
Avoiding jail  
Nothing brings a non-
executive career to an 
end quite like a jail term. 
Thankfully, the Institute of 
Chartered Secretaries and 
Administrators has published 
guidance designed to help 
non-executive directors 
avoid a range of penalties 
– from fines through 
to disqualification and 
imprisonment – if they fail to 
carry out their duties. 

Number crunch  
23: the number of women 
who hold more than one 
FTSE 100 board directorship, 
according to research by 
Odgers Berndtson.

Lawyers on boards  
Are you a lawyer? Interested 
in joining a board? Then you 
should consider taking your 
portfolio across the pond 
according to an academic 
study. Though only 24% of 
US companies had directors 
with a legal background in 
2000, 43% did so in 2009. 
Lawyers on boards reduce 
the risk of litigation the 
study argues. Stock option 
backdating litigation was 94% 
lower at companies with legal 
directors, while there was a 
308% increase in the effect of 
accounting malpractice when 
there were no lawyers on the 
board. 

Executive pay  
Shareholders could be given 
voting rights to challenge 
executive pay at public 
companies under draft EU 
legislation. The proposals, 
which are applicable across 
all 27 member states and are 
expected to be announced 
before the end of 2013, follow 
a similar move by Switzerland 
to curb executive pay.

Cyber security – what boards need to know
Think of it as Y2K’s big brother. Scare stories of mobile devices being bugged, data 
hacked and billions of pounds’ worth of intellectual property being compromised are 
now routine. The UK government has been active in urging companies to treat cyber 
security risk seriously, including publishing a short guidance note for board directors. 
Sir Ian Lobban, director of GCHQ, says: “My experience suggests that in practice, few 
companies have got this right.” The note outlines the key questions directors should 
be asking, including: “Are we confident that we have identified our key information 
assets and thoroughly assessed their vulnerability to attack? Are we confident that 
responsibility for cyber risk has been allocated appropriately? Is it on the risk register?” 
One central conclusion from the document, and from our discussions with directors, 
is: don’t treat cyber risk solely as an IT issue. Likewise, while the audit or risk 
committee may take the lead in overseeing a company’s preparedness, the strategic 
risk posed by cyber security is a topic for the full board.

Where are all the BRIC board members? 
About 20% of UK Plc’s all-share revenues are derived from emerging markets, yet just 1% 
of FTSE 100 board members are BRIC nationals. Odgers Berndtson found that although 
Britain’s largest quoted companies are generally open to foreign nationals – about one-
third of directors come from outside the UK – BRIC nationals, despite the powerful 
emergence of the BRIC economies,  are in short supply.
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n FTSE 350 chairs – insiders or outsiders? 
Of the 61 FTSE 350 chair appointments in the last 12 months, just over one-third involved 
individuals who were invited to join the board as chair, according to our research. 15 
individuals moved from non-executive director to chair, 12 moved from executive director to 
chair and 13 moved from senior independent director to chair. 

n Do you need an MBA to get on a FTSE 100 board?
The answer, of course, is no. But our research has found that 20% of FTSE 100 board directors 
have an MBA. The degree is slightly more popular among non-executive directors with 21% 
mastering business administration, compared with just 18% of executive directors. Although 
demand for the world’s most popular management qualification has soared in recent decades, 
its roots can be traced back to 1908 when it was first offered by Harvard University. It’s hard 
to disagree with Forbes blogger Christine Comaford’s take on the subject: “when it comes to 
success in business, an MBA degree is optional. But a GSD, which is only earned by Getting Stuff 
Done, is essential.” 

Board’s Eye View
An occasional review of all things board
Kit Bingham | Head, Chair & NED Practice
kit.bingham@odgersberndtson.com

The curious role of executive directors 
There is a voluminous literature focusing on the role of non-executive directors. But the UK 
unitary board structure relies on there being a significant nucleus of executive directors 
as well. Their role, as directors rather than as managers, is easily overlooked. A board seat 
brings with it a complex set of duties and responsibilities that are distinct from those of 
the management team. How companies prepare their top executives for those additional 
duties, while keeping them in balance with the loyalty that they naturally owe to their 
management colleagues, is a central theme of a new paper from Odgers Berndtson. 
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What’s New at Odgers Berndtson

• The Financial Times Non-Executive Directors’ Programme – held in partnership with Odgers 
Berndtson, the two day programme covers the whole range of skills and knowledge needed for any non-
executive directorships.

• We’ve moved! Come visit us at our new offices overlooking St Paul’s Cathedral at 20 Cannon Street.

Planning to divest? 
Nine out of ten UK firms are 
planning to sell part of their 
business in 2013 in order 
to increase operating funds, 
according to a report from 
Deloitte. More than 90% of 
FTSE 250 businesses are 
planning to divest at least 
one part of their operation 
between now and 2016, with 
almost half expecting to lose 
three or more divisions the 
report said. 

Tone at the top? 
Fewer than one in four FTSE 
350 chairs includes an insight 
into governance practice 
in his or her introductory 
statement in the annual 
report, while 25% of FTSE 
350 annual reports contain no 
comment on governance at all 
from the chair, according to a 
report by Grant Thornton. “. . . 
there has been clear and wide 
spread agreement that the 
chairman should set the tone 
of corporate governance – in 
word and active deed,” said 
Simon Lowe, partner at Grant 
Thornton. 

Strategic strategy 
UK business leaders have 
been urged to ensure their 
corporate strategies are 
succinct and targeted. 
“Strategy is a singular thing . . .  
not a set of strategies. It is one 
integrated set of choices: what 
is our winning aspiration; 
what capabilities need to be in 
place?” said Professor Roger 
Martin in his blog for the 
Harvard Business Review. 

Audit reporting 
Only 30% of FTSE companies 
provided a separate audit 
report last year, according 
to James Roberts, a senior 
audit partner at BDO. “This 
is a missed opportunity 
for companies. Investor 
activism and the ‘shareholder 
spring’ have radicalised 
some stakeholders’ views 
on corporate reporting. 
Uninformative and boilerplate 
disclosure is more likely to 
breed distrust in investors’ 
minds as to the robustness and 
independence of thought of 
non-executive directors,” he 
said. 

info@odgersberndtson.com | www.odgersberndtson.co.ukContent © Odgers Berndtson

London 2012 – exploring the leadership and talent challenges 
Finding individuals with relevant – rather than direct – experience was at the heart of the 
Olympics recruitment challenge. This is the conclusion of an Odgers Berndtson report 
into the leadership and talent challenges of staging the world’s largest sporting event. 
“The challenge was to identify not only individuals with major event skills and experience . . . 
but also those whose past roles would ‘read across’ successfully into the unique demands of 
Locog,” the paper said. 

Fewer senior executives taking up additional non-executive directorships  
Just 36 FTSE 100 finance directors and 20 FTSE 100 chief executives now act as a non-
executive director on another board, according to our research. This is a marked decrease 
from the years preceding the financial crisis when almost half of FTSE 100 chief executives 
and financial directors held non-executive roles. In the present economic climate, and as 
the time commitment expected of non-executive roles grows, it is no surprise that chairs 
are more reluctant to release their chief executive or finance director.

n Who is the most experienced FTSE 350 non-executive director? 
It is often said that there is no substitute for experience. Our research found that 142 FTSE 
350 non-executive directors have sat on 10 quoted boards or more (in either an executive 
or non-executive capacity) while 31 non-executive directors have sat on 15 or more quoted 
boards. 

n Do you vet your suppliers for compliance with the Bribery Act? 
48% of UK firms don’t, according to research by Ernst & Young. “Many directors are still 
unaware that they can be held personally accountable for any failings in this area,” said John 
Smart, partner at E&Y. 

n Banking expertise needed . . . on the boards of banks 
Having more non-executive directors with directly relevant banking expertise on the boards 
of banks could help the board to challenge effectively the performance of management. This is 
one of the recommendations of Anthony Salz’s review of the cultural standards and business 
practices of Barclays.  “. . . board members tended to look to one non-executive as a recognised 
expert on a technical area to provide comfort,” the review said.  

n And finally . . . from the boardroom to Broadmoor? 
Business leaders and serial killers share a common mindset. No, really. A new book argues 
that psychopathic personality traits can offer significant benefits in moderation. The 
Wisdom of Psychopaths: What Saints, Spies, and Serial Killers Can Teach Us About Success 
argues that the overriding personal qualities of psychopaths – being single minded, driven, 
uncompromising and perfectionistic – are common traits shared by chief executives. The key 
difference is that executives exhibit these qualities in social rather than antisocial contexts. 
Question: where does the remuneration committee sit on that spectrum? 

Board tenure – how long is too long?
6% of FTSE 350 NEDs have served more than nine years on the board – the time at which 
they are deemed to be non-independent by the UK Governance Code. More still, our 
research has found that 22 individuals have served 15 years or more while one individual 
has served more than 50 years – the equivalent of 16 consecutive three-year terms. 
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