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Introduction
_ 
Board members with extensive experience readily observe, and often comment, that 
the quality of governance and a board’s effectiveness result as much from subtle, 
dynamic, intangible factors as from strict observance of the fiduciary and formal 
aspects of governance.

These factors take shape in social interaction among members, in the style of the 
Chair’s leadership, in what happens before and after formal meetings and during 
discussions at board and committee meetings. That observation is pertinent for 
every type of organization, be it a listed corporation, a public institution, a State-
owned corporation, a cooperative or a non-profit organization.

Thus, initiatives, mechanisms and processes to improve the dynamic interaction and 
interplay among board members should enhance a board’s effectiveness. Yet, this 
particular aspect of governance has been the subject of very few empirical studies 
because, for reasons of confidentiality, boards cannot readily give researchers direct, 
live, access to board meetings and ancillary board activities.

One notable exception is Richard Leblanc’s doctoral thesis. Due to the network 
of contacts of his thesis director and co-author, James Gillies, he was able to 
observe a certain number of boards in action. In 2005 they published Inside the 
Boardroom, a book which offers an interesting typology of the dominant behaviours 
of members during board meetings. Focused on what could be observed at formal 
board meetings, the work by Leblanc and Gillies provides some insight about but one 
particular facet of board dynamics.

No other empirical study has been conducted on the issue since then.

Our Institute undertook to shed some light on these subtle, dynamic, intangible factors 
and, possibly, offer suggestions to directors and board chairs on ways to enhance the 
quality of governance.



3Our approach
_ 
Given the constraints and difficulties of carrying out empirical research on that topic, 
we opted for a series of structured exchanges with experienced corporate directors 
interested in governance issues. Fourteen persons meeting fully these criteria readily 
accepted our invitation and we are very grateful to them. They are:

• Jacynthe Côté
• Gérard Coulombe
• Isabelle Courville
• Paule Doré
• Jean La Couture
• Sylvie Lalande
• John LeBoutillier
• Brian Levitt
• David L. McAusland
• Marie-José Nadeau
• Réal Raymond
• Louise Roy
• Guylaine Saucier
• Jean-Marie Toulouse, who acted as moderator of the discussions.

This group of participants sits on 75 different boards, including the boards of 34 listed 
companies, 14 of which are not Quebec-based. We held four sessions, each one 
with a small number of participants so that we could fully explore all aspects of the 
subject. These sessions were rich in pertinent comments, insights and suggestions.

Here is a summary of the discussions and exchanges at these sessions:
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BOARD SIZE

At the outset, several participants mentioned that board size plays a key role in 
creating a healthy atmosphere and good board dynamics. However, what is the 
optimum board size, a subject too often overlooked, may depend on the particular 
circumstances of each organization.

All participants were of the opinion that the increased expectations and responsibilities 
placed on boards called for a board size that is larger than in earlier, simpler times. It 
is also a fact that the board size of public institutions is set by laws or statutes and 
cannot be easily changed.

The governance challenge may then consist of making a board effective, in spite of a 
membership larger than would be optimal. A number of suggestions in this text are 
pertinent to this challenge.

BOARD COMPOSITION

•  Diversity of board membership was stressed as a multi-faceted notion; it 
includes, of course, variety in expertise and experience but also diversity 
in terms of place of origin and length of tenure on the board, seeking a 
balance of new perspectives and depth of knowledge of the company;

•  Steadfastness, strength of character and independence of mind were 
mentioned several times as essential qualities for a board member; our 
participants did recognize that it is difficult to establish at the outset 
whether a board candidate is endowed with these personal qualities. 
To some extent, a careful review of a candidate’s background and 
previous experience may provide some basis for an informed judgment;

•  Of course, a prerequisite for any prospective board member is the 
assurance that the person is prepared to commit to the amount of time 
required to contribute fully to the board of a particular organization.

Our approach



5THE CHAIR’S ROLE

•  All the participants stressed the essential, complex, role of the Chair. 
His or her credibility with board members and the CEO are key to 
effective governance;

•  The Chair has the primary responsibility of ensuring that board 
members are all competent and qualified, and understand what is 
expected of them;

•  He or she must achieve a harmonious but not overly familiar working 
relationship with the CEO; the Chair must communicate with the 
CEO outside of regular meetings to remain informed and make the 
CEO aware of the board’s expectations and, where appropriate, share 
aspects of the board’s private discussions;

•  The board and management must of course share the same vision of 
the business and its future, and the Chair must ensure that a process 
is in place to achieve that;

•  The Chair must ensure cohesion at board meetings, lead the meeting 
without dominating discussions, at times go around the table to find out 
what everyone thinks, make use of the full potential of each member 
and guide discussions toward strategic issues;

•  The Chair should ensure that all board members are engaged by giving 
them specific tasks (coaching new members, chairing, or membership 
in, committees, special task force on a specific issue working with 
management, etc.);

•  The behaviour of a single board member can create a toxic atmosphere 
on the board; the Chair, supported by the board, must act quickly to 
resolve such situations;

•  Where appropriate and useful, the Chair should speak to certain 
members before a board meeting about issues relating to their specific 
experience and expertise;

•  The Chair is ultimately responsible for the evaluation of the board and 
its members; this can be done several ways (see below);

•  The Chair must ensure an appropriate rate of board renewal;
•  The Chair must make sure that an effective program is in place to 

integrate new members; this program may include coaching for a 
period of time by more senior board members;
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•  The Chair must determine what board activities outside formal 
meetings would help strengthen collegiality among board members; 
these may include dinners before board meetings, special meetings 
with guests or experts on a particular topic, structured site visits, etc. 
Three benefits are sought through these extra-curricular activities:

1.  Provide board members with opportunities to socialize 
informally with each other and remove social inhibitions to 
speaking up at meetings;

2.  Acquire and share information about issues that go 
beyond the board’s immediate concerns;

3.  Give board members the opportunity to get to know key 
members of the management team, which is useful for 
succession planning.

BOARD EVALUATION

There are several aspects to board evaluation:

•  It is by now a standard practice to use questionnaires for board 
members to give their assessment of how the board is operating and 
how it could be improved;

•  The evaluation of board member performance is a more contentious 
subject; some boards actually call upon board members to provide 
a nominative evaluation of their peers; this type of evaluation is 
becoming more popular but was not unanimously supported by our 
participants and was outright rejected by some, who felt it could lead 
to tension among board members;

•  Some favoured a self-evaluation by board members, which is then 
used as a basis for an individual discussion with the Chair;

•  Others preferred an overall evaluation of board members (with no 
reference to any specific board member) followed by an individual 
meeting with the Chair;

Our approach



7•  In the opinion of our participants, regardless what evaluation method 
is used, a meeting between the Chair and each board member 
provides a key opportunity to raise the quality of the board; the Chair 
must be frank and firm during these meetings about each member’ 
contribution and diligence and, when applicable, about what needs 
to be improved; this is the opportune time to encourage ineffective 
members to step down in the interest of a renewed and stronger board;

•  An interesting practice was mentioned: management (the CEO and 
his or her immediate subordinates) is asked to evaluate the board as 
a whole and suggest issues to be addressed by the board during the 
ensuing year;

•  The evaluation must also include the Chair’s own performance; this 
evaluation usually takes the form of a questionnaire designed for that 
purpose and used by board members to give their appreciation of the 
Chair’s performance and make suggestions for improvement, if warranted.

INFORMAL MEETINGS BEFORE OR AFTER SCHEDULED MEETINGS

Several boards have adopted an increasingly common practice of holding a closed 
meeting with board members and the CEO only, just before the board meeting begins. 
The purpose of this meeting is to allow the CEO to point out the most important 
items on the agenda, mention any concerns to the board and give them a heads-up 
about forthcoming issues. This meeting also allows board members to express their 
concerns to the CEO.

At the end of each board meeting, it is now the practice to have a session for 
independent board members only. This practice serves to collect feed-back about 
the level of satisfaction with the meeting, the quality of presentation by management 
and the adequacy of response to their concerns and questions. The Chair must decide 
how and when to provide feedback to the CEO. However, participants stressed that 
the Chair should ensure these closed sessions do not veer to subjects which should 
have been discussed in the presence of management. If such issues are raised, 
management should be called back in to respond immediately to these concerns.
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INFORMATION AND DECISION-MAKING

All participants were well aware of the dependence of board members on the information 
provided by management. The implicit “contract” of governance holds that management 
will provide all information relevant to the decisions the board must make and that board 
members will have mastered fully that information before board meetings;

The fact remains that board members, vis-à-vis management, are in a state of 
chronic asymmetry in terms of experience, information and time commitment. Some 
suggestions were put forth to deal partially with this fundamental issue for all boards:

•  Board members must set up a continuing information program about 
the organization, the industry, its competitors, its peers, its markets, 
etc. They must fully understand the company’s business model and 
how it creates economic and social value. The Chair must ensure 
management facilitates the setting up of such information program for 
board members;

•  When presentations to the board rely on internal documents or 
external sources, board members should insist that the full documents 
and sources be made available to them …and they should read them;

•  The board should be informed at the very inception of a process that 
will eventually lead to the board being asked to make a major decision 
and kept up to speed afterwards. The board should determine early 
on whether that decision will rely so heavily on information about 
some critical variables that the board should call for an opinion from 
an independent source. This exceptional procedure is warranted when 
an important decision raises issues unfamiliar to the board or is based 
on hypotheses that are not unanimously supported. This suggestion 
is controversial and not all our participants agreed with it. However, it 
is in some way similar to what has become best practice for mergers, 
acquisitions and large real estate transactions.

Our approach



9COMMITTEES OF THE BOARD

The three committees, which have now become the norm for almost every board of 
directors, are the linchpins of the board’s functioning. Participants to our discussion 
had specific recommendations about these committees:

•  Selecting competent and effective committee chairs becomes a 
significant responsibility of the board as these committees take on a 
key role and as the board gets to rely on their recommendations;

•  The committees’ reports and recommendations, though brief, 
must contain all essential information; board members who are 
not members of a particular committee should have access, if they 
so wish, to the documents and any information reviewed by the 
committee to arrive at its recommendation;

•  Discussions about the reports of committees must be skilfully handled 
by the Chair as the dialogue and questioning occurs among colleagues; 
the committee chair should not hesitate to direct questions from board 
members to appropriate members of management;

•  Some participants suggested that other board members should be 
allowed to attend any committee meeting; not everyone thought this 
was a good idea. Perhaps that practice could be limited to a period of 
induction for new board members.

Conclusion
_ 
This text represents an attempt to do justice to the discussions among the 14 experienced 
directors over several hours. The goal was to generate ideas and suggestions to improve 
the flow and dynamics of boards and thus the quality of governance. The readers must 
decide if we have been successful.
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About IGOPP
_ 

THE REFERENCE IN GOVERNANCE MATTERS

Created in 2005 by two academic institutions (HEC Montréal and Concordia University 
– The John Molson School of Business) and the Stephen Jarislowsky Foundation, the 
Institute for governance (IGOPP) has become a centre for excellence about governance 
of public and private organizations. Through research, training programs, policy papers 
and participation in public debates, IGOPP has become a key reference on all issues of 
governance in the private and public sectors.

OUR MISSION 

• Strengthen fiduciary governance in the public and private sectors; 
•  Make organizations evolve from a fiduciary mode of governance  

to a value creating governance®; 
•  Contribute to debates, and the solution, of governance problems  

by taking positions on important issues and by a wide dissemination  
of information and knowledge about governance.

OUR ACTIVITIES

The Institute’s activities focus on the four following areas:

• Policy papers 
• Training 
• Research 
• Knowledge dissemination



11List of IGOPP Policy Papers
_ 
Dual-class share structures in Canada:  
Review and recommendations 
2006 

Corporate citizenship and the right to vote:  
A proposal 
2006 

The Independence of Board members:  
A Quest for Legitimacy 
2008 

The Status of Women Corporate Directors in Canada:  
Pushing for Change 
2009 

Giving Shareholders a Say on Pay:  
A measure leading to better governance? 
2010 

Pay for Value:  
Cutting the Gordian knot of Executive Compensation 
2012 

The Troubling Case of Proxy Advisors:  
Some policy recommendations 
2013

Who should pick board members? 
Proxy Access by Shareholders to the Director Nomination Process
2015
 

https://igopp.org/en/category/policy-papers/
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Notes

_
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