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EXECUTIVE SUMMARY

Nearly one-tenth of directors serving on S&P 1500 boards in 
2016 were new, with no prior board service, according to a 
report by the Investor Responsibility Research Center (IRRC) 
Institute and Institutional Shareholder Services (ISS).1 The 
flood of information made available to new directors can 
be difficult to absorb. As new directors join boards, they can 
benefit from a systematic approach to learning so that the 
volume of onboarding is not overwhelming.

THE CHALLENGE TODAY

Rising expectations from shareholders and regulators, a 
volatile operating environment, and an increasingly complex 
business environment create a steep learning curve for new 
directors. 

By the time a new director lands his or her first board 
seat—particularly their first public company board seat—they 
have likely already built a strong reputation. Upon joining 
a new board, the question becomes how to demonstrate 
that reputation is well deserved. Early contributions to the 
boardroom dialogue by the new director should be informed, 
but guidance is needed as to which topics are pertinent to 
understand. 

That guidance is offered in NACD’s new publication, Navigating 
the First Year: An Onboarding Guide for New Directors.

1 IRRC Institute and ISS, Board Refreshment Trends at S&P 1500 Firms, (New York, NY: 2017), 8.
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WHAT SHOULD BOARDS DO?

Boards—especially nominating and governance committee 
chairs—and general counsel can use this handbook to structure 
an onboarding program for new directors or supplement an 
existing onboarding program. New directors can accelerate their 
onboarding by focusing their learning on four core areas:

1. Understanding the operating environment in  
which the company operates;   

2. Learning about the company itself;

3. Becoming familiar with boardroom practices  
and dynamics; and 

4. Clarifying roles and responsibilities as an 
individual director.

THE HANDBOOK OFFERS:

  A series of more than 40 questions with answers that new    
    directors should understand, along with lists of resources in  
    which additional guidance can be found. 

 Fortune 500 company directors’ practical advice on  
what new directors should and should not do in their  
first board meeting.

 A checklist for board leaders planning new-director 
onboarding.

 A checklist of helpful practices for the new director.

 Information on the public disclosures that will be needed  
when onboarding a new public company director.

You can review sample content from each of the  
Cornerstones of the guide on the next four  
pages. A sample list of questions to ask executive 
management follows the Cornerstone content.



“NACD’s timely 
resources help keep  
us on top of key issues 
our board needs to  
be considering.”
James Damian
Chair 
Buffalo Wild Wings Inc.



SAMPLE FROM  
CORNERSTONE ONE 
OF THE ONBOARDING GUIDE:

What are the key macroeconomic and geopolitical  
trends affecting both domestic and global operations  
of the enterprise?

Increased uncertainty about global economic growth and geopolitical 
volatility in many key markets are complicating the operating environment 
for many businesses. Boards must understand how macroeconomic and 
political risk factors can affect the firm’s growth strategy and its underlying 
assumptions.

RECOMMENDED ACTION: Have your general counsel, head of compliance, 
or audit committee chair provide you with a report on the political and 
economic risk factors impacting the company and inquire as to how 
these factors will likely change over the next 12 months. Supplement this 
information with risk analyses from reputable outside sources, such as the 
World Economic Forum, Economist Intelligence Unit, market assessments 
from investment banks, and reports from government agencies. Ask about 
the frequency with which outside advisors brief the board on these matters.

ADDITIONAL GUIDANCE: NACD’s Governing the Global Company 
provides useful guidance for board members of companies with complex 
international operating footprints.

See four additional questions and guidance  
under Cornerstone One in the full guide.



SAMPLE FROM  
CORNERSTONE TWO 
OF THE ONBOARDING GUIDE:

What are the company’s origins? How did the company 
develop into its current state, and what has driven  
its success?

Understanding the company’s origin is the first step to understanding its 
current form, culture, and approach to business. What customer problem 
did this company originally seek to solve? It’s important to learn about the 
journey the company has taken and the challenges it has overcome to arrive 
at its current state and level of performance, as well as to understand what 
key drivers made growth possible.

RECOMMENDED ACTION: Talk to veteran company leaders (including 
retired executives and directors, where appropriate) to learn the story of 
how the company started and how it evolved to its current state, including 
the founders and their motivations and structural drivers of success. Talk to 
the public relations department about the story of the company over the 
past 10 years and how it has evolved. Solicit the views of tenured board 
members as well.

ADDITIONAL GUIDANCE: Review information from third-party business 
intelligence services and investor reports to get outside perspectives on the 
history, purpose, and mission of the enterprise. Ask management for any 
key information about the company that may not be publicly available and 
review it.

See ten additional questions and guidance  
under Cornerstone Two in the full guide.



SAMPLE FROM  
CORNERSTONE THREE 
OF THE ONBOARDING GUIDE:

What is the role of the board versus that of management? 
How does the board interact with company management? 
How does your board scope its mandate and its 
responsibility?

The old adage of “noses in, fingers out” aptly describes the board’s role 
of oversight, as management’s role is “fingers in” the daily operations of 
the company. As directors expand their influence and time commitment, 
however, they need to stay vigilant about the dividing line between 
overseeing and managing the business in order to avoid the risk of creating 
unhealthy friction with the executive team. A positive board–management 
dynamic can be hindered by:

• ineffective communications, which can play out as a lack of 
openness in sharing good and bad news or poor quality of 
information provided;

• overstepping boundaries as a board, and trying to run operations;

• being pressured by management in a way that dilutes the strength 
of the board’s oversight role; and

• an addiction to short-termism on the part of either the board 
or management.

RECOMMENDED ACTION: Understand existing expectations as to the 
format, content, and frequency of information provided by management  
to the board.

ADDITIONAL GUIDANCE: To learn more about what fosters or hinders 
good board–management dynamics, please review the NACD brief Director 
Dialogue: The Board’s Evolving Relationship With the C-Suite. 

See ten additional questions and guidance  
under Cornerstone Three in the full guide.



SAMPLE FROM  
CORNERSTONE FOUR 
OF THE ONBOARDING GUIDE:

What are my fiduciary duties, and what do they  
mean in practice?

The duty of care is a common law doctrine stating that a director 
shall conduct his or her duties in good faith, with the care that an 
ordinarily prudent person in a like position would exercise under similar 
circumstances, and in a manner he or she reasonably believes to be in 
the best interest of the corporation. Directors’ duty of loyalty requires that 
they recognize their allegiance to the company, prioritizing its interest over 
their own. There are also lesser-known duties of attention—relating to 
meeting attendance—and fair disclosure. The latter duty requires full and 
fair disclosure of all material information when seeking the approval of 
shareholders for any action.

RECOMMENDED ACTION: Familiarize yourself with what it means to uphold 
your duties of care and loyalty as a director. Speak to your general counsel 
to discuss any questions you may have about these duties and any related 
legal ramifications.

ADDITIONAL GUIDANCE: For more on fiduciary duties, review the Report of 
the NACD Blue Ribbon Commission on Director Liability and NACD’s  
A Practical Guide: Fundamentals for Corporate Directors.

See six additional questions and guidance  
under Cornerstone Two in the full guide.



Sample the value of  
NACD membership.

SAMPLE LIST OF QUESTIONS 
TO ASK DURING MEETINGS 
WITH BUSINESS EXECUTIVES:

Ninety-seven percent of respondents to the 2016–2017 NACD Public 
Company Governance Survey said that their company’s director onboarding 
program included meetings with members of the executive team. As you go 
on your own listening tour to meet with executives and general managers, 
here are some questions to help spark conversation:

• Where do you want to take your business line?

• What are your goals for five years from now, and how do you plan to 
accomplish those?

• How much investment has been made into your business line, and how 
are you using those resources?

• How would you describe the culture within your department?

• What can you tell me about your leadership style?

• What is your philosophy and do your employees know it?

• Why do people buy from you?

• Has performance in your division been strong or weak? Why?

• What are your biggest challenges to making necessary changes in  
your division?

• What are you doing to differentiate your products from competitors’?

See additional checklists on what to do and what not to do 
during board meetings in the full guide.
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Sample the value of  
NACD membership.

The full version of this guide is available exclusively  
to NACD members. Please enjoy this complimentary executive 

summary. Join NACD for access to the member-exclusive 
resources designed to help boards thrive.

LEARN MORE
Join@NACDonline.org

202-572-2081
NACDonline.org/Join
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About NACD

NACD is the premier network for directors. No other 
organization is as qualified to advise boards and  
board members. NACD enables directors to

  f elevate performance—by preparing them to 
serve as strategic assets;

  f gain forsight—by equipping them to anticipate 
and address emerging issues; and

  f instill confidence—by providing insights and 
recommending leading practices.

NACD is the largest membership organization for 
directors—we are more than 17,000 members 
strong—and we operate as a nonprofit 501(c)(3).

These are reasons why 96% of the Fortune 50, 
87% of the Fortune 1000, and hundreds of private 
firms have NACD members on their boards.*

Learn more at NACDonline.org/Join  
or call 202-765-0878.

* Fortune 1000 companies with NACD members or advisory council 
delegates serving on the board of directors as of September 2015.

http://NACDonline.org/Join
NACDonline.org/Join
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