
34   NACD Directorship   July/August 2017

 Book Recommendations

A Field Guide to Corporate 
Governance
The sage members of the American Bar Association 
(ABA) Corporate Governance Committee have be-
stowed another valuable gift upon the director com-
munity: The Director’s Handbook: A Field Guide to 
101 Situations Commonly Encountered in the Board-
room. The title harkens back to the Boy Scout Hand-
book, the book that has helped young Americans 
navigate a multitude of life situations since the early 
20th century. Editor Frank M. Placenti intended to 
draw that parallel—and his book provides directors 
with a North Star to guide them through the great 
wilderness of corporate governance. 

Placenti, an attorney who chairs the Corporate 
Governance Practice at Squire Patton Boggs, is vice 
chair of the ABA’s Corporate Governance Commit-
tee and is founding president of the American Col-
lege of Governance Counsel. He has spent nearly 
three decades in boardrooms, both as a director and 
as a lawyer advising boards on a broad range of situ-
ations. He saw the need for a resource that board 
members could keep close at hand and reach for 
whenever necessary. While there is an abundance 
of ponderous tomes available discussing the du-
ties of directors, Placenti found many of them to 
be written for lawyers rather than board members, 
with practical advice obscured by dense language. 
In response to this dearth of resources specifically 
designed for directors, Placenti outlined 101 situa-
tions that board members regularly face and ques-
tions directors can ask of management, board advi-
sors, and each other so that the board can arrive at 
optimum outcomes. 

While Placenti initially planned to grow each of his 
101 items into individual chapters—and write them 
all himself—he quickly realized that his aims would 
be best served by looking within the ABA’s Corporate 
Governance Committee, which is rich in knowledge-
able and experienced experts like himself. Placenti 
solicited contributions from his fellow ABA members 
to create 85 of the chapters.  

The book is organized into 12 sections, starting 

with an overview of board duties, roles, and structures, 
and progressing through nearly every imaginable as-
pect of board activity: directors and officers insurance, 
management oversight, compensation, shareholder 
engagement, board committees, and even distress sit-
uations. Each chapter includes additional resources 
that readers may consult to gain a deeper understand-
ing of a given topic. In my opinion, however, the rela-
tively short chapters stand well on their own, and their 
guidance will suffice for most directors in most situa-
tions, even those that are highly complex. 

For example, the chapter “Dealing with Activist 
Shareholders,” contributed by attorney Christina Gat-
tuso, whose legal practice focuses on corporate and 
securities issues, masterfully covers in just one and a 
half pages the basics of what a board member needs 
to know about activist situations. Her central message: 
activism is here to stay, so get out in front of activists’ 
potential concerns before they show up by planning 
ahead. Included are 20 questions that board members 
should consider asking, along with a list of resources 
for further investigation. 

Other chapters address the more arcane elements 
of directorship, such as director misconduct. Contrib-
uted by Holly J. Gregory, chair of the ABA Corporate 
Governance Committee, it lays out the tools at direc-
tors’ disposal when confronted by a board member 
who flouts the rules or otherwise is acting inimically 
to the interests of the company. 

While the book typically proceeds from the van-
tage point of directors of public companies, the state 
corporation laws that fundamentally govern board 
duties are the same for public and nonpublic compa-
nies, and many apply generally to nonprofits as well. 
Therefore, this book will be quite valuable to board 
members of every ilk and deserves a spot in your brief-
case—or, if you prefer, knapsack.

Howard Brod Brownstein is president of the NACD 
Philadelphia Chapter and an NACD Board Leader-
ship Fellow.
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