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Top Takeaways 

Public Company Corporate Governance Hot Topics 

1. A well-composed Board of Directors embodies a mix of diverse and experienced directors. 

Boards should be composed of directors having a mix of direct industry expertise and experience and skills relevant to the 
company’s size, stage of life cycle, and current and future strategy. In addition, a well-balanced Board should include and 
encourage diversity, including diversity of thought and background.  Shareholder proposal trends include proposals focused 
on these topics, including proposals to include director skills matrices in proxy statements.  Companies are considering the 
voluntary disclosure of skills matrices as a result. 

2. Director tenure continues to be a hot topic for some shareholders. 

Director tenure is a corporate governance area of focus for institutional investors, Boards of Directors and proxy advisory 
firms.  The quality, dedication and chemistry of the Board are important factors in the Company’s success and many Boards 
have determined that a thoughtful succession plan will help maintain such quality, dedication and chemistry in the future.  
Boards should consider disclosing whether they have in place mechanisms to ensure there is appropriate Board refreshment 
as some shareholder groups and institutional investors have begun to incorporate director tenure considerations into their 
company evaluations and voting recommendations. 

3. Director independence remains the linchpin of good corporate governance practices. 

Rules on independence generally aim to ensure that the directors have no conflicts of interest with respect to their service on 
the Board through professional or personal connections, or employment history. Most Boards have only one or two directors 
who are not independent, and Boards should carefully consider whether there is a good reason to have more non-
independent directors than that.  In some cases, Boards have more than one executive officer on the Board, presumably for 
succession planning purposes; this would make it more challenging to fill key committees that require all independent 
directors. 

4. Leading shareholder advisory firms recently adopted stricter policy on director over-boarding. 

ISS and Glass Lewis lowered their over-boarding thresholds in 2017 due in part to concerns that the time commitment 
associated with service on too many public company Boards may leave directors unable to properly fulfill their duties. 

5. Boards must manage through risk oversight a company’s preparation for a cybersecurity attack. 

Cybersecurity is an enterprise risk that requires an enterprise solution. In today’s corporate environment, the key cybersecurity 
considerations for the Board are whether the Board has taken the appropriate steps to respond quickly, mitigate the impact, 
recover, and minimize liability and risk at the occurrence of a cybersecurity attack. The commoditization and sophistication of 
cyber-attacks continue to increase at a rapid pace, and Boards must recognize the need to address cybersecurity in a manner 
that conforms with the evolving standard of care. 

6. Key considerations for the adoption of anti-takeover measures are a moving target. 

Key considerations in adopting anti-takeover measures include an assessment of company’s performance against its peers, 
review of capital allocation policies and business portfolio, recent governance trends and state of company life cycle. The 
hostile activity environment requires companies to pay particular attention to activities in their industry and to their 
shareholders. 



7. Boards need to be cognizant of the message that adopting a shareholder rights plan will send to the company’s 
shareholders and to the market. 

In most shareholder activism situations, effective shareholder communication is crucial.  Even if the Board is unable to 
dissuade the activist investor, having made the effort to talk with the investor will help the Board appear more responsive to 
other shareholders. These communications can make a subsequent shareholder rights plan adoption seem less malicious.  
ISS’s 2018 voting policy recommends voting against all directors of companies with “long-term” (greater than one year) 
unilaterally adopted shareholder rights plans at every annual meeting, regardless of whether the Board is annually elected. 
Short-term rights plans will continue to be assessed on a case-by-case basis, but ISS’s analysis will focus primarily on the 
company’s rationale for the unilateral adoption. 

8. The Board must have an ongoing open dialogue with the company’s IR team. 

Directors should be aware of what the IR team is hearing from the company’s shareholders, and regular updates on this 
subject should be incorporated into the Board’s agendas.  Directors should work with their CEOs, CFOs and investor relations 
teams to strategize regarding the best methods to engage shareholders, including the types of messages to be 
communicated, the number of and particular shareholders to target, and the company and/or Board representatives to include 
in the meetings.  Shareholder engagement meetings will be the most productive if prepared with a focused agenda based on 
shareholders’ top concerns, with the company demonstrating a willingness to take some actions in response to shareholder 
feedback.  The role of the IR team is to educate and prepare the Board and to have a firm understanding of the holders of the 
company’s stock and their likely concerns regarding the company’s long- and short-term strategies. 

9. Corporate culture counts.  

Oversight of corporate culture should be among the top governance imperatives for every Board as recent crises at Uber 
Technologies Inc. and Wells Fargo & Co. have been blamed in part on culture flaws and an inappropriate tone at the top. 

10. One size does not fit all for governance best practices. 

Each company needs to consider tailoring these or any other corporate governance topics to their particular facts and 
circumstances.  Boards must always consider hot governance topics through the lens of what is best for their company and 
their shareholders.   

For more information on Public Company Corporate Governance Hot Topics, please feel free to contact the moderator directly:  
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