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Responses from 26 national associations globally

Objectives:

1. Provide an overview of how national
associations’ governance structure and
practices look like, including ways of
working and board selection & composition.

2. ldentify potential best practices on effective
board governance.




Two-thirds of associations have 5-20 people in their board;
most boards are made up of Officers, BoD and/or ExCo

Q: What is the size of your current leadership?

35%
31%
15%
12%
I 8%
Less than 5 5to10 11to 20 21to 30 More than 30

Source: WFA NAC survey: Board governance, June-July 2024 (base: 26)

Q: Who makes up your current leadership?

Officers I ¢

Board of Directors | NI -9
Executive Committee | NENGTNINININININIIIEEN -0
Finance/Audit Committee | IIGINGGE 35

Governance Committee 15%
HR Committee 15%
Others* 12%
Advisory Committee 8% *Others include: Growth Council, Investment
Committee, Public Policy/Media Committee,
Advisory Committee specific to key priorities
General Counsel 4% y P yP

(e.g. measurement)



Over half of associations have their membership elect their
board members; board mandate is usually 2 years while
term limit varies

Q: How long is the mandate of board members?

48%
Q: How are board members selected?
22%
13%
. . 9% 9%
A combination of both, . . ] .
depending on role
1year 2 years 3 years >3 years Depends on role

Q: Is there a limit on how many terms board members can serve?

36% 32%
23%
List of candidates 9%
elected by broad 0% I
membership during
Only 1term 2 terms 3 terms >3 terms Depends on role

general meeting or

23% byproxy ‘IIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIII.
Comments:
“It is the company that is elected, not the individual... There is no limit on the number
of terms a company can be on the board.”
“The minimum mandate is 2 years but most stay 4-8 years.”
“There is no term limit.”
“3 terms is really an exception, 2 terms is standard.”
“We did away with fixed terms and rather look at refreshing the board every so often

* based on finding people who can commit the time.”
Source: WFA NAC survey: Board governance, June-July 2024 (base: 26) A EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER®
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Appointed by
existing board
members
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4 in 5 associations include terms of governance in their bylaws;
54% gather their board on a quarterly basis

Q: Are your terms of governance clearly stated in your bylaws? Q: How often does your leadership meet?
0
No (19%) 54%
19%
12% 12%
. 0%
Yes (81%)

Monthly Bi-monthly Quarterly 3xannually  2x annually Annually
‘IIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIII.‘ ‘IIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIII.‘
: Comments: ] : Comments: [ ]
: “Some terms are stated in our bylaws (ie. how many times a board : u “3 meetings per year; 2 virtual meetings and one in-person meeting. :
- member can be absent).” - : All meetings are 5-6 hours long.” =
= “We have a very robust Memorandum of Incorporation as required by : m  “3 Board meetings per year, 4 Executive Committee meetings per year.” :
: country legislation and regulatory requirements.” = : “Quarterly Board meetings, monthly Executive Committee meetings.” =
'IIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIII’ .IIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIII’

Source: WFA NAC survey: Board governance, June-July 2024 (base: 26) @



6 in 10 associations have a governance manual/handbook;
most associations don’t provide training for their board

Q: Do you have a formal governance manual or handbook? Q: Do you provide governance training?

Yes (8%)

No (40%)

Yes (60%)

No (92%)

Source: WFA NAC survey: Board governance, June-July 2024 (base: 26)




Mission & vision, org. structure, R&R, CoC and meeting
procedures/ protocols most included in board onboarding

Q: What is included in your onboarding for board members?

Mission, vision statements & values
Organisational structure

Roles & responsibilities

Code of Conduct/Ethics policy
Meeting procedures & protocols
Bylaws & legal compliance
Conflict of interest policy
Strategic planning guidelines
Financial oversight procedures
Risk management policies
Communication policies
Succession planning

Evaluation & performance review
Emergency response plans

Crisis management plan

I 1%

I 529
I 4.3 %
I  39%
I 39%
I  30%
22%
22%
17%
9%
9%

9%

Source: WFA NAC survey: Board governance, June-July 2024 (base: 26)

91%
74%

70%
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Potential conflicts of interest within the board are managed
in different ways

Q: How do you avoid potential conflicts of interest within your leadership in terms of priority setting and strategy building?

‘IIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIII... ‘IIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIII...
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“Via a well-balanced mix of board members... We work
closely with our board in vision and strategy to avoid
this from happening.”

“Independent role of chairman ensures objectivity.”

“Potential conflicts of interest are avoided by recusing

o in discussions related to company or industry.”
“We always try to reach decisions by consensus.” . .
“Every board member signs up to an NDA that includes

a Declaration of Interests and Confidentiality
Requirements.”

“The General Manager (after discussing with the
President of the BoD) sets the priorities; board

members approve them by a majority vote.” . . .
“All board members are in their capacity as brand

owners/advertisers. No agencies. Ask for recusal by
media owners if required.”

“Strategy setting is initiated by the Staff senior
leadership and approved by the Executive Committee.
The Finance and Operations Committee oversees

membership and financial strategy.” “All media and agencies in membership are excluded

from board positions or exchange communities.”

..llIlllllllIllllllllllllll“
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“Chairperson has deciding vote.”

 Z
’0

L 4
. . ‘e

...IIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIII-“

*
*

...IIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIII“

Source: WFA NAC survey: Board governance, June-July 2024 (base: 26)



1in 4 associations have a DEI policy for board selection;
82% use targeted recruitment to ensure diversity in the
selection process

Q: Do you have a formal DEI policy in place Q: How do you ensure diversity in your selection process?
for board member selection?

Targeted recruitment | N s>
Yes (24%)
Diverse candidate pools | IEGING 27+

Unbiased evaluation
. . 14%
methods/criteria - °

Clear & measurable targets/goals
14%
e.g. gender quotas B 4

Progress monitoring & reporting to
No (76% B 5%
( 6) meet DEI policy/targets 7%

DEI training for selection committee B s%
IIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIII.

Comments:

“We try to have 50% women, 50% men but most important are skills & expertise. We only
accept board members in a CxO position, and on that level diversity in our country is poor.”
“We are working on a new skills matrix that will include DEI.”

“We have guidelines...not a policy.”

“Not that | am aware of. Run by our Remuneration and Nominations Committee.”
’llllllllIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIII'

Other* W 5%
*Other includes:
Annual review of board composition
and identification of gaps
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Source: WFA NAC survey: Board governance, June-July 2024 (base: 26)



Two-thirds of associations identify key sectors within their
scope and use targeted recruitment to ensure sector/industry
representation; 48% use targeted recruitment to ensure
regional representation (if applicable)

Q: How do you ensure representation from Q: How do you ensure representation from
different sectors/industries on your board? different regions on your board?

Identify key sectors within the organisation’s scope

67% Targeted recruitment for various regions _ 48%

Targeted recruitment from various industries _ 63% Identify key reglors\zc\:\g;hm organisation's _ 22%
Ensure variety in advertising/marketing spend _ 0 Set specific targets/goals for regional 0
(multinationals, SMEs...) 38% representation - 9%

Evaluate candidatiilgjvslijgc): industry-specific _ 29% It’s not important 13%
Partner with industry-specific associations and 4% Not applicable 30%
networks

Source: WFA NAC survey: Board governance, June-July 2024 (base: 26)




Member engagement & accountability perceived as
biggest challenge in board governance

Q: What are the biggest challenges you face in terms of governance?

Member engagement & accountability | IGcNINIIIIIIIIIIIINIuL S
Balancing short-term pressures and long-term strategy | EEGGTGTNINGNGN s
Succession planning & transition | GcNINININGBNGzG ::
Decision-making processes & consensus building | GcNENEIIIIIE -

Ensuring board diversity & proper representation | KEGcIITNING -

Transparency & reporting 8%
Financial management 4%
Risk management 4%
Ethical challenges e.g. potential conflicts of interest 4%

Source: WFA NAC survey: Board governance, June-July 2024 (base: 26)




Clarifying R&R and increasing transparency & communication
perceived as key steps to improve board governance

Q: What steps are you taking to improve governance practices?

Clarifying board members’ role in organisation’s strategic direction || GczcIEINIIIINNIGNGEGEEEEEEEEEEEEEEEE -
Increasing transparency & communication || IGczcEIIIIIIIIDNDDEEEEEEEEEE -0
Revising board onboarding D
Better monitoring & reporting of organisational performance e
Revising bylaws or governance documents || IEGzGzGzEIEINININGEIIIEEEEEE ::

Enhancing DEI &representation efforts, e.g. having a dedicated DEI
policy or specific targets for board selection

Providing governance training for board members 8%

*Others include:
Creation of a governance committee,

Others* 8%
’ looking for new CEO with governance experience

Source: WFA NAC survey: Board governance, June-July 2024 (base: 26)




Suggestions on board governance from peers
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“We look for board members who share our overall vision. It’s the most important criterion, but we believe that it’s also valuable if they have a
slightly different opinion on how we fulfil that vision.”

“Aim for a balanced mix of business leaders who directly benefit from your associations’ efforts and leaders who are less directly involved
(e.g. ex CMO’s) who can provide the longer term and broader perspective.”

“Balance new board members and continuity.”
“Create a governance committee and meet regularly.”

“Ensure diversity in the Executive Committee not only in terms of gender but of region, industry, size of organisation, national & international
companies, etc.”

“Consider talent mapping.”

“Keep it as clear and as simple as possible. Members have plenty of governance to manage in their roles. Being part of a trade body’s governance
must be accountable but should not be onerous.”

“Share compliance rules with all members and have a clear communication channel with your board.”

“First step is to follow the law of the land in terms of legislation and regulation in all the areas of work you do. Next is to coalesce that into clear
written documents and ensure that you constantly remind the Board of these requirements. At the end of the day, most who serve on Boards do so
on a voluntary basis; consider managing a proper balance of requirements and what people can do in the time they can offer to the organisation.”

“Run a session with your board members to review governance and identify ways to improve engagement.”

R “There are helpful resources and guidance through different (local) governance groups (e.g. Institute of Corporate Directors).”
.
..lIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIII-“

Source: WFA NAC survey: Board governance, June-July 2024 (base: 26)
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King &
Spaiding

Competition compliance policy

The purpose of the WFA is to represent the interests of advertisers and to act as a forum for legitimate contacts between members of the
advertising industry. Itis obviously the policy of the WFA that it will not be used by any companyto further any anti-competitive or collusive conduct,
ortoengagein other activities that could violate any antitrust or competition law, regulation, rule or directives of any country or otherwise impair full
and fair competition. The WFA carries out regular checks to make sure that this policy is being strictly adhered to.

As a condition of membership, members of the WFA acknowledge that their membership of the WFA is subject to the competition law rules and
they agree to comply fully with those laws. Members agree that they will not use the WFA, directly or indirectly, (a) to reach or attemptto reach
agreements or understandings with one or more of their competitors, (b) to obtain or attempt to obtain, or exchange or attempt to exchange,
confidential or proprietary information regarding any other company other than in the context of a bona fide business or (c) to further any anti-
competitive or collusive conduct, or to engage in other activities that could violate any antitrust or competition law, regulation, rule or directives of any
country or otherwise.

Please note that the recommendationsincluded in this document are merely meant as suggestions or proposals. They are not binding in any way
whatsoever and members are free to depart from them.
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