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What We Cover…

❑ Rules of Engagement – Board & Management

❑ What are Boards For?: Role Clarity

❑ The Accountability Trap: When Boards Become Rubber Stamps

❑ The Director Who Adds No Value:   A Governance Blind Spot

❑ Board Evaluations That Actually Change Behaviour
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Management & Board of Directors

❑  Symbiotic Nature:

✓ The Board needs Management to execute 

on strategy and deliver results.

✓ Management needs the Board for 

guidance, resources, approval of major 

decisions, and accountability structures. 

❑ Collaborative Nature:

✓ Shared information 

✓ Teamwork

✓ Joint problem-solving.

The Relationship
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Rules of Engagement

Management Expectations on BoardBoard Expectations on Management

o Integrity and Transparency: No surprises, full 

disclosure.

o Strategic Execution: Timely and effective 

implementation of the agreed strategy.

o Accurate Reporting: Not just what’s working — but 

what’s not.

o Proactive Risk Management: Anticipate and manage 

risks before they escalate.

o Regulatory Compliance: Full adherence to laws and 

governance standards.

o Boards expects management to be the eyes and 

ears of the company. Honesty and timely feedback 

are critical.

o Strategic Clarity: Not day-to-day directives, but 

clear long-term goals.

o Decision Support: Approvals that are timely and 

constructive.

o Respect for Boundaries: Let management manage.

o Mentorship and Guidance: Especially for the CEO 

— board members can be valuable sounding 

boards.

o Consistency: Avoid sudden shifts in expectations.

o Management thrives when the board acts as a 

coach and not a referee.
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Leadership is fraught with many challenges......It Takes Courage... 

Courage is a key ingredient for leadership. Every failure of leadership has 

at its root a lack of courage:

Courage to:

❑ Say what needs to be said;

❑ Ask for advice;

❑ Admit mistakes and errors in judgment;

❑ Make difficult decisions and have the hard conversations;

❑ Listen with intent to understand, not the intent to justify or reply;

❑ Initiate change, and 

❑ Face reality.
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Most boards can't answer this question. Can yours?

Ask ten directors what the board is for. Count the different answers. That number is your 

governance risk score.

What Are Boards For?.....
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Ten Directors, Ten Different Answers

❑ Ask what the board is for and you will hear fiduciary duty, 

strategy, shareholder interests, risk oversight, 
accountability and community impact. All partly right. 

None the same.

❑ The Selection processes assess expertise, networks and 

connections, but almost never whether a director 
understands what a board really does. New directors copy 

the board they join, so the confusion replicates.

A board that does not know what 
it is for will either do too much or 
too little. Sometimes both, in the 
same meeting.
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Three Things Every Board Exists To Do

01
Steward purpose and direction
direction

Test strategy, not just approve it. 
it. Ensure values are lived. Take the 
the long view management often 
often cannot.

02
Oversee performance and risk

Hold management to account 
without micromanaging. Surface 
Surface early warnings. A board 
board that only hears good news 
news has failed.

03
Put the right leadership in place
place

Appoint, develop and hold the CEO 
CEO accountable, and change 
leadership when necessary. 
Everything else rests on this.
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Two Ways a Board Fails

Doing too much

The board drifts into management: second-guessing 
operations, hiring below executive level, demanding 
granular detail.

Executives spend more energy managing the board than the 

business. The board feels engaged; the organisation pays.

Doing too little

The rubber-stamp board: right committees, polished 
papers, efficient meetings, but no genuine scrutiny.

Formal authority stays intact while real oversight is handed 

back to the management it should oversee.

Both trace back to one root cause: a board that has not been clear, with 
clear, with itself and with management, about what it is there to do.
do.
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A Test, And Where To Start

Review your last three board meetings

❑ How much time went to receiving information versus exercising 

independent judgment?

❑ Which decisions were genuinely made, not just noted or endorsed?

❑ When did the board last send a recommendation back for rework?

❑ Would every director name the same three priorities for this year?

Have the conversation

Ask the question. Compare the 
answers. Agree, out loud and 
together, on the board's purpose 
and its focus for the year.

One hour. No cost. The 
foundation for everything 
everything else.
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What Reclaiming Oversight Requires …… 

Fix the Information and the Room:

Restructure Information Flows

❑ The board needs access to information that does not pass 

through the executive team before it reaches the 

boardroom — direct lines to internal audit, independent 

assurance, and outside advisers. 

❑ Reporting should highlight divergence from plan, early 

warning indicators, and risk, not just achievements.

Change the Meeting Architecture

❑ An agenda that is mainly a sequence of management 

presentations followed by approvals is a rubber-stamp 

factory. 

❑ Effective boards spend most of their meeting time in 

genuine deliberation — debating assumptions and stress-

testing recommendations. 

06 / 10
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Fix the Culture and the Mirror:

Build a Culture of Constructive Challenge

❑ This starts with the Chair, who sets the tone for how 

dissent is received. 

❑ A Chair who models curiosity, asks the question the room 

is avoiding, and thanks directors for pushing back is the 

single most powerful cultural lever available. 

❑ Where the Chair is the problem, the fix is structural: a 

senior independent director, an external evaluation, or a 

change of Chair.

Commission an Honest Board Evaluation

❑ A rigorous evaluation — conducted by an independent 

third party, focused on behaviours as much as process — 

will surface rubber-stamp dynamics that internal self-

assessment never will. 

❑ The real question is whether the board has the appetite 

for what it might find. 

❑ Commissioning it is often the first sign of readiness to 

change.

07 / 10

What Reclaiming Oversight Requires …… 
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The Diagnosis

Five Questions Every Board Should Ask Itself

1 Are directors individually prepared for each meeting, with evidence of independent reading and thought beyond the board 

pack?

2 When management presents a recommendation, is there genuine deliberation before approval — or is discussion largely a 

formality?

3 How often does the board send management back to rework a proposal? If rarely or never, that is a signal.

4 Do directors feel genuinely free to raise concerns and challenge the executive team without social or professional 

consequence?

5 Is there a director who the CEO finds genuinely uncomfortable? If not, the board may have become too comfortable.



14

The Standard to Hold

Meaningful Approval, Not Compliance Theatre

❑ The standard for an effective board is not that it always agrees with 

management, nor that it is perpetually adversarial.

❑  It is that its approval is meaningful — that when the board says 

yes, it has genuinely interrogated the question, and when it says 

no, management knows why and what would need to change. “Anything less than that is not 

governance. It is compliance theatre 

that provides the appearance of 

accountability while delivering none 

of its substance.”

09 / 10
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The Accountability Trap

When Boards Become Rubber Stamps

How boards lose their oversight function gradually — and what it takes to reclaim it
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The Core Problem

No Board Sets Out to Fail

❑ No board is appointed with the intention of nodding through 

decisions, approving management recommendations without 

scrutiny, or letting a powerful executive shape the agenda, control 

the flow of information, and effectively govern the governors.

❑ And yet it happens — routinely, across sectors, in organisations with 

perfectly adequate governance frameworks on paper.

“The rubber stamp board 

doesn't fail all at once. It fails 

one unopposed agenda item 

at a time.”

02 / 10



17

How It Happens

The Gradual Erosion

The drift toward rubber-stamping rarely begins with a conscious decision. It begins with small accommodations that 
each seem reasonable in isolation.

01

The Impressive CEO

Competent, articulate, backed by 

data. Challenging the 

recommendation feels unnecessary 

— even disrespectful of their 

expertise. The board approves. And 

approves again.

02

The Overloaded Board Pack

Too much information, too little 

time. Discussion stays surface-level, 

and approvals are given on the basis 

of trust rather than scrutiny. This 

becomes the norm.

03

The Chilling Question

A director asks a hard question and 

is met with irritation or a defensive 

response. The signal is clear: this is 

not how we do things here. The 

question is not asked again.

03 / 10
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The Conditions That Enable It

Five Structural Risk Factors

Dominant personalities A founding CEO or long-serving leader whose track record makes challenge 

feel presumptuous.

Information asymmetry The board's only source of information is management itself — filtered, 

curated, and framed.

Compliant appointees Directors chosen for loyalty or relationships rather than independent 

judgment.

A Chair who equates harmony 
with governance

Pride in “always reaching consensus” may reflect suppressed challenge, not 

alignment.

No structured evaluation Boards that never assess their own performance have no way to detect the 

drift until it's severe.

04 / 10
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“Information asymmetry is not just an inconvenience in 

governance.

It is the mechanism through which boards are captured

without knowing it.”

THE ACCOUNTABIL ITY  TRAP

05 / 10
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A Governance Blind Spot

How boards retain underperforming members — and why addressing it is a leadership test 

for the Chair.

The Director Who Adds No Value
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The Governance Blind Spot

Every Board Has One

❑ The director who has served for seven, eight, nine years and whose contribution — if measured honestly 

— has been declining for most of that time. They attend meetings. They read the board pack, or most of 

it. They vote with the majority. They ask an occasional question that reflects a business environment that 

no longer quite exists.

❑ They are not disruptive. They are not dishonest. They are simply no longer adding the value that a 

director's seat at the table requires.

This is a governance blind spot — not because it is invisible, but because it is seen and not 

addressed. The discomfort of the conversation consistently outweighs the cost of the status quo. 

Until it doesn't.

02 / 10
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How Underperformance Manifests

Five Patterns of Underperformance:

1 The Perpetually Unprepared

✓ Board packs are read, if at all, at a surface level. Questions asked are general rather than incisive, safe rather than 

probing — just enough to appear engaged.

2 The Reflexive Deferrer

✓ Expertise exists in theory but is rarely exercised. Every management recommendation is met with support; judgment is 

never independently tested.

3 The Outdated Expert

✓ Appointed for expertise in a sector or function that has since evolved. No current view of the competitive, regulatory, or 

technological realities shaping the organisation's risk.

03 / 10
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Five Patterns of Underperformance:

4 The Captured Director

✓ Long-serving directors and long-serving executives develop relationships that, over time, erode independence. A 

director close to the CEO's family cannot provide the arm's-length oversight the role demands.

5 The Quietly Disengaged

✓ Physically present but mentally elsewhere. Attention in meetings is intermittent, preparation minimal — serving out a 

term without the energy or commitment the role requires.

04 / 10

How Underperformance Manifests
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The director who adds no value is not a neutral 

presence.

❑ Every board seat occupied without contribution is a governance resource wasted — 

and a risk unmitigated.

05 / 10
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Why It Is So Hard To Address

A Consistent Behavioural Pattern

It cuts across sectors, cultures, and governance frameworks.

Social Weight

❑ A board seat is a mark of status and trust. Removal is 

experienced as a public rebuke — and the reputational 

stakes make Chairs reluctant to act.

No Performance Framework

❑ Boards evaluate themselves collectively but rarely assess 

individual directors. Without an agreed standard, the 

conversation becomes personal, not professional.

Inconsistent Term Limits

❑ Where they exist, term limits allow renewal without 

confrontation. Where absent — or routinely waived — 

there is no structural exit.

CEO Preference

❑ A director who does not challenge management is easier to 

work with. CEOs with influence over nominations have a 

structural, rarely acknowledged incentive to favour 

compliant directors.

06 / 10
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The board that cannot hold its own members accountable 

will struggle to hold anyone else accountable.

Self-governance is the foundation of all governance.

07 / 10
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What Addressing It Requires

A Governance Responsibility, Not a Personal One

The question is not whether the director is a good person — it is whether they are fulfilling the role.

1 Individual Director Evaluation

✓ Standard practice, not an exceptional event — agreed 

criteria on preparation, participation, independence, 

and expertise, reviewed annually with the Chair.

2 Clear, Consistently Applied Term Limits

✓ A presumption against extension unless there is a 

compelling, specific case for continuity. Extensions are 

the exception that requires justification.

3 A Direct Conversation

✓ Conducted by the Chair, referencing specific 

observable behaviours — not general impressions. It 

offers a genuine opportunity to improve, and it is 

documented.

4 A Board Succession Plan

✓ Board composition treated as a strategic asset 

requiring active management, with a pipeline of 

future directors developed before a vacancy arises.

08 / 10
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The Leadership Test

A Leadership Test for the Chair

The Chair who is willing to have the conversation that nobody else wants to have — and to have it with 

compassion, with specificity, and with the organisation's interests at the centre — is performing one of 

the most important leadership acts available in governance.

Boards that govern themselves well govern everything else better. And self-governance 

begins with the willingness to look honestly at who is in the room — and whether every 

person there is truly earning their seat.

09 / 10
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Board Evaluations That

Actually Change Behaviour

Why most board self-assessments produce reports and not results — and what rigorous evaluation 

looks like
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The Board Evaluation as Ritual

01 A questionnaire is distributed

❑ Internally designed, sourced from a governance code, or externally facilitated.

02 Directors rate themselves and each other

❑ Attendance, preparation, contribution, strategic understanding.

03 A report is produced and briefly discussed

❑ Usually at the end of a long agenda — then noted and moved on.

04 The following year, nothing has changed

❑ Same strengths, same development areas, same behaviours.

2
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A board evaluation that produces a report and not a 

change is not a governance improvement process. It 

is a governance comfort exercise.

POWERPLAY CONSULTING — BOARD GOVERNANCE & LEADERSHIP ALIGNMENT SERIES 3
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Why Most Evaluations Fail to Change Behaviour

They measure structure, not behaviour

❑ A board can be structurally impeccable and deeply 

dysfunctional in the room — the standard evaluation rates 

the former and misses the latter.

Self-assessment is structurally limited

❑ Directors rating themselves and each other are subject to 

social desirability bias and the same suppression of 

challenge that limits the boardroom itself.

Findings are not specific enough to act on

❑ ‘Improve board pack quality’ is directional, not actionable 

— it specifies no what, who, by when, or measure of 

success.

There is no accountability for implementation

❑ The report is presented, discussed, and noted. Responsible 

for action: nobody. Timeline: none. Standard: none.

4
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A board evaluation that actually changes behaviour is fundamentally 

different from the standard process — in four ways.

01

Independent

02

Behaviour-focused

03

Specific & actionable

04

Accountable

5

What Rigorous Evaluation Looks Like
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Independent. And Focused on Behaviour.

It is independent

❑ Externally facilitated evaluations — conducted by a party 

with no relationship to management or the board — 

consistently produce more honest findings and more 

durable behavioural change than internal evaluations. 

Independence changes what can be said, and how it is 

received.

It measures behaviour, not just 

structure

❑ It includes observation of actual board meetings, one-on-

one interviews with each director, and input from 

management about their experience of the board — 

where it adds value, and where its behaviour creates 

problems.

6
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The Findings Are Specific and Actionable

Rather than recommending the board ‘improve strategic engagement,’ a rigorous evaluation specifies:

❑ The strategic agenda includes a 30-minute dedicated horizon-scanning session at each meeting

❑ The Chair commissions an annual independent environmental scan, reviewed at the January session

❑ Directors submit questions on major strategic items 48 hours before the meeting

Specific. Assignable. Measurable.

7
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Building In Accountability

01 Named ownership

✓ Assign each development action to a named owner — typically the Chair, the Company Secretary, or the relevant 

Committee Chair.

02 A specific timeline

✓ Set a timeline for each action, with progress a standing agenda item at the following two board meetings.

03 A mid-year review

✓ Review progress against the evaluation action plan — as a genuine accountability mechanism, not a compliance 

exercise.

04 An independent follow-up

✓ Commission a follow-up assessment the next year that explicitly tests whether the identified behaviours have changed.

8
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The test of a board evaluation is not the quality of 

the report it produces. It is the quality of the 

governance it changes.

9



38

The Harder Conversation

Most evaluations stay comfortable by design — avoiding the findings that are most uncomfortable: an 

underperforming director, an ineffective Chair, a captured audit committee, a CEO who has outgrown the board's 

capacity to govern.

The board that can govern itself well is the board that can govern everything else well. Evaluation is where 

that capacity is tested.

10
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Contact Powerplay Consulting & ActionCOAH

TAKE ACTION….

For a free Board Diagnosis; Leadership Alignmment, DISC Assessments & Board 
Evaluations

 - send a whtatapp message to +26778440438



40

Thank you
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