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Views on the role of the board

1 The Board cannot merely be about compliance and control. It must be a
source of competitive advantage and culture setting.

1 Boards exist to help management perform and serve all stakeholders fairly

» Every Board expects - and the management must provide - a high degree of comfort on
compliance and governance issues.

1 Improving managerial decisions is the true responsibility for Boards.
1 How are we positioning for the changing landscape?
1 Are we positioning the company in the right trajectorye
1 How good is resource allocation in the company ¢

2 Is the talent pipeline robust enough?



The role of the Board as | see it

» ~25% Governance
» Board diversity, fransparency, openness
» Audit, IFC, Risk, Cybersecurity, POSH, CSR...
» Minority interests, RPT, ATR...

» >35% Strategy & Performance Management
» Share Wisdom & Trends, Outside-in perspective, Critique
» Performance review & management, Benchmarking (fin, consumer, competition)
» Capital Structure, M&A, Expansions & Initiatives, Investor Communication

» ~35% Talent: Succession & Culture
» Exposure, Mentorship, Perspective, Transparency & Performance orientation

» 5% Access
» Networks, contacts



Some best practices

1 Expose the Board to Mavericks and outside experts
1 Founders, analysts and domain experts for exposure to critical issues

2 Circulate analyst reports to the Board regularly.

1 Board should critique strategies- not suggest “to-do’” strategies

2 Ensure independent directors with domain expertise don't cramp the CEO with -
“When | was CEO | did that.”

2 Keep the Board confinuously engaged beyond quarterly meetings
2 Interaction with management team outside the boardroom

0 Deep dive into performance metrics and benchmarks

1 Compensation & Composition of the Board should ensure independence




Focus

[ SV e e
ety

ol o Ve bt g
Firaron

I o Pl o sy

IE, Prrexd uestienn AL exgsle=
o resar s vz sl
el | S som
o & Fol b
Irmiu =i a

e i el IS g srren £
Comap i L Tra

Owning Up

The 14 Questions Every Board Member Needs o Ask

by Ram Charain
Jogaey-Baag © 2000
224 pages

Take-Aways

Corporate boards &re no konger pasaive rubber-stamp s for the CEQ.
« Diinectors must exercise governancs, oversight, accoun t=bility and lesdership.
« To dizsgnoss if yvour board s fulfilling its mission, ask these gquestions:

« Does the board have the right members, & good “lead director and an effective
QOVEMante commities?

Iz the CEO doing a good job, and is his or her compensation appropnae?
Does the firm have an exscutive sucosssion plan and & bank of polental lesders?
I3 the board ready o handle a crigis and cognizant of the companys riska?

Are the directors sufficenty wedl-informed for govemanss and strateqy setting? Do
thesy know how 1o kead without micromansging?

Is the board making the most of its tme? |s it holding executive sessions and
condudting seif-evaluations?

Dioes the board work wedl with “sctivist shareholders and e ir prosses™?
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