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Any move into a new position can be difficult. Difficulties may arise from higher required levels of technical or functional competence or from new colleagues or from different criteria for performance. Over recent years there has been an increased awareness of the need to prepare people at all levels for new responsibilities. So considerable effort often goes into the reduction of the risk of failure. Formal and informal training and development often take place and there are growing instances of successful mentoring and coaching processes.


However, when a senior manager is invited on to a Board either as an executive or a non-executive Director, there is a tendency to assume that the past success which has identified the individual will automatically be the basis for good performance on the Board. Management folklore is full of examples where this is patently not true and many new Directors have found the transition far more difficult and complex than they anticipated.


It is widely accepted that the management task has become progressively more difficult, complex and pressurised than ever before. There is also a growing premium not only on the base technical or functional skills required but on the individual’s ability to see his or her role in the context of the whole organisation and from a strategic standpoint. To be effective, the manager, as he or she grows within the organisation, is required to develop a range of personal skills – the so-called softer skills – which are, in reality, very hard. These skills should be based on realism and awareness about oneself in relation to others and include communications, influencing, listening and leadership. We all have our own definitions of leadership; often based on those we have seen exercising a leadership function for good or ill. It has been interesting to see how the curricula and syllabi at the leading Business Schools have evolved to address the balance of the functional, the strategic and the personal and, certainly, when I moved from industry to the Directorship of Cranfield School of Management in 1986, I was keen to see the balance evolve so that the real needs of senior management and of organisations and individuals were met in a more relevant and balanced way without losing any focus on the delivery of results.


In this context, the operation of Boards is key to the success of an organisation and, yet, the development of Board members is left largely to chance. As individuals rise to Board level, the factors and qualities which made them successful previously remain important but become secondary to the new “Performance Indicators” which will enable them to succeed on the Board. Millions of words have been written by some very clever and insightful people about management over the years but relatively little about performance and required skills in the Boardroom.


Reading The Board Game stimulated me to examine my conscience and to look at my own performance over the years on Boards in the public and private sectors. I find myself puzzling why I spent so much time and effort in the acquisition and review of facts and so little in contemplation of the actual role of a Director and how to optimise my interaction with and influence upon other Board Members. The basic things which I now encourage in people I am advising or mentoring were just not considered consciously enough nor was there any effective process of preparation or mentoring into the new role. I have had to come to the rather rueful conclusion that I could and should, have made a greater contribution.


The common features of situations where I did perform and add value were where I was comfortable with the products, services or markets and at ease with colleagues and with the purpose and culture of the organisation. Where I am less proud of my behaviour was when I took a parochial, defensive posture on behalf of my “patch” for whatever reason, normally a lack of trust in colleagues or the Chairman, and, consequently, failed to raise my game to the organisational level from the personal, from the Divisional to the Board. The role of the Chairman is critical particularly in relation to the CEO but also in terms of getting the best out of the other Directors.


This book, The Board Game, written by two such experienced practitioners as Stephen Schneider and Brian Scanlon, is not only timely but useful, as it was for me, in prompting conscious thought on the role and behaviour of the successful Director.


Professor Leo Murray
Retired Director
Cranfield School of Management
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Joining the plc board is akin to jumping in at the deep end when there is no shallow end in which to practice. This book is written to help prospective directors increase their chances of making a successful transition into the boardroom.


We have found that extensive executive experience is often not enough on its own to guarantee a successful transition. In fact, many new appointees to the boardroom are derailed in the process by exhibiting the very traits that brought them success as a senior executive.


Behaviour, not technical competence, is more likely to determine a successful period of service on the board. Past reputations are of little consequence in a boardroom environment where authority will come more from the abilities to exercise sound judgement and win influence through argument rather than from a reliance on status to command.


Whilst this book has been written with the aspiring member of the plc board in mind, we hope it will also be of value to many established members of the board and their public sector equivalents.


We have used a variety of case studies and excerpts from previously published articles. Some of these have been drawn from a series of commentaries written specially for Learning & Development by Stephen Schneider.


Brian Scanlon
Stephen Schneider
London, December 2010
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It is only natural that successful senior executives will look forward to the day when they are invited to join the board. While there are fewer more powerful signals of professional recognition, there are also fewer greater personal challenges in consolidating a reputation in life. In many instances the transition in roles from senior executive to member of the board will come as a profound shock. Failure to deal with this transition will inevitably be a source of personal disappointment and will not pass unnoticed by other boardroom colleagues.


Often, the very attributes that may have underpinned success as an executive, such as the energetic exercise of authority, can be the very traits that derail additional success in the boardroom. The problem invariably centres on an individual’s appreciation of the fundamental differences between task and role and how these are exposed in a boardroom environment. Success comes only when the newly appointed director learns to adopt the right behaviour when performing the tasks of a board member. Ronald Reagan is often described, probably unfairly, as a man of no great intellect but it is very likely that he will command a well respected reputation as President of the United States. With his background as a Hollywood star, he was a person who naturally understood the need to perform the role of President and with his subsequent selection of able ministers he is now perceived to have done an outstanding job.


Joining the board has been likened to being thrown in at the deep end. What is not immediately obvious is that there is unlikely to be any prospect of a gradual entry through the shallow end. It may be an unavoidable reality.


Exposure and Accountability


The personal challenges involved in making a successful transition into the boardroom which have significant behavioural aspects are accompanied by some equally significant changes to issues of exposure. Directors are exposed in a number of important ways.


There is the professional exposure to performance issues. Failure to perform as expected will not only dent a sense personal satisfaction but it will quickly alarm colleagues and lead to expressions of unconcealed disappointment. This is only to be expected at the top team table where politics are ever-present and few concessions may be made during a period of transition. A good chairman should be alert to this and orchestrate the early contributions of a new appointee but this happy situation may well not emerge. Professional exposure can strike at any time and even after a long period of service on the board. The UK banking crisis of 2008-09 was essentially about professional ineptitude and, arguably, the dangers of having professional salesmen take on banking risks. The miscreants may never work again.


The legal exposure of directors now expands inexorably. Apart from issues of compliance and good governance, which are supervised by various regulatory authorities, there is an increasing movement to pursue criminal charges as a consequence of events such as the capsize of The Herald of Free Enterprise at Zeebrugge and the Paddington and Hatfield train crashes. Corporate manslaughter convictions may be a reality in the near future.


Quite separately, the financial exposure of directors can easily end in court, too. Limited liability is essentially a shareholder protection and will not shield directors from litigation for damages. Some protection for some corporate failures may be afforded through indemnities that are part of many service contracts but there will be none to protect against fraud or trading when illiquid.


Finally, there is the issue of personal exposure. Questions of integrity, competence, and judgement will be at the core of many boardroom issues. These all affect personal reputation and, indeed, reputation is one of the most powerful weapons that can be deployed by a director. It can transcend all others. How, for example, would one challenge Warren Buffet about views on corporate performance and investment with his reputation at Berkshire Hathaway? Bernard Madoff may have been just as difficult to challenge while he continued to deliver outstanding, if mysterious, returns but his subsequent conviction for fraud has moved all his perspectives into the dustbin. Personal failure may well be the most crushing to bear.


In view of the depth and complexity of exposure issues, it is wise to assume that the accountability of directors is total. There are no hiding places and the general public wants it that way. Excuses invented to shift the burden of responsibility are remarkably weak and transparent and will never prevail. Look at the furore over MPs’ expenses in early 2009. Public opinion was enraged as much by the realisation that MPs seemed to suggest that it was not their fault, because they had followed the rules, as it was enraged by any other aspect. Avoiding accountability will be doomed to failure as catching up is only a matter of time.


Some aspects of accountability in the boardroom are collective. Nothing demonstrates the importance of understanding role more than this. On the one hand a director should at all times be objective and independent in terms of opinion, yet, when it comes to issues of fidelity and accountability there will be a need for collective responsibility, too. Reconciling apparently conflicting principles, such as individual versus collective responsibilities, is one of the joys of boardroom membership! Accepting the concept of total accountability has critical implications for behaviour. It will require a willingness to resign at a moment’s notice, without compensation, if a situation warrants it on performance or issues of principle. In less dramatic circumstances, responsibility may be shared to present a united front outside the boardroom. Less obviously, but more frequently, the board must accept responsibility for the activities of an organisation, whether they had any direct involvement or not. Whilst executives can punish subordinates for failure and remain detached, the board has to accept that failure is usually a reflection of its inability to create an environment that delivers success.


Transition


When functional heads become directors there is often a tendency for them to assume that their principal role is to represent the best interests of their function or department at all times. This could not be further apart from what is needed. Representational responsibilities will always be there, of course, but they should never dominate to the exclusion of all else. A new member of the board should seek to become familiar with all aspects of the business. In times of trouble, the law will not discriminate on grounds of expertise or corporate responsibilities when seeking to apportion blame. A new member of the board should also aspire to becoming as capable as any other member in advocating issues outside the strict confines of their own functional portfolio. The trap of pursuing a narrow functionally-driven agenda in an effort to secure some political ascendancy is a major source of boardroom conflict and ineffectiveness.


When joining the board a new appointee will probably have to embrace two new concepts: trusteeship and stewardship. Trusteeship is an active role in corporate affairs, whereby a portfolio of responsibilities is accepted, and it forms the basis of board membership. As a trustee, the objective should be to serve the best interests of the organisation at all times during one’s term of service and then to pass on the portfolio to a successor when stepping down. A good trustee will ensure that the portfolio is passed on in better shape that when it was inherited. Stewardship is the equivalent of trusteeship in a voluntary organisation. Here the role will be passive but much more demanding in terms of transparency. As Henry Kissinger is reputed to have commented when at the State Department, “the politics in academia are much more vicious, as the stakes are so low”. Trusteeship, although active, is not an executive role. It does not confer authority. This will contrast with any retained executive responsibilities outside the board and will be at the very heart of the transition challenges faced by new directors.
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