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EXECUTIVE SUMMARY
The Board of  Directors has an essential
role in a major crisis providing overall
guidance to the company and direction
and coaching the CEO. This article iden-
tifies issues the board must address and
describes changes to the board’s role and
its relationship with the CEO during a
crisis. Leadership of  the board may have
to change. A crisis is a very human expe-
rience and human qualities will guide the
companies that survive and succeed. 

The board of directors provides leadership, guidance, and
governance to companies and non-profits. The CEO or Exec-
utive Director leads the organization and manages day to
day operations. 

In a moment of crisis such as the extreme challenges fac-
ing organizations word wide during the COVID-19 pandemic,
the role of the board and its relationship with the leader-
ship of the organization must change. My article entitled
Crisis Leadership During COVID-19 outlined leadership prin-
ciples during a time of crisis - manage the process and
communicate hope.

This article addresses the board’s role during a crisis: 

•   What issues must the board address?
•   How does the board’s role change during a crisis?
•   How does the board’s relationship with 

management change?

At companies such as Cheesecake Factory, Delta Airlines,
or AMC Theaters, operations are essentially closed. These
companies are just is trying to survive. At Domino’s Pizza,
Zoom Video, or Gilead Sciences, product demand is explod-
ing. Demands facing company leaders and the board will be
different, but the leadership challenges will be similar.

ISSUES THE BOARD MUST ADDRESS

Safety of the employees and survival of the business are
the top board priorities. These issues cannot wait until the
next scheduled board meeting. The board must set expec-
tations and communicate simply and clearly with the CEO.

Issues the board must address include:

• Safety of all employees
• Understanding what is happening
• Establishing a view about what will happen
• Not running out of cash
• Immediate possible termination of employees
• Future customer demand and revenue projections
• Operational disruptions
• Supply chain security
• Messaging to staff, customers, and suppliers
• Financial reports and disclosures

The board is not operating the company. But the board is
responsible for asking the right questions and 
establishing or helping establish priorities. 

Safety of the employees and survival of
the business are the top board priorities.
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THE ROLE OF THE BOARD OF 
DIRECTORS IN A CRISIS

The board represents shareholders and the overall inter-
ests of the organization. The board brings these interests
and viewpoints its management of the crisis. During nor-
mal times, the board of directors takes a longer-term
view of the company’s leadership, strategy, business
model, financial goals, and relations with owners and
regulators. Avoiding a big mistake and managing risk are
important roles.

In a crisis, the threats are immediate, and the specifics
of the challenge are unclear or unknown. The board
must guide and approve immediate next steps to protect
the company and the staff. The board of a company 
owning restaurants must decide this week or TODAY
whether to lay off employees. Board engagement must
be immediate. And the board must stay engaged as 
required by the crisis.

Some hospitals and other healthcare providers are over-
whelmed by demand and others are laying off staff be-
cause they are non-essential, or patients are afraid to
come to their facilities. Does the surge in demand for a
company’s products today justify expanding capacity if
the new demand will evaporate in a year? Will weaker

competitors not survive the crisis and be open to acquisi-
tion? The board must form a judgment in real-time about
the opportunities and threats facing the company.

Risk tolerance must change in a major crisis. Boards are
usually risk-averse. At a time when much of what you
think you know is wrong and early decisions will often be
wrong, boards cannot wait for clarity and certainty. Make
the decisions that must be made. Learn more. Adjust
and make the next important decision. 

The board’s role as coach to the CEO is more important.
Decisions the CEO most make in a crisis can be person-
ally difficult and the CEO may not have been through a
crisis of this magnitude. Fear and uncertainty are perva-
sive. Staff important to the company and with strong per-
sonal relationships with the CEO may have to be
terminated. The board can help the CEO find the path
forward and take the difficult steps required for the wel-
fare of the company.

THE BOARD’S RELATIONSHIP WITH
MANAGEMENT DURING A CRISIS

The relationship between the board of directors and the
CEO is some combination of:

• Coach and athlete
• Lender and borrower
• Consultant and client
• Boss and employee

Credit: Fang Xia Nuo

The board is responsible for asking 
the right questions and establishing 
or helping establish priorities. 
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The CEO is hired and fired by some boards. At other organi-
zations, board members serve at the pleasure of the 
CEO or company owner. It’s complicated.

Engaged and decisive leadership is essential in a crisis.
That leadership can only come from the CEO. The CEO
leads and manages the company. The company cannot be
successful without a successful CEO. The CEO will be more
successful with a strong and collaborative board. Acting
through a non CEO Board Chair, or the lead independent di-
rector, the board can be an advisor, coach, and resource.

In a crisis, the board must be available for immediate deci-
sions and help but must also stay out of management’s
way. The board has separation from the immediate de-
mands on the CEO as a leader and a person. The board
can clarify the issues and set priorities. Management may
be thinking one or two days ahead. The board can be think-
ing one or two months ahead.

The relationship between the board and management must
be actively managed both by the board and management.
Coordination, communication, and trust are essential. The
board will want more communication, but board demands
for communication cannot interfere with the operations of
the organization. In a crisis, clarify and simplify the lines of
communication between the board and management. Be
clear who is speaking on behalf of the board on what top-
ics. And who should be the management point 
of contact.

The board has important responsibilities during a crisis re-
quiring strong leadership. Someone must be the board
leader. That individual must have the time and focus for
leading the board. The board leader must engage the
board with its responsibilities and manage the board’s ac-
tivities. The board leader must also be the principal com-
munication link between the board and management.

If the board chair is also the CEO of the company, as hap-
pens for some private companies, the CEO may not have
time to lead the board and lead the company. Board mem-
bers have a fiduciary responsibility to represent all share-
holders. But board members representing a major investor,
such as a VC firm, are conflicted between the expectations
of their fund and the overall needs of the company. Again,
it’s complicated. An independent director may need to be
board chair during the crisis even it that is not the business
as usual practice. Engaged board leadership is essential in
a crisis.

At moments of crisis, some leaders will rise to the chal-
lenge and some will be controlled by fear and uncertainty.
Human qualities of courage, creativity, determination, and
compassion will guide those companies and organizations
that survive and succeed.
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Someone must be the board leader.
That individual must have the time
and focus for leading the board.
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