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ABSTRACT
A range of board member behavioural styles can maximise both individual and
collective value for the scale-up business. The most common behavioural
archetypes that we have identified can make a positive contribution. Moreover,
each one has the potential to exhibit destructive behaviours when its “villainous”/
shadow side is dominant. In general, a board full of shadow side archetypal
behaviours renders the board as a whole, less effective. And often the shadow side
comes out because of unhelpful, underlying motivations and mindsets. However,
we do find that in some specific and rare circumstances, the
"villainous"/shadow-side behaviour is valuable.
The study is based on interviews with participants from across the business
ecosystem and provides new insight into the importance of behaviour and how
board members can maximise their value by getting it right. The report also
provides a comprehensive board value framework.
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INTRODUCTION
Most board members are committed to being valuable to the businesses they
serve. The more self-aware know that they can choose from a range of
behavioural styles at any given time, as they seek to contribute to the success of
the business. But what does “good behaviour” really look like and how much
variety is optimal?
Villains vs. Value provides a conceptual framework for directors to serve
effectively on a growth business board, including the most effective behaviours
and ways of thinking.
We ask provocative questions about ‘villainous’ board behaviour, and other
significant behavioural styles – both good and bad – observed in general
management.
This research is specifically about the scale-up stage. Usually a legal board is
needed after a liquidity event occurs and certain stakeholder interests need
protecting. However, the value of the board can go much further than this. The
purpose of this report is to enable board members to deliver maximum value to
the businesses in their stewardship.

Working Definitions used in research
"Leadership" is causing results through others
"A scale-up Business" is a 3-7 year old company that meets any/all of the following
criteria:
1.
Have had VC or Angel backing at least £1m in total
2.
Or are £500k p.a. revenue generating (product market fit)
3.
Or have grown 20% in staff from base 50 for three years
4.
Or have grown 20% revenue YoY from base £100k for three years
"Success for a scale-up Business" is a Merger or Acquisition, an Initial Public
Offering, being bought by an individual, or being sustainably profitable such that
equity share-holders are bought out - within ten years from founding
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WHAT IS NEW ABOUT THIS RESEARCH
What’s brand new, is the insight and guidance in the HOW? and ‘Enabling
Mindsets and Motivations’ sections of this report, starting on page 15.
So, first time readers, jump to the HOW section on page 15 for the juicy new
insight on behaviours, contributions, mindsets and motivations. Until now, there
has been little out there to provide any introspection for board members
themselves, and what there is, is largely focussed on big business with minimal
attention paid to the scale-up stage.
We also summarise the WHY?, WHO? and WHAT? that boards need to get right.
Although these things could be described as “good hygiene”, they matter a lot.
So this report is also written to serve a reference guide for maximising scale-up
board value comprehensively.
We synthesise, validate and enrich the plenty of existing research that already
covers the role, composition, and tasks of the board for an early stage
rapid-growth business (e.g. The Board of Directors, Fred Wilson). We also draw
together the abundant advice available for the CEO on the creation and effective
ways to work with the board (FRC Guidance on Board Effectiveness; Start Up
Boards, Feld & Ramsinghani). And, we add new perspectives and clearer
prioritisation, from our new primary research.
“Boards need to think deeply about the way in which they carry out their role.
The behaviours that they display, individually as directors and collectively as the
board, set the tone from the top.”
Diversity of skills, background and personal strengths is an important driver of a
board’s effectiveness, creating different perspectives among directors, and
breaking down a tendency towards ‘group think’.
Guidance on Board Effectiveness, Financial Reporting Council, July 2018
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METHOD
This research addresses two key questions, assuming that maximum board value
can come from a range of behaviours.

What is the ideal range of individual board behaviours for maximum
positive contribution and value collectively?
How can they be optimised/achieved?

We formally interviewed twenty seven scale-up business leaders between
Jan-June 2020 using a structured interview guide. The findings are validated and
enhanced by the research team surveying, coaching, and facilitating hundreds of
board members individually and collectively over three years. We also conducted
a comprehensive literature review.
We have been able to capture a full range of perspectives from across the
ecosystem, with our research participants covering a wide range of roles. 63% of
those interviewed are, or have recently been, Board members of a Scale-up
business, and 59% are or have recently been, a CEO. In addition, our participants'
experience includes being Venture Capitalists, Angel Investors, and Exited
Entrepreneurs.

Source: 27 interviews (we excluded informal conversations from this analysis)

5

Can villains be valuable board members?

FINDINGS
A scale-up board needs clarity at five different levels to enable maximum value to
be achieved.

The bottom two are often neglected, especially for businesses in the scale-up
stage. Our research shows that the effectiveness of boards is disproportionately
impacted by the HOW and the WHICH parts.
We take a deeper dive into the different levels and draw from our findings to
examine further the behaviour of board members and their impacts.
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WHY - Purpose and role
Why do we even have a board?
1. Choose the right strategy and plan
2. Stay on track with strategy and plans
3. Hit targets – performance and sustainability
4. Raise money
5. Don’t run out of cash (make well-informed burn-rate adjustments)
6. Create/maintain stakeholder trust
7. Attract talent and have the right executives in the right roles
8. Create a meritocratic and high-performing culture
9. Spot and avert crises
10. Maximise company value
Source: Synthesis of interview findings, tested in “Villains vs. Value” discussion workshops with investor
groups (Jan-May 2020), literature review (see references).

A great board could deliver all of these valuable outcomes, and the list itself is not
controversial or new. Critically, however, this list must be prioritised for every
board according to its unique needs.
Sometimes there is disagreement among board members, the exec and other
stakeholders about what the board is really for, and the balance of priorities.
These disagreements can be based on long-term principles and case by case
issues. Often, boards are unaware of different assumptions, having failed to
discuss the board’s purpose at all. A lot of time is wasted, conflicts can arise, and
ultimately the business loses out on the board’s input where it is most needed.
The key is for each board to align and clarify what its purpose is.
“The board needs to make helpful and practical suggestions focussing the
business on what it needs to do today or help us prepare for a future goal.” anonymous

“The board should provide us with access to the skills we can’t afford to buy in
now” - anonymous
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“You need to have clarity on the governance processes and the decision-making
architecture of the board. We need to make it absolutely clear what particularly
has been agreed for this board to have in the scope of discussion beyond
statutory. Have that debate early” - anonymous
“Not the role of the board to be headmaster/ mistress - they are there to enable
them to achieve the strategy. Not there to judge and mark homework” - Fergus Hay,
NED
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WHO - Composition
On paper, great scale-up boards look like this:
●
●
●
●

5-10 people
An odd number (so never a voting tie)
Mix of skills and backgrounds
Appropriate and proportionate representation of stakeholders

And without exception, all board members must be:
● Supportive of the business vision
● Free from conflicts of interest
However, the magical formula for a valuable board - one that really is more than
the sum of its parts - combines diverse and relevant “raw materials”. The first
priority, when composing the board, is to choose a range of complementary
backgrounds.

The raw materials: What kind of background does a board member
need?
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“Experienced” board members are the deep experts who have ”been there, done
that”. They might have commercialised similar technology, led a scale-up to exit
and raised money.

“Skilled” board members are skilled in business and/or people leadership. They
might have the ability to bridge siloes and conflicts, structure conversations,
make sense of chaos, solve problems, mentor, or facilitate cooperation and
alignment.

“Specialist” board members bring a perspective, connection, or insight by virtue
of their relevant position in the market/sector/function or wider world (e.g.
customers, recruits) that can inform decisions and/or facilitate access and
connections.
“People are often elected for the wrong reasons, e.g to solve an acute operational
issue, e.g a car crash in sales leadership, you get a prolific sales leader to the
board. This is a short term problem solved with long term cost.” - anonymous

The Special Role of the Chair
The Chair has a particularly important role and this was recognised by our
participants who discussed the point in detail, providing strong insights into the
importance of the position, as facilitator and often the casting vote. She can make
or break a board.
The Chair should:
●
●
●
●
●

Be the first point of contact in a crisis
Consult and be clear and purposeful in agenda setting
Listen and value everyone when chairing meetings
Check value-add of all Board members
Provide mentoring and coaching to the CEO

It is important to note the distinction between facilitator and Chair - a facilitator
can enable members without having decision rights, whereas the Chair provides
facilitation plus decision rights and can and should switch to directing when
appropriate.
“Not a king role or decision making role, more of a facilitation role, have the
company’s best interests at heart.” - anonymous
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The relationship between CEO and the Chair is of particular importance and was
highlighted in our research.
“Chair should be someone the CEO or the exec wants to pick up the phone for,
because they get value from them.” - anonymous
It was noted that a power imbalance between the Chair and CEO can be a
problem and this should be resolved or avoided at all times.
“[The Chair is] the North Star for the Business” - Fergus Hay, NED
“Chair should recognise the vastly different levels of experience of being on a
board and get everyone around the board to contribute.” - Tania Villares Balsa,
Investment Director, Cambridge Enterprise

The way in which people meet is also critical. Our participants clearly identified
that the physical circumstances make a difference to presence, engagement and
contribution. A level of formality with integrity around time-keeping, agenda
setting, quality of pre-read material etc will set the tone with a sense of purpose
and efficiency.
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WHAT - Activities
Every board has well-defined financial and legal responsibilities to take care of
(FRC Guidance on Board Effectiveness, 2018). However, the way in which boards
operate and contribute varies extensively from scale-up to scale-up.
Even when the board knows why it exists, and it is composed of diverse members
with the right backgrounds, there can be very different opinions around WHAT
the board should spend most of its time doing.
We identified eleven board activities that have the potential to create value:

1. Create or input to strategy and plans (forward looking)
2. Scrutinise and hold exec to account (historic)
3. Advise and direct on solving problems
4. Give opinions/advice on big operational decisions e.g. senior hires
5. Give hands-on support with key stakeholder negotiations
6. Network and make connections for the business
7. Lead and syndicate funding rounds
8. Empower and mentor the executives, ensure they have the skills for the job
9. Help shape and maximise the value of the board itself
10. Communicate on behalf of business and represent them externally
11. Resolve conflicts

“Boards can dip into their best practice/ experience tool box to generate problem
solving ideas, bringing their broader context to help generate ideas.” - anonymous
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Being an effective board is a balancing act on two dimensions:

The ideal board is able to provide support through a combination of these
activities to achieve its chosen purpose - for that specific board and that specific
business.
Sadly, the research team heard a lot of disappointment that many board members
lacked some basic foundations of integrity. In many cases, a lack of integrity
hampered their collective ability to execute the key activities the board should be
doing. It’s not rocket science but it does take discipline.

The foundations of integrity (reliable actions of valuable board
members): NEDPRO
1.

Notice: “For a scale-up, you have a board as a set of guard rails on the
bowling alley” - anonymous. Keep your eye on both the broader perspective
and the day to day and keep scanning (the exec can be too close or too
inexperienced to). Ask how company activity fits with business goals and
be courageous and courteous to raise the red flag when needed.

2.

Engage: Be present. Don’t check phones or fall asleep. Don’t be rude or
humiliate the executives.

13

Can villains be valuable board members?

3.

Delve in: Be connected and know the business outside the boardroom.
Know what’s going on; demand that board papers are transparent and
accurate. Take care not to derail or undermine. Don’t micro-manage.

4.

Prepare: Make it the cultural norm to be prepared. Read the papers in
advance, create formality and structure, expect concise and timely quality
papers, turn up on time. (Don’t be on so many boards you mix them up).

5.

Respect: Adhere to meeting confidentiality, do not share critical
information outside of meeting and breach any conflicts of interests.

6.

On-side: Create consistency and confidence by backing, openly supporting,
and living board decisions once made. Bring back actions agreed and drive
accountability from meeting to meeting.

“The very best boards are the ones in which the documents circulated contain
everything you need to be able to evaluate current performance and hold the
management team to account. They are transparent and honest regarding
successes and failures and try to pre-empt questions. The meat of the meeting can
then be devoted to forward looking discussions and strategic decision making.” Simon King, Partner, Octopus Ventures

“We should all take responsibility for maintaining the good culture. Each
individual can make a difference for us by keeping integrity.” - anonymous
“Reliability - to protect the long term interests of the company at all times” - Fergus Hay,
NED

“..they don’t arrive prepared, contribute much or seem that interested, in all
honesty. The NEDs are also often on their phones in meetings. We would mind if
we wanted anything from them, but we don’t…” - anonymous
“Checking mobiles, turning up late, not contributing, being overly challenging for
the sake of it, not being constructive.” - anonymous
“I have seen far too many board members over-complicate matters by trying to
assist with funding rounds and write the pitch deck. The CEO needs to do the
value prop and funding round strategy.” - Richard Baker, Chief Executive Officer,
GeoSpock
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HOW? - Behaviours and contributions
A major finding from this research is that HOW members behave and contribute
can make the biggest difference between value creation and value destruction.
Even if the right people (WHO) are doing the right things (WHAT) to achieve the
right purpose (WHY), boards can fail spectacularly. So, how does a valuable
board behave?
There are some basic requirements.

“Egos need leaving at the door. Yes, we are all fantastic people, we are all the best
in the world. No-one cares!” - anonymous
“If the CEO doesn’t feel empowered by the board, nothing works, the trust can
break.” - anonymous
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We asked, “Which board member behaviours and styles have you seen create the
most value in scale-ups?”

Source: 14 interviews and 5 surveys (we excluded informal conversations from this analysis)

There is no one-size-fits all with regard to “ideal individual board member
behaviour”. In fact, group-think is a significant risk on many scale-up boards, and
our interviewees described a vast array of “most valuable” behaviours and styles.
Diversity is essential and our research participants frequently mentioned this.
“Different people around the table with different perspectives can bring
something you can’t read in a book or report. This means the business comes to
better decisions.” - Tania Villares Balsa, Investment Director, Cambridge Enterprise
“People can start to think alike, similar backgrounds, experience and fields everything can seem well until actually it isn’t…. Sometimes you need guts. I’m
tech, you’re not, we are pharma, you’re not, we are Fintech, you’re not etc. People
think it is down to your ignorance. If you’re the minority group it’s hard to be
heard. We need introspection, are we all from the same background? We need to
recognise we need a variety.” - anonymous
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Diversity in background is one important element of diversity, and is easy to
assess practically. But as we will discuss in our examination of behavioural
archetypes, it is not the only - or even most important - one.
By analysing hundreds of anecdotal descriptions of good and bad board member
behaviour, we have uncovered the most common board member archetypes
alongside their shadow sides. A fully leveraged and diverse board will include a
variety of archetypes - from this list or beyond. It is important to note that one
board member may inhabit several archetypes at one time or shift according to
the mood, tone and composition of each meeting or board on which they sit.
Furthermore, board members can diminish their value to zero (or negative)
when they flip to the shadow side.

We find that each member’s chosen archetype depends on both their “skill” and
their “will”, (Max Landsberg, 1996, The Tao of Coaching). This research goes a
step beyond defining HOW to behave, and helps members assess their
motivations and mindsets to challenge their behaviours.
“When you spot that someone can’t do something, you can’t berate and push
them. You need to know when to stand back.” - anonymous
“You risk the have-a-go-hero NED setting off all on their own, cape flapping in the
wind, without consultation.” - anonymous
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The 'flushed with success' director. Eg an ex-CEO whose business was acquired or
sold and so now thinks that he is the world's best expert in what makes a
business successful... typical reports to the rest of the board are 'you've never run
a business' or 'you have not got your hands dirty'. It ignores or devalues the
expertise others bring to the table, [and he] ignores any experience that the rest
of the board have that might be as, if not more relevant. - anonymous
“Everyone with their own conflicting agendas… not with best interest at heart.
This is especially dangerous at the scale-up phase - people get dollar signs in their
eyes.” - anonymous
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Enabling mindsets and motivations
To have the best chance of exhibiting the right behaviours, board members need
to have motivations that align with the business and board, and the mindsets to
empower them to contribute their best value.
In this research we have identified what these motivations and mindsets should
look like, ideally, and how to check whether they are in place.
It’s simple, but effective board members usually have in common a commitment
to be valuable. Well calibrated, positive and contributing behaviour naturally
follows.
So, how do you give yourself and your peers the best chance to be valuable board
members?

Check periodically: should I stay or should I go?
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Know when to say no and know when it’s time to bow out
The check-list can also be used for an annual self-reflection, concluding either:
a) My contribution is complete on this board
OR
b) I need to
______________________
______________________
______________________
…to maximise my on-going contribution

So, if you’ve chosen to stay on the board, that’s the first step - choosing to make
the commitment. This means you’ve thought about being valuable, and you’re
already ahead of many board members!
The next step is to assess how you are behaving and the impact it has on the
board, and then to understand what triggers bright/shadow behaviour for you
and your colleagues.

Get individual feedback using the archetypes
When we tested these archetypes with Angel groups and VCs, we were
encouraged by how quickly individuals started using the archetypes as a basis to
give and receive feedback. Our sample was biased of course, the workshops we
ran were voluntarily attended by board members keen to understand how to
maximise their value. But we are optimistic that a feedback culture can be
created by a few board members role-modelling such an open-minded and
action-oriented mindset to receiving feedback. We encourage all board members
to seek feedback.
“I loved the [Villains vs. Value] workshop - to be able to jump off the treadmill
and think more holistically. That’s the value I look to bring.” - David Ford, Angel
Investor, Arrowfield Capital
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Work together to assess board performance
We recommend a three step process for a board to use the archetypes model to
become more valuable.

1. Self-reflect (and share with peers)
● What behaviours do I display? Consider which archetype(s) I fit into as a
way to describe my own behaviour.
● How is my own choice of behaviour influenced by the observed behaviours
of others on the boards I sit on? Notice what triggers lead me to move to
the shadow side.
● How can I move from shadow to bright side?
● How does my contribution need to evolve over time?

2. Self-assess collectively
● How do we want to add value to the business?
● How is the board working as a whole - which behavioural archetypes are
being exhibited, and what archetype gaps can we identify?
● What possible source can we identify for what’s not working on the board?

3. Make requests and agree actions:
● What feedback do you have for me? (I’m open-minded and action-oriented)
● What feedback do I have for you? (I’m supportive and challenging)
● Can some of the behaviours discussed be channelled to add value?
● How can we be more purposeful together in moving away from the
shadow side, and stop crossing the line?
(Full list of archetypes can be viewed in the Appendix)

“We need insight to be able to thrive and perform on the board as well” - David
Ford, Angel Investor, Arrowfield Capital

“We should always ask, “Why are you here?” It’s not good enough to say, “I’m
here to protect my investment”. They need to add value.” - anonymous
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“We shouldn’t just have a nice chat or a good time. We need to start with the big
difficult questions and be authentic, challenging and not just friendly.” anonymous

“As organisations change, often they need to also change their investment cohort
and board members.” - anonymous
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Conclusions
The ideal range of individual board behaviours for maximum positive
contribution and value collectively, is described by the behavioural archetypes,
each with their corresponding shadow sides. To maximise value, a board should
have the most common archetypes represented, and fully respecting each other.
To achieve the optimal board behaviours for each archetype, members should
consider their mindsets and motivations. They need to make a conscious choice to
stay or go annually, and at any transition points for the business (e.g. a pivot or
fundraise); to give each other feedback on contribution; and to work together to
assess board performance.
Getting these things right makes it easier for boards to be disciplined with the
more well-known “hygiene factors” for great board performance. In particular
they are able to gain clarity and alignment on: purpose (WHY), ideal composition
and skills matrix (WHO) and the ideal meeting format, frequency, agendas and
communication activities (WHAT).
All board members should commit to good practice at all five levels of the Board
Value Framework - individually and collectively to maximise their value for the
business.

PS. Boards in light of Covid-19 (June 2020)
During the current crisis, our working patterns, styles and behaviours have
changed and understandably this has included board members and board
meetings themselves. Behaviours have adapted as a result of remote meetings,
and meeting etiquette has changed too. These may be practices and behaviours we
take on for the foreseeable future. Our learnings and evidence during this time
has shown us that there is a tendency to go to extremes in a crisis.
For example, Board members should check if they are overbearing or disconnected
in their attempts to “help”. In one business dealing with the Covid-19 crisis, we
found that the board and exec agreed that it was useful for a particular board
member to make detailed financial models to understand various scenarios, and to
research risk management methodologies. In another, a board member’s attempts
at forecasting and planning were experienced as distracting speculation by peers.
23
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It is important to align on the approach and roles in decision-making, especially in
crisis-mode.
It is interesting to note that boards in lockdown are getting more involved and
making a bigger contribution, at a time when the rules are out of the window.
Boards are staying strategic - because right now it's about what is practically
needed and who can do it, not formal roles and responsibilities. Later we will need
to revert to clear roles and differentiation between boards and exec -not least to
avoid fatigue and disempowerment long-term.
“In lockdown I am liking villainous behaviour even more than usual - when
everyone is being all nice, we need someone who can be straight talking.” anonymous
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