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high-quality governance is more important than ever to ensure effective oversight,
protect and create jobs, and positively impact the economy. The Institute equips
board directors and corporate leadership teams at organizations around the globe
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on the world.
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and disruptive board governance topics
that directors and leadership teams are
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governance. Diligent® empowers leaders to
turn governance into a competitive advantage
through unparalleled insight and highly
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complex, global landscape. The Diligent
Institute is solely funded by the Diligent
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research arm.
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Introduction
Recent corporate governance research has consistently noted that the global business
environment is becoming more complex, dynamic, interconnected, impactful, and
challenging every year — and corporate directorship has become more demanding as
a result. But the development of the COVID-19 global pandemic casts everything in a
new light. While the underlying pressures on corporate directors remain, this new and
devastating crisis represents an unprecedented challenge for corporate governance.
At the same time, modern governance has evolved
over the last few years: Corporate leaders have
become more agile; directors leverage a variety
of technologies, proactively seek data and
insights, and have more nimble communication
and collaboration practices; and governance and
decision-making includes a broader and more
diverse group of stakeholders. While a crisis of this
scale is unprecedented, many corporate leaders
found they were better prepared to respond
than they might have realized. Many directors
and executives have pivoted quickly to leading
their companies remotely, to collaborating across
distributed teams, to gathering intelligence through
multiple channels, and to iterating rapidly on
decisions as the situation continues to evolve.
Diligent Institute convened a virtual panel of
experienced directors from different sectors,
geographies, and operational experiences to share
their insights on modern governance practices
during the COVID-19 crisis. This report provides a
compilation of the panel’s responses to a series
of questions, along with suggestions for corporate
boards based on their feedback.

Panelists
Phillip Aiken
Phillip is Chairman of Balfour Beatty plc, Chairman
of AVEVA plc, Non-Executive Director of Newcrest
Mining Limited, Director of the Australia Day
Foundation, and Director of Gammon China
Limited. From 1997 to 2006, he was President of
BHP Petroleum and then Group President of Energy
of BHP Billiton. Philip has been Managing Director
of BOC/CIG, Chief Executive of BTR Nylex, Senior
Advisor of Macquarie Bank (Europe), Chairman of
Robert Walters plc, Senior Independent Director of
Kazakhmys plc and Essar Energy plc and Director
of Essar Oil Limited. Other previous roles include:
Director of National Grid plc from 2008 to 2015;
Director of Miclyn Express Offshore; Chairman of
the 2004 World Energy Congress; and serving
on the Boards of the Governor of Guangdong
International Council, World Energy Council, and
Monash Mt. Eliza Business School.
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Panelists
Eileen Kamerick

Claudia Fan Munce

Eileen is currently serves on four boards: Associated
Banc-Corp. (NYSE), Legg Mason Closed-End Mutual
Funds (NYSE), Hochschild Mining, plc (LSE), and AIG
Funds. She chairs three audit committees and one
corporate governance committee. Previously, Eileen
served on the Board of Directors for ServiceMaster,
a Fortune 1000 services company, and Information
Resources, Inc., a leading marketing data and
analytics company, prior to the successful sale
of both companies. She is an adjunct Professor
of Law at The University of Chicago Law School,
Washington University in St. Louis School of Law,
and University of Iowa College of Law, where she
teaches corporate finance, corporate governance,
and compliance. Recently, Eileen was profiled as a
“Director to Watch” in Directors & Boards magazine.
She was also profiled in The Board Game: How
Smart Women Become Corporate Directors. Women
Inc. magazine named her one of 2019’s Most
Influential Corporate Board Directors.

Claudia Fan Munce is a Venture Advisor at NEA,
one of the largest and most active venture capital
firms globally, as well as a board member at Best
Buy, CoreLogic, and Bank of the West/BNP Paribas.
Claudia is a seasoned board member, having
served on the board of National Venture Capital
Association (NVCA); Chairwoman of the board of
the Global Corporate Venturing; Advisor Board of
the American Association for the Advancement of
Science; and many global organizations, such as
the Latin American Venture Capital Association,
Women in Leadership in Private Equity in China,
Canadian Innovation Exchange, and the Savannah
Fund in Africa. Claudia is frequently cited as a
pioneer and leader in the corporate venture
community and contributed to many articles
and books on corporate innovation published in
Businessweek, the Wall Street Journal, and the
New York Times. She was named one of
the 20 Most Powerful Players in the Silicon Valley
by Worth magazine.
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Panelists
Jamie Orlikoff

Jamie is currently the Chairperson of the board for
the St. Charles Health System in Bend, Oregon.
He is also President of Orlikoff & Associates,
Inc., a consulting firm specializing in health care
governance and leadership, strategy, quality, and
organizational development. Jamie is the National
Advisor on Governance and Leadership to the
American Hospital Association and Health Forum
and is the Senior Consultant to the Center for
Healthcare Governance. He was named one of
the 100 Most Influential People in Healthcare in
the inaugural list by Modern Healthcare magazine.
Jamie has consulted with hospitals in six countries,
and since 1985 has worked with hospital and
system governing boards to strengthen their overall
effectiveness and their oversight of strategy and
quality. He has written 15 books and over 100
articles.

Yiannis Petrides

Yiannis is a board member at Mytilineos S.A., a
leading industrial company listed on the Greek
stock exchange, and involved in the Energy and
Mining sector. He is also a board member at Puig,
a privately held company operating in the world
of fashion and prestige fragrances, with a brand
portfolio including Carolina Herrera, Paco Rabanne,
Nina Ricci and Jean- Paul Gaultier. Additionally,
Yiannis is currently Senior Industry Advisor for
Frankfurt-based Triton private equity. Among
other prior board positions, he was formerly Chair
of the Supervisory Board at Refresco N.V., the
world’s largest independent bottler for retailers
and A-brands, with production in North America,
Mexico, and Europe. Prior to serving on boards,
Yiannis had 23 years of operating experience at
Pepsi Co.
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How Does Corporate Governance Change in a Crisis?
Different organizations are impacted by the COVID-19 crisis in different ways, based
on factors including sector, location, size, and liquidity. For some, the crisis poses
an existential threat to their businesses, even to their business models. For others,
the crisis has accelerated demand for their companies’ goods and services. Some
companies are experiencing harm now but anticipate they will withstand the crisis and
recover once the pandemic subsides. Without exception, every company has been
impacted in some way, and corporate governance has had to adapt accordingly.
Boards and Executives Should “Triage”
Important Decisions
Hospitals and healthcare providers are at
the forefront of the fight against COVID-19 —
obviously they are heavily impacted, and the
stakes are incredibly high. As the chair of a
major healthcare system, Jamie Orlikoff framed
the governance changes his board has
adopted recently.

“We’ve moved to an emergency [style]
response to governance. This is a really
important point — the components of
high-quality governance are not fixed,
and the relationship between
management and the board is not a
fixed line. Really effective boards have
to be able to expand and adapt as
appropriate. Inappropriate governance
in normal times could be the best
governance in crisis times.”

Orlikoff was also able to provide more specificity
about what that means practically for board
meetings and decision-making.

“In the board meetings, we are trying
to do several things differently. First of
all, it’s especially important not to be
a burden to the CEO. We are taking
routine items and the things that would
normally occupy our time, and we
either postpone them or move them to
a consent agenda. So the first question
is, can this get postponed? That’s for
discussions, decisions, and committee
meetings even. We apply a very different
filter to separate the wheat from the
chaff. What was wheat three months ago
might be chaff now and might be chaff
for the next couple of months. If there are
things that have to be done but might not
be critically important, then that’s where
the expanded use of the consent agenda
comes in.”
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The Line between Management &
Governance Might Blur (Temporarily)
This is not the first time it’s been necessary
for companies to rethink governance “norms.”
Eileen Kamerick dug into the all-important
distinction between management and the board
by drawing on her experience with a previous
crisis.

“The whole idea of management versus
governance has to adjust at various
times. For example, in 2008-2009, I had
just stepped onto a bank board, and the
world turned upside down. The board
very intentionally blurred the line from
pure governance to helping manage.
We needed to have more direct
interaction with regulators and, due to
the nature of the crisis, we needed to be
more engaged on a day-to-day basis.”

Many boards have the ability to step up in
this way: Directors bring unique skill sets,
experiences, and perspectives, and from
their particular vantage point can help the
management team steer through the dangerous
waters. Yiannis Petrides described how his board
has increased activity during this time.

“The board has come together a lot
closer during this crisis — we are
having more frequent and deeper
communications, and everything is
happening in real time. In normal
circumstances, there is a process, and
we meet periodically. But in this crisis,
the communication is ongoing, and that
makes sense, because you have
to make more decisions and you have
to make them a lot faster than you
usually would.”

She elaborated on what that might mean for
organizations operating through the pandemic
today. It’s important to keep a close eye on what
is changing for the sake of expediency in order
to enable a return to normal. Kamerick explains:

“Depending on the company, the
COVID-19 outbreak may require some
sort of step [for the board] into a higher
degree of day-to-day management. It
just varies based on the circumstances.
But you have to make sure that you’re
very intentional about it: “We realize
we’re going beyond normal governance,
and there is a point at which we have to
go back to that.” But in the midst of the
crisis, it might be more interaction and
on different topics than would be typical
given normal governance practices.”
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How Should Management Teams and Boards Handle
“Regular Updates” Throughout the Crisis?
For boards to provide oversight and have foresight of what’s coming “around the
corner,” they require timely and relevant information from their management teams.
Frequent management updates are especially critical as situations evolve and
decisions are required at a moment’s notice. However, during a crisis, directors do
not want to distract or overburden their CEOs with requests for information, especially
if the information isn’t time sensitive or only serves to satisfy directors’ curiosity. This
balance can be difficult to strike and might be slightly different for each company.
The virtual panel of directors provided some examples of benchmarks for CEO and
board communications — both in terms of what topics the updates should cover and
how often they should occur.
Focus on the Most Critical Information
for Now – Everything Else Should Wait
Yiannis Petrides provided an update model one
of his boards has been using often to ensure the
important information is covered.

“We first start with an update on people,
in terms of health and safety. The second
thing we cover is liquidity and cash
management — clearly, in terms of the
short-term impact, for now and over the
next three months, those topics are top of
mind. That’s likely true for all companies.
The third item we talk about is the shortterm action plan. Given the pandemic, we
can’t operate the way we did before, so
we are trying to make decisions that help
with P&L and the balance sheet in the
short-term but won’t hurt us or impact us
too much in the long term. The next item is
capital investments and where we need to
make cuts and freezes. And the last item is
marketing and communications.”
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Claudia Fan Munce also walked through
some of the subjects her board gets regular
information on from the management team.

“Most companies, certainly the ones
that I am affiliated with, started
immediately with the right focus:
protecting people. The board wants
that information first and foremost,
from how we are providing a safe and
sanitary environment for our employees
and customers, including policies
such as working from home and travel
restrictions, to the company’s crisis
communication plan to employees,
clients, vendors, shareholders, etc., to
provide clear and transparent guidance
that is so critical for not just safety but
also to help manage the emotional
stress in this crisis environment. Boards
want to be informed and help assess
these plans, but most importantly, to
support the management in executing
them in this highly fluid and stressful
environment. Financial information is
important in terms of cash liquidity,
credit availability, etc., to support the
operational continuity to respond to
this crisis versus profit. Technology is
very important for business resilience;
the board wants to know that our
technology can support how we are
working. We’re asking questions like,
“Do our people have the right tools to
support working from home?” and “Can
we handle the bandwidth needed?”

Updates Should Be Frequent
and Aligned with Public-Facing
Communications
Both Petrides and Fan Munce provided insight
into the frequency of board updates.
Petrides said:

“For one of my companies, in terms
of updates, the CEO meets with the
management team virtually twice a week
to get updates on the business. Then
from a board perspective, we have board
communications once a week. Obviously if
something urgent comes up, then we have
an ad hoc exchange by email.”

Fan Munce said:

“On average most of my boards have
weekly e-mail communications on top
of bi-weekly regularly scheduled update
conference calls; but even with that
frequency, every time the company is
changing its operational response due to
new information internally or externally,
the board is engaged impromptu either
via email from the CEO or additional
board calls. I’ve been impressed with
how dedicated the board members are to
this crisis, as in almost all cases, people
rearrange what they are doing and jump
on the calls whenever it is needed.”
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From a health system perspective, Jamie Orlikoff
offered a different timeline.

“We do updates every two weeks — that
is a one-hour call with the board, and it’s
because of when our analysts predict
the height of the pandemic will occur.
It’s possible that if we get to peak, or get
overwhelmed, then the update would go to
once a week; then we can scale that back if
the crisis passes.”

Eileen Kamerick suggested using the cadence
of customer communications and public-facing
interactions as guidelines for the timing of board
updates.

“The frequency and content of the
updates to the board depend on
how customer-facing and immediate
interactions are between the company
and the public. The bank board I’m on
has weekly calls. The silver and mining
company has phone calls fairly often,
but the sites are on lockdown so there
aren’t the same kinds of issues as
dealing with the public. The issues are
very different as well. The bank was
one of the first banks in the country
to shut down lobbies—actually very
early in the timeline of the spread—we
received a lot of positive feedback and
garnered a lot of goodwill for doing
that. We maintained functionality
for customer service, but we did not
expose our people and our customers.
It also helped limit the spread within
the company to very small numbers.
The silver and gold mining company
with operations in Peru requires
different discussions — people are
making a living on a day-to-day basis,
so when the economy shuts down, it
can be disastrous. We’ve been talking
a lot about how to give back to the
community as part of being a good
corporate citizen.”

Do Not Overwhelm
the Management Team
This guidance was shared in some form by all
the directors in the virtual panel. While it’s wellunderstood by most directors, they stressed
the importance of not overwhelming the CEO or
management team during a crisis. Fan Munce
put it very clearly:

“It is more important than ever that
directors stay in the role of oversight
and provide foresight for strategy, and
not infringe on the execution of the
operational responses. It is important that
the board [members] don’t get in the way
and add more burden to the management
in this crisis. I know all of us as individuals
are overwhelmed with uncertainty right
now and want to engage as individuals
just to make us feel a bit more in control,
but we shouldn’t.”

Orlikoff suggested deliberately drawing a
distinction between board meetings, where
discussions and decisions take place, and
CEO updates, where the primary goal is to
communicate information to the board and
answer director questions.

“The first guidance I gave to my CEO
was very simply to distinguish update
calls from board meetings. We don’t want
to conflate the two and then during an
update suddenly have a board member,
in an attempt to be helpful, make a
motion or suggest a resolution. Then the
board might, however well meaning, pass
something that wouldn’t be well enough
thought out or would consume the time
of the CEO. One of the ways to draw that
distinction is to make the point that the
board only exists during a meeting, and
can only act in that meeting, so if you
make it clear that an update is not a board
meeting, you can ask questions but you
cannot give a directive or a motion.”
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What Is the Right Role for Directors During the Crisis?
Directors occupy a unique vantage point within the company. While management
is running the day-to-day crisis response and company operations, directors can
focus on the bigger picture, including economic concerns, geopolitical issues,
public health developments, and where the “future of work” might be headed.
The panelists described how they keep an eye on the long-term strategic view
and “look out” for management while management “looks out” for everyone else.
Focus on the Longer-Term Strategy
Foresight certainly seems harder to come by in
the middle of a pandemic than at other times.
Having directors who can think big picture and
provide future-focused insights is particularly
valuable to the executives who are “fighting the
alligators in the swamp” right now.
Claudia Fan Munce explained how she
understands her role and how she tries to fulfill
that responsibility:

“In general, as a director, I bring
information from a higher level and
longer-term view. Directors are in a
unique position to gain a different
perspective from all the analysis
[gained] from many great sources —
such as Diligent, Corporate Board
Member, NACD, etc. — all of which
actively gather insights relevant to
board members and publish them for
the board members in their network.
[This provides a] higher-level strategic
focus to help directors think through
the implications of COVID-19 on all
aspects of the business, not just nearterm, day-to-day operational response.
What are the scenarios from a higher
level and longer-term strategic impact
of this crisis; should we alter or refresh
our strategy right now? Do we foresee
any resource constraints? How is this
impacting our offshoring work?
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What is the long-term impact of the
remote working model? What are the
scenarios for when we come out of this?
Would it be a long-term or short-term
recovery cycle? Managements are so
busy with the day to day fluid situation
to respond to, the board can focus on
this longer-term scenario planning.
Even from the director’s perspective,
it can be overwhelming with the
amount of information we are
receiving, but board members add
value in synthesizing it to derive those
[insights] that are particularly relevant
to the companies we serve and the
industry that it is in. Bringing that as
a part of both oversight and foresight
in the discussion with the CEO and
management team complements the
daily operational focus that the CEO
and the team have right now.”

Provide Support for the Management
Team — Both the Individuals and
the Roles
Open communication between the board
and the chief executive is critical to effective
corporate governance. The chair, in particular,
serves as a conduit between the executives and
the board and can help ensure the management
team has the support it needs to function well.
Jamie Orlikoff described how the crisis has
sharpened his communication with the board
and the CEO.

“I want to minimize surprises to both the
board and the CEO as much as possible.
Overall, I try to anticipate the really difficult
decisions that we might have to face
and flag them in advance for both the
board and the CEO. In order to minimize
surprises to the CEO, I informally poll
board members before meetings to see
if there is a consensus or if there are
any questions or concerns — then I try
to give the CEO as much of a heads-up
as possible. From a board perspective, I
do the reverse: I chat with management,
brainstorm issues with them, and discuss if
there are any governance angles.
This communication process is much more
focused in the crisis. This all happened
informally before the crisis, where board
members would take it on themselves or
I would ask questions if I knew someone
had an issue. But now that communication
is systematic and much more intentional.
I think it’s a good technique to consider
when the crisis passes. When we pull
back, hopefully there will be some lessons
that we learned about governing more
effectively in normal times, and I think
this is one. It’s been really useful to do
some of that thinking and prework before
the meetings.”
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Meanwhile, the COVID-19 crisis brings the
added terrible possibility of impacting one or
more members of the executive team or board
— many of whom are in a high-risk category
because of advanced age or health conditions
— with a serious, potentially fatal illness. Orlikoff
said his board felt it was important to deal with
this painful reality head-on:

“We requested a deep interim
succession plan from management.
That meant asking some very
challenging questions. For example,
what happens if the CEO, COO, and
CFO all fall ill at the same time? Our
very strong succession plan did not
anticipate a majority of the executive
team being sick at the same time, so
we asked them to go very deep there.”

While succession plans are necessary, boards
obviously hope never to have to use them.
Fan Munce issued a good reminder about
another proactive option.

“Many discussions that the CEO brings
forward to the board are focused on
employees, but we need to know how
the CEO and the senior leadership
are protecting themselves; there
is a significant risk to the business
continuity if our senior team has to
be disrupted. Often it takes the board
to insist on that being part of the
discussion, as it is not time for the CEO
to play hero working outrageous hours
and putting less focus on themselves.”

Leverage the Board’s Diverse Skill Sets,
Connections, and Perspectives
A diverse board has a wide range of skill sets
and backgrounds, each of which might be critical
at different junctures of crisis response. In our
interviews, directors emphasized the advantages
of having a board representing diverse
geographical perspectives – particularly as the
pandemic spread around the globe, impacting
different regions in different ways. Yiannis
Petrides explained how boards can harness
diversity to be an even more effective asset
to management:

“We have a very diverse board in terms of
capabilities, knowledge, and experience.
We tried to ensure that the person on the
board with the most experience with each
of the items we talked about was taking
the lead in terms of providing feedback
to management. For example, we have
a bank board chair who has a critical
perspective on liquidity. I’m more focused
on the marketing and M&A side. I think
we’ve learned over time to do this well,
but it’s becoming even more focused in a
crisis. By having the right directors speak
to the CEO, the CEO can actually [gain]
guidance and ideas from people who
know the company and the issues
very well and are looking at it from a
board perspective.”
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Eileen Kamerick gave another example of a
board member with a specific skillset making
themselves available to support the executive
team’s efforts.

“[Our executive team is] trying to grapple
with the fact that people are concerned
about going into call centers. So, we’re
asking, is there a way in which we can
have people work from home and take
calls through their computers? But in a
regulated industry, we need to maintain
compliance controls. One board member
had contacts with professionals working
at the forefront of this technology, so it
was helpful to have that director’s input
and to help get the Head of IT ahead of
the problem. That’s a level of detail that
probably on a day-to-day basis, I don’t
know that the board would have gotten
into, but in the midst of a crisis, we were
able to step up and help.”The board
needs to remind them that if they fall
ill, it will have a significant impact on a
company’s ability to care for its people.”
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What Are the Best Practices for Virtual Board Meetings?
Unique to the COVID-19 crisis is the sudden and unexpected transition for many
businesses to a majority “work-from-home” workforce and leadership structure.
For boards, virtual meetings have gone from an infrequent option to an absolute
necessity. The panelists explored some of the nuances of virtual board meetings, the
pros and the cons, and how to get the most out of them.
Recognize Both the Benefits and
Limitations of Virtual Meetings
It’s important to recognize the good and the
bad of virtual meetings in order to understand
how to get the most out of them. The panelists
recognized that while they are useful and clearly
beneficial in times of crisis, virtual meetings tend
to be more transactional and less conversational,
and therefore have some drawbacks for specific
board functions, such as strategy discussions.
Yiannis Petrides has found virtual meetings to be
more focused, more efficient, and more action
oriented — all of which are beneficial qualities
for meetings held during a crisis. He explained:

“I think all of us are learning right now, but
I think with virtual meetings, everyone is
doing their best to be a lot more focused.
In a virtual meeting with ten people on the
screen, if you don’t follow the agenda and
plan, then it’s easy for things to get very
out of hand. So small things like ensuring
everyone is on mute as default and having
people raise hands can make a lot of
difference. As strange as it sounds, I’ve
found virtual meetings to be a lot more
focused. I’ve also seen that directors have
really done their homework very well in
terms of reading the material closely and
preparing ahead of time. It turns out that,
in virtual meetings, we talk less about
the context because people already read
about it, so we get directly into the key
issues and the action planning.”
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Eileen Kamerick acknowledged that some board
functions don’t lend well to the virtual meeting
format in her experience.

“The SEC has required the contract
renewal process for mutual funds to be
in-person, and they’ve offered relief for
this during the crisis. I don’t disagree
in the context — we need a degree of
exemption. But in my experience, those
in-person [discussions] are very helpful
in terms of fleshing out these complex
issues. I understand why the regulation
was necessary in the first place,
because it’s a recognition that the
kinds of issues — and really significant
amounts of data associated with
dissecting performance and fees — are
better presented in a personal and live
format. I think you have to recognize
some limitations to virtual meetings in
order to optimize them.”

Adapt the Meeting Agenda and the
Board Chair’s Approach to Facilitation
Given the strengths and the weaknesses of
virtual meetings, triaging certain topics and
decisions when possible can enhance the
discussions around those postponed issues and
improve mid-crisis meetings. Kamerick shared
how her boards are adapting their meetings to
the virtual format.

“My impression thus far has been that
chairs and CEOs are trying to streamline
the agenda and focus on the things that
have to get accomplished and are most
important. The idea is that there might
be informational matters or discussion
matters that are difficult to handle in a
virtual environment, so defer what can be
deferred in order to get through higherpriority agenda items. I acknowledge that
the reality is so much more complicated
than the ideal version of this – while
boards might try to avoid significant
decisions, it’s a crisis, so a number of them
will have to get made, nonetheless —
boards have to do the best they can. I still
do think it makes sense to set limits and
prioritize when possible.”

15

The panelists emphasized that leadership from
the chair is critical for making virtual meetings
work. Individual board members can also find
strategies that help them stay engaged and
make the best contributions. Claudia Fan Munce
had a few suggestions.

“I started to only activate my video
when I want to share a view or have
a question, and I found that to be a
very useful change for me. If I am just
listening, no one needs to be watching
me or anyone else — it is somewhat
distracting to have so many faces on
the screen — but once I turn on the
video, it directly signals my desire to
speak, so instead of fighting in during
any air gap or using the raising hand
feature, this is so visual that people
pause to invite me in and it really
improves the interaction in my view.
I am surprised this practice is not
more widely used, especially in large
meetings.

Virtual Board Meetings
Require Greater Discipline
Virtual meetings demand more attention from
everyone on the board to ensure all the benefits
of a board meeting are delivered. Philip Aiken
laid out the key issue and the chair’s role in
addressing it.

“You really have to make sure people
are very disciplined, and the chair plays
a big role in that. The chair makes
sure the items get introduced, then the
person speaking to the item speaks it
through, then you ask the questions
going around the whole board. If
you were sitting in a boardroom,
you wouldn’t have to do that — the
information would just flow naturally.
But on a video conference, you have
to make sure people can ask their
questions, get them answered, and
then move on. In that way, it requires
more discipline than being in the room.”

The other practice I found useful is to
leave the meeting on during breaks,
even with video, instead of the old
practice of muting or dialing off and on.
It makes us feel more connected in this
time when we can participate in small
talks during the break with people in
the meeting.”
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Board Chairs Should Ensure
Directors Aren’t Left Out
It’s always important that directors with relevant
perspectives provide input on key topics. In
a virtual meeting, people can get left out of
discussions for a variety of reasons. It’s the
chair’s job to ensure everyone who has a
valuable perspective can participate.
Petrides advised chairs to ensure that people
with relevant expertise are not left out of
the conversation:

“The principles of leadership are the same,
but the practices need to adapt. As chair,
you need to take a proactive approach in
terms of leveraging the capabilities and
knowledge of board members. The chair
needs to think a lot about who are the
board members that he or she needs to
bring into the picture for a specific point or
discussion to ensure that you’re actually
getting feedback and advice from the
people who know the subject matter best.”

Sometimes there isn’t the time or the need to
hear from every single director. Jamie Orlikoff
explained how he determines when to go
around the room and about a strategy he
sometimes uses to streamline.

“Part of the art of chairing a physical
meeting is knowing when to follow
procedure and when to let the
conversation “freewheel.” When you hold
meetings virtually, you have to be a lot
more explicit and intentional about it. You
need to be clear with the board about
when you’re using a process. Frequently,
I’ll say, ‘” want to hear from every board
member,” and I start with those with an
opinion, then I go through the roster. I think
that’s really important for controversial or
provocative topics. Other times, I’ll say,
‘”want to hear some views,” and after
each one, I very intentionally ask, Are
there any other views that have not
been expressed?”
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Utilize Pre-meeting Work
When time frames are condensed, it becomes
more important to get the most out of each
board interaction. Orlikoff explained how he
uses technology and pre-meeting work to
extend discussion in the same amount of time.

“I’m a big believer in not asking the
board to make a decision [on an issue] at
the meeting where [that issue] was first
presented. In emergencies and crises,
that’s a lot more challenging, but
pre-work in advance of the meeting
makes it much more doable. Board
members have the materials in advance;
they can raise concerns and ask
questions first on [their board software]
platform. We can collaborate and discuss
beforehand. You can engage the board
with non-binding straw polls, ask if
everyone has enough information, and
have several back-and-forths prior to the
meeting itself. When you can get some
of the benefit of discussing over multiple
meetings, that helps people become
more comfortable making decisions.”
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What Corporate Responses to COVID-19
Made Directors Proud?
In a crisis at the scale of a global pandemic, the situation can feel daunting and
hopeless — particularly as governments around the world provide unclear and
inconsistent direction on how to respond that differs from the guidance of public
health experts. At times like these, organizations can be most effective when they
focus on what they can achieve and how they can most help. The panelists shared
their reflections on their companies’ responses to COVID-19 about which they felt
most proud, the lessons learned for future crisis responses, and how to come out
stronger on the other side.
Play to Your Strengths
Directors shared how their companies stepped
up and joined the effort to fight COVID-19, and
the stories highlighted how different business
models led to different interventions.
Some companies have been able to contribute
using an existing supply of goods.
Claudia Fan Munce shared a great example from
one of her companies:

“At Bank of the West, we had previously
provisioned a large reserve of N95
surgical masks because we serve
so many communities impacted by
the California fires, not just for our
employees but for our customers in
those communities as well. When the
shortage of PPE [personal protective
equipment] in the hospitals became
evident, the CEO took the lead and
donated them to the hospitals, like
Kaiser Permanente, San Francisco
General, and two hospitals in Seattle.
How can you feel anything else but
pride in being on this board?”
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Other organizations can pivot and utilize their
operations to create much-needed medical
supplies, healthcare equipment, or household
staples. Yiannis Petrides provided an example:

“I’m on the board of one of the largest
producers of fragrances in the world.
We’ve taken our largest plant, which is
located in Spain, and we converted it
to produce sanitizing gels. These gels
are in short supply, so we are donating
them to associations in need and to the
Spanish government. We did that as
soon as the crisis arose because it
was an opportunity to contribute in
our way.”

Meanwhile, many companies operate in sectors
that can’t convert operations to contribute to
the COVID-19 response. But as Eileen Kamerick
made clear, those companies still have an
important role to play by providing critical
financial support, in the form of relief to heavily
impacted communities and through donations
to the researchers and scientists fighting to
improve treatment and find a cure:

“One of the companies I’m on the board
of has mining operations in Peru, and
we made a contribution to a Peruvian
university that is working to find ways
to use technology to combat the
virus. It’s great and important to give
money to provide relief, but it is also
great to give money that could help
produce a technological breakthrough.
Companies are asking, is there a way
we can pivot our business to help? For
example, Ford and GE Healthcare are
working together to create ventilators.
In this case, we are not a technology
company, but we can help provide
resources to the university doing
that work.”

Communicate Clearly,
Frequently and Honestly
Communication is key in any crisis — and in any
model of good governance — but a global pandemic
only heightens the criticality of clear, frequent, and
honest communication. Panelists were proud of their
organizations’ efforts on this front.
Healthcare workers are on the frontlines of this
crisis, and they need everyone to help support
their efforts. Jamie Orlikoff described how
executives at the healthcare system he chairs
fostered a deeply meaningful partnership with
the community they serve by tackling the
tough conversations:

“I’m proud that our leaders were willing to
play “the heavy” in the community. There
were very significant political implications
of holding the public accountable and
encouraging self-isolation. Oregon was not
one of the first states to issue a shelter-inplace order, and the one that our governor
did issue is still lukewarm. We became
the sharp end of the spear in terms of
flattening the curve. Our executives got
very aggressive going to the media and
sending a stronger message. They really
communicated to the community both “We
are in this together with you” and “If you
want the healthcare system to be there for
you, then you need to be very thoughtful
and start sacrificing short-term pleasure for
the long-term gain of the whole community.”
That is a very difficult message to send,
and I’m deeply proud of our organization
for sending it. And actually, the community
really picked up on the underlying sense
of partnership in our communications —
once shortages of PPE [personal protective
equipment] were picked up by the media,
our community has been stepping up and
we’ve been getting tons of donations. It was
a great example of how powerful it can be
to build a partnership with the community
in which you operate, and it happened
because of us delivering a tough message.”
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Panelists consistently emphasized that providing
for the safety and health of their employees
is a top priority. Philip Aiken took it a step
further, articulating the importance of open
communication from a company to its workforce
as a safety measure:

“We have been very good at keeping
our employees involved with where
the company is. I wouldn’t exactly say
I’m proud, because it’s what we should
be doing, but I do think it’s one of the
most important things to do during this
crisis. People right now are looking for
security, looking for information, and
there is nothing worse than people
in this environment being left with
uncertainty. One thing I’ve really tried
for is to make sure we are very open
with what we’re doing day in and day
out. This is a time where you have
to think about what you yourself can
influence, and at a company, it’s your
employees that take No. 1 priority. I
would hope our employees feel that
we’ve been doing a good job on
that front.”

Sometimes crisis communication is as much
about tone as it is about tactics. Fan Munce put
it well when describing two of the companies on
which she is a board member:

“I have been proud to witness how
these companies are composed of
caring human beings as the humanity
of these CEOs is shining through, even
though there are big brains behind it
all. If you read the letter the Best Buy
CEO sent out to customers, you can
almost feel the pain she shares about
the impact this virus has on people’s
lives. The decision to keep the stores
open initially was more focused on
how best to serve communities that
need connectivity to stay safe working
remotely than on the sales. The letter
in the proxy of CoreLogic has the
same caring tone about its employees,
many of whom are deemed
essential workers.”
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Avoid Wishful Thinking — Let
Information Guide Decisions
Individual decision-making in the face of a crisis
is often hampered by emotional reactions to
the situation — hope, fear, anxiety, sadness,
and wishful thinking aren’t particularly helpful in
making tough judgment calls. Yet organizations
are led by individuals, and so leadership-level
decisions can be susceptible to this same trap.
Orlikoff was proud that his healthcare system
listened to the information available and moved
forward based on it:

“I’m proud that there was no wishful
thinking in our response to this crisis. It
was an immediate application of data
analytics. We took the predictive curves
and looked at the best-, moderate-,
and worst-case scenarios for when
we would likely experience maximum
demand, experience a surge, and be
overwhelmed. That data gave us the
ability to notify the community and
adjust operations very dispassionately.
For example, it informed the decision
about when to cancel elective surgeries
and procedures because we knew
how much lead time we would need to
get ready, and that we had to ensure
there was minimal exposure risk to
our caregivers and patients. The data
drove all of those decisions. So the first
step is having access to that data; the
second is effectively using it to model
likely outcomes; and third is actually
having those models serve as the driver
for decision-making.”
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