SpencerStuart

Boards

Corporate Director Onboarding Checklist

Action items to help navigate the first year of board service

I. ASAP [/ Upon appointment

Develop personalized onboarding program

O Review draft document formalizing tai-
lored onboarding program

O Provide input on draft

O Work with corporate secretary to finalize for-
mal onboarding program with milestones

SUPPORTING MATERIAL
— For first-time directors: The Five Most Common New Director

Questions | Advice for First-Time Board Directors on Getting
a Strong Start

— New Director Onboarding: 5 Recommendations for

Enhancing Your Program



http://www.spencerstuart.com
http://www.spencerstuart.com
https://www.spencerstuart.com/research-and-insight/the-five-most-common-new-director-questions
https://www.spencerstuart.com/research-and-insight/the-five-most-common-new-director-questions
https://www.spencerstuart.com/research-and-insight/the-five-most-common-new-director-questions
https://www.spencerstuart.com/research-and-insight/new-director-onboarding
https://www.spencerstuart.com/research-and-insight/new-director-onboarding

CORPORATE DIRECTOR ONBOARDING CHECKLIST

I. ASAP [ Upon appointment

Start training & education

O Receive training on board portal

O Understand the board/CEO relationship SUPPORTING MATERIAL
— Building a Better Board/CEQ Partnership: How Boards Can
Find the Right Balance

— The Critical Relationship between the Chair and the CEO

O Understand board and committee SUPPORTING MATERIAL
governance basics — Company charter and bylaws

— Company corporate governance guidelines
— Committee charters

— Director profiles and contact information
— Director compensation and perquisites

— Stock ownership expectations

— Travel, expense reimbursement and other policies

O Understand ethical expectations and SUPPORTING MATERIAL
legal protections — Company/board code of conduct and conflict of
interest policies

— Summary of D&O coverage

O Block calendar SUPPORTING MATERIAL
— Board and committee calendars

O Receive training on director and commit- SUPPORTING MATERIAL
tee member roles, responsibilities and — For first-time directors: Stanford Business School's Board of
board fiduciary duties Directors Duties and Liabilities

— When an Executive Chair Helps or Hinders

Company Performance

— Spencer Stuart's Nominating/Governance Committee
Fundamentals Guides:

« Oversight of Board Composition, Functions

and Evaluations

. Responsibilities and Operations

« Succession Planning

— Wachtell Lipton’s 2020 Compensation Committee Guide or
Skadden’s 2020 Compensation Committee Handbook

— Wachtell Lipton’s 2020 Audit Committee Guide
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https://www.spencerstuart.com/research-and-insight/building-a-better-board-ceo-partnership
https://www.spencerstuart.com/research-and-insight/building-a-better-board-ceo-partnership
https://www.spencerstuart.com/leadership-matters/2020/september/the-critical-relationship-between-the-chair-and-the-ceo
https://www.gsb.stanford.edu/sites/gsb/files/publication-pdf/cgri-quick-guide-03-board-directors-duties-liabilities.pdf
https://www.gsb.stanford.edu/sites/gsb/files/publication-pdf/cgri-quick-guide-03-board-directors-duties-liabilities.pdf
https://www.spencerstuart.com/research-and-insight/when-an-executive-chair-helps-or-hinders-company-performance
https://www.spencerstuart.com/research-and-insight/when-an-executive-chair-helps-or-hinders-company-performance
https://www.spencerstuart.com/research-and-insight/nominating-governance-committee-oversight-of-board-composition
https://www.spencerstuart.com/research-and-insight/nominating-governance-committee-oversight-of-board-composition
https://www.spencerstuart.com/research-and-insight/nominating-governance-committee-responsibilities-and-operations
https://www.spencerstuart.com/research-and-insight/nominating-governance-committee-succession-planning
https://www.wlrk.com/files/2019/CompensationCommitteeGuide.pdf
https://www.skadden.com/insights/publications/2020/01/2020-compensation-committee-handbook
https://www.wlrk.com/content/uploads/2020/05/Audit-Committee-Guide-2020.pdf

CORPORATE DIRECTOR ONBOARDING CHECKLIST

Il. Within first three months

Calendar (self or through appropriate company contact) and prepare for one-on-one
meetings with independent directors
O Understand committee roles SUPPORTING MATERIAL

& responsibilities — Spencer Stuart's Nominating/Governance Committee
Fundamentals Guides:

« Oversight of Board Composition, Functions

and Evaluations

. Responsibilities and Operations

« Succession Planning

— Wachtell Lipton’s 2020 Compensation Committee Guide or

Skadden’s 2020 Compensation Committee Handbook

— Wachtell Lipton’s 2020 Audit Committee Guide

— Committee charters

O Get familiarized with prior SUPPORTING MATERIAL
board materials — Prior 12 months’ board/committee meeting materials
and minutes

O Understand relevant governance issues SUPPORTING MATERIAL
— Board Governance Trends

— 2020 Spencer Stuart Board Index

— New Voices in the Boardroom: The Gradual Evolution of

Board Composition

— |nvestors and the Board

— Key Voting Policies for 2020 and the Considerations

for Boards
O Review company risk profile and “heat SUPPORTING MATERIAL
map,” including how the board and com- — Risk “heat map”

mittee views sector, company and com-

— Internal audit materials provided to audit committee and/or
mittee-specific risks

board over the past 12 months

O Review most recent board evaluation SUPPORTING MATERIAL
— Board and committee evaluations

— Getting Real Value from Board Assessments | Beyond
“Check the Box”

— Board Composition and Performance: What Shareholders
Want to Know

O Review most recent committee evaluations SUPPORTING MATERIAL
— Board and committee evaluations
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https://www.spencerstuart.com/research-and-insight/board-composition-and-performance-what-shareholders-want-to-know

CORPORATE DIRECTOR ONBOARDING CHECKLIST

Il. Within first three months

O Gain director insights into SUPPORTING MATERIAL
company culture — Results of most recent employee engagement survey, custom-
er satisfaction survey and other organization culture surveys

— The Leader’s Guide to Corporate Culture

— Expanding Views on Leaders and Culture | Why More

Organizations Are Assessing for Culture Adaptability

— The New Culture Conversation | How Can You Leverage

Culture to Improve Business Performance?

— Understanding the Link Between Culture and Performance

— What It Takes to Drive Organizational Culture

O Understand board and committee SUPPORTING MATERIAL
calendar, including focus areas and — Sidley’s Best Practices Calendar for Boards and Committees

key processes — Board/committee calendars (meeting date and expected

agenda items)

Understand CEO and key executive succession plan(s)

O Be aware of hidden risks, challenging SUPPORTING MATERIAL
dynamics and alignment to the vision and — Why Rookie CEOs Outperform
strategy of the business.

— Predicting CEO Success: When Potential Qutperforms

Experience: In the Science of CEQ Selection, Past Experience
Is not a Reliable Predictor of Future Success

— |s Your Board Hitting the Brakes on CEO Succession?
— Four hidden CEO Succession Risks and How to Avoid Them

— Five Recommendations for Managing an Effective Succession

Planning Process

— CEO Succession Planning: The CEQ’s Critical Role

— How Boards Can Overcome the Most Common Succession

Planning Obstacles

Understand executive talent and development
O Review Organizational chart

0 Review executive incentive documents,
summaries (annual, long-term, other)
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https://www.spencerstuart.com/research-and-insight/harvard-business-review-the-leaders-guide-to-corporate-culture
https://www.spencerstuart.com/research-and-insight/expanding-views-on-leaders-and-culture
https://www.spencerstuart.com/research-and-insight/expanding-views-on-leaders-and-culture
https://www.spencerstuart.com/research-and-insight/the-new-culture-conversation
https://www.spencerstuart.com/research-and-insight/the-new-culture-conversation
https://www.spencerstuart.com/research-and-insight/organizational-culture
https://www.spencerstuart.com/leadership-matters/2019/october/what-it-takes-to-drive-organizational-culture
https://www.sidley.com/-/media/uploads/best-practices-calendar.pdf
https://www.spencerstuart.com/-/media/2020/december/why_rookie_ceos_outperform_hbr.pdf?la=en&hash=ED678DF80AA0E0946D4ACF1C52FA1297CA1AA2DE
https://www.spencerstuart.com/research-and-insight/predicting-ceo-success
https://www.spencerstuart.com/research-and-insight/predicting-ceo-success
https://www.spencerstuart.com/research-and-insight/predicting-ceo-success
https://www.spencerstuart.com/research-and-insight/covid-19-is-your-board-hitting-the-brakes-on-ceo-succession
https://www.spencerstuart.com/research-and-insight/the-four-biggest-hidden-ceo-succession-risks-and-how-to-avoid-them
https://www.spencerstuart.com/research-and-insight/chro-at-the-center-succession-planning
https://www.spencerstuart.com/research-and-insight/chro-at-the-center-succession-planning
https://www.spencerstuart.com/research-and-insight/ceo-succession-planning-ceos-critical-role
https://www.spencerstuart.com/research-and-insight/how-boards-can-overcome-the-most-common-succession-planning-obstacles
https://www.spencerstuart.com/research-and-insight/how-boards-can-overcome-the-most-common-succession-planning-obstacles
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I1. Within first three months

O Assess leadership team SUPPORTING MATERIAL
— Can They Make the Leap? What It Takes to Get to — and

Succeed in — the Most Senior Functional Roles

— Why Your Team’s Not Working: How CEOs Can Foster World-
Class Leadership Teams

— Expanding Views on Leaders and Culture | Why More

Organizations Are Assessing for Culture Adaptability

O Get to know more about the senior talent SUPPORTING MATERIAL
coming up through the organization — CEO:
« CEO Transitions 2019
« The CEO Life Cycle Study

— CFO:
. Looking Ahead to Your Next Fortune soo CFO?
Why Finding a Successor is Often Tougher
than Anticipated
« The Evolving Role of the Corporate Treasurer
« CFO Route to the Top

— CMO:
o CMO 2025 | The Future of Marketing Leadership
« The da Vinci Growth CMO
e 2020 CMO Summit

— CHRO:
« CHRO Reflections: Path to the C-Suite

« CHRO 2025 | How Leaders Are Preparing for Change

o HR’s Leadership Moment: Four Observations on the
Response to the COVID-19 Crisis

— CTO:
« The Future of Technology Leadership

« |s Your Organization Ready for a Post-COVID-19

Digital Transformation?

o The Data and Analytics Leader: Your

Competitive Advantage

— Legal, Compliance & Regulatory:

. Beyond Data Protection: The Rising Role of the Chief
Privacy Officer

« Experience Preferred: The State of Today’s Fortune 500

General Counsel

SPENCER STUART PAGE 5


https://www.spencerstuart.com/research-and-insight/can-they-make-the-leap
https://www.spencerstuart.com/research-and-insight/can-they-make-the-leap
https://www.spencerstuart.com/research-and-insight/why-your-teams-not-working
https://www.spencerstuart.com/research-and-insight/why-your-teams-not-working
https://www.spencerstuart.com/research-and-insight/expanding-views-on-leaders-and-culture
https://www.spencerstuart.com/research-and-insight/expanding-views-on-leaders-and-culture
https://www.spencerstuart.com/research-and-insight/ceo-transitions-2019
https://www.spencerstuart.com/research-and-insight/highlights-from-the-ceo-life-cycle
https://www.spencerstuart.com/research-and-insight/looking-ahead-to-your-next-fortune-500-cfo
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https://www.spencerstuart.com/research-and-insight/looking-ahead-to-your-next-fortune-500-cfo
https://www.spencerstuart.com/research-and-insight/the-evolving-role-of-the-corporate-treasurer
https://www.spencerstuart.com/research-and-insight/cfo-interactive?category=previous-cfo-experience&topic=cfo-experience
https://www.spencerstuart.com/research-and-insight/cmo-2025
https://www.spencerstuart.com/research-and-insight/the-da-vinci-growth-cmo
https://www.spencerstuart.com/research-and-insight/cmo-summit-2020
https://www.spencerstuart.com/research-and-insight/chro-reflections-path-to-the-c-suite
https://www.spencerstuart.com/research-and-insight/chro-2025
https://www.spencerstuart.com/leadership-matters/2020/april/hrs-leadership-moment-four-observations-on-the-response-to-the-covid19-crisis
https://www.spencerstuart.com/leadership-matters/2020/april/hrs-leadership-moment-four-observations-on-the-response-to-the-covid19-crisis
https://www.spencerstuart.com/research-and-insight/the-future-of-technology-leadership
https://www.spencerstuart.com/research-and-insight/ready-for-a-post-covid-19-digital-transformation
https://www.spencerstuart.com/research-and-insight/ready-for-a-post-covid-19-digital-transformation
https://www.spencerstuart.com/research-and-insight/the-data-and-analytics-leader
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https://www.spencerstuart.com/leadership-matters/2019/june/beyond-data-protection-the-rising-role-of-the-chief-privacy-officer
https://www.spencerstuart.com/leadership-matters/2019/june/beyond-data-protection-the-rising-role-of-the-chief-privacy-officer
https://www.spencerstuart.com/research-and-insight/the-state-of-todays-fortune-500-general-counsel
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Il. Within first three months

Schedule (self or through appropriate company contact) and prepare for one-on-one
meetings with key executives

O Review strategic plan, business model, KPIs,  SUPPORTING MATERIAL
profitability and performance, with a review = — Financial reports, including most recent annual/quarter
of both past performance for context purpos- reports, budget and projections
es, current objectives and projections and

— Capital resources and covenants, including lines of credit and
long-range plan

longer-term credit facilities

— Earnings releases for the past year

O Gather industry insights, including trends, SUPPORTING MATERIAL
comparisons, key competitors, disruptors — Spencer Stuart Research & Insight

(actual and perceived)

O Learn about company operations, operational
challenges and underlying infrastructure

O Learn shareholder base and review third-party  SUPPORTING MATERIAL
assessments, including analyst reports, etc. — Investor presentations for past year

— Current key analyst reports

— List of top (10-15) shareholders and other key shareholders,
along with key focus areas of each and summary of engage-
ment insights

— Learn about prior board meeting and understand voting
results and potential vulnerabilities

O Gain management insights into SUPPORTING MATERIAL
company culture — Results of most recent employee engagement survey, custom-
er satisfaction survey and other organization culture surveys

— Understanding the Link Between Culture and Performance

— What It Takes to Drive Organizational Culture

— Leadership and Organizational Culture: Keys to

Navigating Uncertainty

O Gain management’s insights on company SUPPORTING MATERIAL
risk profile and “heat map,” including how  — Risk “heat map”
management assesses, presents and articu-

— Internal audit materials provided to audit committee and/or
lates risk

board over the past 12 months

O Gain insights into key customers, opportuni-
ties and vulnerabilities
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https://www.spencerstuart.com/research-and-insight/organizational-culture
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I1. Within first three months

Site visits and events

O Attend an investor relations event (examples: quarterly conference call; stakeholder engagement; investor meeting)

Consider a board mentor

O Consider having a formal mentor assignment or reaching out to an experienced director on the board to become an
informal mentor to: coach and share feedback; provide perspective on boardroom activities, dynamics, written and
unwritten rules; help with meeting preparation; and debrief and act as a sounding board between meetings

Understand investor base, and as appropriate, join engagement meetings
with shareholders

O Calendar investor day, quarterly investor calls and shareholder engagement calls and attend/participate

I11. Within first six months

Meet key external advisers to the board

O Schedule one-on-one meetings with key external advisers such as outside legal counsel; independent compensa-
tion consultant; and independent auditor; prioritize advisers to committee assignments

Site visits and events

O As appropriate, go on site visits (headquarters, factories, stores, etc.)

IV. Within first year

Schedule site visits

O Schedule, as appropriate, site visits to enhance understanding of the company and to expand contact with
key employees

Schedule feedback sessions

O Schedule time to receive feedback from other directors six to 12 months after appointment to the board

V. Ongoing

Stay current with postings to the portal
|dentify opportunities to enhance education

Stay current on company and industry trends, opportunities, risks and challenges
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SpencerStuart

ABOUT SPENCER STUART

At Spencer Stuart, we know how much leadership matters. We are trusted by organizations
around the world to help them make the senior-level leadership decisions that have a lasting
impact on their enterprises. Through our executive search, board and leadership advisory
services, we help build and enhance high-performing teams for select clients ranging from
major multinationals to emerging companies to nonprofit institutions.

Privately held since 1956, we focus on delivering knowledge, insight and results through the
collaborative efforts of a team of experts — now spanning more than 70 offices, over 30
countries and more than 50 practice specialties. Boards and leaders consistently turn to
Spencer Stuart to help address their evolving leadership needs in areas such as senior-level
executive search, board recruitment, board effectiveness, succession planning, in-depth
senior management assessment, employee engagement and many other facets of culture
and organizational effectiveness. For more information on Spencer Stuart, please visit
www.spencerstuart.com.

Social Media @ Spencer Stuart

Stay up to date on the trends and topics that
are relevant to your business and career.

ﬂ @ o c @Spencer Stuart
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