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The Deloitte Governance Framework
Governance 101

This Framework was developed to 
help boards and executive 
management assess the 
effectiveness of the organization’s 
governance programs. 

It defines board and management 
activities that support effective 
governance. 

Each area of governance can be 
considered in the context of four 
attributes:

• Skills and knowledge

• Process

• Information

• Behavior
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In the modern public 
company, much of the 
board’s work is handled by 
the committees

Standing committees
• Audit
• Compensation
• Nominating/Corporate 

governance

Other common 
committees
• Risk (Dodd-Frank 

requirement for most 
financial institutions)

• Technology 
• Corporate responsibility

Board committees
Governance 101

Considerations and characteristics

• Same fiduciary duties as directors generally, with increased 
responsibility

• Full board retains oversight responsibility for committees

• Independence; standards may vary across committees

• Skill sets; committee assignment

• Develop appropriate structure – scope and need, design, and 
operations

• Charters set out standards for membership and responsibilities

• Effectiveness
− Agenda setting and prioritization

− Executive sessions

− Information management

− Committee coordination

− Meeting type and frequency

− Managing the size of the “gallery” (committee meeting attendees)

− Performance evaluations and self-assessments



Copyright © 2017 Deloitte Development LLC. All rights reserved. 4Austin Board-Ready Women Program
Board Committees and Hot Topics

Board standing committee responsibilities

• Financial reporting 
oversight 

• Overseeing and working 
with the independent 
auditors

• Overseeing and working 
with the internal auditors

• Involvement in risk 
oversight

• Ethics and compliance: 
whistleblower provisions 
and fraud oversight

• Focus on meeting 
requirements for effective 
composition

• Establish corporate 
board governance 
practices and principles

• Recruitment, 
recommendation and 
nomination of board 
candidates, including the 
slate of directors that the 
Board proposes for 
election by stockholders 
at the annual meeting

• Evaluation of directors 
and board as a whole

• Review program for 
orientation and training 
for board members

• Provide update on 
governance trends and 
practices

NOMINATING / GOVERNANCE 
COMMITTEE

• Develop the 
compensation philosophy

• Review and approve the 
CEO’s goals, approve the 
CEOs compensation and 
evaluate the CEO’s 
performance

• Recommend 
compensation for the 
Named Executive 
Officers

• Assist with and review 
the Compensation 
Discussion and Analysis

• Oversee equity 
compensation grant 
policy

• Retain and terminate 
outside consultants and 
evaluate whether any 
advisors have a conflict 
of interest

COMPENSATION COMMITTEEAUDIT COMMITTEE

Governance 101
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SHAREHOLDER ENGAGEMENT – KNOW YOUR SHAREHOLDERS

BOARD 
COMPOSITION 

& 
REFRESHMENT

PREPARING 
FOR AND 

INTERACTING 
WITH 

ACTIVISTS

CULTURE

CYBER RISK CAPITAL 
ALLOCATION

ESG / SUSTAIN-
ABILITY

PROXY ACCESS
ROLE OF THE 

BOARD IN 
STRATEGY

DISCLOSURE 
REFORM / 

PROXY 
STATEMENT 

TRANSPARENCY

REGULATORY 
UPDATES

CEO 
SUCCESSION 
PLANNING

EXECUTIVE 
COMPENSATION

Boards are increasing their 
shareholder engagement, but 
only 20% of board members 
point to investor activism as one 
of the top five issues affecting 
their business

41% of board members feel it is 
important/very important for 
their board to make 
improvements  on the oversight 
of risk management, 46% feel is 
it slightly/moderately important

Boards continue to seek 
candidates with specific industry 
experience, despite the fact that 
a majority of boards have 
indicated that they are expanding 
their director search criteria to 
increase board diversity

Governance 101
Hot topic boardroom issues

Source: 2016-2017 NACD Public 
Company Governance Survey –
National Association of Corporate 
Directors
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Average annual time (hours) spent on board-related matters
Director time commitment

Attending board and committee meetings 74.7

Informal meetings or conversations with management 36.4

Travel to/from board events 31.9

Reviewing reports and other materials 72.4

Director education 18.5

Representing the organization at public events 4.8

Other (e.g., board social event) 6.4

Total* 245.1
*The summary statistics in all other rows are not additive, and their sum will differ from the data in the “Total” row.

Source: 2016-2017 NACD Public Company Governance Survey – National Association of Corporate Directors
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Average time spent on board and committee meetings
Director time commitment

Full board

Meetings/Year 5.3

Hours/Meeting 5.9

Telephonic Meetings/Year 3.6

Executive session

Meetings/Year 5.0

Hours/Meeting 1.2

Telephonic Meetings/Year 1.7

Audit committee

Meetings/Year 5.3

Hours/Meeting 2.5

Telephonic Meetings/Year 3.2

Compensation committee

Meetings/Year 4.5

Hours/Meeting 1.9

Telephonic Meetings/Year 1.9

Nominating/Governance committee

Meetings/Year 3.9

Hours/Meeting 1.4

Telephonic Meetings/Year 1.1

Source: 2016-2017 NACD Public Company Governance Survey – National Association of Corporate Directors
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Discussion 
and questions?
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Panel Discussion
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Today’s speakers

Randi Brosterman Hutchens | Principal (Retired)

Deloitte Consulting LLP 
Randi Brosterman Hutchens is a retired Strategy and Operations Principal (equity
owner/ partner) from Deloitte Consulting (active until 2014). Randi is now an
independent consultant and executive coach focused on leadership development. She
specializes in coaching senior executives, as well as mentoring young professionals.
Randi spent 26 years in Deloitte Consulting’s Financial Services Industry (FSI) practice,
working with financial institutions in banking, securities, investment management,
insurance, and credit ratings. Randi is a member of the board of directors of BioBridge
Global, Rapamycin Holdings, Inc., the Forté Foundation, and a member of the Wharton
Leadership Advisory Board.

Maureen Bujno | Managing Director, Center for Board Effectiveness

Deloitte LLP
Maureen Bujno is a managing director in the Center for Board Effectiveness for Deloitte
LLP. As a subject matter resource on a variety of corporate governance topics,
Maureen works closely with boards, committees and executives on governance
challenges, rule developments and leading practices. She addresses timely topics such
as emerging board governance topics, the board’s role in risk oversight, strategic risks
assessment, boardroom agenda items, and audit committee leading practices. In 2017
and in 2016, Maureen was recognized by NACD Directorship magazine as one of the
top 100 influential professionals in corporate governance and in the boardroom.
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Gail S. Page | Managing Partner

Vineyard Advisors
In January 2013 Ms. Page founded Vineyard Investment Advisors. VIA is focused on
partnering with entrepreneurs, businesses, and universities to transform their ideas into
products and services. Prior to this venture, Ms. Page served as the President / CEO of
Vermillion, Inc. from Jan 2006 thru December 2012. She was a member of the board
from 2006 thru 2012 and served as Chairperson from 2010-2011. Vermillion is a
healthcare company focused on developing and commercializing novel diagnostic blood
test. Her current board appointments include Sword Diagnostics, Inc, Consortia Health
Holdings, (Chair and Co-founder) and NxPrenatal, Inc. where she serves as Executive
Chair and Chembio (CEMI NASDAQ).

Donna Troy | Independent Board Director

Pivot3 and TIBCO Software, Inc.
Donna Troy is the former EVP and corporate officer at Epicor Software. She currently
serves as an independent director and audit committee chair on the board of Pivot 3; a
visionary technology company in hyper-converged infrastructure, an independent
director on the board of Tibco; a global leader in integration and analytics software,
advisory board member at Kony; a leader in cloud based mobility solutions and
technology advisory board member at Riverside Partners. Donna is a National
Association of Corporate Directors Governance Fellow and has served on the following
boards: Partnerware Software, The American Red Cross of Central Texas, Austin
Chamber of Commerce, Tenenbaum Institute at Georgia Tech, and the North Carolina
State University, Computer Science industry board.

Today’s speakers
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