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Understanding their role

Ensuring delivery of
organisational purpose

Being effective as
individuals & as a team

Exercising control
Behaving with integrity
Being open & accountable.

Version 1 Version 2
Code of Good Governance Refashioned Code Principles




Our approach & focus is evolving...

e, To make a difference a board needs to have proper procedures
and policies in place but it also needs to work well as a team and
have good relationships within the organisation'........

From Re-fashioned Code Principles

« Are corporate governance policies & architecture fit for purpose?
 Has management installed adequate processes & systems?
» Are board members exhibiting appropriate behaviours?

From Institute of Chartered Secretaries and Administrators

A new model of transformational governance focused on strategic leadership
and stakeholder engagement

» | Board Source, Washington, USA




But still the horror stories persist.....
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Whilst, quietly behind the headlines....

Organisations are investing in review & development
not just ticking boxes
not just responding to a crisis
...... developing governance as part of their strategy

Organisations are going beyond systems & processes

open & honest appraisal at Board level
sophisticated dialogue about what works & what doesn’t
...... focused on developing ‘the art of good governance’

Organisations are making a step change in governance
...... becoming more confident ...and more effective




Sharing the lessons........

Setting governance development in a strategic context
Fostering teamwork
Using independent scrutiny and 360°appraisal

Developing a more nuanced approach to roles &
responsibilities

Striking a deal on delegation and escalation
Relationship building for Boards

A real sense of accountability

Documentation to support all of the above




1. Governance development as strategy

Governance review as
part of strategic review

Skills Audit linked to key
success factors

Board development as
part of a strategic plan

Dedicated resource to
support the Board




2. Thinking about teamwork

Commitment

Common purpose

Sense of belonging
Awareness & appreciation of
each others’ strengths
Problem solving capability
Capacity & desire for action
Focus on high quality results



Ensuring conditions for effective teamwork

Clear objectives
Appropriate leadership
Suitable membership
Supportive team climate
Performance focussed
Agreed working methods
Opportunities for learning
Integrate new members

Shared responsibility for
managing the team

Active management of
relationships with other teams

Success breeds success




3. Independent scrutiny & 360°appraisal

Self assessment is a good placetostart...............cccoeieieinnnn,
but insights increase significantly with qualitative feedback, 360°
appraisal, independent scrutiny and benchmarking.




e.g. Perspectives on Strategic Direction

E= Trustees
B Senior Managers



On the Interface between Board & SMT

E= Trustees
B Senior Managers




But you need to ensure......
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4. Clarity ..... but flexibility of role boundaries

3

+ ., %




But with some flexibility in practice...........

*...we do not wish to portray the ....although it is fashionable to argue
distinction between management and that trustees should only worry about
governance as being absolute, nor do the ends which the charity is seeking
we wish to suggest that trustees and to achieve, while leaving management
CEOs must endure a relationship in to run the organisation within the
which one never enters the other’s boundaries of management authority
primary domain. Governance is too which they have received from the
complicated and too dynamic to be board, in practice trustees and senior
reduced to some inviolate division of managers have to exercise judgement
labour. We mean to suggest only that, jointly on the big issues as they arise.
on the whole, boards should be more No amount of prior framework-setting
concerned with governance than can cater for every eventuality.’
management....’

Richard Chait, ‘How to help your Andrew Hind, ‘The Governance and

Board Manage Less & Govern More Management of Charities’




5. Striking a deal on Delegation & Escalation

Issue Reserved to Delegated Delegated Delegated to
Board to Chair to CEO Committee

Governance
Strategy

Finance

Audit

Risk Management
Service Delivery
Policy

Fundraising
HR
Estates/IT

A clear scheme of delegation is critical to ensuring a shared
understanding of roles and responsibilities and limits of authority



But where is there a need for flexibility™?

Independent
Board
decision

Requires
Board
review/
approval

Board
seeks
early
warning or
dialogue,
or SMT
seeks
Board
input

SMT makes operational
decisions in line with
agreed strategy and

policy



Common Board escalation triggers

High risk
New developments

Contentious or
controversial

Risk to reputation
Etc.




Clarity and flexibility in the Chair’s role

Example of qualifications to role description:
Given delegated authority for leading the Board

Retains all the responsibilities, obligations and liabilities of an ordinary
trustee

Expected to consult with Trustees, & Committee Chairs as appropriate, and
to keep them informed in exercising his/her additional Board leadership
responsibilities

Given a degree of latitude to deal with day to day matters, where it is not
practicable to consult with Board members between meetings, subject to
keeping the Board informed.

Exercises a second casting vote in the event of a split Board.
May attend Committee Meetings but will not Chair any other Committee.




6. Relationship building for Boards

Scenario Planning

Building a shared understanding
What works & what doesn’t
Making this explicit
Adapting systems & processes

Ongoing appraisal
One off independent scrutiny
Nominated ‘process monitor’

Agenda slot for feedback at the end
of meetings

Planned cycle of review




/. A real sense of accountability
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3. Clear, concise and comprehensive
governance documentation
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An effective Board/SMT Interface takes work
and requires.....

Mutual respect
Good judgement

A degree of flexibility -
‘Generosity of role boundaries’

A healthy tension between
support and challenge

Leadership from Chair and CEO
Monitoring and feedback

Learning from mistakes and
successes

A shared sense of accountability



