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#METOO COMES TO THE BOARDROOM: #TIMESUP IGNORING THE ISSUE: GOVERNANCE 

ISSUES AND BOARD OVERSIGHT IN A NEW ERA 
 

TOP 10 PANEL TAKEAWAYS 
 

1. The “Tone at the Top” of the company matters, but “Echoes from the Bottom” do, too! 
 Employees look at what kinds of behaviors and activities are rewarded and punished, 

and they look to the Board’s tone and actions too.  
 It behooves actors at all levels to maintain a vigilant, respectful, and above all, 

professional approach to conducting business.  
 

2. Board members should become students of their company’s culture.  
 Are there policies and best practices in place to ensure a culture conducive to 

including and enhancing everyone’s contributions? 
 Does the company have an effective whistleblower policy with a disclosure hotline, 

and if so, who implements it?  (I.e., is it internally maintained, or is it operated by a 
third party?) 

 Are there multiple and effective avenues of redress for aggrieved employees and 
contractors. 

 Is the training offered to employees at all levels tailored to their specific level within 
the company?   

o Is the training thoughtful and meaningful, or does it just “check-the-box?”  
 How does the company treat women at all levels?   

o This data can be a soft indicator of broader issues within the company’s 
climate/culture, and a “red flag” for increased risk of sexual harassment issues 
and other unchecked risky behavior  
 

3. Boards should not be afraid to consider recommending the termination of senior level 
highly productive employees whose behavior is not conducive to the desired company 
culture (even when it hurts the immediate bottom line). 

 “Toxic” employees, even when “rainmakers,” are correlated with a lack of employee 
retention, higher employee absences, and with a negative impact on the company’s 
financial performance.   

 
4. When and how you terminate matters.   

 Increasingly, corporate constituencies are reacting negatively when senior level 
executives are terminated for bad behavior and then receive huge severance payments 
e.g., the Google employees’ walkout.  

 
5. Process is key! 

 Every complaint needs to be thoroughly investigated and triaged. 
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 The Board should monitor: 
o How many complaints are received and investigated 
o How many of those complaints become lawsuits 
o How credible or corroborated each complaint was.   

 

6. The Board should require notice and approval of settlements involving senior 
executives, especially when they involve allegations of sexual misconduct.   
 

7. Boards should encourage and assist in implementing ways to monitor and measure 
corporate culture.  

 Employee engagement surveys, especially when anonymous and conducted by third 
parties, can provide helpful insight. 

 The Internal Audit function – whether performed internally or by third parties -- 
should broaden its mandate to include “cultural audits”.   

 Boards should be interested in patterns that emerge from these data.   
 

8. Human Resources can be an important Board resource.   
 Boards should consider asking for regular updates from Human Resources at their 

meetings.   
 

9. Boards need to know when and how to ask for independent external investigations. 
 Most lower-level sexual harassment complaints can be investigated by HR or the in-

house legal team, with or without outside counsel assistance. 
 If the complaint is against a member of senior management, outside counsel should 

be retained to investigate.  If the GC is not sufficiently senior to and independent 
from the senior manager, the Board must hire the counsel and control the 
investigation.  Even if the GC controls the investigation, the Board should still require 
the GC to report progress and results to it. 

 If the complaint is against the CEO, independent counsel must be retained by the 
Board.  And, the independent counsel should have no prior material relationship with 
the company.  

 

10. The Board should plan for and train how they will respond to a “#MeToo” crisis, in the 
same way they plan for other crises.  This involves planning for crisis decision making and 
communicating effectively inside and outside the corporation.  
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