What should you be looking for when selecting your Independent Director?
Market fluctuations have changed the capital financing landscape and financial structures are becoming
more sophisticated and complex. The role of the independent director has evolved as well from the
proverbial rubber stamp to providing a high level of expertise and playing an integral role in your
transaction’s success. Quality independent directors are approaching transactions with greater financial
and corporate governance knowledge than ever. The question is, how do you know if your independent
director provider has risen with the times?
Following are three actions that could positively impact the caliber of your independent director, and
ultimately, the success of your transaction.

Quality

Choose quality over cost. There is something to be said for value, but could it come
at the expense of experience and integrity? Professionals who serve as independent
directors should show a high degree of engagement and have a financial background
enabling them to read, interpret, and understand financial statements and operating
agreements. They should be well connected with legal and accounting communities
and use them as resources when needed. The independent director should have
efficient Know Your Client (KYC) procedures in place that validate participants in the
transaction and reduce involvement with bad actors. While regulated firms are required
to have disaster recovery policies and procedures that are designed to protect the
transaction, there are other firms that may not have those safeguards in place.
In the end, it just may be worth the peace of mind that comes from paying for a quality
partner.

Experience

• Ask the important questions up front. Ask about the company experience. A credible
firm will openly share their voting experience as independent director related to
bankruptcy and material actions.
• Know the bench strength of the team. Being in the middle of a high-value sale,
merger, or bankruptcy is no time to find out that the provider’s team does not have
the depth of expertise to provide additional directors if the transaction requires them.
• Inquire about the worst-case scenario—what happens if the deal fails? For example,
can your independent director provide additional resources to assist with liquidation
or bankruptcy?
• Understand if the independent director role is provided by internal staff or if the
function is subcontracted outside the firm. If subcontractors are used, do they have
the necessary credentials and experience?
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Continued

A
relationship
focused
service
provider

Form a relationship with a provider who can do more for you and your clients.
Independent director services are typically one role offered amongst an array of
corporate governance and accounting and administration solutions, which can work
in tandem on the same deal or be commissioned separately. Some firms offer these
services, however, long term it could be much more beneficial to find a strong partner
that can provide these services as well as those that expand outside of directorship
including trustee, indenture trustee, paying agent, collateral agent, and escrow agent.

Please contact one of our
team members to schedule an
appointment to discuss your next
deal or opportunity.

Market fluctuations have changed the capital financing landscape and financial structures
are becoming more sophisticated and complex. The role of the independent director has
evolved as well from the proverbial rubber stamp to providing a high level of expertise
and playing an integral role in your transaction’s success. Quality independent directors
are approaching transactions with greater financial and corporate governance knowledge
than ever. The question is, how do you know if your independent director provider has
risen with the times?
Whether you are structuring commercial real estate financings, project financing
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arrangements, collateralized debt obligations, or securitizing assets, you need a
provider who is knowledgeable, reliable, and accessible. Wilmington Trust is a nationally
recognized provider of these services and has the knowledge, expertise, and capacity to
execute even the most complex transactions and financial structures.
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Wilmington Trust is a registered service mark used in connection with various fiduciary and non-fiduciary services offered by certain subsidiaries of M&T Bank Corporation including, but not limited to, Manufacturers & Traders Trust Company (M&T Bank), Wilmington Trust Company (WTC) operating in Delaware only, Wilmington Trust,
N.A. (WTNA), Wilmington Trust Investment Advisors, Inc. (WTIA), Wilmington Funds Management Corporation (WFMC), and Wilmington Trust Investment Management,
LLC (WTIM). Such services include trustee, custodial, agency, investment management, and other services. International corporate and institutional services are offered
through M&T Bank Corporation’s international subsidiaries. Loans, credit cards, retail and business deposits, and other business and personal banking services and
products are offered by M&T Bank, member FDIC.
This article is for educational purposes only and is not intended as an offer or solicitation for the sale of any financial product or service or as a determination that any
investment strategy is suitable for a specific investor. Investors should seek financial advice regarding the suitability of any investment strategy based on their objectives,
financial situations, and particular needs. This article is not designed or intended to provide financial, tax, legal, accounting, or other professional advice since such
advice always requires consideration of individual circumstances. If professional advice is needed, the services of a professional advisor should be sought.
2

©2021 M&T Bank Corporation and its subsidiaries. All rights reserved. 40281 210813-F

