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Lucy P. Marcus is CEO of Marcus Venture 
Consulting, a board chair and director, 
Professor of Leadership and Governance at 
IE Business School and a Reuters columnist 
focused on the intersection of boards and 
leadership. She host the Reuters TV show, 
“In the Boardroom with Lucy Marcus.”

son is clear: Organizations suf-
fer greatly when independent 
board members don’t ask hard 
questions, and refuse to hold 
executives accountable for not 
just the profit margins but also 
the ethics of the company. A 

complacent board jeopardizes 
a company’s future. 

Boards need to change, and 
serving on a board needs to be 
considered a job, not an an-
nuity. As board members we 
are treated very well. We are 
sent manicured board papers 
in advance of board meetings. 
We are collected at the airport, 
transported to meetings, treat-
ed to lovely meals, and given 
slick and painstakingly pre-
pared presentations. If we are 
not careful, we can become 
too comfortable, complacent, 
and we won’t have a fingertip 

to go, rather than waiting to 
be pushed by the nominations 
committee or the board chair.

There are several reasons 
to leave a board, includ-
ing: you’ve served too long, 
your expertise is no longer 
required, you’re not pulling 
your weight, you’re obstruc-
tively disruptive, or your 
actions, inside or outside the 
boardroom, bring distraction 
or disrepute. No one wants 
to be the person everyone 
around the table feels is not 
contributing, and you never 
want the board to have to take 
formal action because you 
have outstayed your welcome. 
Although humbling to admit, 
no one is irreplaceable, and 
sometimes the best service 

you can give is to walk away.
The Shareholder Spring 

has been a good thing for 
investors, and a good thing 
for boards, even though many 
directors might not feel that 
way right now. It has fos-
tered a long overdue public 
conversation about the role of 
boards and board members. 
A good board—one that is 
engaged, transparent, and 
accountable—is a tremendous 
asset to an organization. The 
evolving boardroom requires 
every board member be a 
great leader, from the mo-
ment we are appointed to the 
day we step down. 

by l u c y  p.  M a r c u s

Whack ’em 
with a Board!

s h a r E h o L D E r s  ( a n D  E t h i c s )  D E m a n D  
t h at  b o a r D s  s t o P  s L E E P i n g  o n  t h E  j o b

boarDrooMs around the 
world are going through an ex-
traordinary transition. There 
is a greater understanding of 
the power and responsibility 
of boards, and they no longer 
operate in a black box. The 
message from investors now 
is: We’re watching you!

The Shareholder Spring, as 
the recent period of share-
holder activism has been 
dubbed, shows that inves-
tors, stakeholders, regulatory 
bodies, governments, and the 
general public are taking a 
greater interest in what goes 
on behind closed corporate 

doors. Ignoring this new call 
for transparency is futile, and 
will lead to accusations of be-
ing out of touch—tone-deaf in 
a soundproof room.  

This year brought a rude 
awakening for boards. HP, 
Yahoo, News Corp., Facebook, 
Goldman Sachs, MF Global, 
AstraZeneca, Barclays, Olym-
pus, RIMM, Kodak, and many 
others were in the headlines 
for all the wrong reasons. 
Boards were criticized by 
investors and other stakehold-
ers on a wide range of issues, 
including their composition, 
competence, diversity, voting 
control, and dual stock struc-
tures. No sector is immune, no 
director untouchable. 

Gone are the days of the 
rubber-stamp board. The les-

structure, technology, interna-
tionalization, communication, 
and the balance of continuity 
and change. 

Better boards require better 
leaders around the table, and 
being a leader in the board-
room isn’t just the job of the 
chair or lead director—it is the 
responsibility of every board 
member. Leadership means 
not bowing to peer pressure 
or groupthink. It means not 
acquiescing when you are the 
only “obstacle” that stands 
between clarifying a point and 
breaking for lunch. It is about 
being the voice of caution 
when the rest of the board is in 
a state of euphoria.

Being a good leader also 
requires active engagement 

inside and outside the board-
room. When you first join a 
board, get to know the people 
you will be working with, and 
the business your organiza-
tion is in—its competitive 
landscape, its stakeholders, 
employees and customers, 
and even the communities in 
which it operates. Indepen-
dent knowledge is power. 

Showing great leadership 
in the boardroom also means 
knowing when it is time to 
leave. Keeping a board fresh 
is important, but it is a topic 
too often discussed in hushed 
tones. There is a real danger 
of board seats being treated 
like sinecures. As companies 
grow, boards need new faces, 
new ideas, new perspectives, 
and new expertise. As board 
members, it is our individual 
responsibility to know when 

showing great leadership in the 
boardroom also MEANS knowing   

when it is TIME TO lEAvE.
best Practices
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Boards 
BehavinG 

BadLY
There are lazy boards, 

inept boards, even 
corrupt boards, but for pure 

entertainment value, 
nothing beats HP’s board.

in 2002, CEo Carly fiorina’s 
$19-billion merger with  

Compaq spurs a long proxy 
fight led by hP’s board direc-
tor. the board pushes her out 
in 2005. a year later, Patricia 

dunn, the non-executive chair-
man, hires P.i.s to plug a leak. 
they monitor personal calls 
by hP directors and journal-
ists; dunn is forced to resign 
when this is leaked. in 2010, 
the board pushes CEo Mark 
hurd out over hinky expense 

reports. oracle CEo Larry 
Ellison calls this “the worst 

personnel decision since the 
idiots on the apple board 

fired steve Jobs...”
Board members pick Leo 
apotheker as new CEo, 

although most have not met 
him. he lasts 11 months. Meg 

Whitman, one of five directors 
apotheker recruited, replaces 
him—she’s the sixth CEo since 

1999. in May, 2012, following 
a quarter in which net income 
dropped 31%, hP announced it 
would lay off 27,000 employ-

ees. “it has got to be the worst 
board in the history of busi-

ness,” renowned silicon valley 
investor tom Perkins recently 

told the new york times.

feel for the organization. 
The best boards have chairs 

and members who are truly in-
dependent and engaged, who 
work hard to get a complete 
understanding of the business 
their organization is in—and 
the one it wants to be in. As 
board members, we should be 
assessed on how well we fulfill 
what I call our “grounding and 
stargazing” responsibilities: 
making sure the company 
manages its risks prudently 
and operates at all times in a 
responsible, legal, and ethical 
manner, while at the same 
time making sure it is ready 
and able to respond shrewdly 
to future challenges. 

It is also clear from reading 
the stories accompanying all 
the recent headlines about 
boards behaving badly that 
they need to be more diverse 
in every way—gender, profes-
sional expertise, ethnicity, 
age, international perspec-
tive, and more. A truly diverse 
board will present more opin-
ions from more perspectives, 
have fewer common assump-
tions (and misconceptions), 
and is more likely to under-
stand the various needs of all 
of the company’s customers, 
employees, and investors.

It is critical to have the right 
group of people sitting around 
the boardroom table, but those 
directors will only be useful 
if they are allowed to operate 
with complete candor. Inde-
pendent board members have 
to be comfortable asking hard 
questions; in fact, it needs to be 
clear that asking tough ques-
tions is a basic requirement. 
In such an environment board 
members can discuss a wide 
range of topics essential for 
their organization’s short- and 
long-term success, including 
sustainability, the changing 
workforce, innovation, infra-
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