new focus and expertise in the boardroom. This also means boards now seek more reporting and presentations from your human resource leaders. How to make these talent updates meaningful?


	Given how broad these topics are, the board needs to do some triage before expecting proper updates. ESG, for example, may seem a natural fit for HR … but legal compliance staff and investor relations both own important pieces of the ESG portfolio. Internal whistleblower reporting may well track through HR, but given the possible legal impact, counsel is best for board briefs on reports and investigations.


	The most natural board linkage on HR and talent issues sees the chief HR officer reporting to the compensation committee. But this is often fairly narrow, focused on disclosure issues, such as the annual CD&A, company “pay philosophy” discussion, whistleblower reports, and comp and benefit medians and benchmarking.


	If this is the limit of your CHRO's presentations and info, the board is badly missing out. “The talent agenda is tied to everything the board does now,” notes Laurie Siegel, senior advisor to the G100 Network for execs, and a director on public company boards. How well are company succession planning and talent development functioning? What is company turnover, broken down by numbers, geography, and employee Page 78status? How long does it take to fill vacancies, how much does it cost, and how are these trending? HR today has lots of great tools to compile these reports and presentations. How can this best be shared with the board?


	As with the CFO connections mentioned earlier for audit, the board and comp committee should be active in building bridges with the HR chief to make best use of the office's insights. “The board has to reach out and ask for a CHRO presence in the boardroom,” says Siegel. If your HR office is making employee engagement surveys, these are a rich resource on company culture, attitudes, and potential problems. HR has an early warning on issues like diversity and inclusion effectiveness, the quality of leadership within the company, and employee attraction and retention. Want to find out if your company is a target for top talent – or avoided? Ask for board updates on the topic.






BOARD PRESENTATIONS – FOR IT AND TECH

The good news … board members are slowly upgrading their digital savvy. The bad news … they still don’t communicate well with tech staff. A recent Ponemon Institute survey found just nine percent of CISOs feel they’re effectively communicating with their boards. What can your info tech (and info security) leaders do to better tell their story?


	Step one – assure that CIOs and CISOs are talking with the board on a regular basis. Given how central digital assets, data, and security are to all businesses today, quality reporting on their status is vital to fiduciary oversight. Emerging best practices include a summary report at every board and audit committee meeting, plus in-person presentations at least a couple of times yearly (often keyed to budget setting). For highly regulated and tech-intensive sectors (like financials), double this schedule.


	CISOs and CIOs by definition deal with highly technical matters, and this is how they measure their efforts. Their first problem when face-to-face with the board then becomes terminology. Dropping lots of PowerPoints onto the board graphing “MTTD, MTTR, IDS/IPS, SQLI,” and other stuff that looks like Latin will immediately zone directors out. But a second problem is that IT's own measures of structure maturity and reliability, while valuable for their tasks, are likely not ones board members can process and use for their own role. Start by educating your board on what IT leadership does in the trenches, and then solicit their feedback on how to translate this for their governance oversight.


	For tech staff, this means flipping the equation upside down. Rather than spinning out your IT numbers and measures, help the board parse insightful, usable questions – then shape your tech and cybersecurity presentation around answering them with coherent KPIs. Seek feedback from other execs (CFO, marketing, operating heads) on how they make info most board usable.


	Page 79Questions to answer include – how does our info security objectively compare to competitors? What specific IT challenges do we face (staff expertise, dated technology, budgeting, vendor risk, etc.), and how are we addressing them? What is the state of our process for monitoring, escalating, and addressing cyber events (an intrusion example helps here)? What IT and security proposals are we working on, what is the need, what is the budget, and how does each address a solid P&L goal? What are coming tech, IT, AI, and security issues, and how should we prepare for them? Now, prepare brief, insightful PowerPoints and supporting info to show and tell these.





HACK #7


INSIDER TIPS FOR BOARD PRESENTATIONS

Broc Romanek's Public Chatter blog,3 through the Perkins Coie law firm, is a great inside source for smart, irreverent wisdom that public company counsel, boards, and leaders need to know (but too often don’t). A couple of recent posts shared in-house counsel's anonymous, candid (and sometimes brutal) takes on what outside experts (lawyers, deal bankers, consultants, etc.) get wrong in board presentations. A few tidbits you’ll want to remember …


	“We like our speakers to be low ego. Focused on what the board needs, not self-aggrandizement. Able to adjust to audience on the fly. Good listener. Able to really hear questions and reframe for maximum education. The kiss of death is when a speaker is a narcissist. I don’t say that flippantly. We have all seen it. It does not end well.”


	“Prep is critical for board presentations. It should align with the board's goals for that meeting. The CEO may have a few more goals. Work with an expert to ensure they understand your goals. They may have good insights regarding an approach and content based on their experience.”


	“A speaker doesn’t work well who has not presented to the board, who doesn’t understand that what they are talking about is not the most important topic in the world, or is not able to be sympathetic to the reality that board members are sitting through eight hours or more of meetings for 2–3 days, and so they appreciate brevity.”


	“If you have 30 minutes allocated to your presentation, then half that time should be kept open for questions. Make high level points only – do not get in the weeds. Anticipate questions. It is not a good look to not have a quick answer to everything that is asked. Don’t BS. If you don’t know, just say you will get back to them after the meeting.”


	“Do not read the slides you have prepared!!! Always assume that the board has read your slides. Remember, the board members will be sitting through a lot of content besides yours.”








ONLINE MEETINGS VS. SLIDE DECKS – EIGHT PRESENTATION HACKS

Page 80Back in the good old days of 2020, board presentations were often tedious and repetitious, but sometimes enlightening. Yes, they could seem like a time suck, but there was usually some good information, unknown data, or useful intelligence tucked away among the slides. This made the added board agenda time worthwhile.

Now, with more board meetings online, every minute of focused board attention is crucial. That means those slide shows require an online shape up. But what can you do to assure that PowerPoints for today's online board meeting will pull their weight?


	As mentioned earlier, Amazon chief Jeff Bezos lays down a rule that he doesn’t like slide show presentations at all, but instead wants the info condensed into a short-written memo. “Writing a good 4-page memo is harder than ‘writing’ a 20 page PowerPoint,” Bezos says. This forces the presenter to put more thought and understanding into the words being delivered – actually speaking to the audience rather than just presenting. This non-PowerPoint memo then goes out with the other board info, to be reviewed in advance of the meeting. “This puts the onus of participation on the board members,” notes Tomasz Tunguz, a VC with Redpoint Ventures.


	Or, Tunguz finds putting your PowerPoint on an imagery diet and integrating it with more narrative helps online. Having sat through many venture board meetings, he finds it too easy for directors to “come to a board meeting unprepared, sit back, and listen to department heads review results.” If so, you’re letting the presenter do your job for you. Think about it … when you receive a board pack before a meeting, which are you more likely to carefully review – a brief narrative memo, or a fat stack of PowerPoint printouts? (It's also much easier for members to tune out PowerPoints online).


	The word “presentation” to most board members means a deck of graphs, bullet points, etc., with narration by whoever is pitching the topic. That leads to slides teeing up the narrative – a model also expressed as the tail wagging the dog. Benjamin Ball Associates, a presentation coaching firm in the U.K., offers a good checklist4 for board show-and-tells that flips this by encouraging far more “tell.” Use visuals only as punctuation for storytelling, while getting to the verbal point quickly. Try this for practice – if the display should suddenly conk out, and you’re left to inform the board solely with words, how would you proceed?


	Cutting the visuals for online sessions and shaping a brief, solid narrative disciplines your board in other ways too. If the CEO leads off the meeting by asking directors what questions they have about the narrative, they get the message that they had best review it in advance. On Page 81the other hand, sitting through a slide show during the meeting, points tend to get lost between the beginning and end. For online meetings, a good work around is to encourage use of the platform's chat function for questions and comments. Directors chip in questions as points arise, while the presenter can address queries at the end.


	As a rule, the bigger and more established a company is, the more overstuffed the slide presentations will be – there is simply more to cover. At his venture firms, Tunguz endorses a rule that each team leader contribute no more than two pages on results, plans, and changes (a few charts or graphs are OK here for illustration). The CEO writes a narrative intro to lead off the package, and the finance head includes the standard financial statements and reports. And that's it. This slimmed-down approach may not work for bigger audacious projects, but try it as an initial target.


	A best practice online board presentation doesn’t just expect some Q&A, but actively encourages it. Throw in a slide or to along the way with a leading question for the group. If practical, plant a few advance queries with directors. And don’t push questioning to the end of the presentation – seek feedback every few minutes as you go along through chat and polling tools. Yes, this requires more work and flexibility from the presenter. But it also delivers a lot more value for the board.


	Speaking of flexibility, realize that you’re likely not the solo star of this show. The chair is working through a tight agenda with lots of Must Haves, the CEO needs key approvals and minimal drama, and everything has to fit into too little time with last-minute changes. If your presentation is scheduled for 20 minutes early on the agenda, what if it's bumped to 10 minutes at the end? Do you have your edits and high points ready to juggle on the spot?


	Final online board presentation hack. When directors are sitting in your boardroom, they may be seeing your handsome slide deck displayed on a wall-size monitor. But remotely and online, they could be viewing them on a pad screen, or even a bitty smart phone display. Remember this when adding footnotes, lots of text and numbers, and graphics.
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It has the making of a great Dilbert cartoon … think of a classic boardroom, with a dozen old, serious white guys named George gathered around their mahogany board table. Now, imagine they’re getting a briefing on cybersecurity, big data, AI, and digital strategy from a company techie, some young guy with a man bun and piercings. He launches into a presentation loaded with initials, acronyms, tech shorthand, and numbers. After ten minutes or so, the assembled Georges’ eyes are glazing over, and they ultimately come away with little beyond the message that tech wants a bigger budget.

A good cartoon … but not so amusing as reality. At a moment when global companies are plunging into the deep end of a digital technology pool, boards of directors are still hesitantly testing the water with their toes. Despite lots of advice that boards add tech expertise, there is so far little momentum in recruiting CISOs, CIOs, or other distinctive tech vitae to boards.

Boards are working to improve their digital oversight for the company – huge cyberhacking losses and legal penalties assure that. Yet the controls they need, the data they see, and even the questions they must ask on digital security, opportunities, and risks remain a work in progress. Board membership, agendas, and priorities have always evolved slowly, but now they must learn to monitor topics that literally move at the speed of light.

While the boardroom struggle to oversee items like AI, cybersecurity, and data compliance are well discussed, less notice is given to the value of modern tech within the boardroom. Use of board portals and presentation technology is improving boardwork, but these remain patchwork supplements. Once directors gather around a board table, paperwork and procedures haven’t changed much in a century.

Yet there is a quiet boom in technology hacks that boards should be using to make their work faster, better, easier, and safer both for themselves and the organization. This goes beyond just viewing technology as an aid to fresh thought about how boards can (and should) function overall. The digital world is only starting to re-invent boardrooms.


Page 83TECH – AREAS FOR BOARD FOCUS

Technology issues are fast moving, complex, interconnected, and often industry specific. So the first task facing your board is laying out the specific areas to be monitored, how they overlap, and how they apply to each company. Here's a checklist to customize your oversight.


	First, assess the top tech areas for how they impact your specific company (by sector, by stage of growth, and future strategy). How the board will monitor and encourage the opportunities they can present; what risks they present (both internally for failures and breaches, and externally for liabilities and enforcement actions); how effective internal controls are for monitoring each tech area; cross-area assessments (how will a new technology – or oversight failure – have an impact in other areas); budgeting plans and projections; management and board structures for overseeing change and advances; company talent expertise in each area; public, regulatory and stakeholder messaging on technology; and insurance and hedging protections for failures.


	As to the tech areas themselves, start with cybersecurity. How well and how often does the board or a committee interact with the company CISO (or whoever handles that function)? What are our event materiality standards? How is our cybersecurity risk assessment structured, conducted, and disclosed? How do our intrusion protections compare to current best practices? How are incidents and security audits reported to the board?


	Data protection. What is the maturity of our data protection controls? How comprehensive and up to date are inventories of our company data? What laws and regulations apply to our data storage and usage, and how are we apprised of coming changes on this? Where is company data housed, internally and externally (including overseas locations that may have differing data privacy laws)? Who monitors our third-party vendors? What data management/hygiene frameworks do we have in place?


	Artificial intelligence. How is generative AI and related capabilities currently being used in the company, and what pending plans do we have (immediate … three to five years)? What is the state of our staff expertise on AI technology? What is the state of our board expertise? Who “owns” the AI portfolio in management, or is it dispersed by function? Is our current structure on this best (and why)? How is management assessing new opportunities for AI, and how is this reported to the board? Show us the protections in place for dealing with AI issues like – misinformation, info security (AI can gobble company data and spread it around), bias in AI models, and legal/copyright concerns.


	What other areas should our board include in its tech oversight portfolio (machine learning, cloud computing, ransomware, internet of things, metaverse/immersive technologies, robotics, quantum computing)?






SHOULD WE LAUNCH A BOARD TECH COMMITTEE?

Page 84While a designated, permanent tech committee of the board is still not the norm, global numbers are on the rise. Recent global S&P 500 research from EY1 (see chart) found technology committees have edged ahead of risk committees in popularity, found at 12 percent of the firms in 2023. A few caveats – the committee is often blended with other duties, such as strategy, innovation, or risk. Also, tech committee use is quite sector specific, found at 21 percent of the biggest health care firms, but only 11 percent of utilities.


	Board talent needed for a tech committee is still a work in progress. The open-ended definitions of “technology” (not to mention defining “expertise”) mean that a director who audits a weekend business school program on AI can claim to be an ”expert.” A study2 several years ago of 40,000 U.S. directors defined “digital savvy” as “understanding, developed through experience and education, of the impact that emerging technologies will have on business.” Companies with three or more such “savvy” directors showed 17 percent higher profit margins, and a 34 percent higher market cap (Figure 8.1).
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Figure 8.1 Business sectors using a board technology committee.
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	Here are some first-hand tips for board tech committees from Ryan McManus, founder and CEO of advisory firm Techtonic (he also chairs the Science and Technology Committee of Nortech Systems). “We wanted a dedicated committee to watch for what is coming to the market, and make that a regular part of board conversation.” McManus finds this a crucial role of the committee – it “assures a regular touchpoint on these issues and contributes to the board's understanding,” with “planned conversations on technology trends, opportunities and risks.”


	On operations of the Nortech tech committee – it has four members, meets quarterly, and its charter3 (scroll to bottom of page) spells out a broad range of issues, including “cyber risk, digital issues, AI and the internet of things.” McManus notes that the committee, launched in 2018, has been a work in progress, so “we continually update the charter.” Chair duties involve “working closely with management to review Page 85materials that come to the committee, and then assure a full readout [of minutes] to the full board.”


	Nortech has some advantages in its tech committee. As a builder of electronics manufacturing tools, its board brings a strong bench of tech talent, making committee members industry savvy, and able to ask good questions and do deep dives on coming trends. “We have the luxury of everyone on the committee having expertise in a variety of areas.” But McManus notes even less technology-focused companies (and boards) today should include at least one or two members who bring “a breadth of experience in a number of related domains,” such as risk and regulations. How is tech impacting their own businesses, and what insights can they share with the board?






BOARD CYBER OVERSIGHT – DANGERS (AND SOLUTIONS)

Aside from the scary losses companies face from cyber incidents, global oversight rules have grown regulatory teeth. In the U.S., the SEC in 2024 finalized mandates on cybersecurity risk management and governance. Periodic disclosures, risk assessment, formal procedures, and disclosure on the board's cyber savvy and oversight strategies are now required. This is part of a global trend of regulators setting firm rules for disclosure of company cyber protections … and putting boards in the bullseye for assuring them.

Just a few years ago, only a handful of the top economies imposed corporate data protection laws. Today, over 160 nations enforce these rules – and many can reach out to you no matter your domicile. How do you, as a board, protect the company (and yourself as a director) from cybertech liabilities?


	The board starts by learning just what current cybersecurity regulation your company faces from regulators, governance, and your stock exchanges. Ask info security and legal staff for a summary of these rules, items regulated, required protections, oversight and disclosures, and penalties. Get good legal counsel on this, because the structure of regulators, jurisdictions, and specific laws your company faces is as unique as a fingerprint (but the board still needs to be aware of them). “What are you doing to keep current so you make informed risk decisions?” asks Dominique Shelton Leipzig, a partner in the cybersecurity and data privacy practice with Mayer Brown. In the U.S., she recommends the New York state Department of Financial Services Cybersecurity Resource Center as a good primer.4


	I preach the value of sound board recordkeeping and paperwork all the time, but cyber oversight is fresh reason to obsess over agendas, minutes, and info packs. The new wave of cybersecurity laws focuses not just on protections and prevention, but on disclosure, both for any Page 86incidents, and on how well your defense and oversight structure worked at the time (which includes governance). When regulators and plaintiff attorneys comb through all your disclosure dump, will they find a well-documented board and committee structure and plan for cyber oversight? Will agendas prove tech items were an important part of meetings, and do your minutes back this up? Will board presentations paint a picture of solid board cyber awareness?


	One way your board can demonstrate proper oversight is by asking smart questions of the CISO and other staff that target your company's specific exposures. Notes Kathryn Ulrich, a managing partner with DHR Global; “Is there a lot of private data, or any that's financially sensitive? What do you have that hackers would want? What could take the company down, and how could you recreate it?” As with your cyber-regulatory climate noted above, each company's cyber exposures, threats and family jewels are unique – smart boards learn what invaders will be targeting.


	Given the complexity of cyber and tech issues, the wise board doesn’t try to go it alone. “Seek third-party advisors,” suggests Leipzig. “There's so much complexity [digital] directors are hard pressed to be an expert in all areas.” Your accounting firms, consultants, and legal connections can all offer intel on assessment of your defenses, penetration testing, and board education on tech (a crucial ongoing need). For some essentials on your advisory needs, I’d suggest the Global Cybersecurity Association.5


	A final board cyber question, and an urgent one – how well are you personally protected from liability when the hackers break through? Directors and officers insurance coverage may or may not keep up with fast-moving cyber liability events. A 2024 GB&A insurance brokers update finds that “a greater number of carriers are incorporating carve-outs,” especially for data “privacy incidents.” “Vendors are acutely aware of the potential for increased liability,” observes Jim DeLoach, managing director of consultants Protiviti. Still, most current claims based on data breakdowns should cover “garden variety D&O claims,” says Kevin LaCroix, executive VP at RT ProExec insurance consultants. But ask your D&O broker to give your policies an updated cyber-liability once over.






CYBERSECURITY METRICS YOUR BOARD MUST SEE

As a member of a board, your cyber oversight is both different and more dangerous than the digital responsibilities you face in your “day job.” You lack day-to-day involvement in tech issues and a direct operational role in cybersecurity assurance. Still, you’re the fiduciary for the company's investors … which includes their data and risk management. How does your board Page 87properly monitor all the boggling technical data generated, and sift through for the highlights that tell what you must know on assurance?

Prayers answered. The Netskope company offers an insightful white paper on the topic, The Cyber Savvy Boardroom6 as a worthwhile download. One hack here caught my eye … what are the most important metrics on cybersecurity you need to see as a board, the ones that deliver the most valuable insight in a bite-sized package? Netskope suggests five topics (condensed here).


	Assessment of cybersecurity culture. What is the provable “cyberIQ” level across the organization? What is the functional accountability and ownership (can your board put names to those who hold various areas of responsibility)? What about executive engagement (how knowledgeable are the exec team, from the CEO down, on tech and cybersecurity topics)?


	Assessment of cybersecurity program efficacy and regulatory compliance. What metrics are top managers watching for the best intel on cyber status (data encryption and storage, testing security posture, infrastructure, enterprise applications, etc.)? What regulatory and disclosure reporting is required, and what are these reports saying?


	Assessment of cybersecurity threat and enterprise risk profile. What top risk indicators are being monitored? How are cyber breaches assessed for risk and damage done? How is remediation/backup/restoration capability measured and confirmed?


	Assessment of investment levels and insurance coverage. Larger companies typically spend five to ten percent of their tech budgets on cybersecurity, but for smaller firms, the level will be higher. What does this spend include (penetration testing, scanning services, etc.)? What is the current status of our cyber liability insurance coverage, and how is its adequacy (and cost) being monitored?


	Assessment of readiness to manage cyber breach impacts. Yes, it will happen – so how do we respond? Who is the team that springs into action when a breach hits? Does it include both tech staff and other unit leaders (impacts go far beyond just technology)? What are/will be the hit to revenues, reputation, supply chain, etc. from a breach?





HACK #8


CYBER ATTACK! WHAT DOES OUR BOARD DO?

Q: I’m corporate secretary and legal counsel for a community credit union. News just broke that one of our regional competitors was struck with a ransomware intrusion, and it caused major disruption. We have solid, audited cybercontrols in place … but so did our competitor. Our board chair and several board members have emailed me, asking me to get with our info security team for an update on our current cyber protection strategy, and any gaps we’re missing. Any suggestions?

Page 88A: As a tightly regulated industry, your credit union is already required to meet some tough cybersecurity regulations and audits (in this U.S., through the National Credit Union Association). Your board cyber update should then focus on how well you’re complying with these standards, but also include some thought-starters to gain better board clarity and input on cyber dangers.

First, make them aware that hacking or ransomware attacks increasingly demand tighter and more extensive disclosure. For example, cyber incidents at U.S.-based credit unions must be reported to the NCUA within 72 hours. Also, wake up the board meeting by noting that directors are more likely to face personal liability for failed cyber protections. Once you have their attention, your info security lead should provide an update on current protection status, intrusion attempts, employee access, third-party/cloud protections (an under looked danger), backup practices, employee training, testing, and software updates.

While CISOs know their stuff, work together to assure the presentation is really usable to the board, with as few acronyms and abbreviations, and as many dashboard charts as possible. Still, point out that directors have their own positive obligation to learn more on technology today to be effective. With the ubiquity and stakes involved in digital tools today, regular tutorials for the board on tech opportunities and dangers are crucial.

Also, involve the board in setting overall policy and strategy on dealing with digital threats. How are policies and safeguards on employee data access determined and enforced? Does the board set a top-down example when it comes to password usage, secure platforms, and email phishing awareness? How are rules on network “least privilege” access set, determined, and enforced to improve security? How does your internal “notification chain” on a breach work … and where do board members fit in? Where does our most critical data reside, how well is it backed up, and what are the time and cost figures if we have to rebuild our systems?

Do all this … and you may still face your own ransomware breach. Discuss responses now, and not in the moment. Has your management and the board laid out a policy if your credit union faces such a “deal with the devil?” How is the decision made to pay or not to pay, what steps are involved, and how are legalities determined? Especially for such a ticking time bomb situation, the board should assure policy and procedures are in place in advance and ready to roll.





HOW COVID PERMANENTLY HACKED BOARD MEETINGS

Page 89The Covid lockdowns of 2020 were the spark that ignited board portals, the use of online meeting and collaboration platforms, and the shifting roles of boards overall to permanently shake up the basics of boardwork. Here are a few thought starters for experimenting with your own boardroom reinvention hacks.


	The idea of a unitary “board meeting” itself is blurring. Board meetings used to extend over one or even two days – but you’re never going to sit through a two-day conference call. Virtual board meetings should break up into modular, bite-sized pieces. Learn when not to make a decision, but to reconvene in a day or two. The maximum for a virtual board session is about two hours, with a break or shift to other business. Spreading a traditional board meeting into online floating elements works well with the uncertain time demands of directors now, and helps those in different time zones to come and go. Downside – it's tricky to assure quorums (who's there and not at the moment?); also, this could bump into “meeting notification” rules in some countries.


	Related to this – you can better integrate committee meetings. Getting the whole board crew together for committee sessions, and then later for the full board has always been a hassle, but virtual meetings break down these walls. Most video meeting platforms allow the administrator to toggle back and forth between full groups and sub-groups – Committees can even duck out for a quick chat while the full board is meeting. As with the above point, legalities on quorums, attendance, and recording votes are trailing behind the technology, so assure good minuting of committee actions.


	Some board agenda elements just won’t work well in a remote meeting … but be willing to evolve on this. In 2020, boards assumed that online meetings could suffice for day-to-day or emergency boardwork. However, it seemed the Big Stuff, or items demanding more interaction (major strategic discussions, mergers, acquisitions, sales of substantial assets, board or CEO evaluation, trainings) should be put off until we could all get back together in the boardroom. But as boards grew used to meeting remotely and found themselves forced to schedule more business online, they made a discovery. They learned that boardwork we never thought could be done online in 2020 actually could be. Don’t let the phrase “well, that's something we need to handle in person” hobble your new governance thinking.


	Board materials and presentations have evolved. Hour-long PowerPoint shows in the boardroom are awful, but on Zoom, they’re deadly. Make sure that your board portal has all the up-to-the-minute board book information, and that staff practice on any remaining slide decks or Page 90presentations in advance. Online virtual board meetings also give you opportunities to try out new technology for presentations. Use virtual whiteboards for such needs, and portal tools all around for documents, spreadsheets, agendas, etc. Also, look at virtual reality tools. Why have a plant manager do a presentation on a new factory when you can give directors a virtual walk-through of the facility?






LESSONS LEARNED ON VIRTUAL BOARD SESSIONS

Alright, so much for the gee-whizzy pep talk on how tech is shaking up board meetings. You have to find ways to make it work in the real world. What are some of the hacks boards have learned the hard way in making virtual board and committee sessions effective?


	We live in an ADD world now. Taking your board meetings online, where directors face lots of their own distractions, makes attention spans even shorter. Accommodate this by bunching the most important agenda items at the beginning when everyone is most focused (the “consent agendas” that I mentioned earlier are valuable here). Make sure members have all the supporting data for these well in advance.


	Board meetings can drift more easily when directors are convening from their home office or poolside. Chairs should use a tighter agenda structure to keep things both focused and moving along. Time suggestions for items on the agenda keep things rolling, and in a virtual meeting this helpful prod becomes more valuable. Even with everyone busy and distracted, though, assure time for discussion on important items.


	Inside the boardroom, discussion time and presentation time tended to be distinct (and too often the latter ate into the former). In a virtual meeting, you can share videos and presentations and carry right on with discussion. Or, advisors, staff, or others can Zoom in or out to offer quick insights. Look at cable news programs today. There are multiple captions, chyrons, and experts popping up to comment for 60 seconds at a time. If we’ve all had our brains rewired to accept this busy multi-channel approach now, why not try it for your online board model? If directors push back, then slow the flow.


	Virtual board meetings make their casual attendance approach into an asset. If the agenda says the meeting convenes at 9am, why not invite folks to log in at 8:45 for chit-chat and general catching up? This helps everyone get into a video meeting mind frame before moving into business, and provides some of the informal “what's up?” discussion that your board has been missing remotely.


	After a few years of online governance, board members and your tech support should have worked out all the bugs. If you started out using the microphone built into your monitor, but no one could hear you, it's Page 91past time to upgrade to a headset. Your IT support by now will know who has limited bandwidth or shaky connectivity, and worked with them to improve the pipeline. Your directors have learned how to limit background clatter or kitties wandering in front of their cameras (or, maybe everyone has just gotten used to Puffles sitting in). And directors have learned the tough lesson that they don’t plug into their laptop and discuss confidential governance matters in a coffee shop or at the beach.






HYBRID BOARD MEETINGS – LEVEL THE PLAYING FIELD

The biggest problem with fully online board meetings – directors actually like getting together to chat, network, and hash out ideas before convening. But the cost and time-saving benefits of virtual governance push board meetings in the opposite direction. This has made hybrid board meetings – typically the chair, CEO, and some managers in the boardroom, and other directors on the line – a popular compromise.

But the logistics of making hybrid board meetings work require added thought and effort to succeed. There are two easy approaches. You just continue your virtual format, but with a few in-person directors huddled in the boardroom. Or, return to the good old days of 2019, with the standard in-boardroom format, and remote directors Zooming in. Neither works well now. Hybrid board meetings demand their own unique hacks.

Innovate to give all your directors the best of both in-person and current online meeting formats. “There's no going back to the pre-COVID board models,” observes Bob Frisch, founding partner at the Strategic Offsites consulting firm. For those inside the boardroom, everyone is equal (at least as far as seeing and hearing the same things). Online, all participants are as well, as digital members. Blending the two formats is where the problems arise. Juggle your tech tools and meeting structure, as much as possible, to give both remote and in-boardroom directors the same experience – it's called “hybrid” for a reason.


	Start with video. Most boardrooms today are outfitted with a single screen at the front of the room. Not good enough now – you can’t have too many big-screen monitors for easy viewing. What in-boardroom participants see should be as close to life-size as possible – it's too easy to disregard multiple postage-stamp images on a tiny monitor. Ideally, every remote director would be seen on a dedicated, individual monitor in the boardroom. This “evening out” concern works the other way too. Don’t present your in-boardroom directors all huddled in one video grouping. Each should have a camera pointing at them. Everyone, in or out, being represented by their own large, personal video avatar is the goal. Push the technology as far as you can toward this idea.


	Page 92Audio is next and may be even more vital for keeping everyone informed (board members tip toward the older end of the scale, where hearing loss is often an issue). The standard-issue three-point conference phones (the ones that look like a bicycle seat) sucked at sound reproduction long before the COVID era, and are intolerable now. Aside from the fidelity issues, conference phones turn attendees into vague, disembodied voices for both in-room and remote directors. Aim to have each in-boardroom and remote director personally miked, with sound levels well checked and balanced all around. This works both ways – how about headsets for directors in the boardroom as well? That way they hear their fellow in-person directors the same way remote members do.


	Visuals remain important, and you’ll need to assure that Ins and Outs see the same things, at the same time, and preferably with the same tools. You’ve learned to make far better use of your video meeting platforms and board portals over the past few years, so don’t go back to someone in the boardroom scribbling on a whiteboard. Remote directors will be squinting to make out all your flow chart doodles. Use virtual whiteboards for such needs, and portal info tools all around for documents, spreadsheets, agendas, etc. Since your remote members likely aren’t printing dozens of board pack pages on their home printer, why should in-boardroom members do so? How about everybody looks at their pads … or no one does? Here's a hybrid board meeting term to remember – “digital equity.”


	The long-term trend is for more remote work, and office space is shrinking to catch up (JP Morgan Chase cut its New York office footprint by 22 percent in 2023). So let's assume tomorrow's “boardroom” will be a smaller, tech-rich conference center built for hybrid board sessions. How about a boardroom with a U-shaped table that seats at most six people, wrapped around a video wall? Or possibly “a central-room design, with a big system with cameras in the center, and everyone around it looking straight ahead?” suggests Irwin Lazar, president of tech consultants Metrigy. Expect tomorrow's boardroom, and all its fittings, to be designed first for digital information and collaboration, building less space and travel into the board's role.






FOLLOW UP AFTER OUR VIRTUAL MEETINGS

Q: I’m corporate secretary for a national nonprofit. We’ve moved to an online and hybrid board meeting format, and overall, the technology seems to be working together. But I have one question – how about follow up after the virtual board meeting. Any special measures you’d recommend?

A: Start by assuring that you’re fully using the interactive functions of your portal to encourage member annotation and queries on the minutes. Minute taking in Page 93a full virtual board meeting is tricky, and errors are more likely to slip in for the first go-around. This can include problems caused by the fast-moving format of video conferencing itself, which allows switching between side discussions that can be hard to track (and to notate). “The chair may want to have an in-camera session at the beginning or end,” notes Ian Warner, CEO of board portal platform Aprio. Rounding up such strays can be a challenge for the secretary.

Action items assigned to members, such as making calls or chasing info, become easier to “misplace.” Go beyond just noting them in the minutes – follow up with personal notes from the board chair or chief executive. Put special emphasis on any deadlines or reporting back on results needed from the director (the portal can help you in scheduling automated ticklers for this).

Your virtual meeting follow-up shouldn’t be limited to replicating your standard procedures. Along with the draft minutes and other standard post-meeting stuff, try a quick online after-action survey of how directors felt the meeting went. Did they have any tech problems? Was the meeting flow well organized? Was info easily accessible? What would they like to see improved? Either send this poll with the follow up, or set a survey up on your portal, and send a link to it.

Finally, schedule a separate online post-mortem between the board chair, the chief exec, yourself, and any other staffers who seem appropriate, preferably right after the meeting. How does the chair feel the process worked? Did the CEO get everything done that needed doing? What did you observe that needs improving?



AVOID THESE BOARD E-VOTING DANGERS

Ah, the good old days of board voting. The chair asks everyone around the table for a motion, gets a second, asks if there is any discussion, calls the vote, everyone mutters “aye,” and on to the next item. But with online, virtual board meetings, informed, legally defensible board votes have become both more tricky and more technical. How do your board chair and corporate secretary assure remote board voting that can stand up to later legal scrutiny?


	The way most boards voted at their in-person sessions just doesn’t translate well to the virtual world. A 2020 EY survey found that, before the Covid lockdowns, 77 percent of boards still voted by raising their hands at personal meetings. But online, this approach means a dozen tiny Zoom images all waving their hands (or maybe just swatting away a mosquito). And that's assuming a unanimous vote. If there is a split, tallying the ayes and nays with precision, in a way that avoids later second guessing, just won’t work.


	“The secretary recording votes in the minutes needs to make sure the tally is well documented,” notes Marion Lewis, CEO at portal software Page 94pros BoardBookit. For either video or voice board meetings, this could mean a roll call vote with each member chiming in. This takes up extra time, though you’ll know if a member skipped out at the moment the vote was underway.


	In the past, boards often used hybrid measures to take and confirm votes. This was especially popular for unanimous written consents, or approval by “circulation.” Directors signed off on matters, and either emailed (or postal mailed) their responses. But these workarounds tend to be slow, uncertain, and open to question. While the use of written consents has solid legal standing, board votes by email may or may not be legally binding in your jurisdiction, so be sure to check with counsel. For example, there may be legal rules that an email vote can only be sent when the meeting itself is in session. In either case, the process is kludgy and open to second guessing.


	Your online board portal systems should have built-in tools for votes that create solid legal verification and confidentiality. Lewis notes that BoardBookit “electronically creates a strong audit trail to show how the vote was handled.” While you’ll need to dig into the specifics of your own portal platform, create a time-stamped, verifiable record of exactly what the vote totals were, when the votes were cast, and who voted how. There is also a trail of when the vote fits in with the course of the board meeting, which can help prove adequate discussion time in advance.


	All this data logging points to the only real disadvantage of voting through board portals. It creates a detailed record of your board actions outside of the meeting minutes. That means your minutes may simply state a motion was approved … but the e-trail shows a divisive 4-3 vote. Or, your minutes could suggest extensive board discussion, but the digital time stamp shows you brought the item up on the agenda, discussed it, and voted all within two minutes flat. Talk with your tech staff on how to vote electronically to show good, legal governance – without leaving a trail of bread crumbs that could prove awkward in court.






DIGITAL DASHBOARDS FOR DIRECTORS – FOUR TIPS

So how do you customize a data dashboard of green/yellow/red lights to meet the specific needs of directors?


	Even when put to use, board info dashboards may still be too general (or too narrow) because they lack collective board feedback. As part of your board evaluation, do members focus outward, to grade the quality of information received from management? Has the board chair/lead director briefed the CEO, corporate secretary, CFO, counsel, and other managers on what data the board really wants and needs (as opposed to what managers think they need)?
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Example: Dottie Schindlinger, executive director of the Diligent Institute, notes that your CISO might prepare management dashboards digging into incursion attempts per hour, server activity stats, or such. But “that level of data should not go to the board,” she counsels. Better approach – identify the top medians the board finds important. Provide easy ability to click on the info provided if a board member wants a deeper dive. “Managers need to think like the board thinks,” notes Schindlinger.


	Even dashboards for top managers tend to focus on one sector of the company or a single measure in isolation. The board needs a wider scope. “One challenge is the siloing of information,” says Michael Atkins, a consultant with Amaxven strategic planning consultants. “Info from the general counsel, the corporate secretary, legal, HR, marketing and financial are all still separate.” This loses the crucial interaction context the board needs. How will delivery delays impact key accounting numbers? Is there a link between those hotline complaint measures legal is showing us, and a spike in turnover HR mentioned? Dashboards can help connect the dots.


	Critics note that governance dashboard items share a flaw of overall board info – staleness. “A lot of the material the board sees is historic,” Atkins notes. “You need to show more current trends.” Rehashed data from one or two quarters back is old news, whether it's on a spreadsheet or prettied up in a stoplight dashboard graphic. “Directors find they need to be much better informed on a day-to-day basis now,” notes Schindlinger. Enterprise resource planning (ERP) systems will allow you to craft weekly (in some cases daily) dashboard reports on the top medians your board wants, including trends and velocity. Directors should monitor your board portal for these must-have updates as often as they check stock price moves.


	Finally (or maybe first), managers need to ask whether every dashboard slide they send directors is really needed. Is this info being presented to meet a real, expressed board need for the data? Or is it being done to show off good results, obscure bad results, or just because it's cool looking tech?






PUTTING AI TO WORK IN THE BOARDROOM

In all the boardroom discussion of AI potential, dangers, and monitoring, one specific angle goes unreported – how can boards use AI tools to make their governance tasks easier? There are some gimmicky ideas for “naming” an AI member to the board itself, but let's look for some more prosaic, practical hacks. How can boards make use of AI for their workaday tasks?


	Step one is to lay out an assessment of board AI usage. Corporate Compliance Insights7 suggests … is a tool really AI enabled (can it analyze and make predictions, and put data to work … is it adaptive to Page 96board needs)? What is the source, and who uses it (is the board already familiar with tools like ChatGPT … does it work with enterprise or other systems already being used)? How will you implement it (recruiting, big data, analysis, trend spotting)? What's the purpose (internal tasks, external info sharing)? Finally, how would the board access the tool (website … cloud … is it public or private, and what are security protocols)?


	Liat Ben-Zur, board member and AI consultant, is an early trailblazer on how directors can put AI to work in the boardroom, and lists a few hot topics. For example, spotting board biases that can be hidden in decision-making (she cites the HR AI hiring platform Pymetrics8); boosting financial expertise and oversight through AI risk and modeling tools (one talent of the DataRobot9 platform); regulatory compliance – very dynamic and dangerous – benefits from tool like Compliance.ai10 for monitoring, trend spotting, and shaping board manuals and procedures.


	A few other contenders for AI tools that boards can put to work: The Govenda board portal offers the Gabii11 AI app, which promises to help crunch board info, improve minuting and scheduling, and review board charter and bylaw documents. The Board Intelligence Lucia12 tool is designed to compile, focus, and edit management reports for the board in ways that make everyone's role easier. Diligent13 provides an AI-powered board risk reporting tool. Plus, all the new general AI productivity and research widgets (such as Microsoft Copilot and SAS Viya) can be set to work on your personal board tasks.


	Final thoughts on using AI for boardwork – “AI tools will be increasingly used to summarize highlights from long documents (think pre-reads, 10-Ks) to help directors prepare,” says tech maven Alissa Hsu Lynch. And a final danger for your board to weigh – how do you keep company data secure and confidential when management and board members start stuffing it into these AI data sets? Work out protocols for this early.
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In researching, teaching, writing about, and sweating over boards for a few decades, I’ve learned that good research and information on best practices is plentiful. That is, if you’re in the Fortune 500, or the FTSE 500, or Euronext, or Hang Seng indices. The largest public companies around the world are required to disclose great volumes of information on their governance, compensation, market structure, and so on, providing much fuel for consultants, academics, and analysts.

Yet these massive publicly traded firms are only the surface of vast global economic activity. Family owned or controlled businesses may be an even bigger factor, topping $8 trillion in revenue in 2023, according to EY research.1 In many regions, such as the Middle East, family held firms account for as much as 75 percent of economic activity.

And since the word “corporation” covers all manner of private companies worldwide, we also need to add venture, midcap, closely held, partnerships, and related companies to the total. This doesn’t include a further huge sector – nonprofits. Trusts, associations, charities, and such can have huge budgets and face their own intense reporting, oversight, and compliance demands.

As an economic bloc, this “non-big public company” sector outweighs all the public firms that make headlines. They also must deal with many of the same boardroom and governance issues facing the “index” corporations. Yet they receive far less attention and support when it comes to best practices. It's high time we gave “the other guys” some help in hacking their governance ….


FAMILY BUSINESS BOARDS – PICKING YOUR NEXT GENERATION

“Family business” and “corporate governance” are often viewed as contradictory terms, and the clash is most apparent when it comes to boardroom membership. How do we decide who from inside the family is chosen for the board? What qualification process should we use, and how do we navigate the politics involved?Page 99


	Start with structure before thinking about candidates. Family businesses thrive on informality, but a loose system for deciding who among the next generation or the cousins should join the board is a recipe for feuds. Step back a moment to look at the boardroom structure you have in place. Assuming that you’ve learned the value of good practices like agendas, minutes, proper meetings and such, why not also add a real board committee structure? This includes a formal board nominating committee. You need not be limited to current board members, and can include company HR or other talents. Put the committee in charge of planning goals of board succession, skills sought, talent development, and preparing recommendations. For smaller firms, Mike Fassler, a principal at the Family Business Consulting Group, suggests a separate “family owners’ group, or family counsel.”


	After your structures, get the processes right. Your nominating body needs to assure a transparent, objective system for developing and winnowing family talent. Discussions on board succession should be open to the family, and well minuted. Building a solid, fair process means that, even if someone is not happy with the outcome, they should have no reason to kick at how it was reached.


	Even in family firms where there may be a consensus board candidate, a proper vetting procedure and requirements for business literacy, outside training, and governance knowledge will keep the process objective (and improve overall board quality). Set benchmarks of experience (years in the business, knowledge in particular sectors, education, and so on). Make sure these qualifiers aren’t crafted to tilt the decision toward (or against) particular candidates, and assure they’re well known in advance.


	Family board selection should also mandate some seasoning in the boardroom. “Look for wide experience in training, serving on an outside nonprofit board or family council position,” Fassler suggests. Actively assist family board candidates to gain roles on the boards of nonfamily companies. This broadens their experience, and gives them fresh ideas they’ll bring back to the business.


	“One thing that's not healthy is allotting family board representation based on family branch,” warns Fassler. This “tribal” approach nurtures “Us vs. Them” grudges, moves the process away from quality into bloodlines, and can create further squabbles within the branch as to who should represent them. Less dangerous (but also a common misstep) is to treat board succession planning as identical with management succession. A family member in line to be the next president should also be groomed for board duties … but family on the board and family in the office need not all be the same.


	Board refreshment can be an issue, especially if a younger generation is rising. Fassler suggests term limits and regular rotation policies for your board as a way to give new blood a say in the company, and help season them for future roles.




Page 100These points suggest that sorting out family business matters will be a complicated headaches (and it can be). Yet one simple, but powerful, hack receives too little mention. That is, a family business constitution. This lays out the core values of the business, its relationship to the family as a whole, and a vision for its future, all in one document. This may sound like a cloudy corporate “vision statement,” but the effective family business constitution spells out legally enforceable provisions that members of the tribe commit to. These include …


	Structure and composition of the business's board of directors (and often an added family advisory council).


	Current leadership of the company, a specific succession plan, and family talent hiring, development, promotion, and evaluation structures (and a mechanism for terminating their employment).


	The rights and status of inactive family members.


	Stock ownership, retention and sale guidelines, both for within the family and any outside offerings.


	Major “trigger events” for family members/owners and how they will be handled (death, divorce, retirement, bankruptcy, firings, etc.).


	Policies and qualification for job roles, promotion, and ownership by non-family members.


	Policies for dispute resolution and amending the constitution.




The family constitution, as noted, can have legal status – but how strongly you wish to bind members is up to you. Solid measures on the status, membership, and powers of the board may provide enough muscle to make other clauses less rigid. Good boardroom mechanics make the rest possible. The constitution the serves as a contractual agreement. Members who sign on agree to the terms.

How to word your family business constitution? There are a number of good templates2 to be found online.3 Investigate – and then come to terms with your family affairs.



FIVE HANDY HACKS FROM A NONPROFIT BOARD COACH

There are many consultants out there who offer coaching services for the unique chemistry of nonprofits. Kim Donahue's Boardable4 makes a specialty of software support, coaching, and consulting for nonprofits, and she's seen a number of behind-the-scenes boardroom issues that are too common. Her board coaching feedback:


	“The first thing to remember with nonprofit boards is that these people are volunteers. They have very good intentions, but are still volunteering their time, so you have to make it as easy as possible for them. [The nonprofit board] is outside all the other things they do, and some will have more time, some less.”


	Page 101“Nonprofit staffers should be getting to know their directors, what kind of expectations they have, and what they need to make this a satisfying experience for them. Also, when I prep people to serve on boards, I let them know it's not wrong to expect something back from the experience. They have an opportunity to learn new skills, try new things, and make the experience personally enriching.”


	“One thing I’ve learned in coaching is that boards do their best work in a crisis. It may sound disturbing, but that's the true test. I’ve seen a number of cases when a financial, leadership or other crisis hits, and the board rises to the occasion. Then, I tell them not to lose that attitude – continue making that kind of a personal investment.”


	On leadership in the nonprofit boardroom: “I’ve done board chair coaching … sometimes the chair doesn’t have a lot of confidence. They may be younger and never served as a chair before. I often find specific coaching on the mechanics of running a meeting helps them build confidence.” Donahue also sees how the power dynamic shows itself between a chief executive and board chair. “The directors watch this interaction. When someone asks a question, all heads turn to the CEO, when you’d expect they’d look to the chair. Everyone then knows what the [power] dynamics really are. For a nonprofit, a strong CEO is both a curse and a blessing.”


	“[Nonprofits] are getting good at CEO succession, but they’re still not really looking at succession for board leadership, and bringing directors along to take on a leadership role. When no one steps up [to serve as chair], too often it's still a case of Joe not being at the meeting that day, so let's name him.”





HACK #9


NONPROFIT BOARD “GIVE OR GET” POLICIES?

Q: I was recently named president of a large, community-based nonprofit in our region. The organization is in turnaround from some losses in the past few years, and our board is revamping its membership and governance policies. One area of concern is the role of board members in fundraising. In the past, there was an informal expectation that directors would help support us, either through personal donations or canvassing their networks, but not much funding (or support) came in this way. One of our new board members suggests that we spell out a solid “give or get” mandate for members in our board charter. But other directors are questioning this approach as off-putting. What is current best practice on written board fundraising expectations?

A: A formal board “give or get” policy for boards (contribute X amount per year and/or solicit X amount in contributions) stirs a lot of debate in the nonprofit Page 102sector. Nonprofit pro Joan Garry believes they make a lot of sense for organizations, and Amy Eisenstein, a noted nonprofit consultant, offers a sample Board Member Expectation Form5 on her website.

Yet a blunt force policy with numbers can be tricky and counterproductive. “A give or get policy is difficult to enforce once they’re on the board,” observes nonprofit development professional Alyson Landers. “It's hard to hold them to it … if they don’t come through, are you going to fire them?” Solid numbers either assume all your board members can give at the same level, or (if individualized) require endless subjective calls on what each can “afford.”

Furthermore, hefty contributions force you to target board prospects who are in the upper levels of local business and social strata. This could handicap board diversity outreach to underrepresented groups or a broader community. Even Eisenstein calls overt give-or-get demands “outdated.”

Modern best practice on board member contribution instead points toward building these expectations into an overall board agreement plan that begins before a member even joins. While suggested contribution or fundraising targets for each member are OK, weave these into a comprehensive wish list covering things like volunteer hours, hosting events, bringing more volunteers on board, making outreach calls, etc. This also makes board member contributions more of a “menu” that they are free to select from (more volunteer hours offsets some of the funding contribution, for example).

Using an “expectation” form such as linked above can ground both current and new members in what is expected from them as a director (without setting an overt price tag).





GOVERNANCE FOR PARTNERSHIPS – A BLUEPRINT

Worldwide, there are thousands of public corporations … but millions of professional partnerships. The partnership model has long proven its value for law firms, consulting, medical and health care groups, accounting, and any other structure where pros band together.

Governance of the partnership in many cases couldn’t be simpler – a firm of a dozen partners would see all 12 gather around the table to plot strategy and split up the year's profits. But what happens when those dozen partners become a hundred? And when you have senior, junior, limited, managing, and other shades of partner involved (not to mention large staffs and budgets to manage)?

Page 103Partnerships then need a representative board of directors to oversee the enterprise. But how does the traditional boardroom model fit with a partnership?


	The governance of a partnership is too often an ad hoc arrangement. A board might be called the “board,” or the “executive committee,” “management committee” or such. When “you can’t all sit around a table, you have to delegate to a committee,” notes Nick Jarrett-Kerr, an advisor with business strategy firm Edge International in the U.K. “Then, you get into the arena of how to protect the rights of partner/investors who aren’t on the board. Firms have had to feel their way toward solutions.”


	A delegate group of partner representatives is the obvious solution – but deciding who sits in that boardroom remains far less obvious. A partnership “board” selection depends greatly on the size, structure, and history of the firm. Multi-specialty medical partnerships and law firms often allot board seats based on the various practices within the partnership. Senior partners may be guaranteed board seats. Beyond that, subjectivity and politics often determine who's at the board table, with partners lobbying their fellows to Vote for Me.


	A weakness of partnership boards is that a very valuable partner may prove a decidedly poor board member. “There can be a limited appetite to govern when you have a full-time job,” notes Kristoffer Blohm, managing director at health care practice consultant Kaufman-Hall. Virginia Vanderslice, principal at Praxis Consulting Group, agrees – “they might be super masterful at their profession, but not appropriate as a board member.” Or, governance is a role the partners “view as a gold ring” – a status mark rather than a duty. However, “in a well-run firm, [board prospects] quickly narrow to those who show aptitude in managerial competence,” notes Jarrett-Kerr.


	This hints at another problem facing partnership boards – a vague, reactive approach to the governance role. Board duties may be limited to dividing business opportunities and profits at the end of the year – not “long-term strategy and investment in the firm … they don’t do that for a living” observes Blohm. There may be incentives to skimp on investing in technology, facilities, infrastructure, or professional management talent in favor of a short-term dividend approach among the partners. “In the U.K., half of law firms only have enough cash for one month of overhead,” Jarrett-Kerr observes.


	Larger, growing partnerships depend on hiring good professionals for management, finance, operations, compliance, and the other needs that individual partners lack the time or talent for. The bigger and more complex the organization, the more crucial this management team becomes to success. But then comes the pay setting. At that point, it becomes awkward to limit your board solely to the shareholding partners. While Page 104managing partners will be a board must, “more often than not a [non-partner] CEO or president is now on the board as well,” says Blohm. Outside, independent board members are rare, but our experts see more willingness to add such directors, typically from the partnership's outside law firm or bank.


	Best practice for the growing partnership – devote some top-level thought and discussion to crafting your governance blueprint. “Form a subcommittee from among the partners to establish a board charter,” suggests Vanderslice. “This forces them to articulate the role of the board, board committees like nominating, governance and finance, and the powers of the leadership team.”






VENTURE CAPITAL BOARDS – WHEN (AND HOW) TO ADD INDEPENDENTS

It's probably the most popular governance advice given to startups and private companies – add an independent board member, and sooner rather than later. This well-networked grownup in the room brings connections, experience, and been-there advice. But just how soon is “sooner,” who should this independent be, and how to fit an independent into a clubroom of founders, managers, and investors?

For venture growth company boards, timing and talent profile are critical.


	At the “angel” stage of investment, an independent may seem like a distraction at best, and a danger at worst. Funders and founders may view an outsider as a potential wild card, and any compensation, even in future equity, costs the company. But Matt Blumberg, CEO at growth company headhunter Bolster, suggests adding an independent “from day one. Independents give great outside perspective,” even at the seed or even pre-seed round. VCs on the board may be your boosters, but they are also often distracted by their other investments – a targeted outsider is there solely for your company.


	Fitting an independent director in still depends on your stage of growth and funding. Startups usually try to keep odd-numbered boards (three, five, so on) to avoid deadlocks (though if these happen in the boardroom, that's a sign of deeper troubles). Founders tend to have a majority early on, but as further financing rounds come in, these levels will want board representation too. This could end up with a bunch of VCs on your board (each representing different rounds) outgunning founders, so Blumberg suggests a “Rule of One” for venture boards. Add one independent from day one – and limit the board to one founder/manager. For every new investor who gains a board seat, add one more independent. This approach tees your board up for professional governance as the company grows.


	Page 105A venture growth company evolves fast, and so will its governance needs. From the start, bake in an assumption that early round investors will rotate off the board to make room for reps from subsequent rounds. Also, independent roles should be viewed as a slot on the board, rather than the individual holding that slot. This allows freedom to shuffle independents to gain the next level of experience and connections the venture demands. “The kind of independent you’ll need evolves over time,” notes Blumberg. You can also designate board observers to satisfy investors who still want to keep their noses in the boardroom.


	This raises a final point – what should you look for (and expect from) an independent venture board member? Tapping bankers, law firms, and public company contacts for who they know is the common approach (though the many diversity groups working with women and ethnic execs are a growing resource). Be realistic and flexible. A public company CEO (or even retired CEO) is unlikely to have the interest or time to join your board (and if you’re facing funding issues, your appeal to them is even less). However, these successful companies also have CFOs, VPs, and rising stars who not only bring current, hands on savvy, but are often eager to gain boardroom experience. Tapping these prospects as short-term independents gives your venture needed skills at the right moment, and helps them build their boardroom vitae.






PRIVATE COMPANY BOARDS – PAYSETTING

Want to find out what board members in the Fortune 500 or FTSE 100 are paid? There are plenty of surveys and consultants to help you out. But what about compensation for private companies, family owned, venture-backed, and the other corporations that make up the overwhelming majority? That's when things get very murky. Privates, as the name suggest, value their privacy, they have few if any disclosure requirements on pay, and comp consultants don’t earn money researching them.

Still, there are some overall norms and formulae that have developed in paying private company directors and advisors …


	Both a strength and weakness of private company boards is that members are much more likely to be insiders, with personal ownership, investment, or other ties to the firm. Traditionally, this has meant no specific board compensation at all. It would be like expecting to get paid for balancing your own checkbook. Yet there are many variations. Even family business boards reimburse expenses for board meetings. The slow trend toward adding directors outside the “3 F's” (founders, funders, and family) has also driven fresh thinking on paying private directors.


	Page 106For family and non-venture privates, outside/independent board pay often looks like a relic of overall board pay from 50 years ago. Research from Compensation Advisory Partners found cash is still the most popular tool, in the forms of annual retainers (71 percent), travel reimbursement (53 percent), and meeting fees (49 percent). The trend has been away from meeting fees to annual retainers, driven by the move toward online meetings. “Pay has been increasing, especially at smaller companies,” notes Bertha Matsuda, a CAP partner. They found retainers average $20–$35 thousand, though with wide variation by company size.


	Venture-backed private boards are a very different animal, with equity often the only currency practical for outside directors. Hambleton Lord, who heads the Seraf venture portfolio management firm, recommends “restricted stock … it's much more efficient from a tax perspective.” This should vest over a two- to four-year period, and total no more than .25 percent to one percent of total shares outstanding (on a fully diluted basis). Vesting schedules seem to be accelerating, away from four years and closer to two. By the time a venture reaches Series A funding, a modest cash meeting/expenses fee (one to two thousand per) may be appropriate.


	Private company advisory boards throw in more variation. For venture-funded companies, pay models (as in, equity) and levels tend to mirror that of outside board members noted above. If your company wishes to pay advisors outright, numbers from Executive Advisory Inc. suggest a 2022 U.S. range of $16,830–$187,00, with about $60,000 the average. Meeting fees tend to be most popular here – most advisory boards are short term, making annual retainers clumsy.






PRIVATE COMPANY BOARDS – EVALUATION TIPS

At public corporations, evaluation of the board of directors has always been a bit up for grabs. It's much talked about as good governance but wasn’t really common until prodded by company stock exchanges or regulators.

And for private companies? Evaluation remains downright scarce. Yet the benefits of assessing your board's value and makeup apply no matter the company structure, and the world's private firms have started evaluating how well their board really works. So how does the private company board proceed to grade its report card?


	Bruce Werner, who heads private company consultants Kona Advisors, estimates that less than 15 percent of U.S.-based privates formally evaluate their boards. But this share is edging upward, usually driven by factors unique to the company. In family or closely held firms, a major crisis or shakeup (death of the founder, succession, top management change, turnaround) prods those in power to take a look at the overall company structure, including its governance. Adding (or even considering) outside Page 107independents for the board is also a strong catalyst for evaluation. Allen Bettis, president of Legacy Associates family company advisors, finds “growing family firms need to attract good independent directors to the mix – that assures owners are getting outside perspectives.” Evaluation impresses these independents on the way in and is a good governance measure they then tend to encourage.


	This impact also manifests with venture company boards, though here it's usually more strategic. Hambleton Lord, of Seraf advisory group (quoted earlier), finds assessing governance crucial in growing the board beyond the founder and first-round investor stage. “In recruiting new outside investors, you need to assess your talent needs.” Founders and funders are on the board because it's their company. But Lord sees smart VCs shopping for outside board talent the venture needs (and smart shoppers start by making a list of what they want).


	Evaluation mechanics for privates is similar to public companies, though less formal. Inside staff is already overstretched at many privates, and answer directly to the folks they’re scoring. An outside facilitator (maybe someone at your outside law firm, or a board consultant) is valuable to jump start the process. They can broker any competing interests on the current board and assure good paperwork and objectivity. Also, an outside facilitator will keep evaluation on track and on schedule (the process is too easily push-offable).


	Finally, don’t just set an evaluation goal of who (with what talents) do we need to add to the board. Insiders may need a gentle nudge to let them know they’re underperforming, even if the company structure means they're not going anywhere. Venture capital partners on the board may be too distracted, and someone else from the fund “may have a skill set that's more appropriate,” observes Lord (This is also an opportunity to shine a light on any venture directors who seem overboarded). Evaluation is likewise a great prod to upgrade the quality of boardwork. Assessing board meeting info, agendas, minutes, procedures, etc. can quietly remind the group that all of this has been slapdash so far.




BONUS – The Seraf firm offers a very handy spreadsheet template6 for evaluating the boards of young venture companies.
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Maybe it's bad form for an author to plug a previous book, but my 2018 title, Board Seeker,1 offered a blueprint for rising execs pursuing their first board role. While this still provides a comprehensive guide for the “board wannabe,” some new trends have arisen since 2018.

Technology as a board-search tool has grown even more prominent. Executive search firms are moving more into the board recruiting space, especially for diversity and targeted skill director roles.

There is one more change in seeking a board role that makes the task more effective – and this is a change in the viewpoint of board seekers themselves. What happens if you stop viewing yourself in a buyer's market … and empower yourself as a seller?

Here's an example. Auditing, grading, or ranking a company's corporate governance is a concept that seems obvious and valuable. Governance scorecards are popular worldwide. There are JCR-Eurasia2 grade global companies based on ESG. Yet who handicaps boards based on the needs of the folks with the most immediate interest – current and prospective board members? While a director wants to know how analysts and investors gauge the company's governance, she has greater interest in how well it fits her. Is this a club she really wants to join?

What if there were outside, independent audits of boards and their governance focused on weaknesses and needed improvements? How do company legal exposures compare to peers? What is the status of the board's liability insurance (and what gaps exist)? How effective are company financial controls and audit structures, and board oversight of these? What's litigation or regulatory actions are pending against the company, with potential director liability? How do board membership, leadership, structure, information, meetings, and materials compare to best practices? Is board compensation fair for the demands?

Think of this as a director assurance audit. When you buy a property, a title company first digs into all aspects of its history – ownership, encumbrances, and liabilities. Shouldn’t you do the same before joining a board?

Sadly, no one offers this digging for you as a board prospect, so below we share some hacks for making your own assessment. This is not only smart Page 109career prep, but a personal empowerment tool. Yes, you need to present yourself to this company as a valuable board prospect. But they need to pitch you on joining the team.


BOARD SEARCH INTEL FROM HEADHUNTERS

A truism about corporate board recruiting worldwide is that the great majority of board seats are filled by personal networking and “who knows who” connections. Executive search firms traditionally handled a small share of board searches, despite their deep talent benches and vetting skills.

This is still the norm – but the rules of the game seem to be shifting. With board standards and investor attention to directors climbing, and calls for boardroom diversity, more boards find they can’t (or at least shouldn’t) handle their own talent digging. Every year, the percentage of director searches contracted to headhunters rises a bit more. So if you are a board wannabe aiming toward the boardroom, how should you put this trend to good use?


	Top executive talent, especially in high-demand fields, will always be on the radar screen of headhunters. If they’re doing their job properly, you should be receiving regular bait-dangling calls from them for jobs. But flip the script on recruiters. Never let this lead off the phone without first telling them of your board interest. And then keep pushing. Quiz your headhunting contact about how their firm handles board searches for clients. More of the big, international search firms (Korn Ferry, Heidrick & Struggles, Spencer Stuart, RSR, and so on) are forming in-house board search practices, often targeting specific sectors, such as tech, health care, finance, etc. Pump your source for details on the who and where of this for their firm, and try to get names and introductions. You want to be on their radar too.


	There has also been a boom in smaller boutique search firms specializing in board search. Invest some online search time investigating these, because most cover narrow areas. There are specialists in women and diversity searches (black, Hispanic, and other identity groups). There are firms focused on board talent for health care, sales, cyber, audit, nonprofits, foundations, family, private firms, international companies, and all combinations thereof. Don’t let all this digging discourage you, though – use this research to find a board-hunter who targets your unique needs. (Here's a link3 to a listing of specialty board recruiters to get you rolling).


	Once you find a board headhunter, how to make the relationship work? The easiest way is to simply keep them posted on yourself. “Recruiters are absolutely open to this,” says Debra Boggs, co-founder of D&S Career Management. “They may not meet with you right away, but you should build the network.” Boggs also encourages a regular contact Page 110schedule with the headhunter every three to six months – a note, a “happy holidays,” an update, a link to useful info, etc. Build on this relationship to learn about trends in what boards are seeking, and also how board search roles and personnel shift within the firm. This is a fast-changing field.


	What's the inside view from the board-hunters themselves on what board seekers do right (and wrong) in working with them? Jim Zuehlke, chair of board search specialists Cardinal Board Services, likes board seekers “who are practical about it … they have a clear understanding of the board role they want and why they want it.” Zuehlke finds that board clients who pick his brain on what works best, what they should do, and how they should go about it have the most success (if a board headhunter doesn’t know how to get on a board, who does?).


	And what doesn’t work for the board wannabe? Zuehlke finds some candidates, especially later in their careers, assume board opportunities will come flying their way given all the wonderful knowledge they’ve accumulated over the years. “They think someone else will do the work for them.” In fact, a board headhunter should be one of the later stops in a personal board campaign of research, networking, vitae/reference development, and image building. And once you commit to seeking a board role, stay committed. Zuehlke has seen several instances of a board search assignment coming in, having an ideal candidate in his roster, contacting the prospect … and never hearing back. “They got too busy with their executive jobs” – which tells everyone you’ll definitely be too busy for a board role.






FOUR CAREER TIPS FOR AFTER YOUR FIRST BOARD WIN

You did it! After all the buffing up your vitae, networking, connecting, and interviewing, you’ve gained your first seat on a board of directors. Time to feel chuffed, and deservedly so. But remember that adding board service to your resume is also a major milestone in your career going forward. What should you do now to toot your horn for future career growth?


	Write up an announcement for LinkedIn, other social media and relevant business sites, and your personal mailing list. This shouldn’t be a “look at me!!” puff, though. “Highlight the board's mission and your enthusiasm for contributing,” suggests Kylie Hammond,4 CEO of Tiger Boards in Australia. Talk about how this company's terrific goals and prospects dovetail well with your skills and background. As a fiduciary, you now want the company to be the star … but you get to reflect in its glow. “This reinforces your commitment to the board's success, without veering into self promotion,” says Hammond.


	Page 111We’ve all seen how LinkedIn is the global bulletin board of modern business, so “update your LinkedIn profile in both the experience and headline section,” notes Alyssa Gelbard,5 branding pro at Point Road Group. Tag the company, the CEO, and fellow board members to increase visibility, and also update your own company bio on both LinkedIn and your company's page. But don’t just update and then forget. Use LinkedIn to tag and comment on items from your new company, which both promotes them and flags your insights.


	LinkedIn offers other benefits for your “made it into the boardroom” puff. What LinkedIn groups do you belong to? Cross-post your announcement to these as well. Also, realize that even a big, detailed added-to-the-board post rapidly slips down the rankings of both your own and your contacts’ timelines, so “add the announcement post to your ‘Featured’ section” at the top of your page, counsels Michelle Griffin,6 a woman's career PR pro. This keeps the news up front and center when folks check you out. And have some fun with your LinkedIn news – “consider doing a Shout Out post tagging the company page,” Griffin suggests.


	As a proven exec, you should be on the radar screen of search firms. Now that you’ve joined the boardroom club, be sure to let your headhunter contacts know, and keep them posted on your committee assignments, board leadership on special assignments, and major governance issues that arise. Help the folks who track talent keep track of you.






A REALITY CHECK FOR “FULL-TIME DIRECTOR” PLANS

Q: I’m presently the CFO of a Fortune 1000 company, and planning retirement in a couple of years. I currently serve on the boards of two larger nonprofits, but hope to expand into full-time corporate board roles as I retire. While I appreciate the logistical and board search advice you’ve given, how do I assess whether my goals are realistic? What factors do I need to weigh before taking on a new career as a corporate director?

A: Start with this question – are you really ready to launch what is actually a one-person business startup?

I recently interviewed, on background, the retired CEO of a Fortune 500 firm, who leads several corporate boards. “I do a lot of speaking with retired CEOs on their second act, and most are interested in boards. I ask them, when was the last time you personally made your own hotel reservation, a car rental, or a flight booking? And what about all the other logistics you take for granted with your current support staff? For most of these execs, it's been awhile.”

There are other chores and infrastructure that go into re-shaping yourself as a one-person board business, but also helpers. There has been an explosion Page 112in tech tools and apps to help the one-man band juggle office functions, bookkeeping, and appointments. Videoconferencing and messaging tools are also crucial in making board members accessible today. Invest in upgrading your home office computing, as well as on-the-road technology.

Should you incorporate yourself? There are tax advantages for board income and outlays, but “you could probably just set up an LLC,” suggests John Barringer, managing partner at Executive Wealth Planning. Put on your CFO thinking cap for this, but also consult an attorney (who can also help you decide the wisdom of expanding your personal liability insurance coverage).

Speaking of attorneys …



ASK A LAWYER BEFORE JOINING THAT BOARD?

Think of the times in your life and career when you personally had to sign off on a major legal commitment. Approving a high-ticket investment, co-signing a note, giving testimony, signing a financial filing, or a government disclosure. Heavy-duty stuff, this, with serious financial or liability blowback for irregularities. So, you closely checked out the finances, backgrounds, and fine print regarding the people and companies you’ll be attaching yourself to.

When invited to join a board of directors, however, the first impulse is to feel chuffed and plunge right in. Yet you are legally wedding yourself to that organization, its leaders, and your fellow board members, with whatever financial, legal, or ethical woes they may bring. Suppose you were to ask your attorney about questions and assurances you should seek before taking that boardroom plunge?


	An obvious legal first step is to ask about directors and officers (D&O) liability coverage. How comprehensive is the policy, who is included (in case of disaster, you’ll all be trying to tap the same coverage pool), what are deductibles, who is the carrier, and so on. “This differs based on [company] size,” says Sara Brody, co-leader of the Securities and Shareholder Litigation group at Sidley, Austin. A large public company should have its D&O in good order to protect directors. For smaller, midcap, or private firms … take a closer look.


	Put your finance savvy to work by digging into the company's financial statements and balance sheets. This is standard advice for new directors boning up on the company … but look for irregularities with an outsider's eye. Take particular caution if the company has a major funding or equity event coming up. “Some people are surprised by being asked to sign an offering document right after joining, when they really don’t know the company yet.” You may be signing off on something that will later blow up in your face.


	The company's size and business structure will shape this intelligence gathering. If a publicly traded company, Brody suggests the past few Page 113years’ of 10Ks and the proxy. Public filings can tell much of what you need to know, but private, smaller, venture-backed or family firms will offer far less of a paper trail. In those cases, examine whatever info you can find, but also “look at the other board members,” counsels Brody. “What are the reasons they’re on the board? Are they venture investors? Will you be the first independent?” For that matter, find out the specific reason they want you to join this team.


	Do the company, its officers, or board members have legal skeletons tucked away that will haunt you once you’re onboard? A good first stop for intel is the company counsel. Arrange a candid introductory chat with the counsel to ask about past or pending litigation, enforcement actions, audit troubles, etc. Have any current or past officers been involved in lawsuits or other legal issues? Discussion with the company financial staff or outside auditor can uncover similar accounting red flags. Be a sleuth … and ask awkward questions.


	So, is it a good idea to consult with your own attorney before joining a board? It may be worth the modest expense, especially if your radar for the firm is raising suspicions. “Your lawyer can help you in reading the D&O terms, and might help in searching any legal disputes,” notes Brody.





HACK # 10


TECH TIPS TO BOOST YOUR BOARD SEARCH

Articles and advice counseling board members on what they need to know about the latest tech trends in a bull market. Directors across the globe could make a full-time study of all the briefings on AI, cybersecurity, new data regulations, and disclosure, etc. (along with calls for more tech expertise in the boardroom).

But how about the “board wannabes” who can deliver this digital savvy but are still trying to make their way through the boardroom doors? A few smart hacks will put your tech skills to work in new ways to supercharge your board search campaign.


	You’ve crafted a board vitae that pitches your governance learnings … good first step. But how effective is it, and does it address the keywords, tone, and concepts that really sell your boardability? Try asking ChatGPT or a similar AI tool to go over this board summary. Also, feed it all your background and ask it to focus on board-specific value. Yes, it will doubtless offer some junk (highlighting a surfboard you had in your 20s), but will also tee up some board and governance-related gems that you’re forgetting, or hadn’t connected. That nonprofit board role you held ten years ago and largely forgot about may have overlooked fundraising or succession planning gems.


	Next, try variations in what you ask – how would a board vitae read for different sectors, or for a specific company? How will it fine tune the Page 114results if you tell it to highlight various aspects of your expertise? Mix and match the results to condense versions that best sell your story (this is why you’re still smarter than AI). As with all writing bots, the more data you give it to chew on, the more discoveries it will find.


	LinkedIn is still the world's top online business network, despite its flaws. The site has added AI composition tools to help you do the sharpening above for your LinkedIn presence. Give it a try on your “About” section. Feed it the vitae above for raw material. Try telling it to emphasize board skills – how does that variant differ? Or, ask it to write longer and shorter versions. Put it to work on your LinkedIn intro headline too and, again, seek variations as thought starters for most effectiveness.


	While you’re on LinkedIn, consider other online best practices to buff your board prospect image. What groups do you belong to? Search on “boards” and “governance,” and you’ll discover many active LinkedIn groups that not only share valuable thoughts and news, but offer networks of the very board insiders you want on your team. Why aren’t you already a member? See who's who in these groups, and seek targeted connections. As a final LinkedIn hint, if you attend a conference, seminar, webinar, etc. (especially board related), post a summary of the great stuff you learned, with “@s” flagging network contacts who’d like to know more.








PLOTTING YOUR POST-RETIREMENT BOARD CAREER

You’re on your career glide path, and looking to remake yourself in retirement. How about a post-retirement second act as a board member? Smart execs in the later stages of their careers set themselves up early for this professional director status, and are laying the groundwork for fresh board opportunities

With a portfolio of solid achievements, strong P&L and line management experience, and deep networks, it's natural that a business leader at a career peak views board service as a good retirement segue. Yet these seasoned prospects often face many of the same board search woes as the younger wannabes – and a few of their own. What goes into making a smart post-retirement board career happen?


	Get really serious about adding board-related experience. It's a board-search basic to seek governance-related fodder for your vitae, but at this point in your career, it's now or never. Push to sit in on board meetings and presentations at your company, volunteer to serve on company committees, joint venture or investment boards, and let the folks involved in all these know of your board interest. Get boardability references from Page 115people who know about you now, rather than waiting. These immediate opportunities will be lost once you retire, so make the most of them today.


	Organize and focus your board search program. Up to this point in your career, maybe moving into a boardroom has been an open-ended, bucket list sort of thing. Now is the time for a solid plan. Even if you have a vitae of board experience, update, expand it, and give it a reality check – is there enough here to really impress a board nominating committee? Also, start your spadework on identifying target companies and opportunities to seek. What sectors align with your specific skills (finance, marketing, turnarounds, reorganization, subsidiary building, etc.)? What companies look interesting in these sectors and may have coming board gaps? What connections can you work among their current board, top managers, corporate secretary office, and so on? Write up a structure for all this, including timelines.


	In the corporate world, board seekers on their way out often face a “narrow network” problem. “A lot of my clients are in great careers, but their networks are deep within that organization,” notes Debra Boggs, cofounder of D&S Career Management. You may have great contacts, skills and respect for your savvy – but it's “root bound” within your own company ecosystem. Now, seek more validation with trade groups, professional associations, local nonprofits, and investor funds. Also, ask some wider contacts you respect to look over your specific board vitae for this – those titles and achievements you’ve gained inside the company may mean little to a board recruiter on the outside. This is good advice for all board seekers, but crucial if your board vitae is made up mostly of “insider” assets.


	Tied to this, work on your overall visibility. How widely known are you for your expertise and connections (and as a board prospect)? Older execs are often laggards on strategic use of social media, so prod yourself to get noticed online, starting with an active social media presence that toots your horn as an authority. This is also the time to invest in training opportunities related to governance, such as business school board programs, women and identity group board support, or the National Association of Corporate Directors. Be the old dog who learns new tricks.




Gaining post-career board roles is just the first step … now comes the accounting. After you formally retire, your income becomes a complex river fed by multiple streams, and mismanaged board payments can pollute the waters. How do you deal with taxes, timing, sources, and other new board accounting headaches?


	A first step is to review your board income and equity opportunities when weighing an initial offer. True, board compensation is largely pre-set – “People ask me how they can negotiate their board compensation, and I tell them you can’t,” notes Boggs. Yet there is still wiggle room to Page 116structure the form and timing of board fees. Cash and restricted stock can be deferred … handy if you have a target date for rotating off boards. For stock, these can be structured to work with trading plans and windows to avoid public company insider trading issues. However, when the older director locks into a deferral plan 10 or 15 years down the road, you lose flexibility. That can be a factor with health or other uncertainties.


	The retiree who is still serving on (and receiving income from) board roles is in a bit of grey zone (pun intended). You’ll be tapping an income stream that you set up before retirement, but must now account for new value that's sort of flowing upstream. “You may say that you don’t need this [income] now, but how can you put it away?” queries Raymond Lee, of Dedicated DB retirement services. The DB in the firm name hints at Lee's suggestion – a defined benefit plan. Such plans allow retiree directors to salt away considerably more current income than with other options. Then, when you ultimately really retire, you can receive the proceeds at a very tax-friendly rate. DB plans can be a bit expensive and complex though, so definitely consult with a savvy CPA.


	At many corporations, particularly larger public ones, stock options as part of the board pay plan have fallen from favor, with restricted stock units (RSUs) taking over. This was done to discourage board members from gaming the value of options, but RSUs are fully valued on vesting, which brings an income tax hit. Look into deferral plan options with the company for RSU comp, and coordinate this closely with your own tax advisor.


	Since the new board income stream will be “found money” for most retirees, also ask your advisors about innovative ways to put it to best use. Lee recalls a retired Fortune 500 board member who deliberately structured trading on his board fees as a loss to offset other income liabilities. Look also at your own tax status. Most of you are sole proprietors for tax purposes, but there may be benefits now to incorporating (or not … again, ask your pro). Finally, if your current income stream is comfortable, and you’re serving on boards to give back, consider trusts or charitable projects as a way to do good while doing well.
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Here's the chapter when I politely ask board chairs and members to leave the room for a few minutes. Directors gone? Good – now let's discuss who really makes the board a success.

Consider – at least for independent directors, the board is a very minor, tenuous presence. They convene at most every couple of months and exist as a working group only for a few hours. They are heavily distracted by “day jobs,” and likely only give mind share to the company for a day or two before the meeting. Add a bit more time and focused study for your board committees, plunging into the technical, financial, legal, and operational nuts and bolts. Your board members are typically savvy, experienced business people … but also part-time amateurs wrestling with a full-time, important business, yet expected to effectively monitor all aspects of it.

Good luck with that. But rather than slag off at the realities of corporate boards, look at the other side of the equation. These are the full-time managers, the folks who live, eat, breathe, and sleep the organization and who are the board's lifeline. They put together the numbers the board sees, support their work, and look out for their interests the 90 percent of the time the board is adjourned.

They write and compile reports, prepare financials, craft proposals, chase info, and manage filings. Board members are wholly dependent on these staffers and value their efforts. Staff, for their part, know who the ultimate boss is and put in the extra hours to “get ready for the board meeting.”

But in practice, this symbiotic relationship has its problems. Board members tend to be passive in accepting whatever information they receive, without pushing back to make it more effective. Managers, typically overworked and under resourced, lack the time to customize briefings and presentations that address the unique needs of board and committee work. Financials, paperwork, filings, and so on are just CC’ed from internal management material, rather than bespoke for board needs. Managers compile info for boards based on what directors must see for a decision, rather than what they want to see for full understanding and best use.

The solution to this is smarter communication from both sides. Boards need to discuss what they really want and need from management for fully Page 118effective oversight, and then make this clear to managers. Managers then work on finding smarter, more efficient hacks that leverage internal enterprise and finance tools to deliver what boards need, with less time and less effort (and demanding the resources they require to make it happen). Done right, everyone wins.


HOW DIRECTORS DRIVE MANAGERS NUTS

In researching the things board members do to make the lives of managers simpler (and also the opposite), I asked Paul Winum, co-head of the board services practice at consultants RHR International. Turns out Paul works a lot with boards and managers with insight on doing board support right … and how boards make the job more difficult. Here is his list of “eight things board do that drive managers nuts.”


	First is when directors “demonstrate they don’t understand the business in depth.” As an independent board member, you’ll never know the plumbing of the company as well as management. But you still have an obligation to learn about the drivers of the business, what shapes its P&L structure, the current issues and challenges for the company, and its overall industry. Board members may bring their personal expertise (finance, legal, tech, etc.), “but they still need to understand the core business.”


	A more specific tactical pain is “when directors show up for the board meeting unprepared. They haven’t read the board book, or at least haven’t gone through it in depth.” Managers put time and effort into these board materials. But if you ask them a question about an item on page 30 that was addressed on page 29, those managers will wonder why they bother.


	Yes, directors are supposed to ask questions and dig under the surface for better understanding … but know the cost of doing so, and ask accordingly. “Directors often ask the management team to do work or analysis without realizing what's really involved.” If a result from this quarter varies slightly from the same quarter last year, asking managers to launch an in-depth analysis of why could run up dozens of hours of staff time … and often add little insight. Smart board members perform a quick mental cost/benefit analysis before seeking a deep dig.


	“Don’t play ‘gotcha’ with staff presentations.” Managers have spent hours preparing board info before the meeting. While you need to hold management accountable, the staffers get frustrated when a director pounces on a minor error, misprint, or other minutiae. Putting someone's inadvertent fat-fingering under a spotlight and grilling some poor exec assures bad blood. Use discretion when noting errors.


	Boards are valued for their top-level, strategic take on the company, but Winum finds directors sometimes burrow in and “miss the forest for the trees. They lose the big picture themes and dig into technical details.” Page 119While this may sound like effective oversight, independent directors will always be amateurs in juggling these tactical items and often frustrate the pros who work with them daily.


	Related to this is when “the board crosses the line into management.” Keeping fingers out and noses in is difficult for many directors, but failing to do so frustrates the management team they’ve hired to wrestle with those details. “For example, a director may suggest the company needs to beef up its cybersecurity firewall technology. That's good… but if the director says we should hire this or that contractor, or becomes explicitly involved, that's encroaching.”


	Director “grandstanding” at board meetings not only frustrates managers but also irritates the other board members. “Directors can try to dominate conversation, and show off how much they know.” Since members of the board are all high-level career alphas, the temptation to one-up each other is always there… but should be tightly controlled by the chair.


	Winum's last boardroom buzzkill is a minor one, but very common and a real enthusiasm damper. “Divided attention among the board is bad. Board members are on their smart phones, texting, or stepping out for calls. That's demoralizing all around.” If managers have invested time and effort in shaping a thorough, solid presentation for the board, you’re telling them they wasted their time.






CORPORATE SECRETARIES – BOARDROOM HEROES

When teaching my boardroom seminars, I use one thought starter that sometimes ruffles a few feathers. I ask … who is the one person who does the most to make your board meetings a success? Most folks guess the board chair. But a few have seen enough boards at work to know who I’m really talking about – the corporate secretary.

The role of the board's chair cannot be underestimated. Yet for so many of the factors that really make the board, its meetings, and its governance role effective, the corporate secretary is the one wrestling with all the details. Think of military combat units. The board's chair may be the officer directing operations. But the secretary is the “non-comm” on the frontline who loses sleep assuring all the granular items are attended to, and who really gets things done.

Just the essential description of a corporate secretary job tells how important the task is. This is the person who assures corporate compliance, and proper keeping of company records and legal paperwork.

But your secretary is far more, the “ghost in the machine” who makes all your governance functions run well. Who ultimately puts the board agenda down on paper, assuring the all board requirements are met in a timely manner? Who takes on the incredibly complex, subtle (and legally tricky) task of writing the meeting minutes (which is more of an art than a science)? When an outside lawyer or regulator wants to see company records or certifications, Page 120who knows just what is needed on the spot? Who assures that your corporate filings and legal renewals are in compliance and up to date?

The corporate secretary does much more, though, work that directly benefits how your board functions. It's usually the corporate secretary (or secretary staff) who takes on poking, prodding, and cajoling the rest of the team to get their info delivered in time for the board mailing. This thankless, frustrating task alone is a big factor in making your board meetings and membership effective. Use a board portal? Someone organizes the info, learns the tech involved, keeps the material fresh, and teaches directors how best to use the portal. Guess who?

Speaking of teaching, when new members join your board, orientation, and onboarding always end up in the corporate secretary's unwritten job description. The corpsec works with the chair and management to build an onboarding pack, schedule intro calls and site visits, and assure that paperwork is completed. The education tasks don’t end there, of course. Boards today face a rapidly expanding, complex role, so ongoing board education and updates have become vital. And who takes on all the chores involved in board evaluation?

There's a recent saying that not all heroes wear capes. True – some of them take minutes.


HACK #11


FIVE HACKS FOR THE CORPORATE SECRETARY

Now that we’ve established the value of corporate secretaries to boards, what specifics can they use to beef up your governance?


	Use all tricks available (plus developing new ones) to improve board information flow. When I speak on governance, I ask the corporate secretaries present how often they find themselves desperately phoning, texting, and emailing ahead of a board meeting to round up all the material required for the board book. A chorus of knowing moans follows. A good hack here is for the board chair and CEO to circulate a memo stressing the importance of timeliness in meeting board info deadlines (and backing it up as an item in manager evaluations).


	A truly effective board is one with members trained to their roles, making smart use of their resources, and knowing their responsibilities (and it's also one that makes the secretary's job easier). For new members, work with the chair to set up a schedule of board members and managers the newbie should talk with, and assemble an orientation packet with company documents, bylaws, recent agendas and minutes, the annual report, etc. (There are some good online checklists1 for this). PLUS, the corporate secretary should be the board advocate and resource person for ongoing board training.


	Page 121Here's a CS governance hack that's easy to overlook. All businesses and organizations grow, evolve, diversify, add people, offices, territories, and reporting structures, especially younger fast-growing firms. This means much of your essential “roadmap” information (org charts, staff directories, legal entities, corporate officers, and so on) is constantly going out of date, sometimes with operational and even legal consequences. Smart corporate secretaries schedule a regular refresh of fundamental corporate documents.


	But why not go a step further? Update the organizational charts showing the various offices, entities, jurisdictions, and so on, along with names and information of key staff into a “facebook” guide. This helps you and board members (especially new ones) put a face to the names. Make sure everyone on the board (and those who interact with them) have a quick guide with a photo, name, title, and some background basics. Keep this available online or on your board portal.


	Final corpsec hack… you should be able to get in touch with an outside board member anytime, anywhere. This means office phone, home phone, cell number(s), email, text contacts, and the name and contact info for any admin assistant the director may have.








HOW THE BOARD AND GENERAL COUNSEL CAN GET CLOSER

Sometimes, the company legal counsel is sitting in the boardroom as a director. Other times, the board treats counsel like a compliance auto mechanic – only seeking them out when something breaks down. Between these approaches, there are many different shades to the relationship between directors and company counsel. Yet almost always, the chemistry can be improved, to the benefit of the board, of counsel, and to the company itself.


	Overall, ties between the board and the company lawyer have grown tighter. “When I started, I rarely saw in-house counsel in the boardroom,” recalls Jackie Liu, a partner in the governance practice at Morrison & Foerster. Today, “that's dramatically changed, and a lot of general counsels are seen as part of the executive suite.” But this requires both sides to seek more positive, strategic input … rather than assuming counsel's contribution consists largely of negative warnings on what the company shouldn’t do.


	Travis Foster, chief legal officer at compliance platform Work Shield, observes “I wish boards would ask for more perspective on how upcoming legal issues affect the budget.” Compliance, operations, regulation, Page 122and other matters touched on by legal all have their financial aspects, but too often the board and company counsel approach these from their own siloed perspectives. Foster says counsel needs to “come to the table and make the board aware that they understand the business,” and what legal insights can do for the bottom line.


	There are many other areas where counsel can offer savvy from the legal side… if the board only asks. For example, Liu finds the “intersection of software and privacy issues” has become increasingly crucial to companies. Europe's GDPR (General Data Protection Regulation) rules are reaching across the world. But such laws carry more than just negative dangers – there are also positive opportunities for companies that shape themselves into a leader in the field. The fast-changing laws on foreign ownership are another such prospect, says Liu – “legal departments are good at finding ways to turn regulation into an opportunity.”


	Since the corporate secretary function is often housed in the legal department (sometimes as the same person), both need to work together to assure info that goes to the board is useful and digestible. Legal briefings to the board are sometimes second only to financials in being massive, opaque, and qualified. Counsel should team up with the secretary “as an effective gatekeeper to assure the board isn’t overwhelmed,” says Liu.


	While there are many ways corporate counsel can work better with the board, one of the smartest is for both sides to respect their unique roles. “Counsel can help facilitate, but also understands the boundaries,” notes Liu. Counsel is there to give the board legal perspectives, risks, options, and insights, all informed by counsel's business sense. But then, the board makes its own decision.






BUILDING YOUR COO/BOARD CHEMISTRY

It's a crucial role in any corporate structure, but the job description varies greatly. A Chief Operating Officer can be the Mister Inside to the CEO's Mister Outside. A COO may be a CEO-in-waiting. A COO might complement the chief with expertise in operations (hence the “O” in the title), finance, technology, or a particular division of the company. Some say the COO role is declining as organizations flatten, but global turmoil since 2020 has made hands-on operations expertise more vital.

Next question – what about the COO's relationship with the board? How do directors shape the proper balance between their role, that of the CEO, and the operations chief? What board hacks have smart COOs learned?


	CEOs tap the COO for effective board operations. Cameron Herold, founder of the COO Alliance and business author, recalls during his time as a chief operating officer “I wrote our board meeting agendas. I’d make sure the board prep package wasn’t a dissertation.” In between Page 123the CEO's top-level strategic goals for board meetings and the corporate secretary's administrative tasks, the COO can fill a crucial slot in shaping the agenda to support top priorities, assuring info is board-usable and informative, and acting as a conduit for board feedback.


	The COO is an important “make it happen” player in company talent planning and development (including the COO role itself). The board and chief executive should have a solid plan for CEO succession and how to make it work – starting with all-around agreement on whether the COO is included. “Most COOs don’t want to be CEO,” observes Herold. He cites Sheryl Sandberg, whose skill as COO at Meta/Facebook made her more famous than most chief executives. A sound top succession plan lets the board know whether to aid in grooming the COO for the chief job, or to tap the role's operational skills in other ways. The COO can also support talent development as an intermediary in exposing hi-pots to the board. “I’d bring VPs into board meetings to do presentations and grow their skills,” recalls Herold. “This really helped raise their game.”


	That “O” in the middle of the COO title has proven more crucial in recent years, as pandemic and geopolitical turmoil show just how easily functional issues can cripple businesses. “The board should reach out to the COO on operational effectiveness,” notes Dave Dalka, founder of Fearless Revival business strategy advisors. Lockdowns, logistical nightmares, wars, boycotts, and most of all talent shortages and churn have gone from being tactical headaches to life and death matters that every board must monitor. The COO needs to be briefing directors on the nuts and bolts of production, people, suppliers, and customers. Wrestling with these demands is in their daily portfolio, and smart CEOs let them take the boardroom lead on them.


	Finally, board members must use discretion in balancing their growing need for COO communication with the role of their chief executive. “I don’t think most board members would go to the COO to work around the CEO,” says Herold. “One of the COO's core jobs is to make the CEO look good. They need to deliver the whole picture to the board, while not throwing the CEO under the bus.” Effective CEOs don’t begrudge their COO's board role, and respect their value as a governance aid. Effective boards tap this resource as a complement to the CEO role … and as someone who can help them be better fiduciaries.






BOOSTING YOUR BOARD/CISO RELATIONS

Any corporate board member who wants to lose a good night's sleep only needs to Google (or Baidu) the word “ransomware” for a quick adrenaline shot. Massive financial, functional, and reputation losses, legal nightmares, and “blue screen of death” quandaries. And I won’t even go into the dangers/Page 124potentials/hyperbole your board faces today on artificial intelligence, quantum computing, big data capabilities, and other edgeware possibilities.

This technosphere means that shaping an effective link between your board and chief info security officer (however, the role is structured at your firm) has evolved sharply in just the past couple of years. Quarterly reports on intrusions (with a buzz-wordy briefing) may have sufficed a decade ago. Now, the pace of change, the role of tech at the heart of every business, and the high stakes require close, continuous interface. How do you hack this relationship (while keeping hackers away)?


	Communication is the #1 board tech headache. Here's a recent hacking report from cybersecurity consultant Sophos2 – “The threat actors leveraged many novel evasion techniques, such as overwriting ntdll.dll in memory to unhook the Sophos AV agent process from the kernel, abusing AV software for sideloading.” Ummmm…. “CISOs use too many tech terms that non-tech people don’t understand,” says Frank Kim, former CISO for the SANS Institute. Even assuming your board is made up of savvy business folks, the brain-busting technical language, acronyms, and usages cause boardroom eyes to glaze over quickly. “CISOs talk past directors,” notes Alex Yampolskiy, CEO at the Security Scorecard firm.


	The CISO needs to speak in the board members’ language. Yet that doesn’t mean translating terms like “SQL injection,” “MTTR,” or “DDoS” into English, but rather to “convey a link to business and strategy,” according to Kim. “CISOs need to step back and understand their audience – give them an overview on the threat landscape, and convey it to business and strategy.” “Tell how cybersecurity helps the company hit its objectives,” adds Yampolskiy. “Consider what KPIs your board is using.”


	One acronym U.S.-based boards should learn about is “NIST” – as in the U.S. National Institute of Standards and Technology.3 NIST has laid out a framework for managing and assessing a company's cybersecurity structures based on five essential functions (identify, protect, detect, respond, and recover). Familiarity with these basics should now be part of any U.S. board's fiduciary role. Companies based in Europe, Asia, the Middle East, or other regions have their own frameworks, and there are more for specific industries. Asking your CISO about the security frameworks your company uses is a good ice breaker and needed introductory.


	Technology stats will still be a boardroom blur if CISOs present endless tables of intrusion attempts, dwell time, and other medians that are valuable to the presenter, but meaningless to presentees. The effective CISO will make results from the company cybersecurity framework easy to grasp, often with visuals. Kim is big on board decks with stoplight dashboards, arrows (up, down, or flat), and strategic Page 125bullet points to show trends, progress, and results. This is also effective for one of the measures directors find most important – how the company compares to peers in investments, technology, threats, and effectiveness.


	A tool the best CISOs use in briefing the board on their latest tech is actually one of humanity's oldest – telling stories. Share anecdotes about incidents that communicate where typical intrusions come from, how they’re stopped and remediated, and lessons learned. Walk the board through the latest hacking or code meltdown that made headlines, why it happened, and what could have been done. Be sure to include the costs incurred – financial, reputation, and legal. “Walk through case studies on what we could face at the company,” says Kim. Yes, some of these will be scare stories to get the board's attention, but that in itself can be effective (especially during discussion of the cybersecurity budget).


	What can your board do to improve its end of the dialog with the CISO? Yampolskiy finds that even a single director who's conversant on current cybersecurity trends gives the CISO a valuable boardroom advocate and translator. Kim pleads with directors to stop asking the CISO “what can you do to guarantee no breaches – that's like asking a plant manager to guarantee there will never be an equipment breakdown.”


	ALSO – Kudelski Security offers a handy, free 22-page guide4 to board/CISO discussion – check it out.






NOTES


	
https://trustees.aha.org/new-board-member-orientation-manual
⏎

	
https://www.sophos.com/en-us
⏎

	
https://www.nist.gov/
⏎

	
https://kudelskisecurity.com/modern-ciso-blog/basics/guide-ciso-board-communication/
⏎
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Over the years, I’ve found one of the most popular cliches of corporate governance is blather about how this or that trend will lead to the “reinvention” of governance. This hasn’t happened, and this failure is all the more obvious given how often our current corporate governance models fail. Boards miss risks, disasters, and fraud until too late; corporate defenses shut out shareholders; there is corruption and self-dealing, and weak, archaic board structures, meetings, and talents.

So what if the real problem is that the way we select, train, and utilize corporate board members simply sucks? The lack of diversity in global boardrooms has drawn sharp criticism and stirred a rising tide of quota and disclosure reforms. But that is only one of the board recruitment flaws we need to address.

First, the talent pool is too shallow. Despite all the noise on opening up board search, worldwide most directors are still named because someone already on the board or the CEO knows them from their own narrow circles; they’re a friend or relative; or because of their investment position. Why would you expect the new hires to be any different from folks already in the boardroom?

You recruit for titles … not talents. CEOs and CFOs rule in board search because … well, just because. Nonsense. There are savvy people with strong P&L and leadership savvy deeper in organizations, or running their own companies. They’re younger, more diverse, and eager to serve.

Yeah, but they don’t already have board experience. So what? Maybe it's time you make board talent development a priority. Your board needs rising stars who can contribute fresh, first-hand guidance on tech, global markets, and other new demands (plus, they’re more diverse). Yet you still start your board search with “we want a former CEO who …. ”

You’re still doing it yourself. Your audit committee is not the body that performs financial audits for the company. Your compensation committee depends on outside experts for pay advice and peer groups. So why the hell should your board's nominating committee do its own amateur job of seeking board talent? The cost of having an outside search firm come up with a list of great prospects who meet the specs above is modest. A galaxy of women's and Page 127diversity networking groups have sprung up to identify, vet, and train excellent fresh talents. All these outside aides have endless connections to current, diverse stars that your present board members don’t even know exist.


BOARD SEARCHES – SMART HACKS FROM HEADHUNTERS

So if you’d like to shape a board that doesn’t look like your current board, how do you widen your field? More board searches, especially for diversity and technical skills, are now being farmed out to recruiting firms, either the headhunters the companies already work with for executive assignments, or the growing number of boutique board, women, and diversity firms. What could your board's nominating committee do to build a better experience with a board headhunter?


	Allot more time to the process, and front load it. As Einstein (supposedly) wrote, if he had an hour to solve a problem, he’d devote 55 minutes to defining the problem itself, and five minutes to the actual solution. Approach seeking a new board member this way, with most of your work focused on what the board now has, what it needs, and how to fill it. Then start searching (and see the Board Talent Matrix item below). Just the act of having to tell a search firm what you want forces discipline on this. “We encourage clients to think about the strategy of the company first,” notes Angie Salmon, board search leader for EFL Associates.


	Contact the headhunters as early as possible. Be honest – running a director search is not your board's specialty. “They only do this every few years … but we do it every day,” says Beth Stewart, CEO at Trewstar corporate board services. Your board member job descriptions tend to be vague and sometimes nonexistent. Maybe the mandate is too broad, too narrow, or too wishful (good luck finding that minority female tech CEO who isn’t fully booked up). Bringing the headhunter in early gives the board a reality check, and a helpful assist in assessing talent needs. These folks are pros … make full use of what you’re paying for.


	A variant on this problem is that boards can have a stunted view of new candidates. “Some boards want to replace exactly what they’re losing,” notes Salmon. Rather than adding talent the board will need, they approach the search as just filling a current slot. This not only hobbles their perspective but also encourages the board to stick within the circle of contacts current directors know. Maybe your current board network truly includes a prospect who is exactly what the board needs. That's good … but don’t be so certain.


	Board search logistics can make the headhunter's life difficult if mismanaged (and maybe spoil the search). While your nominating/Page 128governance committee usually takes the lead, discuss whether the full board needs a say, if the CEO is to be involved, who on staff gives support, and who will be your day-to-day interface with the search firm. Also, lay out specifics of the review/interview process, with firm timelines and commitments from board members involved. Beth Stewart, in early discussion with the nominating committee and its chair, asks “who else not on this call should be involved?” to avoid 11th-hour approval roadblocks. Salmon confirms calendar time for everyone active on the board end – “they need to prioritize the process.” Fumble this element, and searches drag out into delayed interviews, candidates being ghosted – and your best board prospects deciding this is a team they can live without.






WHY YOU NEED A BOARD TALENT MATRIX

Precisely what do you expect your board to do? What skills does your company require in its board? How well do the talents in your boardroom match up to this job description? And how will your investors and stakeholders score the results? That is when the value of a board skills matrix becomes apparent.

Board skill matrices have become a vital governance tool for several reasons. First, they help turn the subjective topic of board talent assets and needs into (somewhat) objective data. Also, regulators in Europe, the U.S., Australia, and many Asian countries now either require or strongly endorse disclosure of director background. So how to proceed on assembling your boardroom talent matrix?


	There are plenty of good templates1 and examples2 out there for graphing a board talent matrix, but this is actually your last step in the process. Start instead with a searching look at your company's strategic plan for current and future areas of emphasis, acquisitions, markets and territories, next technology, competitive pressures, and projected risks and challenges. What will company structure and functions look like several years down the road, with special emphasis on coming board oversight demands?


	It may work best to think of your board producing two talent matrices. First of these … what skills will be needed at the boardroom level to monitor, advise, and push the company on your coming strategic journey? Finance? Fundraising? Diversity and ESG? Big data or AI? Risk management? Talent development? Legal/regulatory navigation? At this stage, don’t worry about assessing the talent you currently have in the boardroom. Instead, build a clean-sheet “dream team” of what the ideal skill mix would be to address current and coming issues the company will face. These are the abilities your ideal board needs to deliver on coming demands, spelled out in a comprehensive list (Figure 12.1).




[image: An example of a board skills matrix showing the key skills required for effective management of a company. It lists 11 members and the skills they possess.]

Long Description for Figure 12.1
The text reads, The board skill matrix represents some of the key skills that our board has identified as particularly valuable to the effective oversight of the company and the execution of our strategy. This matrix highlights the design and breadth of skills on the board. It lists a set of expertise or attributes and experience, and 11 names in 11 columns. A check mark is placed against the skills each member has. The listed attribute and experience include general management and business operations, C E O experience, C F O experience, C T O experience, E F X industry knowledge, technology, finance or financial industry, accounting, risk management, international business, strategy development, mergers and acquisitions, consumer marketing, legal or regulatory, corporate governance.


Figure 12.1 A sample board skills matrix.⏎

Source: Equilar equilar.com




	Page 129Next is a second board talent matrix, this one tallying what you’ve got. Take the skill headings from the previous listing, and now slot in current board members, with a check-the-box approach on how these present talents compare. The example shown here (courtesy of Equilar3) is just a sample – your talent listings, and the rankings of your board members in meeting them, should be as unique as a fingerprint.


	Sounds straightforward, but of course there are many unanswered questions. How do you assess whether a director's “skill” truly ticks a box? “I’ve seen a board matrix where, of 12 top skills, one person ticked themselves off for ten,” recalls Janice Ellig, head of Ellig Group executive search. Separate matrix assessments (perhaps a full-board grading, and also a ranking by the governance committee) add a reality check. Also, a major driver for board matrices is to gauge board diversity on race and gender, age, tenure, and such. Assume you’ll need to rank these as well, especially if you’re a public company facing disclosure requirements. Which raises a final question – how do you disclose your matrix grades, how much should you disclose … and will your lineup impress investors and shareholders?






LATEST HACKS FOR DIRECTOR ORIENTATION

Onboarding new directors has always been a bit spotty for most boards. At its simplest, the recruit was given a pile of paperwork and told “see you at the meeting.” This never worked well, and now it is wholly inadequate for several reasons.

First, a board diversity trend is sweeping the world's biggest corporates and is sharply altering the profile of your new directors. “About half of Page 130the new Fortune 500 [directors] have no prior board experience – they are ‘newnew’ directors,” notes Maria Moats, leader of the PWC Governance Insight Center. They’ll need education on the basics of fiduciary duty, the role of the board, risk and strategic oversight, personal meeting prep, and time management. Boardroom elementary education will be vital to building diversity.

The new demands of online governance are also an opportunity for fresh approaches to orientation. The traditional model – the new member comes to company HQ for a busy day of meetings with the CEO, top managers, and usually the chair. There was lots of shuffling about, handshaking, piles of paper … and the novice ends the day tired and overwhelmed.

The new orientation model leverages tech tools. “Now that training is virtual, you can set it up in sections,” says Moats. Over the course of, say, a week, book brief online sessions with the chair, the CFO, the CEO, the head of audit, etc. This works better for busy schedules, breaks up overload. Moats also suggests splitting the individual sessions in two – a first, half-hour online call, with a brief follow-up a few days later for director questions. “They listen, assimilate the info, and then come back with questions.”

“Orientation” should no longer be a one-time office visit for another reason. Don’t assume novices can (or even should) have their knowledge tank topped off by their first board meeting. “The job is harder now, so extend things out.” Schedule “continuing education” sessions over the newbie's first six months or so. Begin with the essentials of meeting prep, fiduciary duty, legal aspects, and so on. But then, extend to bigger or newer items, such as audit and finance, production chains, investor relations, ESG, or sustainability (This dovetails well with overall board continuing education efforts, btw).

Sounds like a lot of new work for the board (and for the corporate secretary, who typically takes on the orientation tasks). This is one reason “boards are arranging for new directors to attend formal board education programs,” says Moats. Farming out some of the basic education to business school director colleges, consultants, the NACD, and others more than pays for the added expense. You get to focus your orientation work on your company's boardroom essentials, while the new director goes outside to learn the governance big picture. The result – a better-trained director who boosts the board's overall governance level.



BREAKING IN “NEWNEW” DIVERSE DIRECTORS

One sub-trend mentioned above is crucial enough that it requires added detail (and thought at the board level). Younger, more diverse board candidates are likely to lack the boardroom seasoning that candidates from traditional talent pools picked up along the way. These “first generation” directors will need to know more on the basics to be effective and to assure real inclusion. A few hacks …Page 131


	Assigning a current director as a mentor to newbie members is always a good idea, but for boardroom virgins, it's crucial. Give extra thought to who on the board can be most effective in devoting time to the novice, introducing them around, and answering (as well as anticipating) questions. Assure that the mentor works well with the gender or ethnic background of the new director. Not everyone on your present board will be up to the task.


	Customize the “first-gen” director's orientation to his or her specific vitae. These nominees may be unfamiliar with board and governance savvy, but you’ve added them to the board for the things they know, so devote extra effort on learning their background. Study how their industry or career experience fits with your company, and how your board can gain from their skills and achievements. You’ll then be able to allot less training effort to these strengths, better assess their weaknesses, and learn how to make the best use of their assets.


	The diverse boardroom debutante should know plenty on the basics of career and income management, but board service brings some new angles the novice won’t know, and which could lead to difficulties. Woodruff-Sawyer insurance consultants offer some valuable intel on the “housekeeping” items outsider directors need, including… What is the personal tax impact of stock pay they can’t sell for some time? What are the overall personal tax implications? When is it appropriate to sell shares? How do 10b5-1 trading plans work? How does company D&O insurance function, and how can they protect themselves from personal liability? Should they get indemnification agreements?





HACK #12


SEEKING BOARD TALENT? WHY NOT A “HELP WANTED” SIGN?

As we’ve seen, the way week recruit board talent is inefficient, limited, and doesn’t deliver. Time for some blue-sky thinking. How could we move forward on defining and then finding the skilled candidates boards need to do the job we demand of them now?

So how about an idea for improving board search that's so off-the-wall that it compels us to rethink all the other aspects of current board search that make it sound so odd. The idea – “help wanted” advertising to fill board vacancies.

Simply advertising for board talent like you would any other top skill need is not totally unheard-of. In a Boardroom INSIDER article from way back in 1999, I looked at a company that used this approach to find not just one, but two highly skilled directors. Yet most incumbent board members say it would never work. Page 132But consider the objections – and what those quibbles really tell us about board attitudes.


	You’d be deluged with board wannabe queries. When your company seeks top finance, legal, sales, or other talents, are you drowned with applicants? Not usually, because you’ve put great care into shaping a specific job description with spelled-out experience, skill, education, certifications, and other requirements. Anyone who can’t tick these boxes never makes it past stage one.


	But we don’t use such board job descriptions. Why not? You’re seeking someone who meets strict fiduciary duties to your corporation and must deliver solid, hands-on oversight. Yet most board job descriptions are made up of fluff like “is of good character” and “ shows sound, impartial judgment.” If you’ve built an in-depth board talent matrix (and you should), you can target specific skills and knowledge needed for each seat on your board – and then put it down on paper.


	Our current board members don’t know any candidates like that. So? If you need a top finance staffer, do you limit the search to people in your current CFO's network? That's why you cast a wide boardroom net … but for very specific fish. More boards are using search firms for diversity board needs today. Why not let them do the legwork for all your board recruiting? If you give headhunters strong, objective search parameters, they’ll find the cream of talent you’d never stumble upon on your own.


	These candidates might not fit in with our current board. Is that because they bring current skills rather than job titles? Too young? Too diverse? Not enough board experience? Then maybe your board profile problem isn’t fresh candidates who want into your boardroom – but stale members unwilling to leave.








SHAPING YOUR STARTUP BOARD

Startups and venture companies face huge, immediate challenges on everything from funding, to talent, to getting product ready, to legal paperwork … and did I mention funding? So it's no surprise that board and governance matters come in maybe 49th on the founders’ Top 10 list of things to lose sleep over.

Which is a shame, because some early attention to shaping an effective board and laying out governance priorities helps make all those battles facing young companies a bit more winnable. Nick Stoffregen, VP at Austin, Texas-based Elsewhere Partners has worked closely with dozens of growth-stage Page 133software companies in building toward the next level. Nick also serves on the boards of many of their startups and has gained a few insights on how early attention to smart board building can pay off.


	“What we often see is that the venture may not have a board, beyond the co-founders and their team. They all interact daily anyway, and there's none of the formality you get with a board meeting. We’ve seen a few that went the other way, starting with too much board formality, five or seven directors, maybe even more board members than customers.” Neither approach is ideal at this point.


	Urgency can mean too little governance. “You’re working the product rather than the stock price, but after a couple of years you need to shift focus. Part of growth is planning for the board, setting a good tone and culture. What does it mean if someone is going to be a member of our board? If we have five seats, we want the best five people who can come in, provide guidance, and fill needed skill gaps.”


	Young early stage venture companies face fast-changing demands and growth curves, and Stoffregen's firm pushes for board turnover that's responsive to these shifts. “You want proper sequencing on governance. Not every member of the board will have a short-term contract, but that's something we talk a lot about in the early stage with founders.” Ease Series B directors out to add Series C talent.


	Venture funds and other major investors usually place good talents on their companies’ boards … but not always. “My CEOs tell me about investors who want to add some fantastic VC brand name to sit on the board, maybe a former backer of Uber or Facebook. But they may sit on 12 other boards, or bring the wrong skills. You don’t need an astrophysicist to develop tools for an automation company.” The overstretch issue is perhaps the most serious – even a solid board member with specific skills can’t deliver value if spread over lots of similar startups.


	Do hungry young ventures still have leverage on who they let investors place on the board? Stoffregen says yes. “The power dynamic has shifted over the past five to 10 years. There are more private capital pursuing early-stage companies now, and that's changing supply and demand. Founders have more of an edge today, and can ask funders ‘can you provide the skills we need on our board?’ Investors are expected to bring more help as a resource now.”


	Through hundreds of tech startup adventures, what is the most common pain point Stoffregen sees between founders and funders on governance? “Misalignment. Not enough up-front talk about how we’ll define success for the next three to five years, or whether there is a good, solid plan in place for exits. Misalignment on this always drives friction. Talk up front, and have these conversations before money comes in the door.”






BOARD SEARCH TIPS FOR THE VIRTUAL WORLD

Page 134Since 2020, the world's corporate boards have amazed themselves with just how much they’re really able to do remotely. The list of “things the board can only do in person” keeps shrinking as we’ve used online tools to invent the new virtual boardroom.

But there remains one sticky element – board recruiting. How do you find, vet, interview, and onboard new members in an increasingly virtual world? A few smart hacks can reshape your whole attitude toward recruiting.


	When it comes to the “search” aspect, the lockdown world gave the old “clubroom” model of seeking new directors a needed kick. Board nominating committees that are spread out everywhere and meeting by video anyway are now more willing to tap outside sources like recruiters, who know a lot of fresh, diverse talents. Boards are also discovering that this can speed the process. “When it comes to search, the pace today seems equal to, if not faster than it was,” observes Jim Zuehlke, of Cardinal Board Services.


	Once you’ve cast an initial net, online tech also surprisingly juices the board interview process. “I think it's made the process more efficient,” says Melissa Henderson, CEO of the Summit Executive Resources board search firm. Scheduling Zoom candidate interviews is quick and easy compared to juggling busy exec calendars for in-person meets. Henderson tells of one recent search “we started in November, scheduled 12 online interviews, and the board appointment was made in January.” An old-style search would have taken at least six months.


	Even if video calls aren’t your exclusive board vetting and interview tool, they provide a vital supplement. The process can “start with Zoom interviews with candidates, and then narrow down to three or four finalists for physical meetings,” says Ken Taylor, CEO at the DirectorSearch firm. He sees boards now more willing to lean on outside consultants for their take on a prospect's skills and potential fit – yet they still prefer at least some personal face time.


	Instead of a day visit for prospects, with a quick CEO and CFO chat, spread out a number of video discussions with these managers, plus others who wouldn’t have been able to squeeze into an onsite session. And, instead of open-ended topics, expect both the execs and the board prospect to set some targeted agenda items for briefing (and expect them to be prepared).






SHAKING UP BOARD EVALUATION

Board evaluation. It's a valuable, necessary governance tool … even if too many boards still mishandle evaluation, dismiss it, or just put it off.

I’ve reviewed many board evaluation templates, and found most take a common approach. There are lots of insightful questions on the contributions, Page 135skills, value, and working relationships for the board as a whole, and the individual members. These are then graded on a one to five or one to ten scale, maybe with a bit of open-ended follow-up (“The board acts as a valuable strategic partner with management – Y/N”).

Yet board evaluation often frustrates board members and managers. It doesn’t seem to pay off, findings are poorly implemented, and assessment the next year finds many of the same problems. So what are we doing wrong?


	First, board assessment is often viewed as similar to an employee job evaluation, and a pretty tough one at that. You’re supposed to be grading your board members to see who gets voted off the island. Not surprisingly, this makes the whole idea awkward and stressful, and more likely the board will push it off indefinitely. Yes, there are boards who’d like to show someone the door (almost half, according to a recent PWC survey). But using board evaluation as a tool for ousting underperformers suggests your recruiting and vetting process itself isn’t bringing on the best prospects in the first place.


	Furthermore, assessment as a rough tool to boot current members is just not that common. More often, it helps a board spot skills and experiences needed going forward in refreshment. If a director is actually identified as an underperformer, it's more likely that the member will get added training and a private talk with the board chair “over a cup of coffee” than drummed out of the boardroom.


	Finally, evaluation tends to focus just on those folks in the boardroom, rather than your overall governance framework. Evaluation templates look at the quantity and quality of member contributions. But all the mechanisms the board depends on – meeting structure, agendas, information, staff support, technology, and scheduling – are dismissed with one or two quick questions. Half your board evaluation should be focused, not on people, but on this board matrix, its quality, timeliness, value, and convenience.




One tool for tipping the evaluation balance toward processes (and less on personalities) is tech. New electronic tools have made online evaluation far simpler, quicker, and more objective than traditional paper methods.


	Most of the popular board portal platforms (Diligent, BoardEffect, etc.) include tools for evaluation, but these can vary in sophistication and value. Portal tools for assessment include formatting and sending of questionnaires, compilation of results, and presenting them in handy tabular and graphic formats. Sounds pretty basic, but this alone makes the evaluation process easy and automatic enough to give an added nudge – the busywork handles itself.


	Beyond the portals, there are a number of specialized tools offered by software providers and consultants specially designed for board Page 136assessment. A few popular resources are Rivel,4 NasdaqBoardvantage,5 and GovernancePro.6 These deliver more depth and customization to the online governance process, as well as interpretation and advice on the results.


	Consensus suggests that board e-evaluation benefits the process the way most digital tools add value – by making the scut work easier, while leaving more time for personal assessment of the results. “I don’t believe the data should be the final takeaway,” says David Bobker, a managing director with Rivel. “But it helps establish benchmarks and objectivity.” Once the data is processed and presented, the board can then “look to engage for the live part [of evaluation], through video conferencing.” Also – devote advance facetime discussion to planning the evaluation goals, priorities, and leadership – what and why do you want to evaluate?


	A less noted payoff of using digital board evaluation – greater security. “Whatever type of technology you use, make sure it's secure,” cautions Ray Baushke, founder of GovernancePro. “Too often the evaluation is being discussed over Skype or Zoom.” Portals and the dedicated platforms above fuss over info security, lessening the chances of sensitive thoughts or data being leaked, going astray, or forwarded to careless hands.


	Ever since tractors took over for farmer's draft horses, technology has not only made previous tasks easier, but created whole new applications no one thought of before. This applies to board evaluation platforms. If the tech really simplifies the process so much, who says you have to limit evaluations to every year or two? Why not more frequent status checks? Or, beside formal evaluations, how about live polling of board, committee, or chair performance at every meeting?






“OFFBOARDING” TIPS FOR DEPARTING DIRECTORS

We’ve seen how important good onboarding is for new directors. But what about the other end of the process? When a member retires, it's more complex than a handshake and a toast at dinner. What should you do to assure that legal and administrative leave taking is done right – and that everyone benefits as the director walks out the boardroom door?


	The first priority, of course, is to make sure business and compliance requirements are met. Departing directors should submit a written notice of either resignation or not standing for re-election to the corporate secretary at least 60 days in advance. Bear in mind that, for a public company, a director resignation “for cause” may bring disclosure requirements, so it's wise to keep language as innocuous as possible. (Also, check your company and board bylaws for any board departure requirements – you don’t want to discover later that you’re out of compliance with yourself).


	There are standard checklists on director resignation procedures available from groups such as the Society for Corporate Governance7 in the Page 137U.S. that cover legalities. Randi Morrison, VP for reporting and membership at the Society, notes that SEC Section 16 covers a departing director's “tail” requirements on matters like insider information and trading, and SEC or stock exchange notice rules. She recommends the company give the director a note listing these boilerplate requirements. “There is a standard exit memo format for this.”


	The corporate secretary faces other housekeeping demands on a director leave taking. The departure and its effective date must be noted in the next board meetings’ minutes; stock exchange filings must be updated (particularly if a departure leaves the board or a committee out of compliance on independence or skills); your D&O insurer must be notified; and the company's website listing of directors needs to be changed.


	Housekeeping includes internal company matters as well. Director compensation needs to be halted as of the effective date (and equity holdings assessed and status updated). Staff who interact with the board should be memoed as to the director now being an ex-director, which affects what info can still be shared, and when (if the director serves on the audit committee, your auditor may request a meeting to discuss the reasons for departure). Update company mailing and memo circulation lists, change the director's passwords for the board portal or other online sources, and assess whether the director had official “signing” status for filings or financials.


	Despite regular lectures not to do so, most board members accumulate papers, reports, minutes, board books, electronic files and emails, and similar flotsam over their tenures. This may be at their homes or offices, but all should be either destroyed, wiped, or returned to the corporate secretary. Be sure to add an inventory and disposal cleanup to your director leave taking checklist.


	Finally, don’t miss this opportunity for a valuable “offboarding” discussion with the director. Even a member who quietly plans to retire may have hidden concerns or issues with the company, the board, or leadership in the background. The board chair or governance committee chair should schedule a low-pressure lunch chat to debrief the director on thoughts, suggestions, and potential improvements.
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I’ve found in most cultures; we have the important topic of board leadership exactly backward. Consider how we recruit for most top jobs. We vet candidates based on their experience, training, and previous success for a position and ultimately name a final candidate to the role. Over the past century, we’ve developed an infrastructure to professionalize such business leadership. CEOs, CFOs, and other top roles gain their jobs with specific academic training, a long record of success, and professional certifications.

When it comes to serving as leader of a board of directors, though, you may own a majority stake. You may be a retired chief executive, or current chief of the company. You may be a friend of a friend, a relative, or a representative of a state ministry. You may have business leadership experience, but not necessarily any in leading a board. Whatever the culture, the economy, or the type of business, actual proven skill in leading and managing a board of directors is not what put you in that role at the head of the table.

The task of board leadership also has other built-in, but little discussed, challenges.


	A board chair has largely informal powers. If you look at board chairman job descriptions around the world, it's often styled as an informal go-between. Assuring communications, good board information, and meeting procedures. At a few larger companies, staff is assigned exclusively to board support, but at most, the chair depends on the company secretary, company counsel, or other internal office to manage almost all of its needs. The board chair has no dedicated staff, little budget, and, by most good governance models, no direct authority ordering managers to do anything.


	No one teaches you how to lead a board. As noted above, there's little training on actually managing a board, and less on the personal issues and qualities needed. When it comes to insights on how to excel as a good board chair … almost nothing. Board chair education is like sex education in most of the world … you’re just expected to pick it up as you go along.
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It's lonely at the head of the board table. You’re chairman of the board. That means you’re expected to know everything. The boardroom is not an environment that supports showing uncertainty, weakness, or fear, and for the captain at the head of the table, such flaws are unthinkable. Everyone in the boardroom needs to know you’re the Chair (with a capital C). Yet if you approach board leadership that way, it becomes lonely and isolating, and often ineffective.


	Finally, should you become chair of a board of directors, the qualities that got you to your current career level are often the opposite of what you’ll need to be an excellent chair. A Harvard Business Review article from 2018 found that more than 85 percent of the board chairs studied had been CEOs at one time.1 They learned to thrive on crafting a vision, making bold moves, appointing people, giving orders, being in charge, and forging ahead. Action- and results-oriented, these executives were used to being stars on the stage.


	But upon becoming board chairs, nearly all find that the very same competencies and personal traits that had made them effective CEOs were of little help – and even counterproductive – in fulfilling the chair's role. Here are hacks for rethinking this formal (yet informal) governance role.





TRAINING YOURSELF TO CHAIR A BOARD

Suppose you’re about to take on the board chair role, and change the above formula for the better – how should you train and prepare yourself?


	Seek mentors. The informality of board chair education means that directors tend to model themselves on chairs they’ve served under in the past. As with parenting, if you had a lousy role model, you’ll be a lousy chair. “It's important to have a mentor, ideally the board's outgoing chair,” notes Pam Knecht, of consultants Accord Limited. Fortunately, most of us, by the time we’re being considered to chair a board, have a wide network that includes seasoned chairs. Arrange a cup of coffee with some of these pros (especially ones who’ve impressed you), and discuss the demands and learnings you’ll need. Plus – the board's nominating/governance committee should be taking a hand in this, arranging visits, contacts, and updates to prepare yourself. Start on this well before taking your seat at the head of the table.


	As for content, incoming chairs should learn both the hard skills required (shaping and working the agenda, board info, logistics, etc.) and needed soft skills. Persuasion and emotional intelligence are the currency here … reading a room and steering discussion without actually leading it. “As a good board chair, no one should know what your position on a Page 140matter is,” observes Catherine Gryba, of the CRG Strategies consulting firm in Canada.


	Gryba has learned a few essentials board chairs need to make the job do-able. “First is preparation and management of the agenda. Part of agenda management is ability to start and end the meeting on time – that's important to the directors.” When members repeat themselves or wander off topic, learn tools for gently guiding discussion. “Repeat the last sentence someone said, summarize it. That politely interrupts them, and gives you the floor.” Gryba finds best-practice board chairs regularly connect with management and board members between meetings, to avoid surprises all around, and gauge potential meeting concerns in advance.


	As part of pre-chairmanship prep, make an honest assessment of your time availability … and always assume you’re being too optimistic. “Make sure you have the extra time to spare for a chair role,” cautions Denise Kuprionis, president of Governance Solutions. If you’ve gained a good fix on your current time demand from serving on a board, assume that you’ll need to clock at least 50 percent more to serve as its leader.






GOOD HABITS FOR BOARD CHAIRS – SEVEN EXERCISES

Still want to take on the hard work and little-benefit job of leading a board? Here are some nuts-and-bolts exercises to get you limbered up for the role.


	Practice before you lead your first board meeting by shaping your own personal curriculum. Assuming that you currently hold a corporate or fund leadership role, make a conscious effort to shift your approach at some of the meetings you conduct. Step back from being an active participant, and practice being more of an enabler, a facilitator, a conductor. Rather than giving presentations or leading discussion, try delegating these to staff. When possible, focus less on driving outcomes in the meeting, and more on ensuring processes and quality discussion.


	Start by disciplining yourself to speak less when covering an agenda item, and encouraging the other participants to speak more. This can be a tough exercise for execs used to being in charge at a business meeting scrum (especially if you’re the one responsible for outcomes), but it helps you learn how a chair role differs (and what you’ll need to do differently).


	Saying that a good chair is “accessible” to board members should be obvious – but don’t put all the burden on them. Practice reaching out. Consider setting a schedule of calls for all board members a week before meetings to check on possible questions and important matters to be covered in the meeting. Make this two-way communication – what Page 141are the board members hearing, and what would they like to address? Informal, open-ended conversation is an important skill for the board chair to nurture.


	Educate yourself. A board chair, particularly an independent who comes from outside the company, is in a bind when it comes to company knowledge. As with most non-execs, he or she will never have the day-to-day insight and focus of the top managers. However, as the board's leader, casual knowledge of the company is a dangerous handicap. Good chairs go the extra mile to train themselves on the company, its people, its markets, its customers, and its risks. Time is invested in studying reports and data beyond what goes into the board book. Chats are scheduled with top managers, clients, auditors, and often frontline employees. This chair will know the acronyms, shorthand, and players in the industry. Maybe the CEO is the most knowledgeable person in the room, but the good chair strives to be a close second.


	Get to know (and respect) the chief executive. The effective chair builds a friendly, open relationship with the CEO, drawing a subtle a line between being in the CEO's corner … and being the CEO's pal. Build rapport inside and outside meetings, so each of you can expect the other not to spring any surprises at the board table. Learn your CEO's strengths and weaknesses (and assume that the CEO is studying yours). And respect the chief executive. If you feel the person in the role doesn’t deserve your respect, either you or the CEO don’t belong there.


	The board meeting agenda is your script and guide, so the wise chair fusses over its preparation. The goal of agenda order and structure is not to make the meeting quick and easy for management, or even just to tick off legal necessities. Rather, it is to draw the most value from the assembled group. So, before the meeting, give the agenda a careful markup and thinking through. Could some presentations be better handled as attachments to the board pack for pre-review? Try to assure that several of the items will prompt board discussion, and work in the meeting to draw out these contributions. While the agenda itself is the to-do list for the full board, your chairman's version should include far more in the way of notes and prompts.


	An effective chair gives herself a robust post-meeting job review. Go over each item (and the minutes, when available) and grade yourself. How effective were you on managing each item? Who did the most talking in the meeting? (if it was you, do better) Did you seem to manage the meeting time well? (did the meeting ramble here, or did someone dominate discussion there?) How many questions were asked in the course of the meeting, and did they really contribute? What items did you feel personally underprepared for? What feedback does the chief executive have on the meeting? Grade yourself on this shortly after adjournment while impressions are still fresh.
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ROBERT'S RULES FOR THE SAVVY CHAIR – FIVE TIPS

Hey board chairs … how many of you are experts on parliamentary procedure? Anyone … anyone? Of the many skills needed to be an effective chair, the procedures for properly running a meeting are maybe 297th on your top 10 list. Which is a shame, because you’ll be amazed at how smart use of Robert's Rules of Order and related tools allows a board to work better, faster, and with less drama.

Susan Leahy leads the Roberts Rules Made Simple firm in Canada, which specializes in training and consulting on savvy use of parliamentary tools (boards are a specialty). How can the smart board chair use a few formalities to smooth boardroom processes (and make their role more effective)?


	Under Robert's rules, there are just seven fundamental motions that can be used in the board meeting – if it doesn’t fit here, don’t do it. These are … an “original motion” (the basic act of stating a resolution); amending the motion, if needed; amending the amendment (you can only amend an amendment once); referring the motion to a committee; postponing a motion (usually because more info is needed); tabling an item (delaying it due to a more pressing matter); or finally, calling the question (enough chat, let's pull the plug on this item). Get to know these, and how they are used. Meetings will become far more efficient.


	Board meetings, particularly at younger and private companies, rarely require a member to be recognized by the chair before speaking. But there are times when doing so smooths work flow, and levels the playing field. “With all comments going through the chair, everyone feels valued and safe,” notes Leahy. Aspects of this include … the board member making a motion gets to speak on it first, and no one is recognized to speak a second time until everyone has had an opportunity to speak once. Plus, the chair is allowed to limit the time each speaker has on the floor (10 minutes is traditional, but three or four minutes is more modern). Pushy directors will be timed out, while wallflowers can blossom.


	We’ve mentioned this boardroom headache before – a motion is stated, seconded, and then opened for discussion. Everyone piles on with additions, deletions, etc., and the poor corporate secretary has to sort out what the final wording should be. The chair who uses Robert's rules wisely avoids this mess. “If I want to change a motion that's on the floor, you need to formally move a motion, have it seconded, and then vote on the amendment,” says Leahy. Sound awkward? So how awkward is it Page 143when the whole board piles onto the wording of a board resolution for half an hour, only to end up approving a hot mess?


	One parliamentary artifact that some board members still remember is to say “point of order” to stop discussion. But the active, Robert-savvy board chair pushes back if this is abused. “You may have a director who uses a point of order as a weapon,” Leahy warns. In proper parliamentary procedure, this is only allowed to point out a fault in the process used for discussion or a vote – not to argue about the matter at hand. “The point then may be taken, or not, but you move on with debate.”


	The savvy board chair will find that being the smartest parliamentarian in the room can be a handy get-things-done tool. To study up, the American Bar Association2 offers a handy cheat sheet of parliamentary helpers board chairs can use to grease the wheels at meetings.








RETIRING AS CEO, BUT STAYING AS CHAIR – MAKING IT WORK

Q: I’m currently chief executive and board chair for a technology company I co-founded 20 years ago. I’m looking at retiring from my CEO role, but keeping the board chairmanship. I’ve discussed our current COO, who's really sharp, taking over as chief executive with the board over the next year. Still, I know that when someone who's both chief executive and leader of the board cedes the CEO role and stays on as chair, there can be friction. Any advice for making the transition a smooth one?

A: Despite lots of advice from consultants on the value of strong succession planning, many CEO transitions remain vague, subjective affairs with too little governance groundwork. Your situation suggests this informality, but you still have time to build a solid, effective plan.

Start with some self-examination, suggests John Kurtz, a partner in the leadership change and organization practice of Kearney. “Use a self-discovery process to make sure with yourself why you’re ceding the role.” Emergencies, health, or a desire to stop and smell the roses are all common drivers of CEO retirement.

But after your own self-inventory, realize that it's not just your decision. Where is your board on making the leadership transition call, assuring a good successor, and laying out a plan? If you truly want a smooth, effective CEO switchover, the board should be the owner of the process. Otherwise, your own subjectivity can undermine the new leader.

Page 144Since you’ll be retaining the chairmanship for awhile, the board role as monitor becomes even more crucial. Kurtz suggests that you approach a senior independent member of the board to act as a go-between and reality check both for you and the incoming successor. “I’d like this person on the board to hold me accountable, and be frank in telling me if I’m sticking my nose in to the CEO's role.”

Typically, this “chair whisperer” is an informal role. But the other board members, the new CEO, and top execs should all get the message that there is a director serving as the chair's “accountability partner.” I assume that your board already has a lead independent director who would be a natural as this monitor and mediator. If not, now is the time to formalize the job.

There are other, more subtle problems to watch for when the CEO retires but stays as chair. “Sometimes the CEO role morphs when the strengths and weaknesses of the new CEO are not understood,” Kurtz observes. For example, maybe you come from the tech side, and bring strong insight and focus on the technology functions of the company. Your COO could be big on finance, and that inclination will shape the new CEO role. Both are valid, but unless you, the board, and your successor inventory, discuss and plan for these differences, there could be internal static.

Finally, how long do you see yourself continuing as board chair? A former chief staying on to lead the board is not always a negative, but force yourself to shape a real goodbye. Set a timeline of a year to two before heading off altogether, make it public, and plan leadership around it. An “indefinite” tenure as board leader brings subjectivity and uncertainty everyone (especially your replacement) wants to avoid.



HOW DO YOU PAY A “LEAD DIRECTOR?”

A board “lead director” is a fairly new role, and one with lots of uncertainty. Defining the role as “the director who runs board meetings when the CEO is also chair” leads to lots of qualifiers and asterisks. And if the duties of a lead director vary greatly, so does pay for the role. However, here are a few useful tips and medians.


	Aside from the Golden Rule of board pay (the bigger the company, the more the gold), lead director comp tends to vary most based on workload. Rick Smith, a managing director with BDO, sees the nuts-and-bolts effort of board workload split between a CEO/chair and a lead director in many ways, and the lead director's pay tracks accordingly. BDO finds an added stipend/retainer in cash above basic director comp is most common, typically between the 40th and 60th percentile.


	At larger public companies in the U.S., this works out to an added bump of about $30,000/year on average, says Bob Romanchek, a partner at Meridian Compensation. Again, there is great variation, and he finds Page 145“at eight to ten percent of the companies we survey there is no added pay for a lead director.” But this is definitely at the trailing end of the trendline, he notes. The original job assigned to a lead director (chairing the board's executive sessions) has steadily expanded into broader board leadership, and should be fairly rewarded.


	Arriving at a fair pay figure for the lead director thus sounds like a guessing game, but Romanchek finds many boards adopt a simple rule of thumb. Provide the lead director the same added fee you pay the chair of the audit committee (since both jobs have grown far more complex lately). If the lead director adds further duties that increase time and effort (such as sitting in on all committee meetings, or shareholder communication), a further premium may be advised.


	In summary, don’t view lead director compensation as a single added bump, but as a suite of rewards that can be juggled depending on extra duties required. Maybe some boards put the lead in charge of coordinating the CEO's performance evaluation, while others leave this to the compensation committee. A future trend may be to formalize the lead director's role by naming the position to also chair the nominating and governance committee (already common). This makes it easier to determine duties and class compensation based on the chairmanship title.






HOW DO I CHAIR A VIRTUAL BOARD MEETING?

Q: I’ve served on the board of a regional bank for a number of years now, and was recently elected as independent chairman. I have boardroom experience in my previous career (I retired several years ago), but now I’m chairing virtual, online meetings of the board, and it seems awkward and confusing. Can you offer some advice on chairing a virtual boardroom?

A: Many board leaders are in your position, having to apply the skills they’ve learned in leadership to a remote “boardroom” environment … all while wrestling with sometimes-confusing technical issues.

As a seasoned board chair, you’ve already learned the value of pre-meeting prep. Running an online meeting kicks this up a notch. “What gives the highest success is preparation in advance,” counsels Laura Mathis, exec communications coach with the Speech Improvement Company. Along with your regular prep, devote added practice time to the video platform, getting familiar with what tabs to click and how to do various tasks (showing presentations, going to chat, forming sub-groups, etc.). Enlist someone from the bank IT staff for some tutorial, and invest a few hours poking around and practicing the tech on your own. Try a practice recording to see how you come across on video. Aside from gaining expertise, you boost your own confidence, which attendees pick up on in the meeting.

Page 146Also, try exploiting the platform for advanced tasks that save meeting time, like virtual consent resolutions and agendas, committee meeting minute approval, and polls or other query media. The more board work you can get underway (and the more questions you can answer) in advance, the better.

Online etiquette tools can actually make your “herding cats” job as a virtual chair easier. “Set virtual rules of the road,” counsels Mathis. “Have a policy of ‘one speaker at a time,’ and set rules for how directors let you know they want to speak … raising their hands, or however.” Practice using the online chat function to give attendees a way to communicate directly with you, which helps avoid everyone chiming in at once. Realize also that the ability to split off digital sub-groups from the full board meeting is a great tool to help the chair manage. Sending audit or compensation committee members to a digital breakout room for a few minutes during the meeting to hash out an issue can be a great time and work saver (a smart board chair knows how to delegate).

You’ll find that helping the other online directors improve their presence makes your task easier as well. Try to convene the group a few minutes early for virtual catch up and warm up … and then send chat notes to members whose lighting, framing, or audio may be poor (or who have their camera pointing up their nose). By the time you call the meeting to order, everyone will be at their best – and you’ll realize that you can handle this.



NOTES


	
https://hbr.org/2018/03/how-to-be-a-good-board-chair
⏎

	
https://www.americanbar.org/groups/bar-leadership/publications/bar_leader/2011_12/summer/debate/
⏎
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In interviews over the years, I’ve often been asked to name the best corporate boards – and also some of the worst. The “worst” list is easy. There's always a corporate scandal brewing somewhere in the world, with the board of the infamous company in the headlines and lots of boardroom markers of failure. When it comes to naming “best” boards, though, it's more of a quandary. Spotlighting a board that has really eminent members or that looks good on paper can end up embarrassing when things fall apart (consider the all-star board of disgraced blood testing company Theranos).

The biggest problem with a “best” board, though, is that really good, effective boards do their work so quietly that no one notices them. Bad corporate governance is splashy and exciting, with news headlines, grand juries, ministry investigations, perp walks, and lots and lots of lawyers.

I’ve talked about all the legal, regulatory, financial, operational, etc. dangers facing the world's corporations today. You as board members are all too aware of these, and the pressures you face when putting your name down as a fiduciary. While modeling good “tone at the top” is important in avoiding legal dangers, this is another area where a few smart hacks can head off trouble and help board members sleep better at night.

Good corporate governance should be boring. There is little drama, but solid information, great procedures, and good intentions. Directors devote time to learning the business and its people. They trust what they know about these, not just because the trust has been earned, but because they have strong internal controls and reporting structures, as well as personal communications with staffers in the know. Board meeting agendas, minutes, committee structures, and information packages are well thought out and proven effective. The CEO doesn’t try to hide things from the board in part because the governance structure ensures internal transparency.

In short, these boards quietly do an effective job. Low stress, well planned and executed … boring.

Think back to the first two tech unicorns of 30 years ago, Microsoft and Apple. Both were definitely scaring the world with their brash, explosive growth under founders and chairmen Bill Gates and Steve Jobs. Jump ahead to today. Both companies have matured, but are still powerhouses that Page 148regularly reinvent themselves under the leadership of CEOs such as Tim Cook and Satya Nadella.

But can you name the current board chairs of Microsoft and Apple? Don’t worry – no one else can either. The governance of both companies outgrew their early, freebooting ways to become professional, well structured, independent and, by recent results at both firms, very effective. And best of all, boring.


SHAPING THE INTERNAL CONTROLS YOUR BOARD NEEDS

First things first – no company (and its board) can stay out of danger without effective internal controls that keep directors informed on what's really happening. Too bad that standard corporate control functions aren’t really friendly for board usage. The website Businessdictionary.com offered a generally accepted definition of “financial controls” that pointed to the problem. Company financial controls allow:


management control (as exercised in planning, performance evaluation, and coordination) of financial activities aimed at achieving desired return on investment. Managers use financial statements (a budget being the primary one), operating ratios, and other financial tools to exercise financial control.



“Management,” “managers” – but nothing about how the board of directors can make use of these controls. Yet they are crucial to the board in assuring not just the integrity of the corporation, but that the board has the tools to honestly assess that integrity.

A “unified field theory” approach to internal controls for both managers and the board should be achievable by any corporation. Step one is a definition. Controls first lay out procedures for doing something (and the steps involved), and tools for verification. Who can actually authorize a company action? How are the action's processes documented? How are the actions reconciled to compare what should have happened with actual results? How secure is the process itself? Is there division of responsibility (one person is required to authorize a transaction, while another actually writes the check)?

As you can guess, this brings overlap and hair-splitting definitions. But here are a few basic control headings for the board (and helpers for building them):


	Financials. These are the traditional financial controls and reporting of a company, and the raw material for these should already be an audit committee staple. Assurance of the work of internal and external auditors. Approval of the audit plan (and review of results). Knowledge of audit and financial policies and procedures of the company. Audit committee review and approval of all financial filings and disclosures. Now, work with your finance function to shape more regular, but quicker Page 149oversight media for these. For more specifics, check out the Deloitte Audit Committee Resources Guide.1


	Compliance. Adherence to all applicable laws and regulations. Assure a comprehensive code of conduct, policies, procedures, and internal controls for compliance. Direct communication lines between the board and top compliance and enforcement staff (company counsel, chief compliance officer, etc.). An effective policy on internal “hotline” compliance reporting, with regular board reports is also crucial. McKinsey produced a good report on making internal controls more insightful on compliance a few years back that remains valuable.2


	Risk. Board risk oversight is typically segmented into sectors – financial, legal, compliance, strategic, operational, “unknown” black swan items, etc. These are then defined, their significance and risk parameters set, and measurement criteria decided. Heat maps, dashboards, scorecards, and other graphics are common board risk monitoring tools (especially heat maps). COSO offers a comprehensive guide to enterprise risk management.3


	Human Resources. Good HR control tools for the board start with the pay benchmarking and peer group data used in setting exec pay. But dig deeper to include turnover and retention reports, employment branding/desirability data (what is your company image on job sites like GlassDoor?), diversity stats, and trends. Executive succession review (both long-term and emergency) and talent development plans are often periodic tick-box exercises – instead, approach them as regular internal control review items, with status dashboards. Decide how compensation risks can be best reviewed, with oversight shared between your HR and risk functions. “HR audits4” are a common internal review tool, and can offer objective control medians for the board.


	IT. Board-friendly controls on information technology are daunting. Dense tech-speak, fast-changing technology, and potentially huge liabilities make oversight scary and fraught. Work with tech staff, your CISO, and others to define tools that can give your board timely, objective measures of security, system integrity, and strategic value. The Institute of Internal Auditors5 has developed helpful guidance for shaping IT controls that will work for your board.






NEEDED BOARD POLICIES … FOR ETHICS

One of the great powers (and also dangers) of a board of directors is that they largely get to make up their own rules. Yes, there are all sorts of fumbles that violate fiduciary duties and will land board members in legal hot water. But beyond these tightly defined guardrails, the board is the ultimate boss in the organization … and it's hard to fire the boss.

Also, for every ethical bright line a director encounters, there are a dozen grey, uncertain shadings. No, you don’t sneak info out of a board meeting Page 150for your personal profit. But a member of your personal network's company would be an ideal supplier for that new tech expenditure your board just approved. Is it OK to push for them at the next meeting? Most board documents stress that directors are to conduct their duties “in an ethical, disinterested manner” and such. Sounds noble, but this leaves endless areas for uncertainty on how to personally manage a highly responsible, legally fraught, but very vague, role.

This makes developing, writing, and establishing a board code of ethics a valuable tool in good governance. But how to shape a code that is effective, practical, and enforceable?


	A starting point would be your current employee code of conduct. This will have a great deal of overlap with a board-specific code, though with crucial differences. “Some organizations say the code used for employees also applies to their board, but others determine they need a dedicated code,” says Pat Harned, CEO of the Ethics and Compliance Initiative. The ECI website6 lists the typical elements to include in a general code. These include: compliance and anticorruption; conflicts of interest; client and vendor info: employment practices; environmental issues; compliance resources to use for reporting; online and social media standards; relations with third parties.


	But the differences in addressing board ethics are crucial. “Some general codes cover board members too, but there's typically not a lot of detail, and they’re too general on big issues,” notes Jason Lundy, chief learning officer at training and communications hotline vendor Syntrio. For example, “maintaining confidentiality of information is crucial … directors get in trouble on that.” Insider trading is a related issue to closely address, as is the murkier matter of conflict of interest in director duties.


	These concerns flow from the same quandary – your board will learn the company's most privileged, insider secrets – but they are also outsiders, with their own businesses, contacts, and lives. Most directors are tied into a broad matrix of networks who share information, do deals, and generally gossip. That helps make you valuable to the company, but also vulnerable. Directors should already know about things like fiduciary duty, integrity, loyalty, and confidentiality. But also give policy guidance on hair-splitting. If we learn information in a board meeting that investors or regulators have a right to know, but the board votes to keep quiet, what do I do? The CEO tells our board a company supplier is facing difficulties – can I share that with other business contacts?


	In shaping your board code, assure open discussion among the board for full buy in, and also their thoughts on issues that may be overlooked – listen to members who say “what about …? ” Writing your code dovetails well with a complete review of board documents. The code should interlock with board job descriptions, bylaws, and committee charters. Which committee handles code review and enforcement? What procedures will be used? What teeth will the code have for enforcement? As Page 151part of this, spell out reporting obligations for members of the board and management, and particularly confidentiality protections for the latter.


	Looking for more board ethics code ideas? Check out samples from Flowserve Corp.,7 Johnson & Johnson,8 Amgen,9 and Unilever.10




… FOR CONFIDENTIALITY …

What's said in the boardroom stays in the boardroom … but again, there will be caveats to that good governance rule. To keep boardroom secrets secret, and assure uniform policies on what does go out, it's wise to develop a written board confidentiality policy. What should it prohibit (and permit)?


	First, actually putting the policy in writing, in some form, is wise. One approach is to reference confidentiality in the board bylaws as a way to assure they have some teeth and then write up a policy to be signed by new board members as part of their onboarding (you can also implement the sign-on process when re-electing directors). Build discussion on your policy into new director orientation, and include review of it, with board education/briefings on topics like data security, risk management, and insider trading. No one should be unaware of what the policy says, and that they’ve formally agreed to it.


	And what should your board confidentiality policy cover? It goes well beyond basic boardroom discussion. Jennifer Wisinski, a partner with the Haynes, Boone legal firm, sums up “all non-public information that the director learns through their service on the board, including non-public financial and business operations information, trade secrets, non-public info concerning customers, suppliers, or possible transactions, as well as proceedings and deliberations of the board and its committees.” Note that “non-public” info varies by the entity. There are tight guardrails on what can be revealed for a publicly traded firm, while any info on a private company will be … well, private. There are good11 examples12 of board confidentiality policies out there for wording tips.


	One reason for regular board discussion on confidentiality is nuances the dry language above leaves out. For example, notes Wisinski, “many policies don’t address how to handle confidentiality when a director represents someone on the outside.” “Constituency” board members, such as venture capital investor representatives, or members nominated by a shareholder activist, will surely report back to their sponsors. Standards vary on what should be privileged in such cases, but at the least your policy should lay out what the individual director can (and can’t) do with the information


	Build in “relief valves” for information, both formal and informal. While we may think the leaky board member is motivated by personal gain or corporate gamesmanship, a common driver is frustration with the current state of governance. “A lot of times this is attributed to a director who feels he's not being heard, so he talks publicly,” observes Page 152Wisinski. The chair or chief exec who keeps a tight rein on board discussion and dissent may just be driving it outside.


	As to formal relief valves, make sure your written board policy states that it will not apply to legal reporting or compliance duties required of board members in cases of company malfeasance. Clauses that forbid any director whistleblowing may not only legally void all of your policy, but in some cases have drawn regulatory action in itself for impeding reporting requirements.




… AND BOARD CONFLICTS OF INTEREST

The relationship between board confidentiality policies and protections for conflict of interest is a close one. However, shaping your specific board conflict policy requires even more detail, primarily due to the stakes involved. Still, a board conflict of interest policy must be fine tuned to every organization's needs. Here are some tips.


	Writing a workable board conflict policy begins before anyone puts pen to paper by defining the “conflict climate” unique to your structure. For example, non-profits likely include board members with outside interests in the organization, through funding, manpower, and similar cause-related ties. A family business must sort through vague boundaries between the interests of the family overall, individual members, and the company. Venture-funded company boards include VC partners who are doing deals and investing with a whole competitive food chain. Review best practices for your specific sector, and suit them to your needs. With VC companies, for instance, it's assumed that fund partners will split loyalties between their firm and the boards they serve. “That should be addressed in their investment terms going in,” observes Randy Gullickson, and partner with the Anthony Ostland law firm.


	Step two is to target the potential conflicts of your board members. Does a director have a personal or financial interest in a specific board matter at hand? Would this incline the member to sway board discussion or voting? Is the director acting in the interest of one segment of investors or stakeholders over others? Other board temptations should also be considered. The director may lobby staff for a particular policy beyond his or her board capacity, or claim to represent the company for outside opportunities. Share open discussion among the board, management, and company counsel on where your taboos lie.


	Director conflicts flourish in the dark, so broad, mandated disclosure is a must. This should be written as a positive duty on the part of directors – they need to tell you about their potential conflicts without being asked. The easiest way to cover this is an annual director questionnaire on their financial and business interests (here is a link13 to a nonprofit example). The D&O insurance questionnaires your board requires for coverage are a good tool for adding specific conflict items. Still, get into the habit of asking about conflicts in the course of the board meeting, Page 153whenever a discussion or vote could touch on a sensitive matter. Don’t assume a director with a hidden conflict is up to no good – she or he might just overlook a possible issue until you jog their memories.


	Now you’ve defined conflicts, written your policy … and a board member discloses an interest in the business at hand. What to do? First, disclose the conflict in board minutes – this both shows good faith and compels the board to act. Then, decide a course of action. A simple recusal from a vote may be all that's needed. Possibly the director should abstain from discussion on the topic overall (mandated in some countries), or even leave the room if the stakes are high enough. Whatever your approach, assure every aspect is carefully minuted.






HOW ABOUT A BOARD RISK COMMITTEE?

I offered an earlier chapter on committees, but given the rise in specific risk oversight as a board hot zone, let's give dedicated board risk committees their own space here.

Risk committees really took off in the world following the financial scares of 2008–2009, primarily at financials (where local regulations often mandated them). Financial, geopolitical, and pandemic scares have seen them expand to sectors such as pharma, defense, chemicals, and big food corporations. What are best practices for effective risk committees – and how can they become better at looking ahead?


	While most boards hate adding yet another committee, a risk committee can have a unique role and structure that offers opportunities to not only better manage risk but also shake up your board itself. Start with a strong committee charter (which also offers an opportunity to separate the roles of a risk committee from those of your audit committee). The South African branch of Deloitte14 offers a valuable guide for shaping risk committee rules and membership, and there are plenty of other good charter guides15 and examples16 available.


	As to committee make up, “risk management” career pros are valuable, but this term is even less specific than the “financial expertise” required for your audit committee. “Tech and cyber risk background” are suggestions from Catherine Allen, who founded the Board Risk Committee forum17 (a great source of risk info, BTW), but legal, compliance, insurance, finance, logistics, and HR can all claim seats at the table.


	Chair of the committee should be someone with solid experience in assessing and managing risk – “a chief risk officer, or a CEO with tech background, or a CISO,” suggests Allen. But look also at execs with proven skill in spotting other risk areas as well. A smart info tech person might know about hacking risks, but gets lost when looking for an exchange rate or supply chain vulnerability.


	Page 154A board risk committee should be meeting at least four times yearly, but its advisory nature (rather than just voting things up or down) makes it a natural for online, “floating” board sessions. Consider quarterly in-person committee meetings, but also in-between online catchups and info sessions. Company risk staff, finance, legal, and also outside resources should be giving online updates and Q&A to educate the board on coming risk issues – politics, currency, competitors, technology, etc. …. Extend this approach to “use scenario planning” in risk committee sessions, advises Allen. Devote some of your committee agenda to tabletopping What If situations. Suppose another pandemic means no one can come into the office for a year? What if a key technology you depend on comes from overseas and faces a sudden embargo?


	How should staffers best brief board meetings on risk? Start with feedback from directors on what information and assurances they need; focus on higher-level key risk indicators (KRIs); seek insights on emerging risks; break risk discussion into manageable pieces to avoid overwhelming them.


	Minutes for board risk committee sessions must meet some different goals than those of other committees. With fewer actual decisions and more overall briefing and discussion, focus more detail on what the board knew, when it knew it, and the deliberation involved instead of up-or-down vote results. Assume regulators, unhappy investors (and their lawyers) will be reviewing your minutes to see how seriously your risk committee took its discussions.






RANSOMWARE ATTACKS! A SEVEN-STEP BOARD PLAN

Want to know about the latest on a major corporation having its data, operations (and maybe even its ability to stay in business) attacked by cyber criminals? Just read today's business news headlines, because fresh digital raids are happening daily. Holding a company's data or networks hostage in exchange for ransom is obviously a danger that rises to the level of the board. But what questions do you as directors need to ask in advance on defenses and potential losses? And how do you handle the existential ethical choice of paying criminals, or accepting the damages?


	It's difficult for the board to assess your cyber defense status. Think of your last board briefing on info security, and the eye-glazing collection of tech terms (a Microsoft report on the SolarWinds hack blamed “conduct action-on objectives, such as lateral movement, data exfiltration, and delivery of additional malware”). Boards will always be on the trailing edge of the language and measures involved.


	So you as a director may not know the difference between WannaCry, Petya, C3RB3R, and RaaS (ransomware as a service), but instead, Page 155focus on how to best monitor. Start by targeting your board oversight. Financial service firms have tight requirements on data security and offer a good governance model for other sectors. A recent McKinsey survey found 95 percent of financial boards discuss cyber and tech risk at the committee level (most often Audit) at least four times a year.


	Accept that ransomware attacks, like all cybercrime, are no longer a matter of if, or even of when, but of how often, and how disastrously. Corporate platforms today face dozens, even hundreds of infiltration attempts daily, and the hacker tools and tactics are fast evolving. The board should assure your info security team is conducting regular threat updates and conducting tabletop exercises on current hacker tools and techniques. Board involvement in some of these exercises could be a real eye opener on the dangers.


	This suggests that ransomware attacks are growing so common and clever that your company and board likely will face the “what if” scenario one of these days. Yes, you will – which is why board and management discussion on attacks must move beyond how to avoid them, but rather how do we respond instantly when one succeeds. “I haven’t run into one board that had a process in place for the incident,” says Kurtis Minder, CEO of the GroupSense cyber response firm. Minder has sat in on some client Zoom calls “where I watched board members fight over how to respond” to an attack (save blame for later, btw).


	A first step is to assure that management has a What If policy now, before the attack strikes. Plan … various scenarios for attacks … what assets would be at risk … how prepared are backup and data isolation plans … how long can you afford to have systems down (and what costs are involved) … what clients and stakeholders are also at risk … who must be informed, when. The tabletop exercises noted above will be valuable in shaping this response. (The World Economic Forum offers a helpful plan18 for board prep and responses to a ransomware attack).


	Part of your plan must be discussion on the “devil's bargain” – do we or don’t we pay up? “The board needs to ask hard questions on this upfront so the ultimate impact is reduced,” observes Michael Leiter, a partner specializing in cyber issues with Skadden, Arps in Washington. He notes pre-planning gives your board perspective on the various options and costs involved, and “which of the least bad options” to pursue. Included in this are insurance coverage for losses, possible payments, and potential liability for directors and managers.


	If paying up is an option, the mechanics should also be explored in pre-planning. “There are a lot of complications to sending crypto payments,” notes Minder. Most companies are still novices at this, and you don’t want to learn when facing a 24-hour deadline. Also, payment may just not be possible. Under government pressure, more banks (possibly including yours) are refusing to transfer money into crypto accounts. Plus, it may be illegal to transfer money into accounts at various countries facing sanctions blacklists.
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HOW DO WE FIX A CORPORATE LEGAL “OOPS?”

Q: Help! I’m a co-founder and board chair of an AI logistics startup. We’re about to pursue a next round of funding that will let us really expand. But we’ve been reviewing our corporate records for the last few years, and uncovered a problem. It looks like we didn’t follow the correct bylaw procedure for electing our current board … which would mean our board actions, including issuing stock and signing contracts, are all illegal. This is sure to come out in our funding process. What can we do now?

A: As a classic science fiction book advised, Don’t Panic. “Defective corporate acts,” as our friends at the bar call them, are surprisingly common among startup and entrepreneurial companies. “I’ve seen folks issue preferred shares when they had none authorized, or did a transaction when a board duty of loyalty issue wasn’t disclosed,” recalls Amit Singh, a shareholder with Stradling Yocca Carlson & Rauth in San Diego. “Often it's caused by startups thinking they can save money on attorney fees.”

Obviously, having a major Oops such as this hidden in your company paperwork is dangerous, and not just when going to the markets or trying to sell the company. You and the board could face liability from later investors. But, as noted, repairs are possible. State corporate laws have recently made it a bit simpler to clean up defective corporate act oversights without an act of Congress (or state legislatures). Delaware, as usual, led the way here a few years ago, amending Section 204 of Delaware General Corporation Law to ease the process. The board adopts a new resolution on the timing and details of the corporate act that needs fixing (in your case, board elections), the nature of the defect, and that the board approves the repair. Depending on the defective act itself, a shareholder vote might also be needed.

If you’re not incorporated in Delaware yet, again, don’t panic, because a number of other U.S. corporate domiciles have adopted similar clauses to tidy up errors. Ask your legal counsel about your state's rules for tinkering with defective corporate acts. Note that these clauses are limited to genuine oversights by the board – attempts to game such fixes will be made short work of by courts (the 2017 Nguyen v. View case in Delaware19 is an example of pushing too far).

Again, talk with your company attorney about what you’ve uncovered and options in your state for quickly and quietly setting things right. An early Oops doesn’t need to derail your company strategy.





WHY CORPORATE “MINUTE BOOKS” MATTER SO MUCH

Page 157They call some corporate tasks “back-office work” for a reason. From a board perspective, these are “out of sight, out of mind” chores that the company secretary or legal counsel handles. You give this busywork little thought … until a lawsuit strikes, legal discovery notices arrive, a tax auditor knocks on the door, or a disgruntled investor insists the company prove its legitimacy.

Once these alarms sound, your board will take a sudden, enforced interest in what is generically called the corporate minute book. This collection of company records and certifications is the legal nucleus of your corporation. Your company secretary is the expert and guardian on detailed contents, but as a board member, you’d better be familiar with what should be included.


	The term “minute book” is a misnomer, at least since the 19th century. Think of it as a central collection of key files, often still paper (though electronic versions predominate today), carefully archived at company headquarters or the company's law firm. The corporate secretary should always know just where the minute book package is, and that it's kept secure. Bonus points if you as board member also know where it is (you are legal fiduciary for this bundle, after all).


	At the heart of the minute book are the original, notarized articles of incorporation for your state, along with any approved amendments or subsequent required incorporation filings. This should offer a complete, legally impeccable genealogy of your corporation up to the current moment, with all officers and directors noted.


	Next should be company bylaws and charter documents, including any amendments.


	The minute book also details ownership, equity, and dividend matters. Assure records of stock authorized and issued, share ownership and their identification, employee stock options, and related terms, agreements, and restrictions. A history of all dividends declared and paid out must be included. This can include quickly changing information, so staying up to the minute is vital.


	Assure a flawless paper trail for any major structural transactions, such as sale or acquisition of subsidiaries, restructuring moves, or other changes outside the ordinary course of business (these are the most popular sources of shareholder litigation).


	Notices, minutes, and resolutions from all past general shareholder meetings. Of particular interest are records on the election of directors.


	And finally, since this is a “minute book,” include all corrected, approved minutes of board and committee meetings (plus any board materials referenced in the minutes). Any written consents for board actions between meetings should also be well documented and included.






MINUTES, RECORDS AND NOTES – AVOIDING PAPERWORK TROUBLE

Page 158If you think about it, your board of directors, its membership, its actions, its intentions, and its devotion to fiduciary duty exist only in one place – and no, it isn’t the boardroom. A board only legally comes to life in the board meeting minutes. Once these are compiled and approved, anything else said or done about the role of your board is an afterthought. Sound, effective, legally safe meeting minutes include:


	Details that keep everything legal, and yet are sometimes overlooked. The date, time, and location of the board meeting. The start and end time. Whether it's a regular meeting (mostly) or a special one (rarely, but if so you must say so). Yes, this is all obvious. And yes, many of these are still regularly overlooked, throwing the legality of the whole proceedings into question.


	Who was present, and when? This doesn’t just mean a roll call of board members to assure a quorum – who else was involved in the board meeting? What are their titles and affiliations? This particularly applies to those giving presentations. A minute notation that “Dave” gave a presentation on the new tech strategy (with no idea who Dave is) looks unprofessional and raises questions.


	If your minutes are strictly legal bullet points on what was decided, you’ve met the legal minimum – but are wasting some value. Minutes can and should be forward-leading, action drivers. Noting that a strategic item was OKed is good, but where does it go from there? Did the board discuss who has responsibility for the action? Did it approve a schedule of implementation? Were benchmarks set out? Is there enough in the minutes for staff to know how to take the board's approvals and run with them? (This is also why it's so crucial to pin down precise wording for board resolutions approved.)


	Everything can’t be crammed into the minutes, but cite materials that added context to the meeting and show thoroughness. Note that directors were presented information needed for decisions in advance of the meeting. Cite outside sources of material covered. Include all slide decks, reports, memos, etc. that went into the meeting materials with the minutes when the latter are approved and archived (and remember that contradictions between what the minutes say and what exhibits show are trouble waiting to happen).


	Any conflicts or abstentions among the membership? Be thorough in considering these, and err on the side of caution in declaring and noting them in the minutes. Better to have opted out when you didn’t really have to than to vote when your interests face later second guessing.






FIVE LIFESAVERS FOR BOARD MINUTES

Page 159Done right, board and committee meeting minutes are a valuable tool for board members. Done wrong, they become a ticking time bomb. Rhonda Scharf is the head of On the Right Track time management and admin assistant consulting. One of her specialties is minuting for effectiveness, both for the minute taker and the board members who make later use of them. Here are some valuable hacks for minuting that are both effective and safe.


	Lose the “he said/she said.” Back in the day, minutes captured details and points made in board discussion, but today, this “might actually become libelous. Notate what was said, but not who said it.” The board as a whole approves a decision – juicy details of who argued for what on the way just give some future attorney an opening. The best minutes read as if written by an objective AI. This means formality (without legalisms), no loaded language, or taking sides. Minutes neither express doubt nor show enthusiasm. Avoid abbreviations, shop talk, or terms of art.


	Board meeting minutes are still too long. More use of bullet points gives you punchier info that's easier for later review and a quick skim, while keeping needed context. By the way, how long should board minutes be? Lots of variables here, but Scharf finds “one page per hour” of the meeting is still a valid rule of thumb.


	But … that doesn’t mean a bare “Resolution/Vote/Passed” approach is always best. Especially on complex or controversial issues, it's wise to “summarize how we got to that decision,” notes Scharf. Example – Scharf worked with the Health Canada board when it was debating policy on mixing Covid vaccine doses to cope with shortages. Obviously, this could prove tricky, so the board's minutes offered extra detail on “what we knew at the time, the state of the supply chain, and brief summary points.”


	Action items in the minutes are important. You’re not just memorializing board moves here, but laying out a to-do list. Use highlighting and bold typeface for items requiring action, and don’t hesitate to include names of directors or staffers who agreed to follow up. Make it impossible for your board actors to miss their cues.


	What else should you do when reviewing minutes for approval? First, actually review them and don’t just wave through approval at the next meeting. “Make sure the decisions described are accurate to your memory. There may be something that prompts you to say that's not how I remember it.” Board resolutions can be especially tricky here.






IS YOUR BOARD SABOTAGING LEGAL PRIVILEGE?

So you have directors working out of personal offices, homes, or anywhere they can get a wi-fi signal, over laptops, pads, and even smart phones. You’re Page 160conducting board and committee meetings that discuss urgent, sometimes contentious, business affairs, with lots of highly confidential info and communications bouncing back and forth. If your company counsel isn’t losing sleep over the potential loss of legal privilege for sensitive material, you need a new counsel.

Directors and their (mis)handling of confidential company info have long been a dangerous sinkhole when it comes to privileged information, and online governance supercharges the peril. What should your board do to keep info safe?


	“Legal privilege” is never a simple black/white matter. Information being sought by litigants or prosecutors is judged by a number of (sometimes subjective) tests, primarily the reason the material was produced, and how it was subsequently handled. Just heading info or communications as “Legally Privileged” because a lawyer was somewhere in the chain is no firewall.


	Specifying legal advice from (and to) a lawyer is step one in keeping a matter privileged, says Brianne Richardson, of counsel to the Adams & Reese law firm in Houston. “Make clear what the legal issue is in the communication.” This also applies to the “attorney work product” privilege. “The communication has to be made in anticipation of an actual legal matter.”


	Another privilege bulwark is to clearly separate Privileged from Non-privileged matters in board meeting minutes, communications, emails meeting, and online conference invites, and so on. State in the minutes of your board meeting that the discussion moved to privileged matters, and then taking discrete minutes of that session, for example. A broad brush approach to claiming privilege, as noted, not only won’t hold up, but opens all your materials to discovery. Claiming privilege just for a focused subset of truly sensitive items increases the validity of protection.


	The sudden move to online governance in the spring of 2020 “brought critical privilege issues to the fore,” says Megan Barriger, a counsel with Wilmer, Hale. Even material that properly establishes privilege will lose it if, for example, the recipient forwards it on to non-privileged eyes, or it's handled and stored casually. Sensitive legal info should be sent strictly through highly secure board portal servers (not personal AOL or Gmail accounts, or text messaging).


	There are many ways sloppy handling of board info and communications can erode privilege. If your director receives a secure privileged email, but it goes to her career business address, doesn’t that suggest it's “blended in” with all her other business? And here's another good reason for tight, updated security for online meetings – weak, casual standards suggest to courts that whatever was shared couldn’t have been all that confidential in the first place.






BOARD RISK OVERSIGHT – TEN QUESTIONS TO ASK

Page 161Speaking and training on governance around the world lets me discover new governance hacks from all over. At a session in Dubai, I met Bob Bahri, who works with Maaden, one of Saudi Arabia's fastest-growing mining firms. Maaden has also shaped one of the region's strongest risk management and governance cultures. Bob shared a company risk oversight tool that looks valuable – the top 10 questions board members should ask on risk management.


	What high-level risk management governance structure needs to be in place to monitor and review the risk process and provide oversight of the risk content (such as a committee)?


	What are the major risks facing the organization, and how are we addressing them – what are our mitigation strategies?


	Do we have executive ownership and oversight for each of the major risks?


	What are some emerging and systemic risks that we should start addressing now?


	Have risks been addressed for our business and strategic plans, or any major change programs?


	Have risks (as well as their potential interdependencies) been identified for all areas/business units and functions of the business?


	Do we have adequate monitoring and assurance around the risks, processes, and controls within line management?


	What are the core (top 10) controls (policies, processes, standards) operating in the company, and are they up to date?


	Is the risk appetite of the organization agreed upon and communicated?


	What are danger signs (Key Performance or Risk Indicators) that will flag us when we’re heading in the wrong direction?






TOOLS FOR BOARD DISCLOSURE OVERSIGHT

Corporate disclosure has become a compliance headache (if not nightmare) for companies around the world. And your boards and committee are the ones who put their names to all these legal, financial, and compliance disclosures, so you need to lose sleep over assuring that they’re correct. But how do you hack a disclosure process that's both manageable and bullet proof?


	Yesterday's model – management tells the board what structures are needed to assure compliance. Today's model – the board and management coordinate to build disclosure systems. This can mean “giving management more instruction on the volume and level of detail they are looking for,” advises Liz Dunshee, a shareholder in the Frederikson law firm Page 162in Minnesota, and a disclosure expert. This also applies to the timing of disclosures, which has grown more onerous. For example, 2023 U.S. SEC cybersecurity disclosure rules demand notice within four days of a “material incident” – a timeline making it difficult to be sure just how “material” a hack actually is. The board must drill in with IT and legal counsel on whether your disclosure tools can actually deliver what's expected.


	Give board structures fresh review for disclosure readiness. “Make sure your committees know who's doing what so there isn’t a lot of added work involved,” counsels Helena Grannis, of the Cleary, Gottlieb law firm. As is too often the case, it's easy to dump all disclosure review onto the audit committee, but that's become both burdensome and awkward. Is Audit really the best monitor of, say, company carbon emissions? Sit the board down with counsel for a checklist of current and coming disclosure demands on the company, and rationally divide them among your committees.


	This management interface won’t work without solid bridges between the board and the management disclosure committee. For public companies, a corporate disclosure committee has become a must over the past few decades, typically including the controller, legal counsel, risk manager, and the head of IR, along with other management offices as needed. There are good online best practice tools20 for these management committees available, so we won’t detail charters, procedures, and reporting here. However, a vital aspect is committee reporting to the board. Typically, the committee offers minutes and a full report on their meetings for the board, usually going through the audit committee. However, having the audit committee chair seconded to the management disclosure group aids two-way communication.


	Questions the board should ask disclosure committees include: Who are the business unit heads reporting to the disclosure committee, and how well trained are they on disclosure obligations? What are the committee's standards on collecting, reporting, and retaining information, and how often are these procedures reviewed? How do our disclosure practices compare to industry peers, and how is this benchmarked? Are “outsiders” (external audit partner, outside counsel) members of the committee, and if not, how do they interface? Were there “judgment call” issues facing the committee, and how were they resolved?
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If I haven’t made it clear already, the reason we need so many boardroom hacks is because the board of directors model itself is such an awkward, outmoded kludge. A few years back, The Corporate Board magazine featured an article from then-SpencerStuart consultant Mark Nadler with a quote that neatly summed up the problem – “… boards were never intended or designed to do real work, and as result, share almost none of the characteristics common to high-performing teams.” We’ve seen how board members have too little time, too much information, not enough hands-on expertise, and an overload of responsibility and personal liability.

However, there is another area of concern, and that's one most directors hesitate to raise. In the boardroom, you bring together a group of highly skilled alpha leaders to contribute and monitor. Though we complain that too many boards are clubby and inbred, in fact, these people don’t know each other that well, how each communicates, what their hot buttons are, and what personal priorities (or grudges) they may bring.

As mentioned, these are also alpha business leaders. Most have achieved positions of real power in their own businesses and careers, but are now gathered around a table as a group, and must work together as equals. Some have their own agendas for being here, as investors, owners, founders, managers, family members, and doubtless all these agendas will not be in sync. There may be competing (or even warring) factions in the boardroom. Some directors may not be pulling their weight, others may be bullies, and there are always knowledge mismatches.

If this sounds like a fire-and-gasoline environment for misunderstandings, politics, slights, oversights, and occasional shouting matches, it is. But until we have AI avatars gathered around the board table, we’ll be coping with this very human friction grinding away at all our high-level talk about corporate governance responsibilities.

In working with corporate boards on these issues for a few decades, I’ve found that such sticky situations are very common. They can definitely cripple effective governance when mishandled, triggering company failures and legal liabilities. Yet, though these boardroom battles crop up daily in boardrooms around the world, the board members (usually) must work out their own Page 165solutions. It may take muddling through – a board chair giving a word to the wise, a workaround, or even an invitation to leave the board. But these hard-learned solutions to the very human aspect of board governance exist, and I’ve worked to gather them together. Here are a few classic, in-person boardroom flash points – and hacks for overcoming them.


GIVE YOUR BOARD A “CODE OF CONDUCT”

Confidentiality and conflict policies … All good paperwork for ensuring a professional, smoothly functioning board. What's missing, though, is a “rules of the road” statement that helps board members know what their powers are (and aren’t), and how they should work effectively as a team – a board code of conduct.

This may sound like a nanny issue that will make business professionals on a board roll their eyes. But the next time someone talks over someone else, calls a member of management with “advice,” or shares board info when they shouldn’t, you’ll wish you had a code in place, so start now.


	Companies great and small produce codes of conduct for employees today (HR should see to that). But these don’t quite fit the specific role and powers of board members. Employees work for the company and represent the company. Corporate directors are the company. This also means the various levels of discipline for employee violations have fewer teeth in dealing with board misdeeds. But a board code of conduct still serves a valuable prophylactic purpose. It requires the board to openly discuss its private do's and don’ts (preferably with legal counsel chipping in). Furthermore, requiring members to sign off on knowing and accepting the rules of conduct (annually, if you please) keeps directors aware.


	Items to cover in your board code of conduct will vary by country, industry, and stage of growth. There are a number of good examples1 out there2 to crib language from (and the Singapore Institute of Directors sample3 is especially useful). However, standard items include … a statement of board responsibilities and duties, usually referencing charters and bylaws … due diligence by directors … preparedness … conflicts of interest (and disclosure of any) … confidentiality … representing the company outside the boardroom … attendance policies … waiver policies for any of these.


	Since you should already have the conflict and confidentiality policies noted earlier, devote code of conduct attention to in-the-boardroom matters. In researching examples, you’ll find boards tend to focus on the legal and compliance matters, but they skimp on good governance items and board behavior. Code writing is a valuable opportunity to spell out these concerns, focusing both directors and management on what the board requires and does to function well. Meeting notification, attendance policies, quality, quantity, and timeliness of board info, and board access to staff should be covered.


	Page 166Finally, go further by covering director behavior standards. Respectful discussion, parliamentary niceties, duty to contribute, and no personal attacks are a few items to include. Yes, these are schoolyard rules your board members should have learned by now, and may be hard to define. But again, spelling out such standards (and assuring everyone has agreed to them) will improve any boardroom's climate. Address any particular problems that may arise on your board (talking over others, personal comments, etc.).






THOMAS COLE ON BOARD/MANAGEMENT POWER POLITICS

Thomas Cole has seen all sides in the boardroom leadership détente over four decades as a corporate counselor with the Sidley Austin law firm in Chicago. Now chair emeritus for the firm, Cole has counseled a Who's Who of U.S. corporations through structural, defensive, and litigation challenges over the years, has served on boards himself, and is currently a trustee of the University of Chicago.

He collected this experience into a 2020 book, CEO Leadership.4 This is a valuable resource for the chief executive steering a course through internal politics, strategy, crises, and leadership in the boardroom. When the book was published, I spoke with Tom to glean specific tips on the latter:


	“CEOs who do well with their boards make it clear that they’re sincerely looking for their advice. Some [CEOs] feel they have to be strong and masterful at all times, and that if they ask for advice, that shows weakness. I’ve found that's not the case.”


	“I work with one board that's asked their CEO to begin each meeting by telling them what's on his mind, what particular struggles he's facing, and his personal point of view on items.”


	“In terms of relations between the CEO and board chair, there should be a partnership in thinking through board governance issues, but not a situation where the chair is viewed as being in thrall to the CEO. There has to be independence.”


	“[In the board meeting,] all eyes shouldn’t be on the board chair for anything other than governance. There has to be a division of labor. If there are questions on operations or strategy, those can and should go to the CEO, who has that job 24/7.”


	“When the board goes into executive session and discusses what happened in the board meeting, it's critical that feedback to the CEO is delivered with great accuracy. What I’ve seen works well is for the lead director to deliver the report, and invite the CEO's reaction … but not in real time. Think and talk about it first, and then respond to any issues at the next board meeting. I think best practice [for reporting to the CEO on the executive session] is a one-on-one discussion … as long as the Page 167messenger gives a candid, accurate report. I know of one board where there was concern that in the messenger's summary to the CEO the ‘pill would get sugared.’”


	“The chair may gavel the meeting to order, give an overview, and then turn things over to the CEO, but this should include the CEO's team as well. I’ve seen CEOs who think they’re the only one who should get face time with the board, and that's not good.”


	“The board needs to understand that, when they say things in front of the management team other than the CEO, they may not be adept at conveying the info. This can lead to difficult situations that leave the CEO having to clean up broken glass. Another theme on this is drawing the lines between management and the board. Members go down into management to ask questions, but you have to fine tune this. The chair of the audit committee shouldn’t need to go through the CEO to the CFO, for instance … but shouldn’t be going into the corporate development department saying give me an analysis on this or that.”






THE DIRECTOR'S “LITTLE BIRDS” INSIDE THE COMPANY

Here is a quandary shared by one of the boardroom pros at a masterclass seminar in Dubai. We were discussing how effective directors keep themselves informed on the company. An attendee, a board member of a large state-owned company, mentioned that she had developed a small, confidential network of “little birds” at various levels of the firm. She could contact them, and vice versa, for back-channel intel on what was really going on inside the company, for early warnings, and for reality checks on management messaging. The question – is this a good idea or a bad idea for governance?

A: “I think this is an indicator of poor functioning governance,” says Joyce Cacho, CEO of Adinura Advisory Services and a member of several financial and civic boards. “It sounds crosswise to fiduciary responsibility … as a director, you should be fixing problems, not feeding them.” Maryann Wayjas, an advisor with Morrow Sodali and member of several boards, observes that, while there will be more board/staff interaction in young growth companies, “in a public company, people should be talking to the board as a group, and the board should function as a team.” Otherwise, “I would consider it not good governance – it's not a director's purpose to single themselves out like that.”

Helen Bulwik, founder of the Pacific Art Group and a partner with Newport Board Group, is even more direct on the idea. “This is absolutely a bad practice. Talking to staff members like that not only undermines the CEO, but it's ripe for getting misinformation.”

Our commentators noted that in a state-owned entity, especially in a developing economy, a director nurturing little birds for gossip is probably more common and accepted. In some countries, it may even be needed as a workaround for bureaucracy or corruption. But as with most informal tools, it Page 168can hobble the development of the formal, long-term governance structures needed for advancement.

First, nurturing back channel sources assumes that what the chief executive and top management team report to the board is inaccurate or incomplete (a starting place for improvement). Second, if a single director has these deep sources, that leaves the rest of the board out, and allows the tapped-in director to interpret or present information to the rest of the board however she pleases. Finally, that little bird may have a personal career or political agenda tainting the intel, which could prove no better than gossip. If you are a director working your personal network of singing birds, you may feel wired in and effective. But in the long run, you’re harming the overall organization.


HACK #15


SETTING A “MUST NOTIFY THE BOARD” POLICY

One of the more popular corporate governance cliches is “no one likes surprises in the board meeting.” If directors feel sandbagged by management, even on minor topics, uncertainty rises and trust declines – both factors that lead to CEO turnover. Yet if the board and management haven’t discussed what the board needs to know, when, put these items down on paper, and reached agreement on a policy … who's really to blame for boardroom surprises?

Law firm Sidley, Austin put together a handy “best practice” calendar5 for boards that's definitely worth downloading. But tucked away near the end is a hidden Easter egg – suggested items that any board should expect to hear about from management (and hear immediately). A few high points:


	Any financial loss or mischief by any employee above a threshold pre-agreed to by the board and management (or by any corporate officer regardless of the amount).


	Any sexual harassment allegation against a director or officer.


	Any allegation of insider trading or of violation of the Foreign Corrupt Practices Act (for U.S. corporations).


	Any material issues (pre-define these) raised by the outside auditor on a company financial statement that's been issued.


	Any approach by a potential company acquirer.


	The launch of litigation against the company seeking damages above a pre-determined amount.




Added hack – Consider crafting your own policy, as well as the specific “must notify” items that will apply to your company and its unique situation. Have the wording approved in a board resolution, and revisit the items and financial trigger levels annually.





STAY OUT OF TROUBLE WITH YOUR BOARD NOTE-TAKING!

Page 169“I just can’t think without a pen in my hand.” Many of us are like this, and that includes directors in board meetings. We jot down comments, queries, and reminders on our copy of the agenda. Or, we go electronic, tapping marginalia into our board portal program. And maybe we’re being naughty and shooting out emails or text messages as the meeting goes along (admit it … we’ve all done it).

All a natural part of people doing business in meetings. But also, as corporate attorneys will tell you, this is highly dangerous for the paper trail (and e-trail) those scribbles leave behind. The official record of board proceedings is supposed to be the final, approved meeting minutes. But stray notes and electronic doodles create a legal commentary that runs alongside your neat board record … and this kibitzing could prove disastrous:


	“I never tell directors not to take notes,” says Lizanne Thomas, a corporate partner with Jones, Day. “But I tell them to remember what the purposes and risks are.” If the board minutes are the official record of what happened, nothing you put to paper should contradict that record. Notes to yourself to check something or do something will usually prove innocuous – but just to be safe, destroy them after the minutes are approved.


	Remembering to shred all board meeting paperwork afterward is easier with a solid policy for doing so. Usually, it's best to turn all your board meeting documents over to the corporate secretary at adjournment for trashing following a standard retention and destruction policy. The problem arises when such policies are weakly enforced. A board chair and corporate secretary willing to nag on this are helpful, as is adding post-meeting housekeeping to your board evaluation.


	E-notes can prove even more dangerous than pen and ink for directors, and that includes board portals. Most portals “allow directors to annotate items in the board book,” notes David Katz, a partner with Wachtell, Lipton. These can linger in the system forever, ticking like a bomb until legal discovery sets them off. “If boards allow directors to annotate, make sure any additions get wiped at the end of the meeting.” Unfortunately, this won’t help corral any director texts or emails sent during the meeting.


	Thomas notes a particular issue she's seen with retired board members, who may have a home office and little or no staff. Active members who wrestle with document retention protocols at their “day jobs” usually stay on the straight and narrow with that info. However, “retired directors who maintain their own files may not have an assistant to send everything back.” Make sure your directors aren’t building a file of company info at home.


	Page 170A disquieting legal thought – what if everything you jot or communicate while in a board meeting is legally discoverable info that could have to be produced? Though this approach is little taken yet, Katz counsels that it could well occur (such as under the Delaware Section 220 “corporate books and records” law). If you jot yourself a note to pick up your dry cleaning, that may be discoverable. So could your scribbled comments like “Who thought up this dumb idea?” or “Wow – the corporate secretary really needs to diet.” This includes text messages or emails sent during the meeting (even if they have nothing to do with it). For the latter, quantity could look just as bad as content. “I’d hate to have a client deposed and asked why he sent 50 text messages while he was in the board meeting,” cautions Katz.






IMPROVING A CEO'S BOARD “EQ”

Q: I’ll be retiring soon as chief executive of our retailing company. I’m working with our board on a succession plan, and believe our current senior VP of finance would be the best candidate. He joined the company several years ago, and has really made a difference, building an effective, motivated financial team. However, I’ve noticed he doesn’t seem comfortable in working with the board, and a couple of directors have mentioned this to me. How would you suggest dealing with this problem – can “emotional intelligence” issues with the board be overcome?

A: This is a not uncommon problem. “There are very complex dynamics in dealing with a board for a newer or less experienced CEO,” says Dennis Cagan, managing director with GovernX board consultants. If your board is made up of retail and sales leaders, it could be that a strong finance quant speaks a different language, making for EQ bumps. Research from Korn-Ferry notes that 89 percent of C-suite execs view themselves as strong on “left-brain” savvy – balance-sheet, numbers oriented. Yet your board's collective EQ might lean more toward right-brain sales and gut instinct sorts.

What to do? As current CEO, add targeted tutoring to your succession role. Start with some frank talk with the VP on the mutual discomfort, and seek his take on the matter. It's likely he senses this as well and is career-smart enough to realize that he’ll need to work on stretching outside his comfort zone. Probe which matters he finds difficult in communicating with the board, and whether some members seem harder to read than other.

Often, board members have little contact with C-suite execs outside of boardroom presentations. Include the Veep in social events with directors, such as dinners before board meetings, and arrange informal briefings and discussions one-on-one. But board and committee meetings themselves are important as well. The VP should be sitting in on these as much as possible to learn the Page 171interests, styles, and hot buttons of individual directors. Ask him to share his appraisal of these, and see how closely they align with what you’ve found.

If the chair of your audit committee works well with the VP, mention that he's your succession choice, but could use some mentoring help with the board. The audit chair likely is numbers-oriented too, and can be an effective go-between for a finance guy.

Cap this by having the finance VP present more to the board and committees, both to exercise his EQ muscles and to gauge his progress in communicating. Encourage the VP to go beyond just discussion of numbers, to also share his insights and opinions, skills a CEO in the works will need. Seek feedback from directors on how he's doing. His “grades” from them should show steady improvement, both for ease and empathy of communication, and the value and completeness of info.



NUDGING SOMEONE OUT OF YOUR BOARDROOM?

Corporate governance creates problems for itself through the incoherent ways we seek, add, and qualify board members. Worldwide, we seem to get every aspect of this wrong, and yet somehow expect our boards to prove wise and effective.

But the other end of the process is not much better, and actually compounds the governance damage. Director tenure, evaluation, and overboarding – how directors stay on boards and ultimately leave – show how weak our standards for grading board performance truly are.

Overboarding, with too few directors stretched thin among too many boards, may not be the problem it once was, but remains a concern. National rules on how many boards a director can serve vary widely, as does their enforcement. In the U.S., major funds and proxy advisors are cracking down. State Street Global Advisors’ latest policy is typical, calling for active CEOs to sit on no more than one outside board, three for chairs/lead directors, and no more than four for board members overall. Black Rock, Vanguard, Glass Lewis, ISS, etc. suggest similar numbers. That's still a lot of boards.

What about board evaluation? It's become a standard tool in world boardrooms, but sees little impact in weeding out inept, overextended, past-it, or low-value board members. PWC's 2020 survey of U.S. board members found 49 percent believe one of their fellow directors should be replaced (and 21 percent would like to boot two or more). If board evaluation was actually raising the quality of directorship, would almost half of directors say that at least one of their fellows should get the axe (but isn’t)?

This suggests that board tenure is a problem. Weak members join and then are routinely re-elected again and again. While average board tenure is down slightly (from 8.9 years in 2018 to 8.3 in 2023, according to Conference Board research on the S&P 500), that's still a long time. One result – the median age at S&P 1500 firms is around 63.

Page 172Crunch all this data together, and it looks like board members fill too many slots, stay in them too long, and are unlikely to ever be cashiered. The ripples from this failure for our corporations, and for society overall, aren’t fully appreciated, and potentiate themselves. Directors who serve on too many boards for too long can’t deliver the quality of oversight we demand today. But worse, they’re a road block that keeps younger, more active, more current, more diverse candidates out of the boardroom. We’ll never be able to address the problems of getting the best talent onto the world's boards until we start easing more incumbents out. Consider taking “board refreshment” beyond just a talking point and making it a solid policy.



IS IT TIME TO FIRE OUR FOUNDERING FOUNDER?

Q: I’ve worked in angel investing for quite a few years, and served as a board member and advisor to more young startups than I can count. One difficult issue has arisen with a current company. We have a founder/chief executive who just doesn’t seem to be building the company to the next level. Is it best keep working to develop this talent … or to oust the founder early and move on?

A: Given your experience in angel investing, you know how disruptive sacking a founder can be, so hold off on pulling the trigger until you’ve invested a bit more effort into solutions. “It's never easy, and usually undesirable, unless the company has truly outgrown the founder,” says Matt Blumberg, of board building consultant Bolster. Pushing out the founder will definitely disrupt the company at a crucial moment, sends a negative message to any next-round financing prospects, and (depending on the current ownership structure) could trigger litigation.

So what should you do? Next move is to roll up your sleeves and put in more time, advising, and networking with the founder. This is someone whose ideas, team, and prospects drew your investment, but likely is missing some administrative, sales, or managerial savvy … all of which you probably have. Mentoring, making connections, and helping add talent now will no doubt take more of your time (and often require added funding), but likely pay off better than an ouster (devote some of this coaching to the rest of the top support team too).

Also, who else is on the board with you? Have you talked with them about pitching in to boost the founder's skills and networks? This could be the magic moment to add an outside board member who can supplement internal knowledge and contacts.

Still, you may be dealing with a founder who doesn’t take advice, or can’t realize his limitations. Then, it's time for a investor intervention on how serious things are looking (draft some of the others named above to join in). Page 173This is the moment when having a proper board of directors for the venture becomes invaluable – you don’t want to be the only grown up in the room trying to get through to a foundering founder.



FIVE HACKS FOR BETTER BOARD DECISION-MAKING

If you give a close look to your typical board agenda, you’ll realize that most board “decision” items are hardly worth the term. Approving the last meeting minutes … continuing to use a current service provider … standard committee reports. But then there are the matters every few meetings that require solid information, serious debate, soul searching … and sometimes a coin flip.

Boards often do a poor job of decision-making, especially on contentious items, to the company's detriment. Here are some hacks for delivering better job on your toughest choices.


	Prioritize the agenda. Your meeting covers everything from brief, FYI updates to deep dives on bet-the-company quandaries. Yet the traditional agenda allots all these items the same parliamentary approval procedure. Tee up better decisions by telescoping most approvals into a consent agenda that can be discussed and voted on in bulk. As with most board time savers, the point is not to get everyone out of the meeting faster, but rather to free up wasted time and effort for investing in the big choices.


	Agenda placement is another factor in good decisions. Common practice is to shoe-horn major matters into the standard meeting timeline, and it's also popular to put off tough calls until late in the meeting. Both approaches can harm decision-making quality. The first robs the matter of its importance in board debate. The latter sees the board, tired after sifting through all the standard business, running low on time and energy to do justice to major matters. Put big choices early on the agenda, as special items, and give them the time, energy, and space they deserve.


	Delegate as appropriate. The Carver “policy governance” model6 for boards puts great stress on laying out the distinct powers and responsibilities of the board and of management. This can include the board delegating more decision-making to managers, within tightly defined guidelines. Another approach – make fuller, smarter use of board committees. Major financial or strategic decisions, for instance, should be sub-let to strong board audit or strategy committees, with the full board taking a final review-and-consent role. To work, such delegation demands a sound, well-laid-out board structure, and faith in its results, but it bakes in a better decision-making process.


	A good rule is that quick decisions are poor decisions. Wrestling a major vote on finance, structure, or leadership at a single board session is less Page 174effective than a two-meeting approach. Convene first to lay out the proposal, review full information, and discuss. Then, set a second session to address follow-up questions, consider any material missing the first time around, and then decide. Online board meeting tech makes this binary approach more practical – full discussion at a regular board meeting, and then an online follow-up for decision and voting. No doubt there will be urgent matters that don’t allow two-part board decisions, but ability to plan and implement this approach in itself is a sign of good governance.


	How the board manages debate and discussion is crucial to good decision-making. The effective chair treats a big decision to textbook governance – going around the board table to get input from all, serving as a “devil's advocate” as needed, encouraging both short-term and long-term perspectives. Work with the CEO to assure the risks and downsides of a move get equal billing with benefits in presentations. Watch also for the “anchoring” effect – the first person who discusses a proposition sets the terms of debate on it, so handle with care. Finally, who says high-stakes decisions need just one final board vote? Consider informal straw polls along the way on elements of the proposal, gaining insights and addressing reservations. These will shape a far better final resolution.






PRODDING QUESTIONS IN OUR BOARDROOM

Q: Earlier this year, I joined my first board, a privately held tech services company. I knew the CEO and several members of the board through industry connections, and looked forward to being part of a proper corporate board. However, I attended my first board meeting and came away disillusioned. The meeting agenda covered just the essentials needed, discussion was limited to the CEO telling us updates, and the board chair did little more that take votes. The CEO didn’t seem to be dominating anyone … it's just that none of the other board members said anything, and not a single question was asked. Is this how board meetings usually work?

A: Sometimes … but usually the cause is not board intimidation, but instead simple inertia. Board culture is unique as a fingerprint, and your private company seems to have settled into a culture of little interaction and getting out of the room as quickly as possible.

If the company is doing well, this approach may work for it … at the moment. But if numbers are slipping, or trouble brewing, it's doubtful the board will notice (or the CEO seek their input) until too late. Further, the talents you and the other directors bring are pretty well wasted if no one feels inclined to pitch in.

Page 175You mentioned that you know the CEO, so a first step is to schedule a quiet social chat. As a newbie board member, such catch up should be part of your orientation anyway. Ask about the board culture (though you should have already done some digging on this on your way in). Is the CEO satisfied with how the board meetings work? How does the CEO feel about the job the chair is doing (this will be interesting)? Tactfully note that you noticed unusually few questions at the board meeting. Is this standard? Mention an item or two that you wanted more info about, but didn’t bring up.

Gauge the CEO's response on this. He may not have realized how silent the board meeting is … or he may like it that way. In either case, find out. Next, check in with the board chair, making similar queries. How these two leaders view the boardroom climate, and how their views differ, gives you perspective on how much board participation is really sought. It may be that the CEO wants a passive board, and the chair goes along, in which case you’ll need to decide if this is a climate you can live with.

But it may also be that no one has yet taken the initiative. At your next meeting, try posing a timely, positive question or two of your own, and see what the response is. Maybe the other directors will look at you as if you dropped a brick. But you may also find you’ve given them permission to ask their own questions (PLUS … GDP Consulting offered some good tips7 on prodding a silent board to contribute a few years back).



THE CASE OF THE DROWSY DIRECTOR

Q: I’m chief executive of our community credit union, named to the role a year ago. Our board of directors has 11 members, with most regularly re-elected for years, though we do have a couple of newer members. The longest-tenured director is a guy I’ll call Bill. Bill was one of our founding directors decades ago when he was a union official. He's a good guy, the heart and soul of our CU, universally liked and still connected in the community.

However, he's now in his late 70s, and has developed some troubling habits. At every board meeting, about a half hour in, he crosses his hands over his chest and dozes off. The other board members seem to no longer notice, and just view it as old Bill being Bill, but I’m concerned this sends a message that our governance doesn’t much matter. We have no board tenure or evaluation policies, and I know it would be politically tricky to push for them at this point … but what can I do about a drowsy director?

A: This is a surprisingly common boardroom problem, particularly for closely held, membership and non-profit organizations. You’re also correct in believing a napping director weakens the overall governance climate of your board. The “broken windows” effect of minor lapses encouraging bigger failures definitely applies to boardrooms. What to do is the problem.

Page 176Since it sounds like major governance reforms will be a battle for another day, I’d suggest a low-key, personal approach. How effective and committed is your CU's board chair? He or she may be a long-time pal of Bill's, but a board chair can’t help but be miffed that someone's nodding off for most of the meeting. Discuss the matter, asking how the chair feels about this. Note that, even if everybody loves Bill, in case of litigation, a plaintiff lawyer or regulator will make great use of the board allowing one of its members to nap through its discussion.

You also mentioned that your board has a couple of younger members. Casually ask them about Bill's habits. If they come from an outside business environment, they can help bring a boardroom reality check.

Finally, how to respond? I’d suggest someone needs to sit down over a cup of coffee with Bill outside the boardroom for a chat. This should be one-on-one, possibly the board chair, or just you. What is your relationship with Bill? How would he respond to a quiet talk about future governance goals for the CU board? Prompt him for his ideas on board refreshment, adding new blood, and new initiatives. Ask him if, as the board's longest-tenured member, he would consider taking on an “emeritus director” status to “help in finding and mentoring new members.” You may be able to gently lead Bill into not standing for re-election without ever bringing up his drowsy governance.
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