FUNDAMENTAL PRINCIPLES OF CORPORATE LIFE
OPERATING CORPORATELY
· Adopt a corporate approach

All Directors are of equal status

Directors bring a variety of professional and locality perspectives to the table but should adopt a corporate approach

There are no delegates!  Always act in the interests of the company
Do not hold the Board to ransom with your ‘hobby horses’ or professional interests

There should be no cabals or ‘Boards within a Board’
· Corporate decisions are binding on all Directors 

The Chair should ensure full and open debate

Decisions must be legal and in accordance with the constitution, governance framework, policies and procedures etc.
There is always the option of registering your disagreement in the minutes although an effective Board will take the vast majority of decisions on a consensus approach

Accept and commit to the collective decision of the Board or resign
· Support corporate decisions

Do not undermine decisions outside Boardroom

Do not distance yourself from decisions/other Directors
Once a decision is taken, do not reopen the debate (within a set period of time – six months?)
OPERATING EFFECTIVELY AS A DIRECTOR
· The Board should focus on the ‘big picture’.  This involves setting the strategic direction of the company and monitoring its performance against key performance indicators (the right ones!)
· The Chief Executive delivers the Board’s strategies and plans, implements Board decisions and deals with operational issues.  The Board and Directors should generally avoid micro-management 

· The Chief Executive and staff are ‘servants’ of the Board collectively not of individual Directors.  Directors should involve themselves in operational matters only at the request of the Board or Chief Executive
· The Board should hold the Chief Executive to account for performance and promote a culture of delivery
· There should be a rule of ‘no surprises’ (both ways)
· The Chair should have a good working relationship with the Chief Executive but should avoid an unduly cosy relationship
· Delegate to the Chief Executive (and committees) but don’t abdicate
· The Board is responsible for ensuring the highest standards of corporate governance: all policies and procedures must be endorsed and reviewed periodically by the Board.  Governance failure is the fault of the Board!

· All Directors should take an interest in finance and compliance issues
Directors should not be afraid to ask the question!!!  It is important (sometimes) to see hard evidence and get external assurance

· STANDARDS OF CONDUCT
· Highest standards of personal conduct are expected - private and public


Set the tone from the top – The Board and Directors should behave in a manner that upholds the company’s values and the Code of Conduct
· “Hats” – Directors should realise that they may be perceived as wearing their Director hat when they think that they are not!

Protocol should be in place whereby Directors can clear articles or comments with the Chair/Chief Executive beforehand

· Conflicts of interest

Directors should be open and transparent about their ‘interests’
If the interest is material - i.e. a reasonable person looking at the facts objectively would deem that the interest is likely to harm the ability of a Director to take a decision objectively in the interest of the company – they should declare and leave the room

· Loyalty

A Director must be loyal to (and not publicly criticise) the company, the Board, Chair, fellow Directors, Chief Executive, staff etc.
· Lobbying

Directors do have an ambassadorial role but must be extremely careful not to commit the company to expenditure/decision/course of action
· Confidentiality – matters discussed in the Boardroom should remain confidential.  Likewise, written or verbal information received by Directors should be treated in confidence as appropriate
· Press:  The Chair (and Chief Executive) are normally the conduit to the media etc. but there should be a clear policy on this
