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White Paper based on the 

15th May 2012 Panel &Debate: 

“Board Evaluations – What is YOUR View?” 
 

 

Genius Methods would like to thank you for joining us and our esteemed Panel on the 15th of May at the RAF Club 

in London to discuss the panel and your key experiences and views relating to Board Evaluations.  

( www.geniusmethods.com / Information / Events to access further information on the Event and Panel members.) 
 

This paper presents the main discussion points and findings that arose from the evening’s work.  There are many 

issues which arise when thinking about, carrying out, reflecting on, a board evaluation and this paper aims to 

elucidate the topics which were covered during the recent Genius Methods Panel Debate. 

 

Board Evaluations – setting the scene 
 

In a recent report on European Corporate Governance, it is pointed out that, in recent years, attention on the 

Boardroom has become greater than ever before.  Directors and Boards as a whole are required to be more 

transparent than ever and also to operate in an increasingly complex, fast moving, open knowledge environment.  
 

“Boards used to operate in a Castle with a full moat and drawbridges up,  

now Boards operate naked, in glass houses” 
S. Constançon 

 

The ‘shareholder spring’ which has been in this month’s news is another example of ongoing stakeholder and 

public pressure.  The emphasis of this movement is on remuneration.  The risk this perpetuates is the incorrect but 

common perception that corporate governance is only about remuneration.   Whereas best practice corporate 

governance is about “the system by which companies are directed and controlled” and it is the responsibility of the 

Board to ensure the company is well governed. 
 

“The purpose of corporate governance is to facilitate effective, 

entrepreneurial and prudent management that can deliver the long-term 

success of the company. 
FRC – UK Corporate Governance Code 

 

Typically management and employees are reviewed annually and performance measured against defined criteria.  

So why does the Board believe that now they have reached that hallowed room that they are above being 

evaluated?   If the Board expects a consistent review of operational effectiveness and efficiency within the business 

it would be good governance to expect nothing less of itself. 
 

There are many aspects within the boardroom that can and should be explored in and transparent, rigorous, 

discreet, objective, constructive, thought-out manner.  The Board evaluation needs to be handled by a safe pair of 

hands professionally, confidentially so input is unattributed and in line with the objectives of the Board. 
 

The most critical being the issues that impact the effectiveness of the team to deliver added value.  The last page of 

this white paper includes some ideas of areas that should be evaluated. 

Sharon Constançon 

Chief Executive 

Genius Methods Ltd 

sconstancon@geniusmethods.com 

07773 777 495 

www.geniusmethods.com  
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Motivations for a Board Evaluation 
 

A Board evaluation is not only about the pressure from outside which requires transparency and assurance to 

shareholders and stakeholders.  Directors and the Board as a whole usually have an innate desire to learn and 

improve.  The Board evaluation is an optimum first step on a road of continuous improvement.   
 

However, there is natural human fear of judgement and criticism which is highly prevalent within UK Boards.  Is it a 

fear of being exposed as incompetent or not up to the task?  An effective,objective, unattributed Board Evaluation 

ensures continuous improvement and is not an axe to chop of heads.   
 

The risk of the above phenomena is that good boards improve and bad boards, at best, continue being ineffective 
 

“All Boards are in a position to learn and improve” 
Dr Neville Bain  

Previous Chairman of IoD, and author of  

“The Effective Board” 
 

The key motivation for a Board Evaluation is to improve the value that the Board brings in attaining the strategic 

goals set for the organisation.  The Board needs to understood, deliver value and lead the organisation. 
 

The debate confirmed that as governance expectations are being more clearly defined, Boards are responding to 

the call to improve, effective Boards are evolving and many more are on the horizon.  

 

The Chairman 
 

Being a Chairman is no longer the “monthly lunch” role! 
 

The Chairman plays a critical role in setting the tone of the Board.  The Chairman’s approach defines the culture, 

ethics, behaviour and effectiveness of a Board.  The Chairman’s attitude to transparency, learning, evaluation, 

continuous improvement and being a learning board will directly impact the way the Board behaves, communicates 

and delivers value. 
 

The Chairman needs to be sensitive to the Directors, the business, the history and the strategic goals.  On joining a 

Board, this can be challenging.  An example given was as Chairman, after a full 18 months, he was only starting to 

understand the intricate dynamics of a complex, successful, family organisation he was chairing.     
 

A Chairman’s balancing act  

of learning, contributing, adding value  

before reaching their “sell by” date. 
 

The Chairman’s role is to ensure space, comfort and protection for the ‘questioning voice’ and ensure each Director 

is encouraged and delivers challenge.   The Chairman needs to give all Directors the opportunity to consider and 

contribute and draw together the collective most appropriate conclusion or decision. 
 

Chairman often do not realise the impact they have on others,  

and given their mindset, not receptive to hearing this information. 
 

Crucially, a Chairman must be willing to accept feedback on performance which can involve constructive criticism.   

This opportunity to learn and be a better Chairman should be seen as an opportunity to grow as an individual.    
 

Examples were shared where - 

- an autocratic Chairman gets little contribution from Directors in the meeting as their own view is the decision 

with little allowance provided for collective debate, thought, contribution and therefore risk of limited buy in. 
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- a totally passive Chairman aims for 100% consensus and is often uncomfortable with challenge which in most 

cases results in delayed or limited decision making. 
 

Both reflect a dysfunctional, ineffective Board that delivers sub-optimal value to the organisation it leads. 

 

The Directors 

There is NO ‘naïve question’ 
 

It is important to have independence of thought on the Board, and equally the individuals to have the strength of 

character and conviction to address a subject until they are satisfied with the answer.   
 

Director Lifecycle 

Begin to add value after 1,  

fully contributing by 3,  

no longer independent by 6, 

 and “not wanted” at 9 
 

The boardroom, if operating effectively, will be challenging issues and it is critical that all Directors are prepared to 

be open to debate and challenge each other.  Equally, once a decision is taken, to collectively support the 

consensus. 
 

The new Code and Guideline of the FRC have empowered Directors to request information that is valuable and 

pertinent to making competent decisions.  This is prompting an important improvement in the quality of 

information in board papers.  
 

Quality to support decision making, not “infobesity” 

 

The Company Secretary 
 

Company Secretaries play a key role in the drive for improvement of Board governance. The Company Secretary is 

in a position to guide, recommend, train and deliver on good governance and effective best practice.  It is usually 

the Company Secretary that pushes for the Board to undergo evaluations.   
 

The value that the Company Secretary can bring is that they often have a “history” knowledge of the business, they 

are seen as neutral to the executive and management and really understand the underlying issues and interplay.  

At the same time they keep the Chairman informed, define the backbone of the agenda and keep the Board on 

track through the year.  Yet do not have the same degree of personal risk as perceived by some Directors of their 

own position.  Their role is complicated by the fact that they have a dual reporting role. 
 

Company Secretaries are invaluable in the research stage of a Board Evaluation process. 
 

Discussion addressed the misnomer of the Company “Secretary” title.   Suggested option was Governance Director.  

Offline communication post the event addressed the concerns of “Director” in the title.  A suggestion by Genius 

Methods was a title of Chief Governance Officer.   The group agreed that the title of Company Secretary to apply to 

the next level role in the Secretarial team. 
 

Proposed title    ......     The Chief Governance Officer (CGO) 

 

Balance of Skills, Experience & Stakeholder Representation 
 

An aspect of the Board Evaluation is to identify the group mix of skills, experience, competencies and diversity.   
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Good Board selection processes and appointment to ensure the full skills mix will contribute directly to an effective 

Board which competently leads, focuses on strategic goals for organisational success.   
 

The best practice guidelines have shifted gear over the last decade from limited / no industry knowledge being the 

preference to now requiring a mix of in-depth knowledge and good business acumen.  The two together to enable 

“the uncomfortable position” of challenge and avoiding the collegiate Board that agrees with anything put forward.   
 

The crisis of recent years has defined the need for a balance of industry knowledge, good entrepreneurial skills, 

finance and strategic thinking.   Directors should understand the detail, supported by good management 

information and an executive that are able to answer, in simple terms the questions asked. 
 

Directors need to be motivated, eager to learn and objectively represent the interpreted interests of all 

stakeholders.  Direct stakeholder representation on Boards has its pros and cons, ranging from keeping the 

stakeholder competently informed to ‘banging the drum’.   
 

The role of ALL Directors is the long term sustainability of the organisation and not to spearhead a singular focus.  

 

Strategic Thinking, Risk Management & Planning for a Crisis 
 

Examples were described of Chairmen stating that - 

 the word strategy is a meaningless concept 

 financial planning equates to strategic planning 

 there is no such thing as thinking outside the box 

immediately raise concerns of the “space” Board Chairmen are in.....!! 
 

Discussion covered - 

 How does the Board evaluate the strategic plan drawn up by the management? 

 How are the drivers evaluated in the face of the external environment? 

 What are the risks to the plan? 

 What are the inherent opportunities to creating competitive advantage?   

Further debate questioned -  

 Does the Board adequately challenge these questions?    

 Does the Board manage the delivery against the planned outcomes?   

The consensus was poor handling by many Boards.  
 

Experience indicated that Chairmen often resist evaluation of the Board’s addressing of Board risk, for example the 

likes of reputational risk and even more so, the Board’s planning for its own response in the face of a crisis.  Note, 

even minor changes to the external or internal environment can trigger the need for a Board response.   
 

The speed of today’s media and the judgemental style of the media  

makes the Board’s role impossible if unprepared and untrained. 

 

Connecting with the Ownership & Stakeholders 
 

It was suggested that a Board could more meaningfully connect with owners through a more detailed report from 

the Nominations Committee. This would be of additional value to shareholders at the time of re-election.  Each 

Director should write a proposal on why they are appropriate for re-election, almost like a manifesto.  This would 

give shareholders a real involvement in the re-election process while simultaneously ensuring that all Directors 

remain accountable to their role and responsibilities.  
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Shareholder Spring 

Caution - Remuneration is not synonymous with Governance, 

it is one important element of organisational governance 
 

To get a 360 degree view of the Board, input is required beyond the Board.  In drawing up the objectives of the 

Board Evaluation, it is important to see what stakeholders can bring value.   
 

Stakeholders are interested in the outcome of a Board Evaluation.  Therefore it is critical, when defining the Board 

Evaluation outcomes, that the Chairman understands the various stakeholder messages and disclosures planned 

post the event.   
 

The focus should be on constructive improvements, defined actions and measures and should never be boiler 

plated statements still often seen. 

 

Group Dynamics 
 

An important and possibly one of the most difficult areas which a Board Evaluation should take into account and 

shed some light on, is group dynamics.   
 

Group dynamics is the impact of the collective behaviour of a group of (almost) strangers brought together to lead 

an organisation with which they have either an arm’s length (NED) or detailed knowledge (ED) relationship.    
 

No Board is the same.  Any one change on the Board can create a complete shift.  Therefore an external evaluator 

has a tough challenge in uncovering the subtle group dynamics and the impact this is having on the Board’s 

effectiveness, operations and decision making.  Often directors are themselves oblivious of their own group 

dynamic even when discussed with them.   
 

The Board gets the management it deserves 
 

This space is often where the evaluation can uncover the ‘elephant in the room’ and then constructively deliver the 

message back to the Board to enable them to address improvements.  

 

Subsidiaries 
 

The discussion covered the importance of including subsidiary Boards to ensure good governance of a group.  All 

Boards in a group are equally important to ensure effective group wide culture, vision, mission and values.   
 

Each subsidiary Board, depending on their respective degrees of autonomy, have equal influence through ethics, 

culture and behaviour on the organisation they lead.  Their behaviour also impacts other Boards in the group and 

they have influence of the Group Board. 
 

The subsidiary evaluations may be identical or tailored and this will depend on the group reporting structure and 

the Board’s term of reference.  The importance is to ensure that the approach has a sufficiently common platform 

to allow for comparisons and benchmarking that are pertinent and valuable. 

 

Context is everything 
 

Context applies to the year in the evaluation cycle, the Board maturity towards evaluations, the company size, 

industry, attitude of the Chairman, number of issues, strategic plan, position of the company in its lifecycle ..... etc     
 

The evaluation must be fit for purpose for the moment and should be tailored to ensure appropriate and 

structured to deliver value. 
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Examples cited were a FTSE company versus a family owned business, or an owner led private company versus one 

aiming for an IPO.   
 

Right sizing for the organisation within the industry is equally importance, for example that for a small mutual v 

retail bank, both regulated organisations within the financial services sector. 
 

It is important for an organisation to define its appetite for the assessment and its ability to convert 

recommendations into actions.  Thereafter, its ability to measure against the defined objectives, to correct and put 

back on track those falling behind. 

 

What makes an effective Board Evaluation? 

 

An effective Board Evaluation is one that delivers on the objectives stated by the organisation and brings value as a 

result of the effort. 
 

To get an accurate 360 degree review of the Board the evaluation needs to address the Board (and Committees), 

the key stakeholders that interact with the Board and the human dynamics that drive behaviour and culture.   
 

To achieve this three dimensional view, the more integrated the approach, the greater the colour, depth and 

accuracy of the outcomes.   
 

Therefore the more approaches taken simultaneously the better.  The most likely tools to be combined are 

questionnaires (tailored and multiple choice style to ensure value), interviews and board observation.   
 

The group agreed that the generic questionnaire most commonly seen both internally and externally with a 

numeric  “1 to 5” style, good to bad “ranking” is of little value as this does not engender engagement or accurate 

results. 
 

Given the complexity in studying human behaviour an integrated approach has more success in shedding light on 

the dynamics of the group.   
 

In summary an effective Board evaluation needs to really understand what is happening in the boardroom, be 

tailored to the organisation, and identify positive steps that can be owned and converted to actions going forward.    

 

Learning Board 
 

The panel provided examples of personal experiences and the importance of the learning Board.  To underpin the 

value of the message, examples were provided where the Board was dysfunctional and did not progress the path of 

continued improvement.   
 

Common sense and so obvious, but the group discussions,  

cited more examples of dysfunctional rather than learning Boards. 
 

The consensus was that Boards are in denial of their own lack of effectiveness and are reluctant to be proven 

otherwise.  They fear the first step of taking ownership of improvements which is often due to their personal 

agenda probably driven by fear. 
 

A professional, experienced and safe evaluation, that is rigorous and robust while being totally confidential, can 

prompt the beginning of a learning Board. 
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Value of Diversity 
 

The discussion inevitably turned to diversity, the diversity of gender, ethnic background and knowledge being key 

issues.   
 

Further discussion encapsulated the value of diversity as being “diversity of thought” which allows for all aspects of 

differences to bring value.   
 

A valuable outcome of diversity of thought is the protection against group think.   
 

A genuinely diverse Board will have the right balance of knowledge, skills, experience, characters and styles to 

allow for a dynamic approach to leading the organisation. 

 

Conclusions Drawn 
 

 A learning board is keen to have a rigorous and robust evaluation.  

 

 An ineffective board is reluctant to objectively look at itself in the mirror and learn from what it sees.  

 

 Weak or autocratic Chairmen are both equally resistant to an evaluation. 

 

 A Chairman is the key to culture, ethics, behaviour and effectiveness of the Board. 

 

 The risk exists of a widening gap between effective and ineffective Boards. 

 

 Collectively the Board should not allow an elephant in the room.   

 

 More importantly the elephant should not be surrounded by ostriches with their heads in the sand.  
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1. Chairman 
a. Leadership of the company 
b. Leadership by the chairman of the Board 
c. Chairman dynamics in relation to the Directors  
d. Chairman / CEO relationship 
e. Chairman handling of difficult issues and way of bringing 

situations to a defined outcome supported by the majority 
f. Handling by Chairman of conflict between members 

 

2. NED’s 
a. Communication between NED’s 
b. Communication between Directors between meetings 
c. NED away meetings 
 

3. All Directors 
a. Challenge 
b. Debate 
c. Skills mix and competencies 
d. Diversity of thought, knowledge, contribution, characters 
e. Knowing the business 
f. Mix of technical skills 
g. Management response to questions from the board 

members 
h. Challenge by executives of each other 
i. Executives ability to be Directors when in the Boardroom 
j. Being seen and accessible to the management or other 

relevant stakeholders 
 

4. Board Responsibilities 
a. Risk Management 
b. Crisis Management 
c. Succession Planning 
d. Roles and Responsibilities 
e. External input to the Board 
f. Board addressing strategic rather than operational issues 
g. Reputation risk and management 

 

5. Team 
a. Communication skills of speaking, listening, understanding 
b. Decision making 
c. Contribution 
d. Buy in as a team post debate /divide 
e. Team dynamics 
f. Need to vote 

 

6. Communication 
a. Interaction with Committees 
b. Interaction with management  
c. Stakeholder interaction 
d. Director interaction 
e. Group think assessment 

 

7. Information 
a. Quality to support decision making  
b. Management Information 
c. Accurate 
d. On time 
e. Information versus data 

 

Board, Committee and Director Effectiveness Reviews 

Result 

An effective and engaged team which is  

on a path of continued improvement 

8. Strategic planning 
a. Done or not 
b. How well 
c. Compared to financial planning 
d. Long term sustainability 
e. Focus on the value to the company  
f. Managing stakeholder expectations 

 
9. Industry 

a. Regulation 
b. Complexity of offering, market 
c. Risks and understanding of product / services 
d. Competitive landscape 

 
10. Culture and behaviour 

a. Ethics, Vision, Mission, Values 
b. Culture of engagement versus remote 
c. Impact of Chairman 
d. Impact on functioning of the Board by other Directors 
e. Sub-group existence 
f. Way the Directors interact 
g. How the management team views the Board 
h. Certain skill focus that drives the culture 
i. Review of weak, strong, noisy, quiet 

 
11. Structure 

a. Board Size 
b. Committee Structures 
c. Reporting lines / presence 
d. Related meetings / integration 

 

12. Board Process 
a. Agenda’s - content, length, contribution 
b. Timing of meeting 
c. Management of the meeting discussions, content and 

conclusions 
d. How the meeting flows 
e. Quality of papers 
f. Quality and nature of presentations 
g. Prioritisation of agenda items 
h. Assumed reading versus what is covered at meeting 
i. Quality of debates, and degree of involvement 
j. What happens outside the Board meeting that should 

occur within the Board meeting 
 
13.  Ability to address and manage conflict of interest 

a. Time 
b. Technical 
c. Expectations 

 
14. Reviews 

a. Director self-appraisal 
b. Peer Reviews  
c. Review of CEO 
d. Chairman appraisal of directors 
e. NED’s, led by SID, review of Chairman 
f. CEO review of management 
 

 

 


