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The swinging pendulum: Board governance
in the age of shareholder empowerment”
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Today’s corporate boards have to face sig-
nificant challenges. Directors are sometimes
overwhelmed with too much information and
the materials may not be presented to them in
atimely, precise and factual manner to facilitate
quality debate, discussion and decision.
Enhanced board communication is therefore
pivotal to board efficiency and effectiveness as
well as to minimize potential risks and liabilities.
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Thai Institute of Directors (IOD) together with
Corporate Secretaries International Association
(CSIA) and PricewaterhouseCoopers ABAS

Ltd (PWC) jointly presented the dinner talk for
IOD members on the topic of “Ten practical
guidelines to improving board communication”
on 27th October 2016 at Centara Grand at
Central Ladprao.
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In this seminar divided into two session, the
first session was the presentation on “PwC’s
2016 Annual Corporate Directors Survey - The
swinging pendulum: Board governance in the
age of shareholder empowerment” by

Ms. Varunee Pridanonda, Partner -Governance,
Risk and Internal Audit Services, Pricewa-
terhouseCoopers ABAS Ltd. (PwC). The last
session was the presentation on “Ten practical
guidelines to improving board communication”
by Ms. Carina Wessels, Treasurer, Corporate
Secretaries International Association (CSIA)
The first session Ms. Varunee Pridanonda
presented 10 findings form PwC’s 2016 Annual
Corporate Directors Survey which are following;
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’Lumavﬁ@qﬁ What’s happening in the boardroom?

1. Most directors continue to think some
board members need to go because they
don’t prepared for the meeting.

2. And they're starting to look for new exper-

tise directors in new places

Opinions about the benefits of diversity

vary—by gender

4. Male and female director views differ on
how big the diversity talent pool is

5. Boards say their workload is manageable

6. And, in some instances, boards are putting
CEO succession planning on the back
burner
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What'’s going on outside the boardroom that’s
impacting the board?

7. Director-shareholder engagement is more

\Rewaasdns Wi Eusaly

common, but some directors doubt its
value

8. Investors are flexing their muscles about
board composition

9. And they’re pushing companies to make
changes to their capital allocation strate-
gies

10. Despite criticism of activists, directors con-
cede that they’re good for business

Source: PwC'’s 2016 Annual Corporate Direc-
tors Survey 27 October 2016

The second session Ms. Carina Wessels
presented about “Ten practical guidelines to
improving board communication” are the

followings;
1. Become a gatherer of broad-based
information

Many corporate secretaries may feel that it is
not their responsibility to source and supply
general information to the board. It is how-
ever contended that, despite the information
that may be sourced and supplied from other
avenues, this proactive action is probably
one of the most meaningful and value-adding
steps you can take from a strategic support
perspective in enabling and assisting the
board. Relentlessly search (and importantly,
look beyond the “traditional”) for information
that could be of value to the board in respect
of current decisions, future risks and industry
developments.

2. Be an honest broker of information and
communication between the board and
the executive/senior management team
and avoid playing politics

This however does not mean that you should

not be very in tune with corporate politics or

different agendas: in fact a sensitivity towards,
and good understanding thereof, will enable
you to see the wood for the trees when required.

3. Engage with your directors to ensure you
understand the type and quantity of
information they would prefer

Keep a “stakeholder register” noting any

specific or special requirements (inter alia,

some preferring not to receive communication
over a weekend unless it is an absolute
emergency or electronic versus hardcopy
preferences etc.). Similarly engage with
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management and other key stakeholders on
the information that they would ideally like to
share with the board (especially the ad hoc
type, not formally part of the board meeting
process) and agree principles or a schedule
of information sharing, taking the types of
information and sug

4. Ideally all information to the board should
always be processed and distributed
through the office of the corporate
secretary

This enables you to monitor and control all

information shared and very importantly, to

ensure the same information is shared with all
directors and you are able to retain a record of
information shared in case of any litigation or
queries in future. Ensure appropriate steps are
taken to protect confidential and sensitive
information (much easier if you are the
custodian of all communication to the board).

5. Always remember what the purpose of
specific information is, when determining
its appropriateness, as well as the
required format and process

All information provided to directors should aim

to assist them to perform their fiduciary duties,

oversight role and to comply with legislative
and regulatory requirements. Reference the
suggested types of information (detailed later
in the document) when determining whether
it is information that should indeed be shared

Ms. CarinaWessels J
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with directors or whether it may be perceived
as information overload.

6. Develop a standard template to be used
by management for all board submissions
Such a template ensures that the board always
receives the information that they require as a
minimum and management is also clear as to
the exact requirements for any submission.

7. You are not just a post box

Take accountability, not only for the
consolidated board pack, but for the contents
of the individual board papers and ensure
timely circulation.

8. Consider the most appropriate means for
communication
There is no silver bullet, but in an era of instant
information, there seems to be no other
answer than electronic communication for the
majority of board communication (naturally
where companies can afford such solutions).
The usage of board portals has become
increasingly prominent and has definitely
assisted the corporate secretary in
communicating more effectively, efficiently and
timeously with directors. It is suggested that
you definitely consider utilizing such a solution,
if affordable for your organization.

9. Ensure you have a proper records
management process and all
communicated documents are properly filed

In most countries the acceptability of electronic
records has rendered hard copies superfluous,
but ensure compliance with any local legislative
requirements.

Ensure your records retention policy also deals
with board communication and especially
board packs. Remember, for those countries
where the business judgment rule applies, you
will need to depend on the information shared
and considered in order to effectively utilize the
pusiness judgment rule in case of any litigation.
Board portal solutions greatly assist in this, as
you can archive previous board packs. Always
remember to add any hard copy documents
tabled at the meeting to the electronic pack to
ensure you have one consolidated and
complete version. Where you share information
via email, ensure that you also keep a proper
record.

10. Rather communicate more than less
When in doubt whether to communicate
something to the board or not, apply the
principle of: “if in doubt, put it out” (the same
principle that generally applies to continued
disclosures to the market in a listed company
environment).

For presentation slides in these seminar are
available for download at www.pwc.com and
WWW.CSiaorg.com.

10 practical guidelines that informed above will help both boards and company secretary to work more effeciently and effectively. Futhermore,
they should not forget to update information all the time, and always be prepare before meeting for wider vision, intrend and improve organization
sustainability.




