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Introduction 

The Covid-19 pandemic has resulted in exceptional 

measures to stop the spread of the infection, with the 

result that economies across the world have been 

severely affected and, in some cases, have come to a 

stand-still. Companies are reeling under the impact; 

irrespective of whether there is a surge in business, 

such as healthcare, or where revenues have collapsed 

as has been happening in the airline - and hospitality 

industries. The general advice for organisations is to 

attempt to carry on doing business as far as possible 

during a period where physical presence in the work-

place is not an option if an employee is not 

performing an essential service.  

The role of the Board in these times is crucial in 

guiding the organisation through incredibly tough 

times. As a matter of fact, the system of board 

governance give organisations the balanced ability to 

deal with crises of this nature. We are in a situation 

where the Board is busy guiding the company to stay 

in business, or to be able to deal with the extremely 

difficult circumstances under which essential services 

must be rendered without the normality of being 

physically together to discuss and decide.  

This paper attempts to give some guidelines for 

chairpersons to allow boards to function and suggest 

the potential pitfalls in meeting remotely with 

urgency. 

Urgency in abnormality 

In this time of crisis executive management is busy 

trying to cope with free-falling revenues or dealing 

with issues such as supply chain challenges and 

employee safety if in operation and rendering an 

essential service, as well as with the fluctuations in the 

market. 

Board meetings have to take place virtually and with 

high frequency, with boards trying to cope with the 

situation, making urgent decisions and giving the 

assurance that things are as much under control as 

possible. 

This is resulting in a different interaction pattern at 

board room level: 

The preparation of documents and proposals are 

arriving late because of the pressure at the executive 

level to cope with the necessary fire-fighting and 

quarantine measures; this will mean that documents 

may not be well-drafted, not contain adequate 

information or may even change continuously over a 

short period as circumstances dictate. 

In some cases suggested proposals for approval, or 

even approved decisions, may change overnight 

because of issues such as new events, measures taken 

by the authorities or changes in the regulatory 

framework and new decisions need to be discussed 

and made in a short time. 

At the same time the CEO and executive management 

is more exposed, having to communicate more 

extensively with employees, customers, regulators and 

the market. The coordination of messages is 

challenged by the volatility of the situation and the 

severity of problems arising from the pandemic. 

Meetings are also occurring more frequently putting 

more demand on the Board to prepare and respond. 

Apart from rare cases boards are dealing with issues 

without going through the regular process of 

committee deliberation and digesting of proposals 



with the full Board now tasked with dealing directly 

with rapid decision-making. 

The urgency of the situation also results in very short 

time notice periods for board meeting preparations 

with continuously changing agendas and information. 

The nature of the moment also results in closer 

collaboration between the CEO and the Chairman 

with regular updates, guidance and planning. 

Naturally this may result in some proposals having the 

endorsement, or even being co-designed, by the 

Chairman when it reaches the Board meeting, making 

it more difficult for the Board to develop and express 

a different opinion during a virtual meeting. 

Given the diversity in skills and experience there will 

also be increased ‘bilateral’ discussions among Board 

members who are either more skilled or experienced 

in certain aspects or simply closer to management, 

resulting in a potential tendency for informal 

agreements ahead of the formal decisions. A clear 

consequence may be that board room decisions move 

from the boardroom to the virtual ‘corridors’. Under 

the current circumstances diversity will be tested 

anyway and it is up to the Chairman to exploit this to 

the fullest extent virtually. 

During virtual board meetings through electronic 

participation discussions are by nature more limited 

and the threshold to raise an opinion is higher, 

especially for a contrarian view, simply because the 

format is not well-suited to robust debate with broad 

participation. This is strongly dependent on how the 

Chairman manages the interaction and the 

preparation to the meeting. It is  recommended that 

Directors are urged to send their opinions and 

concerns ahead of meetings to the whole Board to be 

able to develop a sense of debate prior to the meeting 

to limit the rubber-stamping of pre-determined 

opinions. As a result, the Chairman needs to be more 

vigilant to manage the interaction and to allow the 

breadth of opinions to come forward to lay the 

ground for robust decisions that will stand the test of 

hindsight given the potential impact of each decision. 

Another consequence of the urgency and virtual 

format is the potential power-shift from the Board to 

management with the impact of the executive 

management being higher than normal while having 

less scrutiny. This is the nature of the pandemic 

situation which should be monitored and boards 

should ensure that the power balance is restored once 

a new normal sets in. 

Developing various scenarios will be essential to 

determine the effects of assumptions; from a quick 

rebound to the worst case, which under these 

circumstances may be the worst possible situation. In 

addition the effect of temporary relief or regulatory 

relaxation measures need to be understood, both for 

the immediate crisis and the longer term impact. 

All supporting documents, minutes and decisions 

need to be signed electronically and boards should 

confirm that the secretarial support ensure that all 

decisions are legal and appropriately documented for 

posterity.  

Focus areas for boards 

The Board should be able to answer the following 

questions continuously while the situation is ongoing: 

Do we have adequate information and time for 

preparation given the urgency of the situation to make 

a decision on the matter? 

Did we hear enough opinions to be sure that the 

decision will be reasonable in the scrutiny of 

hindsight? 

Is there really full buy-in for the decision or is there a 

danger that the matter has been pre-decided and not 

adequately interrogated? Is there time for more 

interrogation? 

Is the balance of power with respect to the necessity 

for management to deal expeditiously with the crisis 

and the accountability of the Board acceptable? 

Is the Board playing the right role given the 

circumstances, including the public face of the 

Company, communication to stakeholders and 

positioning of tough messages? 

Is the Board ensuring management is covering all the 

critical issues, while supporting management enough 

to carry them through the crisis? 

Conclusion 

These are extraordinary times for boards and the 

expectation from all stakeholders is that boards will 

step up to the plate and deal with the situation 

responsibly and with the urgency required. The Board 

needs to deal with the dilemma of urgent decision-

making with continuously changing information and 

circumstances with potentially catastrophic or 

organisation-saving consequences, which only 

hindsight will tell. Cometh the hour cometh the 

Board. 


