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information complexity issue of, 347
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of senior management and CEO, 268

Acer, 421, 425
Active learning, 350–351
Adelphia Communications, 71, 380–381, 

387
Advance Micro Devices (AMD), 397
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AFL-CIO, 72, 245
Agency theory

dual leadership structure supported by, 
72

as independence basis, 69, 71–72
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Agrium Inc. (Agrium), 194e–195e
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Ambanis, 406
Amelio, G., 316
Amelio, W., 412, 414, 421, 423, 426, 427, 

431, 438
America Online, 341
American Business Roundtable, 426
American Express Company case study, 

36, 38–45, 47

Analytical CEO succession dimension, 281
Anderson, B., 234
Andrews, K., 256
Annual Board Index (Stuart), 74
Anonymous peer evaluations, 142

See also Self-evaluations
AOL, 341
Aon, 54
Apple Computer, 259, 265
Appropriate independence, 360, 448–449
Arthur Anderson scandal, 35, 71
Asian Corporate Governance Association, 

430
Aspen Institute, 245
“The Aspen Principles,” 245
Assessment

board performance, 8–9, 125–144, 
466–467

CEO succession using formal, 297–299
defects in current board evaluations 

and, 167–168
example of steps in director recruitment, 

155fi g
examples of various annual, 175–176
individual director, 141–187, 355, 357
self-evaluations, 134, 137–140, 141–142
skills matrix used for, 151–160fi g
360-degree feedback surveys, 281, 

298, 299
See also Monitoring management
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comparing chair and CEO, 116
as performance assessment resource, 

130–131
sources of chair, 116–119
See also Power (assessment resource)

Avaya, 54
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Avutu, S., 198
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Barad, J., 382, 396
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Barneys, 379, 386
Barter, J., 424, 425
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Bears, C., 272
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decision making and, 161–163
defi ning and measuring, 163–165
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164fi g–165fi g, 166fi g
Bell, C., 311, 325
Berkhemer & Kline, 224
Berkhemer Clayton Inc., 207, 224
Berkhemer-Credaire, B., 207, 215, 224
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Best practices. See Board best practices
Bewkes, J., 278
Black & Decker, 272
Black Hawk helicopters shooting (1994), 369
Blazing Saddles (fi lm), 380–381
Blue Ribbon Commission (NACD), 230, 

234, 238–239
Board

active learning by, 350–351
CEO succession role of, 273–275, 

277–312
consensus regarding strategic challenges 

facing company, 271
equality norm, 30–31, 48, 88, 89–90
equity involvement by, 242–244, 451–452
examining CEO succession role of, 

13–16
gender diversity in, 197–225
identifying desirable attributes for 

processes, 87–88

leadership challenges related to nature 
of, 30–34

leveraging team practices to improve 
performance, 337–362

NACD study on CEO succession role 
of, 280, 287, 289, 299, 301, 302fi g, 
303–304fi g

productive debate practiced by, 351–352, 
381–382

relationship between senior management 
and, 33, 103

self-interest and, 70, 71, 464
teamwork context of, 339–343
traditional three-fold roles of, 446
See also Board performance assessment; 

Early warning signs; Independence; 
Lenovo board

Board best practices
CEO succession, 284–311, 449
listed, 29fi g
performance assessment, 133–143
recruiting and developing women 

directors, 209–214
Board chair leadership

dual CEO/chairperson structure, 69–78, 
82–84

examining four roles of, 7
impact of, 6–7
separate structure of, 72–78
understanding process of, 87–88

Board chair roles
listed, 88
managing ambiguous nature of board’s 

role, 88, 90–91, 109–116
managing board role tension, 88, 90, 

98–103
managing “status dilemma,” 88, 89–98
sustaining group cohesion, 88, 90, 

103–109
Board chairs

arguments for combining CEO role 
with, 6

comparing CEO authority to, 116
duties of the, 85–87
examining non-executive, 5–6
four key roles for, 88–116
having outgoing CEO stay on as limited 

time, 306–309
impact of leadership style of, 6–7
independence of, 68, 71–72, 74–77
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position descriptions for, 188e–193e
sources of authority for the, 116–119
statements of philosophy issued by, 

114–116
Board challenges

damaging leaks from meetings as, 33
meeting participants and interactions 

as, 32
timing of board meetings as, 31–32

Board character
building a board with great, 462
independence in structure over inde-

pendence in, 463
as indicator of potential trouble, 397–400
as performance difference, 23
See also Ethical issues

Board committee leadership
characteristics required for effective, 

66–67
ensuring effective operations, 63–65
example annual assessment of, 175
M&A (merger and acquisition), 

348–349
resent shift in power of, 63
See also Board leadership

Board director assessment
behavioral dimension of performance, 

163–166fi g
data on individual evaluations of, 

168–170t
director competencies and leadership, 

149–150, 166–187
director peer-review process of, 179–187
effective regime for, 173–176
examples of annual, 175–176
individual director self-evaluation, 

141–142
“litigation chill” and lack of regulatory 

impetus for, 176–177
maintaining director relevance through, 

357
managing board composition through, 355
metrics used in, 170–173
reluctance to address underperformance, 

177, 179
reluctance to conduct, 170
skills matrix used for, 151–160fi g
U.S. vs. Canadian regulations regarding, 

177, 178t
Board director candidates

maintaining “evergreen” list of, 154
position descriptions for, 151–152, 

187–195e
skills matrix for assessing, 152–160fi g
See also Board director recruitment

Board director competencies
assessment of leadership and, 149–150, 

166–187
board leader’s perceived, 117–119
defi ning and assessing, 157–158
director infl uence based on, 46–47
recruitment focus on leadership skills 

and, 150–166
reviewing necessary skills and, 458–459
skills matrix on, 152–160fi g

Board director peer-review process
chair-director interview (no survey) 

model of, 183–184
concern about collegiality of, 180–182
hybrid of third-party survey model of, 

185–187
issues of, 179–180
process of, 182–183
third-party survey model of, 184–185

Board director recruitment
assessing director behavior potential, 

161–166fi g
examining the process of, 9
examples of assessment steps during, 

155fi g
focus on competencies and leadership 

skills, 150–166
position descriptions, 151–152, 194e–195e
questions to ask during, 50
skills matrix developed for, 152–160fi g
U.S. vs. Canadian regulations governing, 

177, 178t
of women directors, 206–214
See also Board director candidates; 

Nominating committee
Board directors

actively managing composition of, 
354–356

attributes of effective leadership by, 
45–50

behavioral dimension of effectiveness by, 
161–166fi g

board leader legitimacy with other, 117
CEO succession role of, 273–275, 

277–312
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Board directors (Continued )
cognitive dissonance reaction to 

misconduct evidence by, 42
commitment of, 48–49
data on individual and peer director 

evaluations, 168–170t
devil’s advocate role played by, 465–466
dimensions for assessing individual 

performance of, 142–143
“emeritus,” 82
evaluated as individual contributors, 

140–143
examining ethical governance by, 17–18
examining issue of women as, 10
infl uence based on competence of, 46–47
lead, 51, 61–63, 450–451
managers as information source for, 32
mandatory retirement age of, 459–461
multiple board memberships by, 

455–456
position descriptions of, 151–152, 

194e–195e
regular meeting attendance by, 457–458
relationship between managers and, 33
reluctance to address underperforming, 

177, 179
self-evaluations by individual, 141–142
“smelling the smoke,” 35
staying relevant, 356–358
upping the ante for, 461–462
versatility of, 359–360
women, 197–225
See also Independent board directors

Board failures. See Corporate scandals
Board governance

addressing the realities of, 2
building shared view of, 343–345
in China, 407–410
conventional wisdom regarding, 

447–448
corporate performance and “check the 

box,” 145–150
decision making in, 402–407, 408t
examining ethical, 17–18
examining practices for effective, 19–20
“front-stage performance” and “back-

stage activity” of, 403
norms of, 464–466
See also Governance decision making; 

Sarbanes-Oxley Act (SOX)

Board leadership
attributes of effective, 45–50
benefi ts of traditional CEOs, 53–54
characteristics required for effective, 

66–67
commitment required for, 48–49
during crisis situations, 36–45
critical attributes of, 4–5
gender-specifi c leadership prototypes 

of, 204
importance of, 28–30
infl uence based on competence aspect 

of, 46–47
lead director option for, 51, 61–63
nature of boards as challenge for, 30–34
in ordinary and extraordinary circum-

stances, 34–35
perceived ability, competence, and 

legitimacy of, 117–119
as performance difference, 2–3
“smelling the smoke” role of, 35
stereotyping of women and, 203–205
three dimensions of legitimacy of, 117
See also Board committee leadership; 

Non-executive chair
Board leadership examples

American Express Company, 36, 
38–45, 47

“fi re sale” leadership, 25–27
Medtronic, Inc., 36–38, 45

Board meeting tactics
avoiding hub-and-spoke discussions, 

108–109
calling on directors, 94–95
framing and articulating discussion 

endpoints, 105–107
polling the board during, 95–97
premeeting discussions, 97–98
productive debate, 351–352, 381–382
setting up and concluding meetings, 

112–114
treating discussions differently, 107–108

Board meetings
board teamwork practices applied to, 349
controlling emotions during, 48
damaging leaks from, 33
danger of dominating behavior during, 48
devil’s advocate role in, 465–466
group leadership roles related to, 91–92
holistic approach to, 102–103
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identifying themes for different, 
113–114

participants and interactions during, 32
regular attendance of, 457–458
timing as leadership challenge, 31–32

Board performance
assessing, 125–143
differentiating between CEO’s and, 136
levering team practices to improve, 

337–362
reasons for conducting appraisals of, 

124–125
value of internal, 148–149

Board performance assessment
best practices for, 133–143
CEO self-evaluation used for, 134
of core responsibilities and activities, 

126–128
critical resources required for, 128–133
defects in current evaluations and, 

167–168
examining three forms of, 8–9
importance and benefi ts of, 143–144
need for continual evaluation and, 

466–467
three areas covered by, 125–126
See also Board

Board performance assessment best 
practices

evaluating directors as individual 
contributors, 140–143

evaluating your board as, 137–140
evaluating your CEO as, 133–137

Board performance assessment resources
information as, 130
knowledge as, 128–129
motivation as, 131–132
power as, 130–131
time as, 132–133

Board teamwork practice steps
1: build a shared view of corporate 

context, 343–345
2: diversify your data sources, 345–347
3: use tools to synthesize and prioritize 

information, 347–349
4: set the tone for active learning, 

350–351
5: practice productive debate, 351–352, 

381–382
6: go beyond the expected, 353–354

7: actively manage director composition, 
354–356

8: stay relevant, individually and 
collectively, 356–358

9: be versatile, 359–360
Board teamwork practices

benefi ts of effective, 337–343
recommended steps for, 343–360, 

344fi g
refl ections on, 360–362

Boeing, 278, 314, 460
Boo.com, 376
“Boomerang CEO” strategy, 81, 314, 

456–457
Booz&Co, 256, 272
Booz Allen Hamilton, 264, 266, 288, 314, 

315–316
Bower, J. L., 13, 14, 16, 253
Brandt, R., 21
Breeden Capital Management, 342
Breen, E., 286, 338
Bristol-Myers Squibb (BMS), 384–385, 385
Brokaw, T., 325
“Broken windows” tolerance, 376–377
Brooks, M., 380, 381
Bryan, J. H., 221
Buffett, W., 460
Burson-Marsteller, 315
Bush, G. W., 249, 387
Business Roundtable, 245, 404, 460
BusinessWeek, 148, 396

C
Cable industry, 377
Calacanis, J. McCabe, 395
California Utilities Diversity Council, 224
Calling on directors tactic, 94–95
Calvin, C., 286
Campbell Canada, 223
Campbell Soups, 216
Campbell USA, 203, 223
Canadian director recruitment regulations, 

177, 178t
Canadian of Imperial Bank of Commerce 

(CIBC), 188e–190e
Candidates. See Board director candidates; 

CEO candidates
Cantalupo, J., 310–311, 325
Carter, C., 35
Catalyst 2007 Census, 202
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Catalyst
The Double-Bind Dilemma for Women in 

Leadership report by, 203
initial profi ling of women directors by, 

197–198, 199
profi ling current women directors, 

202–206, 212, 215
on stereotyping of women as leaders, 

203–205
“Ten Years Later:” report on survey by, 

201–202
“Women on Corporate Boards: The 

Challenge of Change” on fi ndings 
of, 201

CBS, 54, 325
Center for Board Leadership, 278
Center for Effective Organizations (USC), 

123, 346, 350
Center for Organization Effectiveness, 337
CEO candidates

approaches to board meetings with 
insider, 303, 304fi g

board development of insiders, 300–301, 
302fi g

board development of internal, 300–301, 
302fi g

board development and selection 
criteria for, 293–297

challenges of insider, 266–271
challenges of outsider, 271–272
developing the insider-outsider, 13–14, 

260–262
formal assessment of, 297–299
position descriptions for, 151–152, 

256–259
the trouble with development of, 317, 

319–321
the trouble with insider, 316–317
the trouble with outsider, 315–316
See also CEO succession

CEO compensation
“The Aspen Principles” on, 245
board’s perspective and fi ve principles of, 

229–249
congressional committee questioning, 227
corporate philosophy on, 247, 248fi g
disproportionate size as early warning 

sign, 389
examining, 11–12, 227–229
“performance-based pay” approach to, 

136, 228–229, 235–240
revisiting dismissal for underperformance 

and, 452–455
Section 162(m) Plan on, 237–238
stock options used for, 242–244

CEO compensation principles
1: independence, 177, 230–232
2: fairness, 232–235
3: link to performance, 235–240
4: long-term value for shareholders, 

241–246
5: transparency, 246–248fi g

CEO leadership structure
CEO succession impacted by, 79–82
dual CEO/chairperson, 69–78, 82–84, 

450–451
“emeritus” directors impact on, 82
separate, 72–78, 450–451

CEO selection
the “fi t” imperative of, 327, 329–331
how to succeed at succession and, 

325–327
looking inside a development engine for, 

331–334
Thomson Corporation’s living succession 

tree for, 328–329
the trouble with board involvement in, 

321–323
the trouble with CEO development, 

317, 320–321
the trouble with insiders, 316–317
the trouble with outsiders, 315–316
the trouble with recruiters, 323–325

CEO succession
board directors’ role in, 273–275, 

277–312
“boomerang CEO” strategy of, 81, 314
challenges of, 256–267
collaborative model of, 288, 290fi g
concurrence model of, 288, 289
crisis model of, 288, 289
dual CEO/chairperson leadership and, 

78–82
examining board role in, 13–16
examining several perspectives on, 12–13
exploring three dimensions of, 280–284
how to succeed at, 325–327
importance of planning, 80–81
Knight-Perez case study on, 79–80
lack plan contributing to crisis, 313–314
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managing the process of, 267–272
median market adjusted stock returns 

three years following, 255t
nominating committee role in 

planning, 151
Plan B for, 287
planning for emergency, 309–311
prior CEO structure as compromising, 81
quality over brand consideration in, 

463–464
revisiting the best practices of, 

284–311, 449
Thomson Corporation’s living succession 

tree, 328–329
time frame for, 286fi g
See also Candidate CEOs; Talent 

management
CEO succession best practices

1: plan three to fi ve years out, 285–287
2: ensure full board involvement, 

287–291
3: establish open dialogue and annual 

review, 291–293
4: develop and agree on selection criteria, 

293–297
5: use formal assessment processes, 

297–299
6: develop internal candidates rather 

than hiring externally, 300–301
7: interact with internal candidates, 

301–305
8: stage the succession but avoid horse 

races, 305–306
9: having ongoing CEO leave or stay on 

as chair for limited time, 306–309
10: prepare comprehensive emergency 

succession plan, 309–311
CEO succession challenges

bringing an outsider in, 271–272
CEO position description, 256–259
developing the CEO candidates, 

260–262
insider-outsiders dilemma as, 266–267
managing the succession process, 

267–271
mentoring insiders, 270–271
when the board makes the succession 

choice, 262–267
CEO succession dimension

analytical, 281

emotional, 281–283
political, 283–284

CEOs (chief executive offi cers)
accountability of, 268, 270
advantages of leadership by, 53–54
arguments for combining chair role 

with, 6
authorizing expenditures for personal 

needs, 386–389
best practices for assessing your, 

133–137
“boomerang” of past, 81, 314, 456–457
caution against relying on self-

evaluation by, 134
comparing authority of chair to, 116
danger of distracted, 383–391
differentiating between performance of 

board and, 136
director reaction to misconduct by, 42–45
examining non-executive chair roles 

vs., 5–6
examining talent management and 

compensation of, 11–12
gathering information on, 384–386
industry knowledge and skills required 

of, 265–266, 271–272
“insider” non-executive chair placement 

of former, 56–58, 456–457
mandatory retirement age of, 459–461
position description of, 256–259
relationship between non-executive 

chair and, 58–59
statements made at acquisition and at 

divestiture by, 394t
staying as temporary chair, 306–309
termination and extreme performance 

of, 264fi g, 452–455
See also Dual CEO/chairperson 

leadership
Cerebus Capital, 76
CFO Excellence Award for Capital 

Structure Management, 395
CFO Magazine, 395
Chair-director interview model, 183–184
Chambers, J., 287
Character. See Board character
Charan, R., 15, 16, 168, 313
“Check the box” governance, 145–150
Chief Executive (magazine), 395
Chief Executives’ Organizations, 225
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China
Company Law (Article 17) of, 406
corporate reporting standards in, 

430–431
ownership and governance in, 407–410
PC (personal computer) industry in, 410
rising economy of, 401–402
See also Lenovo

China National Offshore Oil Corpora-
tion, 410

Chinese Academy of Sciences, 414, 433
Chinese Community Part (CCP), 406
Chocolat (fi lm), 389–390
Chrysler, 272, 370
Chubb, 397
Ciampa, D., 314
Cisco, 287
Citicorp, 258, 277, 278, 370
Citizens Communications Company, 210, 

217, 224
Claremont McKenna College, 20, 21
Clark, R. C., 278
CMGI, 388
Coca-Cola, 278, 325, 453–454
“Cognitive dissonance” reaction, 42
Cola Wars, 265
Colgate-Palmolive, 332–334
Colgate-Palmolive Human Resource 

(CPHR), 332–333
Collaborative model of succession, 288, 

290fi g
Comarco, Inc., 235–237
“Comeback CEO,” 81
Communication processes. See Information 

sharing
The Company Accounting Reform and 

Investor Protection Act (2002), 71
See also Sarbanes-Oxley Act (SOX)

Company Law (Article 17) [China], 406
Compaq, 338, 341
Compensation committee, 64
Compensation Committee Leadership 

Network (CCLN), 239–240
Compensation philosophy statement, 247, 

248fi g
Competencies. See Board director 

competencies
Computer Associates, 447
A Concept of Corporate Strategy (Andrews), 

256

Concurrence model of succession, 
288, 289

Confl ict resolution, 88
Conger, J. A., 1, 21, 51, 72, 123, 179, 

209, 450
Conseco, 379
Controlled by management

China’s Security Regulatory Commis-
sion reinforcing, 409

governance decisions related to, 
406–407, 408t

Controlling management
China’s Security Regulatory Commis-

sion reinforcing, 409
governance decisions related to, 

405–406, 408t
Cordis, 382
Corning Glass, 314, 460
Corporate Board Member, What Directors 

Think (2007), 206
Corporate Boards: New Strategies for Adding 

Value at the Top (Finegold), 29
Corporate governance committee, 64
Corporate Leadership Council (CLC), 

313, 317, 320
Corporate Library, 51, 149, 337
Corporate scandals

Adelphia Communications, 71
Arthur Andersen, 35, 71
HealthSouth, 71, 406, 447
recent measures to safeguard against, 1–2
revisiting independence notion in 

context of, 71–72
Tyco, 3, 28, 71, 338, 406–407
See also Enron scandal; Sarbanes-Oxley 

Act (SOX); WorldCom scandal
Corporations

board consensus on strategic challenges 
facing, 271

board position descriptions posted on 
Website of, 151–152

Catalyst profi ling of women directors in, 
197–198, 199, 201–206, 212, 215

“check the box” governance relation-
ship to performance of, 145–150

congressional committee grilling 
CEOs of, 227

D&O insurance taken out by, 378, 
379, 386

early warning signs for, 365–400
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gender diversity of, 197–214
M&A (merger and acquisition) and, 

348–349, 370, 378
missed milestones by, 396–397
recent research on management and 

performance of, 254–256
SEC requirements regarding compensa-

tion philosophy, 247
United Kingdom, 52, 55–56, 72, 450

Coulter, J., 423, 424
Council of Institutional Investors, 245
Countrywide Mortgage, 227–228
Crisis model of succession, 288, 289

D
D&O insurance industry, 378, 379, 386, 

398–499
Daft, D., 453
Dahya, J., 55
Daimler, 272, 370
Daines, R., 147
Daleo, R., 328
Dalton, C. M., 6, 52, 56, 69
Dalton, D. R., 6, 52, 56, 69
Daly, K., 150, 167, 168
Deason, D., 76
Decision making. See Governance decision 

making
Dell Computer, 308, 410, 411, 421, 423
Delta, 460
Delaware corporate laws, 30, 78
De Roulet family, 20
Dessie, K., 21
Devil’s advocate, 465–466
“Diffuse responsibility” principle, 369
Directors & Boards (publication), 221
Directors Monthly (publication), 239
Directors. See Board directors
Directorship (publication), 201
Disney, 28, 460
Distracted CEOs

as early warning signal, 383
Napoleon complex and, 384

Donaldson, W., 460
The Double-Bind Dilemma for Women in 

Leadership (Catalyst report), 203
Dow Chemical, 78, 314
Drexler, M., 380, 382, 396
Dual CEO/chairperson leadership

arguments against, 72–73

arguments supporting, 73–78, 82–84
CEO succession and, 78–82
examining the controversy over, 69–70
examining fi nancial performance of, 75
independence of separate structure vs., 

69, 71–72, 74–77
revisiting the, 450–451
unity of command principle and, 75–76
See also CEOs (chief executive offi cers)

DuPont, 233, 338

E
Early warning signs

board character as possible, 397–400
character issue as, 397–400
distracted CEO as, 367fi g, 383–391
excessive hype as, 367fi g, 391–397
importance of recognizing, 365–366
key questions to ask about, 367fi g
naming rights for sports arena or 

stadium, 388–389
speeding out of control as, 367fi g, 

373–383
unnecessary complexity as, 367fi g, 

368–373
Eaton, B., 370
Ebbers, B., 389, 390
EC (executive committee), 77–78
Eisner, M., 406
Elson, C., 167
Emergency CEO succession, 309–311
“Emeritus” board directors, 82
Emerson Electric, 331
Emotional CEO succession dimension, 

281–283
Enron scandal

board leadership failure basis of, 28, 
34–35, 359

board membership at time of, 403
Chief Executive honoring Enron board 

prior to, 395
executive departures just prior to, 382
expenditures for personal needs warning 

sign of, 390, 391
independence notion and, 71
as infamous example of corporate 

misconduct, 3
Napoleon complex of Ken Lay during, 384
unusual accounting practices of, 372
See also Corporate scandals
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Equality norm
chair management of “status dilemma” 

of, 88, 89–90
dominating behavior as violating, 48
independent director leadership roles 

consistent with, 30–31
Erbitux (cancer drug), 385
Erkut, S., 207, 213
Ethical issues

authorizing expenditures for personal 
needs, 386–389

CEO background checks to reveal, 
384–386

critical aspects of ethical governance, 
17–18

greed as indicator of, 389–391
See also Board character; Misconduct; 

Sarbanes-Oxley Act (SOX)
“Evergreen” candidate director list, 154
Excessive hype

description of, 391
hyping company’s prospects, 394–396
hyping mergers and acquisitions, 

393–394t
hyping products before they exist as, 

391–393
missing milestones as ending, 396–397

Executive committee (EC), 77–78
Executive compensation philosophy, 

247, 248fi g
Executive recruiters, 265, 323–325

F
Fairness compensation principle, 232–235
Fama, E. F., 72
Farley, W., 387
FASB accounting standards, 445
Fastow, A., 390, 395
FDA (Food and Drug Administration), 385
Federalist, 75
Feng, V., 424
Financial performance

CEO compensation related to shareholder 
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