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In the evolving corporate governance
landscape, the role and responsibilities of
a chairperson continue to transform as
well. The Capital Market Authority (CMA)
of Saudi Arabia has issued a Board
Members Guide which sets out the
responsibilities and duties of the chairman
of the board. In this document, we present
the key stipulations of this guide.

Today, a chairperson’s role trulyhas many
facets to it, the mostimportant being leading
an effective board of directors. While board
dynamics willdiffer, thisdocument aims to
articulate some broad contours of whatit takes
to be an effective chairperson. Itis a ppropriate
to mention that everyboardis differentand
has its unique needs. Considering the need of
the hour, the chairperson must be agile and
run the board proceedings accordingto the
circumstances of the entity while staying
aligned with the other board membersand
taking them along towards the common goal of
entity’s growth and success.

Maintaining the equilibrium

Forthe successof the organization, itis
imperative formanagementandthe boardto
work asateamandthe chairpersonworks as
aninterface betweenthetwoand ensures that
both partiesare marchingto the same beat. It
is importantforthe chairpersonto instill
confidence in board and managementthat
theirviews are beingheardand acted upon.

Some of the broad areas of focus fora
chairpersonto drive transparent and trust-
based relationships are listed next.

Indicative responsibilities of a chairperson

While some maytendto oversimplify andindicate that a chairperson’s
primaryresponsibilityis to preside over board meetings and manage the
dynamicsinthe boardroom;saying sowould be an understatement. The
chairpersonis pivotalin creating the conditions for overall board and
individual director e ffectiveness, both inside and outside the boardroom.
Basedonourdiscussions with chairpersons around the globe, an
effective chairperson is expected to perform the following
responsibilities, however, the list of responsibilities is not exhaustive and
included here for guidance purposes and should be readin conjunction
with the guide:

Lead the board and s et a forward-looking agenda concentrated on
strategic matters rather than routine approvals.

Setthe style and tone of meetings to promote constructive debate
and effective decision-making.

Upholdthe highest standards of integrity and probity.

Ensure thatthe board re ceives accurate, timelyand reliable
informationto make sound decisions.

Buildand maintain sustainable relationships with the shareholders
and provide coherent leadership.

Ensure thatthe board devotes suffident time to discuss complexor
contentious issues and arrangesinformal meetings for preparation
wheneverrequired ahead of the board meetings.

Ensure thatthe independent and non-executive directors have
suffident time to consider critical issues and are not faced with
unrealistic deadlines for decision-making.

Take aleadinorganizing a well-constructed induction program for
new directors which is comprehensive, formaland tailored.
Continuously coachingthe newdirectors inand outside the board
meetings.

Ensure that s ub-committees of the board have members who possess
the relevantskills re quired and their workload analysis is performed
on regular basis.

Ensure that the performance of individual board members and of the
boardasa whole and its committees is evaluated at least once a year.
Identify and meet the developmental needs of individual directors,
with a view to enhance the board effective ness.

Fostering an open, inclusive discussion which challenges e xecutives,
where appropriate.

Ensure effective implementation of board decisions.

Being a sounding board and mentor to the CEO.




Strengthening relationships with stakeholders such as:

CEOs

Having a high level oftrust between the chairpersonandthe CEO
is importantforsuccess ofthe business. Hence for a healthy
relationship, a chairperson should respect the boundaries
between the boardandthe CEO. To avoid ambiguity and
confusion, their relationship should be based on trust, respect,
and clarity ofroles.

Shareholders

Robust governance standards help safeguard the interestof
shareholders and enhances the long-termvalue of the company.
A chairperson canplaya keyroleinin establishing the right
balance between the interests of managementand company’s
stakeholders. Itis alsoimportant for chairperson to define the
board’srole clearly. Unless rolesare clear, the relationship
between management and board willalways staytense and
ineffective. Apart fromthe traditionalact of balancing, the
stakeholders expect from the chairs to articulate the purpose of
the companyand howtheyare nurturing the right kind of culture
in the organization.

Board committees

Committees are small and accordingly their me mbers should
possess relevant expertise, and discussions therein are always
candid. The chairpersonhastobe ontop of the committees’ work
through monthly meetings/calls with the chairpersons ofthe
committees, as appropriate, during which he/she gets updateson
theirplans, openissues, and ideasforthe future.

Ensure value creation fromtheboard

With a continuously evolving world order and increasing volatility
in the business environment, the responsibility of a chairperson
has escalated to ensure the depth of involvement of the board in
importantmatters. Today, in many organizations, CEOs look up to
the chairpersonfor guidance on relevant issues and public-facing
matters tohelpthe business pivot and respond to unforeseen
events.

The board composition and distribution have nowbecome a very
importanttopiconthe boardagenda. The importance ofa diverse
boardcanneverbe overstatedandis paramount forvalue
creation. Itisimportant forthe chairpersonto ensure that board
has the rightmix of members representing diversity of
qualifications, skills, experience, gender and background.

Role of a change agent

A chairperson is also expected to challenge the status quo and
bring new perspective and innovation problem-solving
approaches to the table.Organizations todayare lookingat their
boards, spedficallyatthe chairperson, asanassetthatcanbe
leveragedintimesof need. Theylookfor peoplewho have first-
handexperience in crisis management and can engage with
board, stakeholders, and investors when required.
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With the board agenda getting complexand challengeslike
geopoliticaland technological disruptions and climate change,
the role ofboardandthe chairperson are constantly being
redefined. The chair needs to adaptto new skillset
requirement, nurture talent pool, ensure skill and ge nder
diversityon the board, and be comfortable with emerging
trends and topics to be effective in his/her position. Boards and
the chairperson need to move beyond arm’s length relationship
with themes such as strategy, technologyintegration and
digitization, talent, risk assessment, etc.

Additional considerations for the chairperson

Guide on the side

Effective chairpersons speak little; their interventions are
focused on process and people rather than on contentand are
encouraging.Accordingly, theyfacilitate a discussion rather
than directlyarrivingata dedcision themselves. Itis the CEO
who wouldbe atthe driving seatandthe chairperson canonly
guide them throughtheir experience and expertise.

Join forces

Meetingthe board of directors individually before and after
board meetings andinteracting withthem wellahead oftime
to identify the agenda of the board meetings might be a good
idea.

Taking tough decisions

Expectations arerisingfromthe chairpersonto be the driving
force during crisis management and set the directionforthe
boardandthe company. Also, based ona granular
understanding ofthe business, a chairperson may confront the
issues atthe heart of the business.

Take a forward-looking approach

Regardless ofhowthe organization’s future directionis
developedand voiced tothe wider world, it always helps for
the chairpersonto be aware ofthe current circumstances of
the organization. Bringing ‘a strategicandlong-termlens for
theirorganizations can add a lot of value.

Staying on top of matters

Itis important forthe chairpersonto stayontop of key matters
and studythe external landscape of business toidentifywhat
mightbe coming overthe horizon. An outside-in view can help
identify areas forimprovement and new potential
opportunities.

Judicious use of two warriors: patience and time

Knowing when a discussion has runits course and should be
wrappedupis one of the skills ofa good chairperson. Since the
role definition and expectations fromthe chair are continuously
expanding, theyalsoneedto ensure significant time
commitmentand offer time and experience generously.

In conclusion, an effective chair, providesleadership notto the
companybutto the board, enabling itto function as the
highest decision-makingbodyin the organization.
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non-executive career or embarking on a first appointment. We aim to equip you with the tools you need to be highly
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