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The Board Practice is a leading international board evaluation consulting practice, providing unique 

software and consulting services to assist boards in evaluating their performance. 

The primary role of a board of Directors is to make 

decisions.  Whether it is deciding on or approving 

strategy, endorsing the validity of financial statements, 

authorising an investment or signing off on the 

performance evaluation of the CEO, the board is 

continuously busy studying, debating and deciding on 

major organisational issues.  It is also in this respect 

that the board must take full accountability for the 

sustainability of the organisation, which is largely a 

result of the combined results of decisions taken over 

a period. 

 

It is a common misconception that the quality of 

decisions made by boards is determined by the quality 

of the debate and the time allocated to the discussion 

at a particular meeting.  Even though these are 

extremely important and indeed necessary, it is not in 

itself sufficient.  The factors determining whether any 

specific decision was the best in any particular 

situation are often influenced much more by actions 

prior to, and after, the actual debate and decision. 

 

Some of these factors are self-evident, while others are 

quite surprising and often not explicitly considered by 

boards: 

 

Board skills set 

 

Not enough boards undergo a formal process of 

determining what critical skills, and what combination 

thereof, are required in the board to enable and realise 

the organisation’s strategy.  Even fewer boards 

thereafter ensure that the board composition 

continuously and proactively adapts as the 

organisation evolves over time.  Director succession is 

often prompted by other prerogatives such as 

diversity, or an incumbent stepping off the board, with 

an aim to replace the departing Director.  A better 

approach for the board is to formally analyse the 

strategic intent of the organisation and develop a 

matrix of technical and behavioural competencies 

required by the board to function effectively and to 

achieve these strategic goals.  The next step is to 

formally review the displayed competencies of the 

incumbent members and thus identify the best 

profile(s) to close the gap between reality and goal as 

far as possible.  A balanced board is one where each 

critical competence is strongly represented by at least 

one member, with some backup; not one where 

essential competencies are only understood at basic 

level by several members.  Generalists may add value 

to the board, but not all members can be generalists. 

Very few boards want to increase size to fully achieve 

a balance: in our view there are only two ways to 

achieve such within this constraint.  The first is to 

actively source members that can fill identified gaps by 

selecting new members very carefully when vacancies 

occur and, the second, to ensure continuous 

development of the competencies of current 

members. 

 

A similar argument is valid for the composition of 

committees.  While competencies for some 

committees are regulated or prescribed, the board 

should aim to align the demands of the strategic intent 

closely to other requirements when selecting 

committee members. 

 

Balancing the work of committees with that of the 

board 

 



 
 

The use of committees to do the bulk of the work of 

the board is well established world-wide. With the 

volume of work continuously increasing for the board, 

committees have become valuable mechanisms at the 

disposal of the board.  The risk the board runs is that 

committee work may be deemed as the final output 

from the board, neglecting the legal accountability of 

the full board for any decisions that may have been 

taken as a result of a committee recommendation.  It 

is often found that, even though minutes of committee 

meetings are circulated as part of board 

documentation and/or verbal feedback is given by 

chairpersons of committees, Directors who are not on 

those committees are not well acquainted with the 

output from committees.  While the board cannot 

redo the work done by the committees, it should 

establish a satisfactory balance to ensure reasonable 

discharge of their duties as Directors. The well-known 

Australian Centro case1 is an excellent example of the 

continued role the board is required to play, even in 

situations where committees have statutory assigned 

responsibilities.  

 

Quality and timing of information 

 

The ‘meeting pack’ containing all the information that 

the board has access to, must be structured 

appropriately and delivered to the board members well 

in advance of the actual meeting.  Directors often 

complain that the material contained are too 

voluminous and can either contain more digested 

information, or it should be restructured.  As an 

example, the pack may contain a host of financial 

information through which a Director must work in 

order to understand the implications.  It may be more 

useful to have a summary of the meaning of that 

information, while moving the information itself to an 

annexure.  This will mean that the Director receives an 

                                                 
1 Australian Securities and Investments Commission v 
Healey [2011] FCA 717 (27 June 2011) 

analysis of the information, while still having access to 

the information itself. 

 

Boards should also refrain from accepting late 

submissions for discussion, as these may compromise 

due process and adequate consideration.  Naturally 

there are cases where urgent and critical issues need to 

be decided without delay, but boards should be careful 

that such items are indeed of such nature.   

 

Options supporting resolutions 

 

The most frequent scenario in which the board makes 

decisions is where management proposes something 

to be authorised by the board.  To be clear as to the 

exact request for approval, the proposal is often 

already articulated in the form of a resolution that can 

simply be endorsed (or rejected) by the board.  It 

however does not always contain the full thinking 

behind the proposal.  Even less frequently the 

proposal will contain all the options that management 

considered and the reasoning behind selecting a 

particular option, and why others were not pursued. 

The board not only has the right to such information, 

but knowing the full rationale behind a particular 

proposal will allow improved understanding of 

context and better decision-making by the board. 

 

In addition, surprisingly, proposals from management 

are often not clearly linked to the strategic dashboard 

in order to easily establish how well aligned a proposal 

is to the strategic imperatives. Some boards require 

management to complete a ‘scorecard’ on such 

strategic alignment: if a proposal scores below a certain 

minimum it is not allowed to be tabled. 

 

More discussion rather than presentation 

 

http://www.austlii.edu.au/au/cases/cth/FCA/2011/717.
html 

 



 
 

While it is important for management to ensure that 

the board understands the context of the proposals, it 

is at least as important for the board to allow itself 

adequate time to debate and discuss the proposal.  The 

full proposal should be in the meeting pack and the 

proposer should only introduce the issue, with little or 

no presentation.  The board should consider all 

information as read and understood prior to the 

meeting, and only allow questions by board members 

to gain full understanding to, ultimately, be able to 

decide on the issue. No board can afford a repetition 

of what is already available in meeting documentation. 

Some boards have limited presentations by 

management to less than 4 slides and do not accept the 

material already in the meeting pack to be repeated in 

the presentation. 

 

Availability 

 

Linked to the importance of the timing of the 

distribution of meeting documentation, is attendance 

by each Director.  Most large company board 

calendars are fixed up to a year in advance, therefore 

only severe crises should prevent Directors from 

attending.  The same argument is valid for the 

changing of meeting dates, which may result in some 

Directors not being available for newly scheduled 

meetings.  Boards are, however, regularly forced to 

schedule extraordinary meetings resulting in some 

members not being able to attend.  Non-attendees 

should however do the necessary preparation and 

either provide input offline prior to the meeting or as 

part of a video or telephone conference. While 

telephone and video attendance are satisfactory from 

a legal perspective, this is not ideal.  Much of the 

chemistry and dynamics of a discussion may be lost, 

with sub-optimal input and decision-making, therefore 

this should be limited to exceptional circumstances. 

 

Preparation and processing first level questions 

prior to meetings 

                                                 
2 Sir Adrian Cadbury, private conversations 

 

Often too much time spent at meetings are dealing 

with superficial information such as typographic 

errors, semantics or non-material information.  While 

it is important that these are taken care of, this does 

not enhance the debate and takes valuable time 

available for discussion.  One way of getting around 

this problem is to avoid first level questions or 

comments at the board meeting.  Members should 

send these questions and comments by email one or 

two days in advance of the meeting, so that it can be 

resolved before the meeting.  While this may seem 

unduly bureaucratic, it will not only force Directors to 

prepare in advance, but allow the debate to focus on 

substantive issues.  This will prevent insufficiently 

prepared directors to hide behind superficial issues 

and, to an extent, address the habit of starting to 

prepare on the way to the meeting.  

 

Leave time between the discussion and decision 

on major issues 

 

Time for reflection on critical decisions can enhance 

the outcome significantly.  A good example of this is 

when Sir Adrian Cadbury2 was Chairman of Cadbury 

plc.  At the time management was proposing a major 

merger (not with Schweppes) and the board had heard 

countless arguments and presentations on the matter.  

When the Chairman asked for final opinions, all 

members were in favour of the transaction.  The 

Chairman then did the unexpected; because of the 

unanimity on the board, he postponed the final 

decision until the next board meeting, scheduled for 

some days later, given the importance of the decision.  

At the next meeting one member stated that on 

reflection he had some reservations and he was joined 

by others.  Ultimately the proposal was rejected and as 

time passed the board realised that it would have been 

a mistake if the merger had been approved. 

 



 
 

Naturally, lack of time may not allow the postponing 

of a decision, but the board should allow itself time for 

reflection on serious matters.  The agendas of board 

meetings are crammed with items and a balance should 

be sought to allow members to absorb and evaluate 

the full context and consequences of far-reaching 

decisions. 

 

Re-arrange the agenda 

 

Boards often tend to consider the management report 

and corresponding financials after the initial 

administrative introduction early in the meeting. It 

may be convenient to establish the state of the 

Company as a basis for further discussion, but this is, 

to a large extent, information that should have been 

processed as part of thorough preparation. It is easier 

to deal with historic facts (especially financial 

performance), whereas strategic issues and the 

accompanying uncertainties are much more complex 

and difficult to deal with.  The result is often not 

enough time spent on the future (strategic issues), as 

these are normally left until other matters, including 

operational issues, have been dealt with.  This means 

strategic matters are considered close to the end of the 

meeting, with Directors already starting to calculate 

the remaining time left to be on time for flights or 

other meetings. If the agenda is re-arranged to allow 

long-term issues and strategy to be dealt with early in 

the meeting it may also add more insight to the 

alignment between performance and strategy. 

 

Behavioural roles for Directors 

 

It is surprising that, when individual members are 

asked what unique roles different Directors play on the 

board, it is difficult for them to articulate such roles.  

Even though it may be deemed as artificial to assign 

behavioural roles to individuals, it can assist the board 

in debating issues.  Individuals naturally tend to behave 

in certain ways; some are nit-pickers who like to get 
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into the detail, while others must understand the big 

picture scenario, etc.  There are several behavioural 

models developed that boards can use to good effect. 

One in particular developed by Jerry Rhodes3 on 

thinking styles has been used at board level 

successfully. 

 

With their personalities in mind, the Chairman may 

assign particular roles in a particular situation; this may 

help the board to look at issues from various angles 

and they may be able to end up with a deeper 

understanding of the issues before a decision is made. 

In the case of individuals who generally do not 

contribute much, the Chairman may ask for 

preparation on a specific issue, resulting in an 

opportunity for valuable input and more even 

contributions from the board. 

 

It can be beneficial for a board to have one benevolent 

maverick as member. A maverick will not allow group-

think to dominate the decision-making process and 

tends to ask the unexpected important questions that 

can shed new light on meaning and context. It is 

important for such a maverick not to negatively affect 

the board as team, hence non-conforming behaviour 

should only be displayed when necessary and, 

ultimately, such a member should add to the process 

of moving towards consensus rather than disruption 

merely for disruption’s sake. 

 

Track decisions and decision time-lines 

 

A board should concern itself with the future of the 

organisation, while taking care of all the governance 

and performance issues of the present and past.  In 

general boards are struggling to allocate enough time 

to the future and one way of monitoring this is to 

establish the time–line of the impact any decision 

about the future will have on the organisation.  For 

instance, adopting key performance indicators for the 

CEO for the next year will have a 1-2 year impact.  A 



 
 

substantial investment in new technology may have a 

5 year impact and a merger proposal may have a 10 

year impact on the organisation.  Once a board keeps 

track of the length of the impacts of their decisions, it 

will quickly learn whether it really is directing the 

organisation towards the future. 

 

Another aspect which few boards consider, is the real 

impact of past decisions made by the board.  By 

tracking the outcomes of big decisions, and 

establishing the success or failure of achieving the 

intended outcome, based on the assumptions at the 

time, boards can learn to avoid mistakes in the future. 

 

 

Conclusion 

 

Board effectiveness and good decision-making are 

influenced and impacted by a myriad of factors and, as 

is the case with most things that make a real difference 

in success, there is no generic silver bullet that will 

work for all boards.  Conscious application of the 

above factors can, however, assist boards to operate 

more effectively and efficiently, contributing towards 

the quality of their decisions and their overall 

performance.  Each board should actively consider the 

above levers, and although it is argued that all can aid 

boards to achieve better decision-making, it is up to 

each board to determine how to optimise its process 

of decision making.     

 

About The Board Practice  
 
The Board Practice has broad experience in consulting at board and C-suite level, with a focus on board effectiveness 

evaluation, board renewal and - development programmes. The Board Practice is managed by an experienced team 

of experts led by Dr Victor Prozesky, one of the most experienced facilitators of board-level consulting globally. 

The basic service offering is a software tool enabling clients to develop and manage their own sets of board effectiveness 

questionnaires online using the questionnaire generator. While questionnaires can be fully customised, the client can 

also use existing sets of questions and themes that are constantly updated. The tool allows tracking of progress by 

participants and the compiling of a detailed report on the results. An extension of the online questionnaire service is 

the addition of support in analysis of the information obtained in the questionnaires and the completion of a report 

with interpretation and basic recommendations.  

The full external board effectiveness programme is focussed on the softer aspects of the effectiveness of the board, 

such as dynamics, relationships and culture. While compliance issues are checked, the focus is on the role of 

the board to future-proof the organisation. 

Board renewal linked to strategy and CEO succession processes are offered as part of board level consulting 

services. 


