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About this governance maturity model

Purpose and scope

This Governance Maturity Model is a descriptive and
analytical framework developed by NorthSeat to identify
commonly observed patterns of governance behaviour in
Australian boards.

It provides:
e ashared language for understanding how boards govern
in practice

e an analytical lens for examining governance capability
development

e aprofessional development resource to support board
reflection and improvement

The model focuses on behavioural governance dynamics:

how authority, challenge, decision-making, and discipline
operate when boards face conflict, uncertainty, escalation,
or material decisions.

What this model is not

This modelis not:

X Alegal standard or regulatory requirement

X A prescriptive benchmark for director duties under the
Corporations Act 2001

X Evidence of what constitutes "reasonable" director
conduct for the purposes of s180

X A measure of legal compliance or regulatory adequacy
X A director performance evaluation or competency
assessment

Legal limitations
The maturity levels described in this model reflect
governance capability patterns, not legal obligations.

Boards at any maturity level may fully comply with their
legal duties. Equally, boards operating at higher maturity
levels are not immune from governance failures, regulatory
breaches, or legal liability.

This framework does not define thresholds of adequacy,
diligence, or lawful governance performance. No maturity
level should be interpreted as establishing a benchmark for
compliance, reasonableness, or statutory duty.

This model is not designed for use as evidence in legal
proceedings, regulatory investigations, or litigation. Its
concepts must not be relied upon or presented as legal
standards, compliance criteria, or indicators of lawful
director conduct.

Responsibilities remain with the board
Directors and boards remain individually responsible for:
e exercising care, diligence, and independent judgment in
accordance with statutory duties
e determining how governance practices apply to their
specific context, risk profile, and complexity
e seeking appropriate professional advice where required

What NorthSeat provides

v Evidence-based governance frameworks informed by
practitioner experience, regulatory case themes, and
observed behavioural governance patterns

v Structured methodologies for governance self-assessment
and development

v Tools to support board reflection and governance maturity
evaluation
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What NorthSeat does not provide

X Legal advice or interpretation of directors' duties
X Regulatory compliance assessment or certification
X Director performance evaluation or competency
assessment

X Services covered by legal professional privilege

The distinction: We provide governance capability
frameworks; your legal advisers confirm alignment with your
organisation's specific legal obligations. Directors should
seek their own independent legal advice for any matter
requiring legal interpretation or assessment.

Use of the model
Directors and boards using this model do so on the
understanding that:
e maturity assessment does not determine legal
compliance
e director duties arise from law, not from governance
models
e governance capability insights must be applied with
judgment and context
e independent professional advice should be sought
where legal interpretation or assessment is required

Use of this model does not create an advisory, fiduciary, or
legal relationship with NorthSeat.

Intellectual property

© 2026 NorthSeat ABN 67 690 779 072. All rights reserved.
This model is provided as a free governance resource for
Board leaders.

You are welcome to:

{4 Share this document with your board, colleagues, or
governance networks

{74 Reference concepts and frameworks in board
discussions, papers, or strategy sessions

{74 Forward the download link to others who might find it
valuable

{74 Print or save copies for board use

{74 Cite this framework in educational or professional
contexts with attribution

We ask that you:
e Maintain NorthSeat attribution when sharing or
referencing
e Share the original document (don't alter, rebrand, or
misrepresent content)
¢ Include the download link (www.northseat.com.au)
when sharing digitally

Not permitted without prior written permission:

X Selling, licensing, or commercialising this framework
> Using this as a commercial training or consulting
product

¢ Removing NorthSeat branding or attribution

Y Creating derivative works or competing products

> Reproducing substantial portions in your own
publications

For enquiries: liam@northseat.com.au |
www.northseat.com.au
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Most governance frameworks describe the structures of
governance - committees, delegations, agendas,
reporting - but these are not what determine how a board
behaves.

Boards typically govern through five behavioural forces:
¢ how directors question, listen, and challenge
¢ how authority is understood, respected, and enforced
e how the Chair manages drift, conflict, and silence
e how decisions form under pressure
e how the board interacts with the CEO and executive
team

These behavioural forces determine the maturity of a
board. Each level chapter examines how these forces
operate through the same dimensions: behavioural and
structural characteristics, decision flow, role boundaries,
authority integrity, committee architecture, information
architecture, and failure susceptibility.

When boards face crisis, conflict, or uncomfortable
information, behaviour usually follows the board’s
established baseline.

That baseline sets the ceiling for governance maturity.

This model is a diagnostic reference tool. You do
not need to read front-to-back.

If you want orientation first
Start with:
1.Governance foundations - the relationships
that set your maturity ceiling
2. Definitions - quick snapshots of each level
3.Transition indicators - how boards move
between levels

If you are assessing your board:
1.Read governance foundations
2.Read the level you believe your board is at
3.Then read the level above to understand what
progression looks like

(Example: If you believe you’re at Level 2, read
Level 3 next.)
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Many governance models ignore this behavioural
reality. This oneis built on it.

Board breakdowns commonly occur across the
following behaviours;

e selective transparency

¢ role-boundary collapse

¢ informal power overriding formal governance

e escalation avoidance

e groupthink and optimism distortion

e governance theatre

The model gives boards:

¢ alanguage for describing their behavioural
reality

¢ adiagnostic map for understanding their current
state

e clearsignals of drift, regression, and progression

e practical markers of what behavioural maturity
looks like

This is a behavioural architecture for understanding
how boards govern - and how they mature.

If you are diagnosing a specific governance issue
e Regression or drift? > See “what causes regression”
e Crisis or near-miss? > See “failure susceptibility”
e Role confusion? » See “role-boundary profile”

e Decision bottlenecks? > See “decision-flow profile”
e Authority breakdown? > See “authority integrity”

Example: If directors bypass the CEO and contact
executives directly, read your level’s “role-boundary
profile” and “authority integrity”.

Use the model the way it was designed
¢ Go to the section that matches your challenge
e Diagnose where your board sits today
e Use the progression indicators to define your next
step

Focus on the sections that match your governance
moment.



3 Application Across Board Contexts

This maturity model has been developed for use
across diverse Australian board contexts -
including listed companies, private companies,
NFPs, and entities with formal oversight
obligations (regulatory, accreditation, ministerial,
or equivalent).

While formal governance principles (e.g., those
used in the listed sector) define standards for
organisations, this maturity model describes
behavioural and structural patterns commonly
observed across diverse board types.

This model uses specific terminology to describe
governance behaviours. These definitions ensure
consistent interpretation across different board
contexts.

Defensive information/papers

Information is shaped to minimise executive
exposure and avoid board challenge, limiting its
usefulness for decision-making.

Characteristics of defensive information:

e Burying unfavourable information in neutral
language or excessive detail

e Framing emerging risks as "already managed"
to discourage questions

e Selective disclosure based on what feels
politically safe

e Papers over-explain to pre-empt criticism,

obscuring the decision that needs to be made.

e [nformation is framed to reassure the board
rather than analyse issues.
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How this model applies to your board
o ASX-listed: provides insight into whether

governance behaviours match your documented
compliance frameworks

Private companies: describes governance
maturity patterns without requiring regulatory
compliance frameworks

NFPs: describes progression from volunteer-
driven to professional governance structures
APRA-regulated: examines behavioural
governance patterns

Indigenous corporations: can support integration
of traditional governance with contemporary
corporate governance requirements

Where the term CEQ is used, it means CEO (or
equivalent organisational leader).

What defensive information is NOT:

e Agovernance-level response to an operational
question

e A paper that recommends an option a director
disagrees with

e Concise information that doesn't include every
detail a director wants

¢ Information that challenges a director's
assumptions or preferences

Defensive information protects management.
Decision-ready information protects the
organisation.

Governance relevant information

Information the board needs to exercise judgement,
oversight or reserved decision authority.

Operational information may be governance-relevant
where it is needed to test strategy, risk, controls,
capability, material performance, assumptions or
escalation.

Relevance depends on why the board needs the
information and how it will use it.




The following relationships consistently appear in boards that successfully develop governance maturity.

These describe observable governance patterns drawn from board behaviour in practice. Boards may
progress despite imperfect conditions, and strong relationships don't guarantee maturity. However, these

four relationships create the conditions where governance development becomes significantly more likely.

Chair-CEO
partnership

Board-CEO
relationship

Executive
team
cohesion

Director
capability
and
willingness

The Chair-CEO relationship emerges as an important factor influencing maturity ceiling.
When it fractures, boards regress quickly regardless of structural sophistication. Even
strong structural frameworks prove insufficient when the Chair-CEO relationship lacks
clarity and alignment. Boards that progress beyond Level 1 consistently demonstrate
conscious Chair-CEO alignment.

The collective board's trust in and respect for the CEO determines whether delegation can
become real. Without this trust, boards micromanage - dragging operational decisions
upward and undermining CEO authority. Even with strong Chair-CEO alignment, boards
stuck at Level 1 or 2 often have fractured board-CEO relationships.

The CEO's relationship with their executive team determines whether decisions flow
properly and whether executives will respect governance boundaries. Even the strongest
governing relationships prove insufficient when an executive team fragments decision-
flow or bypasses authority.

The board's collective governance literacy and willingness to practice discipline
determines whether structure can be enforced. Even with aligned Chair-CEO partnership
and strong Board-CEO trust, boards that progress beyond early maturity stages typically
demonstrate shared governance capability and a willingness to work within agreed
structures.

These four conditions create the foundation for governance maturity - but they do not guarantee it. The four
levels describe how boards with these foundations govern.
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Behavioural + structural

What defines level 1 characteristics
Decision- flow profile Role-boundary profile
Authority integrity Committee architecture
Information

architecture Failure susceptibility

What keeps boards Australian cultural
stuck at this level norms

How to begin moving Key transition
beyond level 1 indicators

Level 1 - Diagnostic
reflection
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6.1 What defines level 1

This is the foundation state. Boards do not consciously choose Level 1 - they simply are Level 1 until
governance is intentionally built.

Governance is driven by personalities, habits, and informal influence, with limited structure, discipline, or
role clarity. Level 1 is self-reinforcing because informal governance is effortless - no one has to enforce
anything, and everyone knows how to operate informally.

Level 1 reflects the absence of intentionally built governance structures and discipline. Boards typically
remain at Level 1 until deliberate effort is made to build structure, and even then, many boards progress only
to Level 2. Progression from Level 1 most commonly occurs following a crisis, new Chair appointment, new
CEO appointment, or external pressure that drives governance development.

Below is the full definition of Level 1 across various dimensions.

6.2 Behavioural + structural characteristics

Governance operates through personalities, relationships, and informal influence. Structure and discipline
are applied inconsistently and carry limited authority.

Behavioural

¢ Silence functions as a safety behaviour.

Directors stay quiet to avoid conflict, exposure,
or challenging dominant voices. Questions are
visibly withheld. The Chair often interprets
silence as agreement and moves the meeting
forward. Over time, silence also signals
disengagement; directors check out and stop
participating.

A few dominant voices steer the room; others
defer or withdraw.

Directors ask operational or second-guessing
questions because there is no clear distinction
between governance and management.
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Decision logic is emotionally driven. Outcomes
swing on fear, optimism, loyalty, or irritation
rather than evidence.

Side conversations, alliances, and “calls after
the meeting” shape outcomes more than
meetings do.

Executives cultivate individual director
relationships to influence decisions.

Informal power completely outcompetes any
formal authority.

Dissent is expressed personally rather than
positionally (“l disagree with you,” instead of “I
disagree with the assumption”).

CEO presents excessively - hyper-
accommodating to avoid conflict.

Directors do not reference each other’s
contributions - each simply “takes their turn.”



Question patterns and quality

Questions are reactive, instead of analytical - driven by anxiety, curiosity, or confusion. Governance purpose
is unclear or absent.

Directors ask operational detail questions: "Can you explain how this works?" or "What did the team
say?"

Questions demonstrate they didn't read papers: "What's in this report?"

Second-guessing questions that undermine management: "Why didn't you consider X?" (when X was
considered)

Questions used to demonstrate expertise as opposed to testing governance assumptions

Directors ask "how" questions rather than "why" or "what if" questions

No building on each other's questions - each director asks their own unrelated question

Directors use questions to direct management (“Have you tried X?”), rather than to test the board’s own
judgement.

Meeting tempo and time allocation

Meeting tempo is reactive, unstructured, and
dominated by operational drift

Time allocation reflects comfort. Strategic items
are rushed or deferred while operational detail
dominates discussion.

. . . e L Under pressure
Chair lets discussions drift without active time P

management

Meetings frequently run over because no one
enforces discipline

The board prioritises moving through the
agenda over resolving strategic questions.

Structural

Delegations either don’t exist, aren’t
understood, or aren’t followed.

Decision pathways are undefined or entirely
bypassed.

Information reaches the board inconsistently,
often curated for protection.

Committees exist in name only or operate as
information-sharing groups.

Board agendas are dominated by operational
updates, with limited focus on decisions or
strategy.

No structural mechanisms exist to enforce or
protect governance boundaries.
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Behaviour regresses instantly.

Directors dive into operational detail to
regain a sense of control.

Executives hide or downplay problems
because escalation feels unsafe.

Chair loses control of tempo and boundaries;
meetings become reactive.

Recovery pattern

e Drift becomes the norm because no one

names it.

e Oftenrequires external intervention,

regulatory pressure, or leadership change to
progress.



6.3 Decision-flow profile

Decision flow is reactive, personality-driven, and
structurally chaotic.

How decisions start
e Commonly triggered by noise, personalities,
complaints, or anxiety rather than defined
strategy or thresholds.

Information flow

e Executives curate information heavily (“what is
safe?”).

e Papers are overloaded and framed to avoid
challenge, prioritising defensibility over decision
quality.

e Surprise in the boardroom is common.

Decision pathway reality
e Formal decision routes are irrelevant - decisions
leapfrog layers.
e |ssues escalate emotionally, driven by urgency or
anxiety rather than defined escalation pathways.
e Thereal decision is made before the meeting in
side channels.

6.4 Role-boundary profile

Roles are blurred, confused, and easily overridden by
personality or politics.

Board
e Behaves as a collection of individuals, rather than
a governing body.
e Operational curiosity overrides governance
responsibilities.
¢ Directors feel entitled to “step in” wherever they
have strong opinions or past experience.

Chair

e Chair functions as a traffic controller, rather than a
governor; avoiding confrontation to keep the
room calm.

® Avoids confronting overreach to keep the room
calm.

e Manages personalities, with boundaries
inconsistently enforced.

Executive team
e Executives respond directly to directors to avoid
escalation and please individuals
e Learns quickly that pleasing individuals earns
safety.
e Uses directors to influence or pressure the CEO.
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Bottlenecks

Issues accumulate at the CEO and Chair because
executives escalate to trusted individuals instead
of using formal structures.

The board becomes a second management team
because management pushes risk upwards.

Escalation behaviour (both can coexist)

Escalation inflation - everything is escalated for
protection.

Escalation avoidance - critical issues buried
because escalation is unsafe.

Decision integrity

Highly inconsistent. Decisions do not stick.
Directors re-litigate decisions immediately after
meetings - cornering the CEO or Chair in hallways:
"Can | just have a quick word..."

Decisions are often re-opened in subsequent
meetings or offline.

Side conversations and phone calls that evening
undermine formal decisions.

Interpretation varies between executives.

CEO

Manages up reactively, over-explains, and
anticipates every question

Over-explains, uses qualifiers ("just to be safe"),
seeks reassurance ("Is the board comfortable with
this?") or anticipates every question.

Works around individuals when the board
becomes unpredictable.

Feels scrutinised rather than supported.

Cannot say 'l don't know' or 'We got this wrong'
without immediately qualifying or deflecting: 'l
don't know yet, but we're working on it and
should have an answer by...

At this level, fear drives over-accommodation in
formal settings, while political survival drives
workarounds in informal settings - both
behaviours coexist and reinforce the lack of stable
role boundaries.

Signs of boundary collapse

Directors contact executives outside agreed
access procedures or use direct contact to bypass
the CEO.

CEO producing reports “just in case.”

Agenda consumed by operations.

No distinction between governance and
management.




6.5 Authority integrity

Authority mechanism: relational authority (personality-based, non-
structural).

Authority at this level has no structural anchor. It is shaped entirely 6.6 Committee architecture
by personalities, relationships, confidence, alliances, and informal
influence. Committee mechanism: Committees as

information-sharing forums (non-functional

How authority works at Level 1 governance units).

¢ Decisions follow personal influence rather than defined roles or

delegation Committees exist (or are created) to mimic

e The most dominant or longest-tenured voices override formal proper governance structure, but they do not

authority. perform governance work. They function as

e CEO authority depends more on individual director relationships

discussion groups, rather than engines of

than on formal delegation judgement or assurance.

¢ Chair authority is negotiated informally and relies on personal

credibility rather than positional mandate How committees operate at Level 1

e Directors routinely influence management because nothing e Committees “receive updates” with limited

stops them. interrogation or analysis.

e Delegation documents (if they exist) carry zero behavioural Committee Chairs act as facilitators rather

weight. than governance leaders.

Why the mechanism fails Meetings focus on operational detail or

. .. . historical reporting.
e No structural enforcement exists to push decisions or behaviours P &

. Committees do not filter, test, or improve
back into proper channels.

¢ Informal power outcompetes formal authority every time. papers before they reach the board,

Management uses committees primarily as
Observable authority markers (relational authority) assurance mechanisms rather than as

instruments to improve governance
What you'll see P &

. . . quality.
e Directors contact executives directly whenever they want

information - no one questions it . .
.. . Why the mechanism fails
e Decisions are made by whoever speaks most confidently,

e Committees have no authority - formal or
regardless of formal role

. . . . : behavioural.
e When the CEO tries to exercise authority, directors override:
"Let's discuss this at the board"

e The most influential voice wins, rather than formal authority

e Workloads are uneven; some committees
barely meet; others drown in detail.

. . . . e The full board does not trust committees to
¢ Delegation documents (if they exist) are never referenced in

carry judgement.

meetings i ) )
Committees consume time without

e Chair's authority depends entirely on personality and

relationships - some directors ignore them improving decision quality. The board

. : : doesn't know what committees are
e Executives respond to whichever director asks them, rather than

T sruEnrad denmeE supposed to deliver - so neither do the

committees.

Authority breach pattern: Breaches often go unrecognised because
authority operates relationally rather than structurally. The question
isn't "who has authority?" but "who has influence?"
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6.7 Information architecture
Information mechanism: Reactive, protective, and inconsistent information.

Selective disclosure based on what feels safe drives the inconsistency - what is withheld or shaped for safety
creates the reactive, uneven information environment.

Information reaches the board reactively, shaped by fear, politics, and individual judgment rather than a
clear governance purpose. The board receives what management wants it to see, when management feels
safe to present it.

How information flows at Level 1 Why the mechanism fails

e Papers are written to avoid challenge, e The board cannot form an accurate picture of
operational, and overloaded; designed to risk or performance.
survive interrogation, limiting their usefulness ¢ Information becomes a political tool rather
for governance decisions. than a governance asset.

¢ Timingis unpredictable: information arrives ¢ Directors operate blindfolded, leading to
late or only when issues escalate. overreach or under-reacting.

e Key risks or failures are selectively disclosed e Early warning signals are missed entirely.

based on relationships and comfort.

e Board packs vary wildly in style, length, and
quality; no standard exists.

e Updates dominate; analysis, judgement
framing, and decision support are rare.

6.8 Failure susceptibility

Level 1 is vulnerable to common governance failure modes.

Major vulnerabilities include:

e Selective transparency - management filters

bad news. . . .
e Operational absorption - board behaves like a

¢ Informal power overriding governance -
management team.

decisions happen outside meetings. . . .
L . L e Cultural immunity loops - problematic
e Escalation inflation - everything rises to the
board.

e Escalation avoidance - major issues buried until

behaviour normalised.
Founder/long-tenure gravity - old guard
informally controls direction.

critical.

. e Crisis > compliance » complacency cycle -
e Governance theatre - paperwork without . . .
reactive, short-lived improvements.
substance.

e Leadership groupthink - dissent suppressed.

Level 1 boards tend to break down when the governance system lacks practical
authority and discipline, regardless of how much information is available.
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6.9 What keeps boards stuck at this level

Level 1 is socially stable but structurally unstable. It is stable in the sense that informal governance is
comfortable, self-reinforcing, and requires no maintenance - making it extremely difficult to progress. It
is unstable in the sense that informal systems are prone to recurring governance breakdowns, decision
volatility, and crisis vulnerability. This duality explains why boards remain at Level 1 despite its
dysfunction: the social comfort outweighs the structural fragility until a forcing event exposes the risk.

Boards rarely progress from Level 1 without deliberate intervention; they tend to remain at this baseline
until something catalyses change. These are the common mechanisms that keep boards at Level 1
despite good intentions or external pressure.

1. Informal governance is effortless, structure
typically involves work

¢ No one has to enforce boundaries, manage
discipline, or correct drift

e Everyone knows how to operate informally; it's
intuitive and familiar

e Directors default to comfortable patterns:
relationships, expertise, personal influence

¢ Building structure feels like unnecessary
overhead: "We're small/agile/effective as we
are"

e The path of least resistance keeps the board
exactly where itis

) ) 2. No one recognises Level 1 as a problem
¢ Informal behaviour feels cooperative and

collegial, giving directors the false sense that e Directors believe they're governing adequately
“this is what good teamwork looks like.” because things feel functional

* Moving beyond Level 1 typically involves e "We know each other well" is confused with "We
sustained, uncomfortable effort that many govern well"
boards avoid e Directors credit the board for success, without

testing whether governance quality contributed
to the result.

e Operational involvement feels like diligence,
masking governance dysfunction.

¢ No one has language to name what's missing

¢ Directors don't know what effective governance
looks like, so they can't see the gap

e Directors interpret informality as 'high trust,’
confusing comfort with capability

e Without exposure to mature boards, directors
have no mental model of what Level 2 or Level 3
governance looks like.

Why this keeps boards at level 1: Informal
governance is easy. Formal governance is hard.
Without compelling pressure, boards choose easy.

Why this keeps boards at level 1: You can't fix what
you don't recognise as broken. Level 1 boards lack
the governance literacy to see their own immaturity.

NorthSeat

13



3. Dominant personalities resist any structural
constraint

¢ Influential directors (founders, long-tenure,
high-status) actively block attempts to
formalise governance

e "We don't need all this process" becomes the
dominant narrative

e Strong personalities view structure as limiting
their influence

e Any attempt to introduce boundaries is seen as
personal criticism

e Directors who benefit from informal power
defend it vigorously

e Structural proposals get dismissed as
"bureaucratic" or "corporate"

e Dominant directors often justify informality as
'experience,' reinforcing the idea that
governance structure is unnecessary

Why this keeps boards at level 1: Informal power
holders have no incentive to support formal
structure - it would reduce their influence. They
actively maintain Level 1.

4. The CEO has adapted to Level 1 and doesn't
push for change

e Has learned to work around the board through
individual relationships

e Prefers informal governance because it's
predictable and manageable

e Fears that formalising governance will increase
scrutiny or constraint

e Lacks confidence to request clearer boundaries
or delegation

¢ Authority comes from relationships, not role;
formal structure threatens this

e Sees the board as personalities to manage,
rather than a governance body to work with

¢ Informal governance feels safer for the CEO-
structure introduces clarity and accountability
that may expose issues earlier

Why this keeps boards at level 1: If the CEO doesn't
demand structure, no one else will. CEOs who've
adapted to Level 1 have no incentive to disrupt it.
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5. The Chair lacks capability, authority, or
willingness to lead change

¢ Doesn't understand what governance maturity
looks like

e Lacks the skills to build structure or the
confidence to enforce it

e |s conflict-averse and avoids confrontation
required to change norms

e |s captured by dominant directors and cannot
challenge them

¢ [sappointed from within and maintains existing
informal culture

o Believes "managing personalities" is the job,
displacing the work of building governance
discipline.

¢ Has no governance mentor, peer support, or
external guide-so they default to relationship
management

Why this keeps boards at level 1: The Chair is typically
the main person positioned to lead structural change.
Without Chair leadership, Level 1 persists indefinitely.

When the Chair is the constraint

Some Level 1 boards remain informal because the
Chair protects the existing pattern. This may occur
when the Chair avoids conflict, relies on personal
relationships, defers to dominant directors, or treats
governance structure as unnecessary process.

In this situation, directors should avoid turning the
issue into a personality contest. The first step is to
name the governance consequence: unclear
authority, weak meeting discipline, direct executive
access, operational board behaviour, or decisions
forming outside proper process.

Practical mechanisms may include:

e a NED-only discussion about governance
discipline and Chair effectiveness

e Deputy Chair or committee Chair intervention
where those roles exist

e Company Secretary support to clarify process
gaps and board obligations

e astructured board evaluation that includes Chair
effectiveness

o external facilitation where internal correction is
unlikely to succeed

e aformal discussion about Chair succession where
the current pattern is materially limiting
governance maturity

At Level 1, the board may need an external trigger or
director coalition before Chair-led change becomes

possible.
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7. No external pressure forces governance
improvement

No regulatory requirements (unlisted,
unregulated entities)

No external accountability pressure (e.g.,
funders, regulators, owners, members,
ministers, partners)

No audit or review findings highlighting
governance gaps

No media or public scrutiny

No recent crisis or near-miss creating urgency
No incoming director or executive raising
governance concerns

Why this keeps boards at level 1: Without external
pressure, boards have no forcing mechanism to
overcome the inertia of Level 1. Internal motivation
alone rarely drives change.
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6. The board is too small, too familiar, or too
homogeneous

e Small boards (3-5 directors) operate as intimate
groups where structure feels unnecessary

e Alldirectors have long tenure together;
informal norms are deeply embedded

e Directors share similar backgrounds,
experiences, or relationships outside the board

e "We're like family" culture makes formal
governance feel cold or distrustful

¢ Homogeneity means no one brings different
governance expectations

e Size and familiarity make structural discipline
feel inappropriate or awkward

e Psychological safety rests on personal
familiarity. The governance environment itself
is still weak

Why this keeps boards at level 1: Closeness and
familiarity are enemies of structure. Small,
homogeneous boards resist formalisation because
it disrupts comfortable group dynamics.

8. Governance gaps haven't caused visible
failure - yet

¢ Organisation is performing adequately despite
weak governance

¢ No major crisis has exposed governance
dysfunction

® Problems get solved through informal
mechanisms before they escalate

e Directors attribute success to their leadership
and underweight the role of luck

e "Ifitisn't broken, don't fix it" mentality
dominates

e Risk hasn't materialised, so risk management
seems unnecessary

Why this keeps boards at level 1: Success obscures
governance risk. Until informal governance fails
catastrophically, boards see no reason to change.
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9. Attempts to introduce structure fail quickly

New director tries to introduce governance
improvements but gets isolated or ignored
Chair makes half-hearted attempt to formalise
processes but gives up when resisted

CEO requests clearer delegation but backs
down when board pushes back

Consultant engagement produces documents
that sit unused

Structure is implemented for compliance
appearances but never lived

Early resistance discourages further attempts,
"we tried that and it didn't work"

Early failures convince directors that 'structure
doesn't suit us,' reinforcing informal norms
even more strongly

Why this keeps boards at level 1: Failed attempts to
build structure reinforce the status quo. Directors
conclude "formal governance doesn't work for us",
when the problem was failed enforcement.

Critical point about Level 1 stagnation

10. Cultural norms actively punish structural
behaviour

Directors who ask "should this be here?" are
seen as difficult or obstructive

Attempts to follow process are mocked as
"bureaucratic" or "overthinking"

Directors who challenge informal decision-
making are socially excluded

Formal behaviour is treated as lack of trust:
"Don't you trust us?"

The board rewards flexibility, responsiveness,
and informality

Directors who advocate for structure or
discipline are often perceived as disruptive
rather than exercising leadership

The board unconsciously protects the existing
behavioural equilibrium; efforts to introduce
discipline are treated as social threats instead
of governance necessities.

Why this keeps boards at level 1: When culture
punishes the behaviours needed to progress,
boards rarely leave Level 1. Social pressure
maintains informal governance.

Many Boards rarely progress out of Level 1 naturally. They require a forcing event (crisis, regulatory pressure,

new Chair, new CEO, near-miss failure) or a determined Chair with board support. The forces that built Level 1-

comfort, habit, informality - are too strong to overcome without a shock or a champion.

Many boards that progress from Level 1 do so reactively rather than proactive intent.

NorthSeat
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6.10 Australian cultural norms

e Mateship culture: Boards with long-standing personal relationships treat formalisation as unnecessary
or even distrustful - 'We know each other, we don't need all this process’

¢ Tall poppy syndrome: Directors avoid calling out poor behaviour or boundary breaches; challenging
authority figures or dominant directors feels culturally inappropriate

¢ Many resource-constrained boards (including volunteer-based organisations) believe governance
maturity only applies to large or listed entities

e Boards equate informality with authenticity: 'We're practical, not corporate' - making formal structure
feel un-Australian or bureaucratic

Why this keeps boards at level 1: These cultural norms make formal governance feel uncomfortable and
unnecessary. Directors see structure as overreach instead of discipline, reinforcing Level 1 informality as not
just comfortable but culturally appropriate.

6.11 How to begin moving beyond level 1

Level 1is socially stable (comfortable and self-reinforcing) but structurally fragile (prone to recurring
governance failures). Boards that remain here experience recurring issues until some form of structure is
introduced - typically following external pressure, crisis, or new leadership.

The objective at this stage is to establish the first structural foundations that enable progression to Level 2.
Moving beyond Level 1 typically involves deliberate action from someone with positional authority and
persistence - typically the Chair or CEO.

However, progressing out of Level 1 is difficult because it typically involves disrupting comfortable patterns
that the board has normalised. This section describes the minimum viable actions required to begin the
journey.

What often happens first: recognition

Meaningful governance change generally begins when someone recognises and names the underlying issue.
Directors often mistake informality for high trust, making Level 1 feel comfortable, which hides the risk.
Informality feels warm, familiar, and efficient - which makes its risks invisible.

Who can trigger recognition What recognition looks like

¢ New Chair who has experienced better e "Wedon't have real delegation; everything comes
governance elsewhere tous"

e New CEO who cannot function effectively e "Our meetings are operational, not strategic"
without clearer boundaries e "Directors bypass the CEO and speak directly to

e External pressure - regulatory concern, audit management"”
finding, external accountability requirement, e "We don't truly know what the board's role is
near-miss crisis versus management's role"

e Board member with governance literacy who's e "We're governing through relationships, rather
willing to advocate for change than process"
e Advisor or consultant engaged to review
governance who names the gap Change rarely occurs without someone first
recognising the need for governance development.
The first step is always someone naming what's
happening.
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Chair actions that support change

The Chair is typically the main person positioned to lead structural change at Level 1.

1. Decide to build governance, and accept the
discomfort

Recognise that moving beyond Level 1 will
disrupt comfortable patterns

Accept that dominant directors will resist
structural constraints

Understand that informal power holders will
push back

Accept that progression typically requires
sustained effort over months (not weeks)
Acknowledge that being "liked" will
temporarily conflict with being effective
Recognise that Level 1 feels efficient because
decisions happen informally - but this speed
masks risk, inconsistency, and poor decision
hygiene.

Expect moments of social discomfort; progress
typically involves enduring tension without
retreating to informality

2. Start with one structural foundation;
delegation

Create (or refresh) a delegation of authority
framework

Define what decisions belong to the board vs.
CEO vs. management

Make it visible; table it at a board meeting and
discuss it openly

Get Board agreement (even reluctant
agreement) that this framework will guide
decisions

Start referencing it: "Under our delegation, this
is a CEO decision"

3. Introduce minimal meeting discipline

e Setaconsistent agenda structure: strategy
first, decisions second, updates last

¢ Enforce pre-read discipline: papers arrive 7
days before, directors read them

e Start redirecting operational questions: "That's
operational detail, let's stay strategic"

e Limit speaking time for dominant directors
(gently but consistently)

e Summarise decisions at the end of meetings
and record them

Why meeting discipline: Visible, repeatable
structure that directors experience directly.

4. Begin enforcing boundaries, gently but
visibly

e When directors contact executives outside
agreed procedures, redirect the request through
the CEO or appropriate committee channel

e When operational discussion dominates,
intervene: "Let's return to the governance
question”

e When decisions bypass delegation, correct:
"That's within the CEQ's authority"

e Governance concerns are raised publicly in
board meetings and addressed at the time,
rather than deferred to private conversations.

e Accept pushback calmly: "We agreed this is how
we'll operate"

Why visible enforcement: Demonstrates that
governance structures operate in practice rather
than existing only on paper.

5. Align explicitly with the CEO

e Private conversation with CEO: "We need
clearer governance, will you work with me on
this?"

e Agree on what structure to introduce first

Why delegation first: It's the simplest, most
foundational structure. Without delegation clarity,
nothing else can work.

(usually delegation)

e Ensure CEO and Chair send consistent signals
about authority and boundaries

e Meet regularly (monthly/bi-monthly) to discuss
what's working and what's not

e Present united front to the board - no mixed
messages

Why Chair-CEO alignment: At Level 1, these are the
main two people who can build structure. If they're

misaligned, nothing works.
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Director behaviours that support change

Most directors at Level 1 are passive participants. To progress, some directors
should become active supporters of structure.

1. Support the Chair's structural attempts

e When Chair introduces delegation, don't
dismiss it as "unnecessary process"

e When Chair redirects operational discussion,
don't push back

¢ When Chair enforces boundaries, accept the
correction without defensiveness

¢ Reinforce Chair's authority: "The Chair's right,
let's follow our framework"

2. Stop using informal channels to shape
decisions

e Avoid corridor conversations that bypass
formal meetings

e Don't cultivate individual executive
relationships for influence

e Raise concerns in board meetings, not through
side conversations

e Accept that informal influence must give way

3. Embed continuous improvement to formal process

e Read governance guidance (governance
resources, ASX principles if relevant)
e Observe or speak with directors from more
mature boards
e Attend governance training or director
development programs
e Directors should learn the language of
governance-terms like delegation, escalation,
altitude, judgment, and decision-rights must
become part of normal conversation
e Build mental models of what Level 2 and
Level 3 governance look like
4, Ask governance questions, instead of
operational questions

¢ |Instead of "How many units did we sell?", ask "Are
we on track to meet our strategic targets?"

e Instead of "Why did this project cost overrun?",
ask "What does this tell us about our risk
management?"

¢ Instead of "What's the staffing plan?", ask "Do we
have the capability to execute the strategy?"

e Focus on implications, risks, and strategic
coherence - rather than operational mechanics
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CEO actions that support change
The CEO should stop adapting to Level 1 and start demanding structure.

1. Stop working around the board

Stop managing individual director relationships
to bypass formal process

Stop bringing every decision to the board "to
be safe"

Stop over-providing operational detail to
satisfy director curiosity

Start exercising authority within reasonable
bounds - even without explicit delegation
Accept that pushing for structure will create
temporary tension

Stop curating information to avoid discomfort;
provide the truth even when the board is not
yet mature enough to handle it well.

2. Request clear delegation from the Chair

e "I need clarity about what decisions are mine
vs. the Board's"

e Work with Chair to draft delegation framework

e Ask Chair to enforce delegation when directors
override it

e Use delegation as a decision filter: bring only
what requires board judgment

3. Frame papers for governance instead of
operational explanation

e Stop writing reports shaped to avoid challenge
- frame issues for governance decisions, rather
than management protection

e Start framing issues as decisions: "Here's the
question, here are options, here's my
recommendation”

® Reduce operational detail; increase strategic

context 4. Redirect director operational requests
e Ask: "What does the board need to decide?"
instead of "What does the board want to e When directors ask operational questions,
know?" respond at governance altitude
e When directors contact executives directly, route

it back through yourself

e When directors try to manage operations,
respectfully push back: "That's within my
delegation”

e Partner with Chair to enforce boundaries

5. Surface governance dysfunction to the Chair

Tell the Chair when directors are bypassing
structure
Flag when operational absorption is preventing

strategic discussion

Name when informal power is overriding
formal process

Don't suffer in silence; advocate for the
structure you need
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The minimum viable structural package

To progress from Level 1, a board typically puts in place three foundational structures.
1. Delegation of authority 3. Role boundary clarity; even if informal
e Aspecific document defining board vs. CEO vs. * Verbal agreement: "Board sets direction, CEO
executes, management operates"
Chair and CEO model this distinction in

meetings

management decisions

¢ Delegation works best when itis simple enough C
for directors to hold in mind during decisions.

e Agreed by board, used by Chair and CEO o
consistently

Directors begin recognising when they've
crossed into operations

That's it. Don't overcomplicate. More structure at

2. Predictable meeting rhythm and agenda Level 1 creates compliance theatre without

structure behaviour change. Start simple.

¢ Fixed meeting dates (quarterly minimum for
small boards)

e Standard agenda: strategy, risk, decisions, CEO
report, compliance/operations

e Papers arrive 7 days in advance

What triggers successful transition to Level 2

Boards tend to shift from Level 1 to Level 2 when:

The Chair enforces delegation consistently
e "That's a CEO decision" becomes a repeated,
accepted phrase
e Directors stop testing boundaries because Chair
holds them every time

The CEO stops over-accommodating
e CEO brings fewer items, better framed, with clear
recommendations
e CEO exercises authority confidently within
delegation

At least some directors accept the new norms
¢ Directors start self-correcting: "That's operational-
let's stay strategic"
e Resistance decreases as structure becomes
familiar

Structure weathers early pressure
e Acrisis, contentious decision, or dominant director
challenge occurs
e Chairand CEO hold boundaries despite pressure
e Board sees that structure can withstand stress
e The board increasingly operates as a collective,
rather than a collection of individuals

NorthSeat

Stabilisation generally emerges through repeated and
consistent application over time.

The reality is that many boards remain at Level 1
indefinitely because:
e No one with authority is willing to disrupt
comfortable patterns
¢ Dominant directors successfully resist structural
constraints
e Chair lacks capability, confidence, or support to
lead change
e CEO prefers informal governance and doesn't push
for structure
e External pressure never materialises to force change
e Early attempts fail and discourage further effort

Progressing from Level 1 typically involves a champion
with persistence, positional authority, and board
support. Without all three, boards stay where they are.

Level 1 is comfortable and familiar - these qualities
make it extremely resistant to change unless a strong
leader pushes persistently.
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6.12 Key transition indicator (s) - Level 1 » Level 2

Governance structure appears for the first time; documented frameworks, delegations, or meeting discipline
that didn't previously exist.

Observable signals System changes that typically emerge

e Adelegation framework, committee charter, or CEO begins differentiating between "board"

risk register is created (often in response to
crisis, new Chair/CEQ, or external pressure)

The Chair or CEO says: "We need to lift how we
operate" - and the board agrees to improve
structure

Templates, calendars, and meeting rhythms are
introduced - even if used inconsistently at first

e Anew governance document exists that wasn't

there before (delegation authority, committee
terms of reference, board calendar)

and "management" issues when framing
papers

Directors start recognising that operational
overload is not governance: "We're too deep in
the weeds"

Chair makes early attempts to redirect
behaviour: "Let's stay strategic" - even if
inconsistently

Conversations about "governance discipline" or
"staying at the right altitude" begin appearing

Meeting agendas show visible structure:
strategy first, then decisions, then updates
Papers begin using templates - even if quality
varies dramatically between executives.

Characteristic markers

The board references structure ("l think this is in the CEO's delegation") but doesn't consistently follow it.
There is visible effort to "be more disciplined," but nothing enforces compliance. Governance structures exist
in principle but are applied inconsistently in practice.

Why Boards experience this as a qualitative shift

For the first time, the board has documented governance - delegations, charters, agendas - but no
mechanism to enforce them. Level 1 has no documented governance; Level 2 creates it. The behaviour hasn't
changed yet. The appearance of formal structure marks the first attempt to move beyond informal,
personality-driven governance. Progression to Level 2 typically follows external pressure (audit finding, near-
miss failure, regulatory concern, new leadership) rather than internal motivation.
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Answer based on patterns over the last 6-12 months, not isolated incidents.
Consider the board's collective behaviour, including your own.

1. Do you or other directors contact executives directly - and executives respond without routing
through the CEO - and this is treated as normal rather than corrected?

2. Do decisions made in meetings get re-opened afterward through "quick chats," follow-up calls, or
corridor conversations?

3. Doyou or other directors regularly ask operational "how" questions (implementation details,
process mechanics) rather than strategic "why" questions?

4. When directors drift operational, does the Chair let it continue instead of redirecting?

5. Does the CEO over-explain, over-provide detail, or seek reassurance in meetings - using phrases
like "just to be safe" or "l want the board to be comfortable with this"?

6. Are Board papers inconsistent in quality, late, overloaded, or written to minimise exposure - with
no standard being enforced?

7. Do dominant directors or founders influence decisions more through personality than through
role or process?

8. When silence occurs in meetings, does the Chair move on quickly instead of allowing time for
reflection - and do directors rarely speak after a pause?

9. Do committees (if they exist) function mostly as information-sharing forums rather than
improving board decisions?

10. Are important decisions shaped outside formal meetings - and do you or other directors know
about decisions before they reach the board table?

Interpretation note

These questions identify behavioural signals. Final maturity classification should be based on the
lowest sustained governance pattern affecting decision integrity, authority clarity, or escalation
discipline.

Scoring
If "yes" to 3 or more - Level 1 patterns dominate.
If "yes" to 5 or more > The board is Level 1, regardless of documentation.

If "yes" to 8-10 > The board is deeply embedded in Level 1 and will struggle to progress without
external intervention or leadership change. Internal improvement efforts will most likely fail because
the system is too fragile to self-correct.

If you answered "I don't know" to 3+ questions: You do not have visibility into how your board
operates - which itself is a signal of low governance maturity. Consider conducting a structured
board assessment.
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Behavioural + structural

What defines level 2 characteristics
Decision- flow profile Role-boundary profile
Authority integrity Committee architecture
Information

architecture Failure susceptibility

False Confidence What causes regression
How to progress to Key transition
level 3 indicators

Level 2 - Diagnostic
reflection
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7.1 What defines level 2

Level 2 is transitional governance. The board has begun to build structure, such as delegations, committees,
meeting rhythms and board papers, yet enforcement remains inconsistent. During difficult or contested
matters, behaviour reverts to older habits.

Authority is documented, yet directors and executives do not treat it as binding every time. The board may
look sophisticated to outsiders, and even appear compliant to regulators or external reviewers, while
decisions still depend heavily on individual influence and selective enforcement. This is the false maturity
trap: governance structure has appeared, and behavioural discipline has not caught up.

Two common Level 2 presentations

Emerging Structure

The board is building governance architecture for the first time. Basic frameworks have been introduced,
and enforcement is weak because the board has not yet developed the habit of using them.

Performative Structure

The board already has formal governance architecture. Delegations exist, committees meet, and papers are
templated. Inside the boardroom, authority is enforced selectively and process is bypassed when risk,
relationships or influence become difficult.

Below is the full definition of Level 2 across various dimensions.

7.2 Behavioural + structural characteristics

Governance has begun to form - frameworks, agendas, committees, delegations - but none of it holds
reliably. Behaviour improves in patches, collapses under stress, and reverts to Level 1 the moment
uncertainty rises.

Directors display ‘situational discipline’ - behaving strategically or operationally depending on what best
protects their position or influence.

Behavioural
¢ Directors try to practise good governance, then

¢ Silence signals confusion or uncertainty, rather

than reflection. Directors go quiet when they
don't understand the issue or don't know how
to respond at governance altitude. Chair
sometimes misreads silence as agreement,
sometimes probes it inconsistently. Pauses feel
awkward; the room hasn't learned to use
silence productively.

Challenge is inconsistent: some directors
challenge strongly, others stay silent.

Directors oscillate between “strategic” and

“operational” depending on comfort or anxiety.

Questions mix governance and operations with
no clear discipline.

Dissent is tentative (“I may be wrong but...”)
and often softened to avoid conflict.

Directors still operate as individuals, with
growing awareness that this is a problem.

NorthSeat

fall back into familiar habits when anxiety,
conflict, or uncertainty rises.

Directors adopt governance discipline
instrumentally - upholding structure when it
advances their position, bypassing it when it
constrains them

Directors frequently protect interpersonal
harmony over governance discipline, avoiding
behaviours that could strain relationships even
when those behaviours are necessary for
progression.

Long-tenure or founder directors exert
influence through relationships, instead of role
authority

Alliances and politics determine what happens,
despite documented process

CEO still over-accommodates, with emerging
attempts at strategic framing.

25



Question patterns and quality

Directors ask questions that repeat or re-litigate content already in the papers - signalling lack of
preparation or weak information processing.

Mix of strategic and operational questions; directors oscillate between governance and management

altitude

More "what" questions than "why" questions: "What's the timeline?" rather than "Why this approach?"

Performative questioning: directors ask because they feel they should, rather than because they're

testing assumptions

Questions occasionally probe risk but lack depth: "Is this risky?" rather than "What happens if we're

wrong?"

Directors rarely build on each other's questions; still operating as individuals

Strategic intent appears occasionally; execution then collapses into operational detail or reassurance

seeking.

Meeting tempo and time allocation

Agendas appear structured; tempo is
inconsistent

Chair attempts time discipline but does not
enforce it; operational reporting expands to
compress strategic items

Time boundaries are set but routinely exceeded
Strategic discussions frequently squeezed by
compliance or operational overload

Chair corrects tempo drift privately after
meetings, not during

Structural

Directors cite documented governance as
evidence of maturity, even when behaviour
contradicts it

Delegations, frameworks, and committees exist
but are frequently bypassed, without
consequence.

Committee work is inconsistent - sometimes
deep, sometimes performative.

Information flow is partly structured but still
curated to avoid judgement.

Board papers improve in appearance, notin
substance.

Strategy discussions appear on agendas but
rarely dominate them.

Meeting rhythms tighten slightly, then drift as
soon as tension rises.

NorthSeat

Under pressure

e The board reverts instantly to operational

detail.

Risk escalations balloon as executives grow
fearful of making decisions.

CEO withdraws or reverts to reporting that
minimises exposure rather than surfaces risk
early.

Chair’s boundary enforcement collapses.

Recovery pattern

Slow and inconsistent.

Typically involves repeated Chair intervention,
often privately.

Issues raised in the room dissolve between
meetings.

“Governance intentions” exist, but “governance
behaviours” do not hold.
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7.3 Decision-flow profile Decision pathway reality

e Some decisions follow formal routes; others slide
back into informal or political pathways.
Violations of decision pathways are rarely named

How decisions start in the room.

e CEO begins routing more decisions through the proper Delegations are referenced but not treated as
pathways - but inconsistently. binding.

e Some decisions are pre-shaped through side channels
before reaching the board.

e |[ssues are escalated to avoid risk, rather than because
escalation is warranted.

e [ssues escalate emotionally or politically, instead of
defined governance structure

Decision flow shows early signs of order but is still highly
unstable and politically influenced.

Bottlenecks
e Bottlenecks become visible but are not resolved:
o cross-functional issues
o unclear owners
o ambiguous delegations
e Board still acts as escalation default when
Information flow executives feel unsure.

Pre-reads improve; quality fluctuates dramatically.
Papers start with a recommendation but remain
overloaded with detail.

Executives still curate what is “safe,” but with more
awareness of governance expectations.

Surprise is less frequent and still common.

Escalation behaviour

e Escalation is inconsistent - avoidance decreases
slightly, but fear-driven over-escalation increases.
“For noting” papers proliferate because executives
don’t know what the board needs.
Escalation becomes a psychological safety

Decision integrity behaviour rather than a governance behaviour

Some decisions hold; some unravel.

Decision memory is fragile; decisions get revisited
because trust in the process is low. CEO
Directors continue to re-litigate issues between
meetings, though less brazenly than Level 1.
Post-meeting "clarification" conversations still happen
but directors feel slightly uncomfortable about them.

e Starts experimenting with governance framing
(“Here are the options; here’s what we
recommend”).

e Begins pushing operational requests back to
executives - but not reliably.

e Attempts to acknowledge uncertainty but hedges
excessively: "We think we know, but we're not

Boundaries are recognised intellectually - but ignored entirely sure, though it seems likely...”

behaviourally. e CEO seeks board approval for decisions that fall
within documented delegation

e CEO cannot confidently rely on delegation
framework for protection

7.4 Role-boundary profile

Board
e Directors attempt to behave strategically but slip into
detail when uncomfortable or inconvenient.

e Still behave as individuals who’ve become aware they Executive team
should behave like a collective. e Becomes more selective about direct

e Begin referencing each other occasionally; collective interactions with directors.
intelligence is embryonic. e Executives cultivate individual director

relationships to influence decisions
e Paper quality improves, but the improvement is
driven by fear rather than confidence.

Chair
e Tries to enforce boundaries, but inconsistently.
e Redirects behaviour only when drift becomes extreme.

e Still relies on private conversations instead of public Signs of boundary collapse
correction. e Directors still contact executives occasionally.

e Meeting discipline improves but collapses when e Chair occasionally intervenes - but lacks
dominant voices push. consistency.

e Directors test boundaries to see what's enforced vs. e CEO still produces unnecessary detail “just in
what's aspirational case.”

e Chair's authority fluctuates based on director e Executives still frame issues to placate
personalities and alliances individuals.
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7.5 Authority integrity

Authority mechanism: paper authority (documented but unenforced)

Authority now exists on paper - in delegations, charters, frameworks -
but the system lacks the enforcement or consequence required to
make it binding.

How authority works at Level 2

e Delegation is documented but not binding; directors override it
routinely.

e Directors selectively respect authority boundaries depending on
comfort or politics.

e CEO authority is conditional - accepted some days, undermined
others.

e Chair authority depends on whether they are willing to enforce
boundaries (often not).

e Executives escalate “upwards for safety” because authority is not
trusted.

e Committee recommendations arrive at the board; the full board
re-debates them anyway.

e "Just this once" exceptions become common

Why the mechanism fails
e Thereis no consequence for boundary breaches.
e Authority signals are mixed or inconsistent.
e Documentation has outpaced lived behaviour.
¢ Informal power still wins when pressure rises.

This is why Level 2 is the trap: the documents exist, the committees
meet, the delegations are written - but they are not enforced. Boards
look mature to regulators and auditors, but authority remains
personality dependent.

Observable authority markers (paper authority)

What you'll see

¢ Delegation framework exists and is occasionally mentioned: "I
think thisis in the CEO's delegation”

e When breaches occur, Chair addresses them privately (if at all);
enforcement varies by director, topic, or Chair's mood

e CEO seeks board approval for decisions that are documented as
theirs: "I'd like board comfort on this"

e Directors selectively respect authority depending on the topic: "I
know this is delegated, but..."

e Committee recommendations arrive at the board, but full board
re-debates them anyway

e Authority is referenced but not enforced: "We probably shouldn't
be deciding this, but since we're here..."

e Side-door director access to executives continues despite
policies against it

e Chair enforces boundaries one day, stays silent the next;
directors can't predict what will be enforced

Authority breach pattern: Breaches are recognised but tolerated.
Authority is documented but conditional - it holds when convenient,
collapses when tested.
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7.6 Committee architecture

Committee mechanism: Committees operate
episodically, with inconsistent depth and
interrogation.

Committees now have charters, calendars, and
agendas. They perform the motions of
governance but do not materially improve
decision quality of governance outcomes.

How committees operate at Level 2
e Committees meet regularly, but the work is
shallow and heavily management driven.

Committee Chairs rely on management to

shape agendas and papers.

Committee reviews rarely change
recommendations - they simply “endorse.”
Full board routinely re-litigates committee
work, showing lack of trust.

Papers are voluminous and framed
defensively, prioritising pre-emption over
decision clarity.

Why the mechanism fails
e Committees lack judgement authority -

their work has no weight.
Committee Chairs are not empowered to
reject weak papers.
Management frames issues to survive
scrutiny, prioritising survivability over
decision quality.
Board overrides create a loop where
committees become irrelevant.

This is the “compliance theatre” version of
committees - busy, documented, and
ineffective.




7.7 Information architecture

Information mechanism: Templated but variable information (structured appearance, inconsistent

substance).

Information becomes increasingly templated and formatted. While presentation improves, underlying risk
and decision ambiguity often remain unresolved, creating an appearance of maturity without corresponding

capability.
How information flows at Level 2

Papers use standard templates; quality varies
dramatically between executives.

Information is curated to avoid triggering challenge
- especially around risk.

Board packs are large but shallow, heavy on
content and light on judgement.

Pre-read discipline is inconsistent; papers arrive
late or are too long to digest.

Issues are escalated late or partially, creating
incomplete understanding.

Papers may frame options; recommendations are
tentative or overly cautious.

7.8 Failure susceptibility

Why the mechanism fails

Formatting masks weak analysis.
Templates become compliance tools,
reducing clarity rather than improving it.
Executives still self-protect, leading to
incomplete information.

Board time is consumed decoding poorly
framed issues, delaying decision-making

This is the classic Level 2 trap: documented
improvement without behavioural
improvement. Boards believe information has
improved because papers look professional -
but decision quality hasn't changed.

Level 2 boards face increased breakdown risk because documented governance structures create a false

sense of security.
Key vulnerabilities include:

Compliance-driven governance
e Excellent documentation

Inconsistent behavioural follow-through

Well-structured committees on paper

Variable committee effectiveness in practice

Structures bypassed when pressure increases

External assessments may not detect

behavioural fragility until crisis exposes it

False maturity
Boards mistake:

e frameworks for capability
paper for governance
optics for substance
processes for discipline
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Chair tolerance collapse - Chair tightens boundaries
some days, loosens others.

Executive signalling distortion - Executives test how
the board will react, shaping what is brought forward.

Operational reversion - During difficult or contested
matters, the board returns to Level 1 behaviour.

Founder/long-tenure gravity - Legacy directors
resist change and pull behaviour back to old norms.

Crisis » compliance » complacency cycle
o Acrisis triggers structure;
o structure triggers confidence;
o confidence triggers drift.

Regulatory ceiling - Boards achieve 'good enough’
for oversight bodies
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7.9 Governance qualification false confidence

Directors mistake governance education for governance capability;
» Directors’ complete governance training (a governance course or equivalent) and become fluentin

governance concepts
This creates familiarity with terminology without developing governance capability.
Directors can define delegation and explain risk appetite - but still ask operational questions in
meetings and approve decisions that should sit with the CEO
Boards assume they are mature because "everyone is trained," even though behaviour remains
Level 1 or Level 2
Directors reference governance concepts but don't change behaviour: "l know this is operational,
but..."
Education masks the behavioural gap: directors know governance theory but don't practice
governance discipline

Why this keeps boards at level 2: Conceptual literacy creates the illusion of maturity. Boards believe
they understand governance, so they stop questioning the behavioural gaps that keep them at Level 2.

7.10 What causes regression

Boards slide from Level 2 back to Level 1 when the fragile structures they've built collapse entirely. At Level 2,
regression happens when boards stop even pretending structure matters; returning to pure personality-
driven governance.

1. Chair abandons enforcement attempts

e Chair stops trying to redirect behaviour - even
inconsistently

e Chair concludes "this board won't change" and
gives up

e Chair reverts to facilitation and withdraws from
active governance leadership.

e Directors interpret Chair's silence as
permission to operate without boundaries

e Meeting discipline collapses entirely-agenda
becomes reactive wish-list

e Directors resist structure passively by ignoring
new norms, withholding support, or waiting for
enforcement to fade.

2. Chair-CEO alignment fractures

e Chairand CEO send inconsistent authority
signals

e CEO tells executives “we’ll manage it
pragmatically” while Chair tries to enforce

e Directors exploit the ambiguity to bypass
structure

¢ Mixed messages confuse executives and re-
open side-door channels

Why this causes regression: Because Level 2
authority is paper-based. When Chair and CEO
signals diverge, enforcement weakens quickly and
authority collapses.

Why this causes regression: The Chair is typically
the main structural enforcer at Level 2. When
enforcement stops, structure becomes
meaningless and the board reverts to informal
governance.
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3. CEO gives up on structural pathways

e CEO stops attempting to frame issues through
governance lens

e CEO works around the board entirely; making
decisions without proper escalation

e CEO reverts to managing individual director
relationships rather than the board as a whole

e Executives bypass formal channels openly and
without consequence

e CEO becomes purely self-protecting or purely
absent in board engagement

Why this causes regression: When the CEO stops
using structure, it signals to everyone that structure
is optional. The organisation reverts to personality-
based decision-making.

4, Crisis overwhelms fragile structure

Major crisis, regulatory breach, or reputational
failure hits

Board abandons documented processes in
favour of reactive firefighting

"Emergency" governance becomes the norm
and never returns to structure

All pretence of delegation, boundaries, or
pathways disappears

Board operates in a constant crisis posture,
viewing structure as an obstacle to momentum.

5. Leadership transition destroys what little
structure existed

e New Chair doesn't understand or value the
fragile structure that existed

e New CEO sees structure as "the old way" and
ignores it

e Incoming leaders bring their own informal
operating style

e Board welcomes the "fresh approach" that
abandons structure

e Transition period creates chaos that structure

cannot contain

Why this causes regression: Level 2's structure

depends entirely on the few people trying to make
it work. New leaders who don't value it will destroy

itimmediately.
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Why this causes regression: Level 2 structure is too
fragile to withstand crisis pressure. Under stress,
boards revert to their actual maturity level - which
is Level 1 with documentation.
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7. Regulatory or compliance pressure
disappears

e External pressure that drove structure creation
is removed

e Regulatory review passes or audit concerns are
resolved

e Board concludes "we're fine now" and relaxes
all discipline

e Documented governance is maintained for
appearances but not followed

e Board reverts to informal operations once
external scrutiny ends

e Crisis exposes whether the board lives its
governance structure. Level 2 boards do not.

Why this causes regression: Level 2 structure is
often compliance-driven, rather than capability-
driven. When external pressure lifts, boards
abandon structure because they never internalised
it.
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6. Long-tenure directors reassert complete
informal control

e Founder or long-tenure directors openly reject
structural constraints

e "Wedon't need all this process" becomes the
dominant narrative

e Directors revert to making decisions through
relationships and alliances

e New structural attempts are blocked or ignored

e Board culture becomes explicitly anti-structure

Why this causes regression: At Level 2, informal
power still outweighs formal structure. When
influential directors reject structure completely, the
board reverts to Level 1.

8. Directors actively reject "over-governance"

e Directors complain structure is "bureaucratic"
or "slowing us down"

e Board agrees to "simplify" and removes
structural requirements

e Delegation frameworks, committee charters, or
meeting discipline are abandoned

e Board frames regression as "being more agile"
or "practical"

¢ Informal governance is celebrated as "how
effective boards work"

Why this causes regression: This is rationalised
regression; directors convince themselves that
structure was the problem, rather than a lack of
enforcement. They actively choose to return to
Level 1.
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9. Director fatigue 10. Success without structure validates

informal approach
Directors get tired of the constant effort

required to maintain governance discipline Organisation performs well despite weak
that no one else respects governance

Fatigue leads to “let’s just get through the Board concludes structure isn't necessary:
agenda” "We're doing fine without all that"

Board normalises shortcuts Directors point to results as evidence that
informal governance works

Any remaining structural discipline is
abandoned

Board embraces "we've always done it this
way" informal operating style

Why this causes regression: Fatigue erodes
governance discipline faster than conflict or
politics. When directors tire of enforcing
boundaries that others ignore, they stop
correcting drift, stop asking altitude-appropriate
questions, and stop redirecting operational Why this causes regression: Success obscures
detail. The board slips back into Level 1 governance risk. When things go well, boards
behaviour because no one has the energy to attribute success to their leadership instead of luck,
uphold structure. Exhaustion normalises and conclude structure is unnecessary overhead.
shortcuts - and once shortcuts are normal,

enforcement collapses.

11. Compliance creates false confidence in maturity

Board satisfies its formal compliance obligations (whether regulatory, accreditation-based, or internally
defined).

e "We're compliant with Governance Principles - we must be mature"

e Regulatory adequacy is confused with governance capability

¢ Board stops pushing for enforcement: "We've ticked all the boxes"

e Compliance becomes the ceiling, rather than the foundation

e Governance effort shifts from behavioural discipline to documentation maintenance

Why this causes regression: Compliance activity can create a false sense of completion, despite compliance
standards representing minimum requirements rather than indicators of governance maturity. Boards
plateau at Level 2 because they believe documented compliance equals governance maturity, preventing
the enforcement discipline required for Level 3.

Critical point about Level 2 regression: Unlike Level 3 or 4 boards that can catch themselves regressing, Level
2 boards often don't notice they've fallen back to Level 1 until a crisis exposes them. Existing structure is so
fragile and unenforced that its disappearance feels normal rather than concerning.

7.11 How to progress to level 3

Level 2 is an unstable, transitional state where governance looks mature but behaves immaturely. Directors
at Level 2 often believe they are operating well-because documentation creates the illusion of maturity. The
objective at Level 2 is progression to Level 3 through consistent enforcement.

However, boards stuck at Level 2 can prevent regression to Level 1 while working toward Level 3.
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Chair actions that support change

The Chair's primary task at Level 2 is to make enforcement consistent.
Boundaries that exist as aspirations need to be enforced in practice.

1. Increase enforcement frequency and
visibility

e Redirect boundary breaches more often,
even if it feels repetitive

e Move from private corrections to public
corrections gradually

e Make enforcement visible so directors see
that structure matters

e Accept that enforcement will be
uncomfortable - do it anyway

¢ Build enforcement capability through
repetition and consistency

¢ Normalise redirection as standard practice:
“We’re just re-aligning with our framework.”

2. Stop tolerating "just this once"
exceptions

e Treat every exception as a signal that
structure is optional

e Make delegation binding by defending it
consistently: "That sits with the CEO"

¢ Call out bypasses immediately, even small
ones

e Recognise that tolerance creates
permission for more breaches

e Understand that inconsistency is what
keeps the board at Level 2
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3. Align explicitly with the CEO

Regular private dialogue about what's being
enforced and what's not

Agree on which battles to approach first
(don't try to enforce everything
simultaneously)

Ensure CEO and Chair send consistent
authority signals

Address any Chair-CEO misalignment
immediately before directors exploit it
Present united front publicly, even when
privately negotiating boundaries

4. Reduce reliance on relationship
management

Shift from "managing personalities” to
"enforcing structure"

Accept that some directors will resist-
enforce anyway

Stop appeasing dominant directors who
reject boundaries

Use positional authority. Personal influence
should not carry the enforcement load
Recognise that being "liked" is less
important than being effective

5. Name the gap between documentation
and behaviour

Explicitly tell the board: "We have good
frameworks but we're not living them"
Point out when structure is bypassed: "This
went around our process"

Make the gap visible so directors can't
pretend everything is fine

Use board self-assessment to surface
behavioural gaps

Create discomfort with the current state to
motivate change
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Director behaviours at this level

At Level 2, most directors are passive participants in governance
dysfunction. To progress to Level 3, directors should become active
maintainers of structure.

1. Stop bypassing structure, even when
convenient

e Respect delegation boundaries even when
personally interested or experienced

e Route requests through Chair or CEO, not
directly to executives

* Follow escalation pathways even when
direct access seems faster

e Accept that "just this once" exceptions
undermine the entire system

® Recognise that personal convenience
damages collective governance

3. Call out when structure is bypassed

¢ Notice when decisions bypass proper
channels

e Ask: "Did this go through the right process?"

e Challenge improper escalations: "Should
this be here?"

* Make bypasses visible

e Help each other stay within boundaries
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2. Support Chair enforcement attempts

When Chair redirects behaviour, accept it
without pushback

Reinforce Chair corrections: "The Chair's
right, let's stay at this level"

Stop testing boundaries to see what's
enforced

Treat structure as binding and enforceable
Make Chair's enforcement easier by
modelling discipline

4, Stop using informal channels to shape
decisions

Avoid pre-meetings or corridor conversations
that bypass formal process

Don't cultivate individual executive
relationships for influence

Raise concerns in the room, instead of
through side conversations

Stop forming alliances to override formal
decisions

Treat board meetings as decision forums,
instead of ratification events
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Committee Chair practices at this level

At Level 2, committees exist but operate inconsistently - sometimes interrogating
issues, usually just noting information. Committee Chairs should focus on building
interrogation discipline and refusing to forward weak work to the board.

1. Start rejecting weak papers

e When papers arrive without clear decision
framing, send them back to management

¢ Don't compensate for weak papers by asking
clarifying questions - demand better papers

e Establish minimum standards: every paper
must include decision frame, options, risks,
recommendation

e Work with CEO to clarify what "committee-
ready" means

2. Build interrogation muscle (even when
uncomfortable)

e Ask "why" and "what if" questions, not just
"what" questions

e Test assumptions explicitly: "What are we
assuming? What evidence supports that?"

¢ Challenge recommendations respectfully but
directly: "Why this option over alternatives?"

¢ Don't settle for "management recommends" -

understand the logic behind
recommendations

3. Partner with the Board Chair

e Alert Chair when committee work is being
casually overridden by the full board

e Request Chair support when management
bypasses committee process

e Align with Chair on paper quality standards
and escalation criteria

e Use Chair authority to enforce committee
boundaries when needed
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4. Use committee authority (even when
board doesn't yet respect it)

e Make clear recommendations to the full
board (not just "noted" reports)

e Defend committee conclusions when board
attempts to re-litigate: "The committee
examined this thoroughly"

e Surface when the committee lacks
information or capability to make a proper
recommendation

e Report upward when papers consistently
arrive late, incomplete, or poorly framed

e Raise with Board Chair if committee work is
habitually ignored or overridden - this
signals trust breakdown

5. Build committee culture shift (noting >
challenging)

e Model interrogation behaviour so other
committee members see it's safe

¢ Create space for dissent: "Does anyone see
this differently?"

e Don't rush through agendas - protect time
for genuine discussion

e Acknowledge when the committee doesn't
have enough information: "We need more
before we can recommend"

Why this matters

Level 2 boards frequently redo committee work
because committee interrogation has been
inconsistent. Normalising “redoing the work”
signals that committees are not trusted.
Stopping this behaviour is essential for
progressing to Level 3.



CEO practices at this level

The CEQ's task is to stop compensating for board
weakness and start using structure confidently.

1. Stop over-accommodating

Resist the urge to bring everything to the board
"to be safe"

Exercise delegated authority even when it feels
uncomfortable

Use the delegation framework as intended,
rather than as an aspiration 2. Enforce escalation discipline
Accept that using authority will sometimes
trigger board pushback - do it anyway
Model confident decision-making within
delegation

e Bringonly decisions that require board
judgment

* Frame escalations clearly: decision needed,
options, risks, recommendation

e Push inappropriate escalations back to
management

e Coach executives to respect escalation
pathways and stop bypassing them

e Stop rewarding executives who “escalate
upward to be safe” - redirect them to use
their delegated authority

3. Refuse to work around the board

e Do not manage individual director
relationships to bypass formal process

¢ Route all director requests through proper
channels

e Stop making side deals or informal
commitments

e Make all material decisions visible to the full 4. Demand structural clarity from the Chair
board

e Treat the board as a collective, rather than a
collection of individuals

e When boundaries are unclear, ask the Chair
to clarify publicly

¢ Surface when directors are bypassing
structure: "This didn't come through the right
channel"

e Request Chair intervention when directors
override delegation

5. Protect executives from board dysfunction . . .
e Don't accept mixed signals; seek alignment

Shield executives from direct director explicitly
interference ¢ Partner with Chair to make structure visible in

Coach executives on appropriate board behaviour, instead of merely documented

engagement

Address side-door director contact
immediately

Make it clear that CEO is the board-executive
interface

Build executive confidence that structure exists
to protect them

NorthSeat
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Warning signs that Level 2 is slipping to

Level 1

If these patterns appear, the board is regressing:

Chair stops even attempting enforcement -
gives up entirely

CEO abandons structural pathways - works
around the board

Directors openly reject structure as
"bureaucratic" or "unnecessary"

Committee meetings stop happening or
become purely procedural

All pretence of delegation disappears -
everything comes to the board

Informal channels completely replace formal
ones; decisions made in corridors

Chair-CEO alignment fractures publicly; mixed
messages to board and executives
Documentation is maintained for appearances
only - no one follows it

When the Chair is the constraint

The path to level 3

Level 2 boards progress to Level 3 through an
important mechanism: making enforcement non-
negotiable.

Progression accelerates when several directors stop
tolerating drift, alongside the Chair. This collective
intolerance signals that governance discipline is now
shared instead of imposed.

This typically involves:

1. A defining enforcement moment where Chair or
CEO publicly corrects a boundary breach and the
room accepts it

2. Consistent follow-through after the defining
moment - so directors see the structure being
defended every time

3. Chair-CEO alignment that makes mixed signals
impossible

4. Director acceptance that structure is binding. This
is the moment directors start treating structure as
binding - documented and lived.

5. Time and repetition to build new habits

Boards in Level 2 often find it difficult to remain stable.
Some strengthen discipline and progress toward Level
3. Others drift back toward Level 1 patterns if structure
is not reinforced. Level 2 is a transitional state and
does not represent a stable governance endpoint

At Level 2, the Chair may support governance structure in principle while weakening it in practice. Common
signals include private correction without public enforcement, selective tolerance of dominant directors,
reluctance to defend CEO authority, or repeated acceptance of “just this once” exceptions.

When this occurs, directors should focus on the enforcement gap, not the Chair’s personality. The question is
whether the board can rely on its own structures during contested decisions, escalation issues and role-boundary
breaches.

Practical mechanisms may include:
a NED-only discussion focused on enforcement consistency

Deputy Chair or committee Chair intervention where authority is being bypassed

Company Secretary mapping of where documented process and board behaviour diverge

board evaluation questions that test Chair enforcement, meeting discipline and role-boundary protection
external facilitation for Chair-CEO or board reset discussions

Chair coaching where capability is the issue

Chair succession discussion where the enforcement gap continues after feedback

Level 2 cannot progress to Level 3 while boundary enforcement depends on the Chair’s comfort, mood or
relationship with individual directors.

NorthSeat

38



7.12 Key transition indicator(s) - Level 2 > Level 3

Structure becomes enforced consistently; even when
inconvenient, political, or uncomfortable.

Observable signals System changes that typically emerge

Chair publicly redirects operational drift during: CEO stops over-accommodating; brings fewer
"Let's stay at governance altitude" - in the items, better framed, with clear
meeting, instead of privately afterward recommendations
Chair refuses an improper escalation: "This sits Directors begin self-correcting: "That's
with the CEO under delegation" - and doesn't operational - what's the governance question?"
allow board discussion Delegation framework is treated as binding, not
CEO declines to bring an operational decision: optional; breaches are corrected immediately
"This is within my delegation" - and the board Committee Chairs interrogate papers and
respects it challenge assumptions, not just "note"
A director contacts an executive directly; the information
CEO redirects: "Please route that through me" - Side-door executive access decreases sharply;
and Chair reinforces publicly directors route requests through proper
Chair stops a boundary breach mid-meeting, channels
and the room accepts the correction without Decisions stick between meetings; re-litigation
pushback or defensiveness becomes rare
Paper quality improves because expectations
are now clear and enforced

Characteristic markers

The room consistently accepts boundary enforcement without treating it as confrontational. When the Chair
or CEO enforces structure, directors don't push back - they adjust their behaviour. Enforcement becomes a
normal operating procedure within the boardroom. This pattern of acceptance commonly distinguishes
Level 3 enforcement from Level 2 attempts.

Why Boards experience this as a qualitative shift

This is where documented governance starts changing board behaviour. Delegations guide decisions,
breaches are corrected in the meeting, and the room accepts enforcement as normal board discipline. Level
2 has structure on paper that's routinely bypassed; At Level 3, consistent public enforcement makes the
structure work in practice. The qualitative shift occurs when enforcement is accepted by the room and
applied consistently over time. This is the gateway to Level 3: governance discipline holds through
contentious decisions, crisis moments, and inconvenient enforcement.
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Answer based on patterns over the last 6-12 months, not isolated incidents. Consider
the board's collective behaviour, including your own.

1. Do delegation frameworks or governance documents exist but get overridden “just this once”
- and these exceptions are never discussed or challenged afterward?

2. When a boundary is breached, does the Chair correct it privately but avoid correcting it
publicly in the meeting?

3. Doyou or other directors oscillate between strategic and operational questions - some
meetings staying at altitude, others drifting operational?

4. Does the CEO still bring decisions that sit within their delegation "to be safe" or to seek board
comfort?

5. Do committees exist on paper, but does the full board routinely re-litigate their
recommendations instead of trusting their work?

6. Do executives sometimes bypass the CEO and go to individual directors - and do directors
allow it without redirecting through the CEQ?

7. Does the board look structurally mature from the outside (documents, meetings, templates)
but behave inconsistently inside?

8. Are meeting norms dependent on personalities - disciplined when certain people attend, lax
when they don’t?

9. Do you or other directors still use informal channels (calls, emails, corridor chats) to shape
decisions before meetings - though less frequently than in the past?

10. When silence occurs, does it signal confusion (directors unsure how to respond) instead of
reflection - and does the Chair sometimes probe it inconsistently (‘anyone have thoughts?')?

Interpretation note

These questions identify behavioural signals. Final maturity classification should be based on
the lowest sustained governance pattern affecting decision integrity, authority clarity, or
escalation discipline.

Scoring
If "yes" to 3 or more > Strong Level 2 patterns present

If "yes" to 5 or more > Archetypal Level 2 (the trap). Structure exists but doesn't hold - you have
documented governance without behavioural discipline.

If "yes" to 8-10 » Level 2 fragility heading for regression to Level 1. The structure you've built is at
risk of collapsing entirely.

If you answered "l don't know" to 3+ questions: You do not have visibility into how your board
operates - which itself is a signal of low governance maturity. Consider conducting a structured
board assessment.
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What defines level 3

Decision- flow profile

Authority integrity

Information
architecture

What causes regression

Key transition
indicators
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Behavioural + structural

characteristics

Role-boundary profile

Committee architecture

Failure susceptibility

How to sustain this
level

Level 3 - Diagnostic
reflection
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8.1 What defines level 3

Boundaries, decision pathways, and role discipline start to hold. Governance becomes predictable, rather
than performative.

This is the first level where structure carries weight, authority, and consequence. Boards at this level behave
predictably, govern through clarity, and have enough discipline to prevent frequent drift. The structure now
changes what happens in the meeting. Delegations are followed, boundary breaches are corrected, and
directors accept redirection without treating it as personal criticism.

At this level, enforcement is primarily driven by the Chair. The board begins to contribute to discipline
through consistent acceptance of boundary resets. If any of these conditions weaken, the board risks
regression to Level 2.

Level 3 represents highly effective governance for most Australian boards. The guidance at this level focuses
on sustaining discipline.

Level 4 is an emergent state that arises from sustained Level 3 discipline over extended periods (typically 18+
months), surviving leadership transitions without regression, and developing peer-to-peer correction as
natural practice instead of Chair-enforced discipline.

Boards should focus on maintaining Level 3 stability. Level 4 emerges when sustained discipline becomes
shared correction across the board. The transition indicators show the observable signs of that emergence.

Below is the full definition of Level 3 across various dimensions.

8.2 Behavioural + structural characteristics

Governance discipline has stabilised. Directors behave as a collective. Decision-making follows clear
pathways. The board operates coherently, with reduced personality-dependence, and boundaries hold the
majority of the time.

At this level, enforcement is primarily driven by the Chair, but the board begins to contribute to discipline
through consistent acceptance of boundary resets.
Behavioural

e Directors build on each other’s contributions
(“building on what X said”).
e Dissentis respectful and positional (“I see this

¢ Silence becomes reflective, and purposeful.
Directors pause to think before responding.
Chair protects reflective silence: 'Take your

differently because...”).

time with this - it's an important decision. e The CEO shows confidence without

Silence no longer signals disagreement or defensiveness - able to say “we got this wrong”

disengagement; it signals genuine or “we don’t know yet.”

consideration. Directors can say 'l need to sit e Directors read papers and their questions show
it.

e Directors treat governance discipline as the

with this' without pressure to respond
immediately.

e Directors stay in their lane and stay strategic
by default.

e Challenge is consistent: early, in the room,

normal way this board works.
e Governance discipline holds because structure is

defended consistently across the board.
grounded in evidence.

NorthSeat
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Question patterns and quality

Directors increasingly reference prior decisions: “How does this align with what we agreed last quarter?”
Questions probe assumptions and implications: "What happens if we're wrong about this assumption?"

Future-oriented questions: "Where does this take us in three years?"

Questions surface blind spots: "What are we not seeing?" or "What would make us reconsider?"

Directors test logic rather than demonstrate knowledge

Questions focus on "why" and "what if" rather than "how" and "what"

Directors begin building on each other’s questions when prompted by the Chair or when the issue is

complex.

Meeting tempo and time allocation

Chair actively manages tempo and protects
strategic time: "We have 30 minutes for this
decision"

Discussions are paced to match decision
significance

Operational updates are tightly contained, with
strategic items dominating agenda time
Time allocation reflects governance priorities
(strategy, risk, major decisions)

Meetings run on time because Chair enforces
boundaries

Structural

Delegation is understood and lived - not
optional.

Decision pathways are followed by default;
deviations are obvious and corrected.
Committees interrogate issues and feed the
board actual judgement, instead of summaries.
Agendas are structured around strategy, risk,
and decision-making - rather than operations.
Papers become decision-ready: framing,
options, implications, recommendation.
Information architecture is predictable,
transparent, and proportionate.

Meeting rhythms are disciplined, and time is
allocated by importance, rather than comfort.
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Under pressure

e Boundaries hold routinely during normal
operations; wobble only under acute stress
(crisis, leadership transition, major strategic
shock).

e Directors may reach into operations
occasionally but correct themselves or accept
correction.

e The Chair maintains authority - calmly resets
guardrails when drift appears.

Recovery pattern

e Fast but not automatic.

e Typically involves Chair intervention - but that
intervention is accepted and stabilising.

¢ Driftis named without drama and resolved in
the same meeting.
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8.3 Decision-flow profile

How decisions start

e Decisions start at the correct organisational level
without constant redirection.

e Decision flow stabilises because the board enforces
pathways consistently, not because executives are
unusually mature.

e Escalation follows objective criteria (risk, materiality,
strategic significance), rather than personalities,
emotions or politics.

e CEO owns integration decisions and frames them clearly
before they reach the board.

Information flow

e Papers are prepared to support governance decision-
making.

e Executives bring unvarnished facts earlier, because it is
safe to do so.

e Board receives clearer insights, less noise, and fewer
pages.

e Exceptions and risks are surfaced explicitly and tracked
transparently.

Decision pathway reality
e Formal pathways hold across the organisation.
e Decision-making becomes predictable - everyone knows
the route a decision takes.
¢ Side conversations decline, and informal influence stops
distorting decisions.
Board does not pull decisions upward unnecessarily

8.4 Role-boundary profile

Role clarity is lived and widely understood. Governance
becomes a shared discipline. Even at this level, a single
ambiguous Chair signal (hesitating to enforce a boundary)
can invite immediate testing from directors accustomed
to earlier stages.

Board

e Governs as a unified body, rather than a collection of
individuals.
Focuses on intent, risk appetite, and strategic
direction - instead of operational curiosity.
Engages in constructive, evidence-led challenge.
Behaves with governance confidence.

Chair
Moves from mediator to boundary custodian.
Uses agenda, tempo, silence, and reframing as
governance tools.
Corrects drift early and openly.
Shapes meeting dynamics with authority, not force.
Protects the CEO from operational drag.
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Bottlenecks
e Bottlenecks reduce significantly:
o cross-functional decisions
o strategic or risk-laden issues
© major capital or people decisions
e Operational decisions no longer reach the board.

Escalation behaviour
e Escalation becomes measured, proportionate, and
timely.
e Escalation avoidance declines - early surfacing
becomes normal.
e Escalation inflation also declines - confidence rises
in delegated authority.

Decision integrity

e Decisions stick.

e Directors leave the room cleanly; no cornering the
CEO afterward, no hallway re-litigation.

¢ Follow-up goes through Chair or formal channels.

e Re-litigation decreases sharply.

e Decision memory strengthens-the board
remembers and respects its own logic.

CEO
e Manages up with clarity and discipline.

Brings options, implications, and
recommendations.
Does not over-provide detail; trusts the system.
Upholds boundary discipline even when directors
drift.
Cansay "l don't know yet" or "We're still working
through this" comfortably
CEO capability reinforces structural discipline, but
the system does not rely on CEO strength; the board
and Chair uphold governance boundaries
independently of individual leadership style.

Executive team

e Presents through governance channels, instead of
direct director access.
Prepares papers that reflect judgement and
accountability, rather than self-protection.
Uses escalation appropriately and early.
Respects decision rights

Signs of healthy boundaries

e Directors no longer contact executives directly
except through Chair-approved channels.
CEO no longer anticipates microscopic detail.
Boardrooms feel strategic and forward-looking.

Management feels protected and respected.
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8.5 Authority integrity

Authority mechanism: enforced structural authority.

This is the first level where authority becomes structurally enforced.
Delegation, decision pathways, and role boundaries carry weight
because the Chair, CEO, and board enforce them consistently.

How authority works at Level 3

Delegation is treated as binding, not optional.

When a boundary breach occurs, the Chair corrects it in the room,
rather than privately.

CEO authority strengthens because the board respects it publicly
and behaviourally.

Directors stop directing staff. When an issue is operational, they
redirect it to management without prompting.

Committee Chairs hold authority over their domains - the board
trusts their work.

Decision pathways push decisions downward unless thresholds are
met.

'Just this once' exceptions disappear - boundaries are defended
consistently.

Why the mechanism holds

Enforcement is visible, consistent, and non-negotiable.

Structural authority overrides informal influence.

Chair-CEO alignment becomes a stable authority spine.
Consequences exist for bypassing structure (behavioural, relational,
or procedural) - boundaries are defended, not negotiated. Breaches
are corrected immediately, making enforcement the new norm.

Observable authority markers (enforced structural authority )

What you'll see

When a director contacts an executive directly, the CEO redirects:
"Please route that through me" - and the Chair reinforces publicly
When a decision arrives that sits within CEO delegation, Chair says:
"That's within your authority - what's your decision?" rather than
allowing board discussion

When a director tries to override a committee recommendation,
other directors push back: "The committee examined this
thoroughly"

When delegation is unclear, Chair clarifies authority publicly in the
meeting instead of allowing ambiguity to persist

Directors reference the delegation framework at the time: "Under
our delegation, this is a management decision"

CEO exercises authority confidently without seeking unnecessary
board approval

Committee Chairs defend their domain: "This was thoroughly tested
in committee - we're confident in the recommendation™

When boundaries are repeatedly breached, consequences follow-
Chair has private conversation with director, or in extreme cases,
director capability is questioned

Authority breach pattern: Breaches are rare and corrected immediately
when they occur. Authority is protected by the Chair, CEO, and other
directors together.
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8.6 Committee architecture

Committee mechanism: committees now
perform governance work. They interrogate
issues, test judgement, challenge assumptions,
and materially improve the quality of decisions
before they reach the board.

How committees operate at Level 3

e Committee Chairs take active ownership of
their domains and drive substantive work.
Committees interrogate papers - testing
analysis, assumptions, risks, and logic.
Recommendations are meaningful; full
board rarely overrides without clear cause.
Committee agendas focus on risk,
implications, and decisions - instead of
updates.
Executives engage openly, receiving
challenge and improving
recommendations.
Committee work reduces board workload
and raises strategic altitude.

Why the mechanism works

e Committees possess authority within their
scope - recognised by board and
management.

Committee Chairs have capability and
confidence to push back.

Committee Chairs return weak papers for
rework to protect board time and decision
quality.

Executives recognise that committee
scrutiny improves outcomes and decision
quality.

At this level, committees do governance work.
They test papers, strengthen
recommendations, and reduce rework by the
full board.




8.7 Information architecture

Information mechanism: Decision-ready information (standardised, predictable, fit-for-purpose).

Information now enables judgement. Papers are structured to support decisions, risk clarity, and strategic
discussion, with reduced emphasis on defensive justification.

How information flows at Level 3

e Templates are consistent, enforced, and
aligned to decision architecture.

¢ Information arrives early enough (typically 7
calendar days) for genuine pre-read and
consideration.

e Papers contain standardised decision structure.

¢ Analysis is forward-looking and consequence-
focused.

e Committee work significantly improves
information before it reaches the board.

e The board receives honest, unembellished
information without gamesmanship.

8.8 Failure susceptibility

Why the mechanism works

e Executives bring unvarnished facts earlier
because the system is safe. Information is
honest, though it is still standardised rather
than adaptive.

¢ Information quality is actively enforced by CEO,
CFO, COO0, and CoSec - weak papers are sent
back for rework, instead of supplemented at
the table.

e Executives understand the altitude, purpose,
and expectations of the board.

e Templates are used to improve clarity and
surface issues.

¢ Information supports decision flow - rather
than personal comfort.

This is when board information starts shaping
decision quality.

Level 3 boards are stable - but still vulnerable to structural and behavioural shocks. The board still depends

on Chair enforcement to protect boundaries.

It is stable day-to-day but not crisis-proof. Boundaries that hold under normal pressure can wobble when
acute stress tests the system - though recovery is typically faster than at lower levels.

Major vulnerabilities include:

Crisis regression
Under crisis, Level 3 boards can slip back to Level 2:
e operational absorption
e perfectionism in paper volume
e mixed role signals
e CEO over-accommodation

Regulatory complacency
Board believes it has “arrived” because:
e auditors give good reports
e regulators show no concern
e committee structure looks strong
e papers look high quality

This can stall or freeze maturity progression.
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Over-reliance on Chair or CEO
If:

e Chair changes, or

e CEO changes
...governance discipline can collapse quickly
because the structure is enforced but still anchored
in individuals.

Legacy director influence - A single long-tenure
director resisting new norms can pull the board
down the curve.

Inconsistent enforcement - If the Chair relaxes
boundary management even briefly, Level 2
behaviours re-emerge.
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8.9 What causes regression

Boards slide from Level 3 back to Level 2 when any of these patterns emerge. Regression happens faster
than progression; vigilance is essential.

1. Chair enforcement weakens

e Chair avoids confrontation or tolerates "just
this once" exceptions

e Boundary breaches go uncorrected or are
addressed only privately

e Directors re-enter operational space without

redirection
¢ Enforcement becomes inconsistent; firm some 2. Leadership transitions destabilise authority
days, permissive others
e Chair fatigues from constant correction and New CEO over-accommodates (seeks approval
stops intervening for delegated decisions) or under-escalates
(withholds emerging risks)
Why this causes regression: Structure without New Chair lacks boundary instincts and
enforcement reverts to Level 2 paper governance. defaults to relationship management over
Authority becomes personality-dependent again. structural enforcement

Long-tenure or founder directors reassert
informal influence that overrides formal
authority

Executives test boundaries with new
leadership, and breaches aren't corrected
Transition period creates authority vacuum
that informal power fills

3. Crisis induces operational panic

Why this causes regression: Level 3 depends on
Chair-CEO alignment and consistent enforcement.
New leaders must rebuild these quickly or the
system collapses.

e Board drops altitude and dives into operational
detail

e Chair allows reactive, detailed discussion to
dominate meetings

e CEO withdraws or withholds emerging risks for
fear of board reaction

¢ Decision pathways are bypassed in the name of
urgency

e "Normal governance" is suspended and never
fully reinstated

Why this causes regression: Crisis exposes whether
governance discipline is structural or merely
habitual. Under severe pressure, boards revert to
their actual maturity level - not their documented
one.

NorthSeat 47



4. Committee performance weakens

e Committee Chairs stop interrogating papers
and revert to "noting" information

e Committees become information-sharing
forums rather than judgment engines

e Full board begins re-litigating committee work,
signalling lack of trust

e Committee recommendations lose analytical
depth and credibility

e Workload becomes uneven-some committees
overloaded, others dormant

Why this causes regression: When committees fail,
workload floods back to the full board. The board
becomes operationally absorbed trying to
compensate, losing strategic altitude.

6. Success breeds complacency

e Strongorganisational performance reduces
governance vigilance

e Small boundary breaches are tolerated because
"things are going well"

¢ Directors assume mature governance is now
self-sustaining

e Chair reduces enforcement effort: "We don't
need to be so strict anymore"

e Behavioural drift goes uncorrected until it
becomes normalised

Why this causes regression: Level 3 typically
involves active maintenance. Success can create
the illusion that governance will hold automatically
-itwon't.
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5. Information quality degrades

e Papersincrease in volume but decrease in
clarity and decision-readiness

e Executives revert to curated reporting that
protects management and weakens board
insight

e Pre-read discipline breaks down-papers arrive
late or not at all

e CEO and Company Secretary stop enforcing
quality standards

e Board receives operational updates in place of
governance-level analysis

Why this causes regression: Poor information forces
directors to dig into detail to understand what's
happening. Operational questioning returns,
boundary discipline erodes.
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7. Regulatory or compliance pressure
overwhelms governance focus

Board agenda becomes dominated by audit,
regulatory, or compliance requirements
Governance health discussions are crowded
out by "must do" items

"Ticking boxes" replaces genuine governance
discipline

Strategic discussions are deferred repeatedly
for compliance matters

Board confuses regulatory adequacy with
governance maturity

Why this causes regression: Boards hit the
"compliance ceiling" and stop progressing-or
actively regress as governance becomes
performative; substance declines.

Critical point about Level 3 regression

8. Informal power re-emerges

Long-tenure directors begin operating outside
formal structures again

Pre-meetings or side conversations start
shaping decisions before formal discussion
Executives cultivate individual director
relationships to influence outcomes

Chair-CEO alignment weakens and mixed
signals return

Decisions are negotiated informally outside the
formal governance process

Small director alliances reappear, coordinating
questions, influencing agenda tempo, or
shaping pre-meeting sentiment - pulling the
room toward old norms

Why this causes regression: Informal power
overriding structure is the defining characteristic of
Level 2. When it returns, the board has regressed
regardless of how good the documentation looks.

Boards can revert to Level 2 within months when enforcement weakens. The structures remain (delegations,
committees, papers) but directors stop treating them as binding. This creates an illusion of maturity: the
board looks Level 3 on paper but operates at Level 2 behaviourally.
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8.10 How to sustain this level

Maintaining Level 3 typically involves active, consistent discipline from both Chair and CEO. The mechanisms
that stabilised governance at this level will erode quickly without conscious maintenance.

Boards that reach Level 4 exhibit governance humility - the belief that discipline can erode at any time unless

actively maintained.

Chair actions that support this level

1. Enforce boundaries visibly and consistently

e Correct operational drift in the room, rather
than privately afterward

e Redirect directors who reach into management
detail

e Defend delegation without hesitation: "That
sits with the CEO under our delegation
framework"

e Enforcement becomes routine and matter-of-
fact, rather than exceptional or emotionally
charged

2. Maintain decision-flow discipline

e Push decisions back to the appropriate level
when improperly escalated

¢ Challenge items that arrive without proper
framing or committee work

¢ Reinforce objective escalation criteria (risk,
materiality, strategic significance)

e Protect the board from becoming a second
management team

3. Protect and maintain board altitude

¢ Protect the agenda from operational
absorption - reshuffle when needed to maintain
altitude

e Redirect operational deep dives to committees
or management

e Ensure strategy, risk and forward-looking items
dominate the agenda

¢ Reinforce that board time is reserved for
governance-level work
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4. Hold committees accountable for judgement

work

Ensure Committee Chairs interrogate the work;
noting alone is insufficient

Prevent committees from slipping into
procedural reviews or information-sharing
Maintain clear division of labour: committees
do in-depth work, board makes strategic
decisions

Send weak committee recommendations back
for further analysis

5. Protect information quality

Enforce paper standards and pre-read
discipline

Work with CEO and Company Secretary to
tighten clarity and reduce volume

Intervene early when papers become shaped to
avoid challenge, bloated, or unclear

Ensure papers enable decisions, instead of just
reporting activity

6. Strengthen the Chair-CEO partnership

Regular governance health check-ins (quarterly
minimum): "Are boundaries holding? Where's
the friction? What's drifting?"

Alignment on director behaviour and boundary
enforcement

United signalling to executives and the board
Address governance concerns early, before
they become patterns

50



Director behaviours at this level

At Level 3, directors stop being passive participants in governance and
start behaving as disciplined users of the system - even if they’re not yet
peer-correcting each other consistently.

1. Stay at governance altitude

e Ask “why / what if / what are the
implications?” questions, not operational
“how does this work?” questions

e Test assumptions, risks, and implications.
Avoid line-by-line operational interrogation

e Redirect themselves when they slip: “That’s
getting into management - what’s the
governance question here?”

3. Stop re-litigating decisions outside the
room

e Raise concerns in the meeting, not in corridor
conversations afterwards

e Accept collective decisions once made, unless
new material information emerges

¢ Use formal channels if a decision needs to be
revisited

¢ Ifyou disagree with a decision after the
meeting, bring it back to the full board - don't
lobby the Chair or CEO privately to change it

5. Reinforce Chair and CEO governance
signals

e Back the Chair when they redirect operational
drift

e Support the CEO when they exercise
delegated authority appropriately

e Model acceptance of enforcement so
discipline becomes normal, rather than
confrontational. When the Chair or CEO
enforces a boundary, don't undermine it
afterward - even in private conversations with
other directors.

NorthSeat

2. Respect delegation and pathways

e Avoid asking for decisions the CEO is already
delegated to make

® Route requests through the Chair or CEO, rather
than directly to executives

e Accept when the Chair says “That sits with
management under our delegation”

4. Support committee judgment

e Treat committee recommendations as
substantive judgment work and protect them
from casual re-opening

e Only challenge committee conclusions when
there is clearly missing information or logic

¢ Avoid re-doing committee work at the full
board table

6. Begin noticing drift - even if you don't yet
correct it

¢ Notice when you or other directors slip into
operational detail

e Recognise when decisions bypass proper
pathways

e Observe when committee work is being
casually overridden

¢ Build awareness of governance patterns, even
before actively correcting them



Committee Chair practices at this level

At Level 3, committees function as judgment engines - interrogating issues and materially
improving board decisions. Committee Chairs maintain this standard through consistent
enforcement of paper quality, interrogation discipline, and strategic focus.

1. Enforce paper quality standards
consistently

e Reject papers that lack decision framing,
options analysis, or clear recommendations

e Don't allow 'for noting' papers unless they
carry information the board needs

e Work with CEO and Company Secretary to
maintain committee paper standards

e Send weak papers back - don't try to fix them
in the meeting

3. Protect committee altitude

e Redirect operational drift: "That's
management detail - what's the governance
question?"

e Ensure agendas focus on risk, decisions, and
emerging themes (not compliance updates)

e Prevent committee work from drifting into
rubber-stamping or procedural reviews

e Keep strategic and risk items at the top of
agendas (don't let compliance crowd them
out)

5. Monitor committee effectiveness

e Periodically ask: "Is our work improving board
decisions or just adding meetings?"

e Assess whether the committee operates at the

right altitude
e Surface when committee scope needs
adjustment based on risk or strategy changes
e Report governance process gaps to the board,
alongside content outcomes
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2. Maintain interrogation discipline

e Test assumptions: "What would need to be

true for this recommendation to be wrong?"
Probe risks: "What's the downside case? What
are we not seeing?"

Challenge analysis: "How did you arrive at this
conclusion? What alternatives were
considered?"

Keep the discussion at governance altitude -
judgment, rather than operational mechanics

4. Build committee authority with the full
board

Present committee recommendations with
confidence: "The committee is confident in
this recommendation”

Defend committee work when board
attempts casual re-litigation

Surface when board overrides lack clear
rationale: "What has the board seen that the
committee missed?"

Partner with Board Chair to maintain
committee division of labour

6. Why this sustains Level 3

e Committees continue to test matters properly

and avoid slipping back into passive noting
Committee Chairs enforce judgement
discipline consistently, even across
leadership transitions

Board continues to trust committee analysis
and recommendations (because standards
hold)

Committee altitude stays strategic (doesn't
drift operational)
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CEO practices at this level

1. Maintain escalation discipline

Bring judgement calls to the board early and

clearly framed

Resist over-escalating (seeking approval for

delegated decisions)

Resist under-escalating (withholding emerging

risks until they're critical)

Ensure management does not use committees

for reassurance or pre-approval - committees 2. Enforce paper qua[ity downward

are for scrutiny and improvement, instead of

validation ¢ Set clear expectations for governance-ready

Use the delegation of authority as a guide that papers (decision frame, options, risks,

clarifies authority, accountability, and recommendation)

escalation. e Send weak papers back to executives for
rework - don't compensate at the table

e Work with Company Secretary to maintain
standards

® Model clear communication in your own board

3. Protect executives from director overreach submissions

e Route director requests through proper
channels

e Coach executives on appropriate board
engagement

e Address side-door director contact immediately
and respectfully

¢ Reinforce that the CEOQ is the board-executive
interface e Make it clear to executives that delegated
authority is binding and expected to be used

¢ Support management decisions that fall within
delegation

¢ Surface delegation confusion or boundary
ambiguity to the Chair

e Model confident exercise of CEO authority

4, Reinforce delegation boundaries downward

5. Partner with the Chair on governance
health

Raise governance concerns early through
deliberate escalation
Provide early warning when directors drift or

committees weaken

Seek Chair guidance when authority signals are
unclear

Maintain regular private dialogue on
governance discipline
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Warning signs that level 3 is slipping

If you notice these patterns, governance is regressing Papers increasing in length but decreasing in clarity

CEO seeking approval for decisions within their
delegation

Operational items dominating board agendas
Decision memory weakening (re-litigation of past

toward Level 2:

e Directors begin revisiting decisions made in previous
meetings (“decision memory decay”)
Directors starting to contact executives directly again

"Just this once" exceptions becoming frequent deci‘sions) .
Committee recommendations being routinely Chair correcting the same boundary breaches
overridden repeatedly

When these appear: Act immediately. Reset boundaries publicly. Reinforce enforcement. Return to discipline.

8.11 Key transition indicator(s) - Level 3 > Level 4

The board consciously reviews its own governance behaviour, and makes changes to
how it governs, rather than what it decides.

Observable signals System changes that typically emerge

The board conducts a governance behaviour
review examining how it operated (not a skills
matrix or satisfaction survey)

Committee Chairs report on governance
effectiveness: "We slipped into operational
mode twice this quarter - here's how we
corrected"

The Chair names behavioural patterns openly:
"We drifted operational last quarter - let's reset
our altitude"

A director corrects another director peer-to-
peer: "Let's stay at this level", without Chair
prompting, and it's received without
defensiveness

Post-crisis retrospectives examine governance
performance alongside operational response:
"How did our decision-making hold up?"
Executive team brings governance failures
forward without fear: "We escalated this poorly
- here's what we learned"

Characteristic markers

Directors consistently correct each other's drift-
peer-to-peer accountability becomes normal
Directors hold each other to behavioural
standards without Chair prompting

CEO elevates judgment calls proactively and
transparently

Committees self-assess and adjust their own
processes: "Our agenda has become too
operational-we're refocusing"

The board refines its decision architecture
based on experience: "This delegation
ambiguity caused confusion - let's clarify"
Information architecture evolves through
explicit feedback: "These papers are too long -
we need half the detail"

Governance conversations become routine:
"What did we learn from how we operated this
quarter?"

Drift is spotted and corrected early; often by
directors before the Chair needs to intervene

Peer-to-peer correction becomes normal and accepted. When directors correct each other's governance
behaviour, alongside Chair-led correction, and those corrections are received constructively rather than
defensively, the board has crossed into self-correcting governance. The system maintains its own discipline
without depending on Chair or CEO enforcement.

Why Boards experience this as a qualitative shift

This is the evolution from enforced discipline to maintained discipline. Level 3 depends on Chair and CEO actively
enforcing boundaries; Level 4 distributes that responsibility across the entire board. At Level 4, boundaries hold
because the whole room defends them. When a director reaches into operations, another director pulls them
back. When a CEO brings something that sits within their delegation, a director will say "that's your call." Drift gets
named in the meeting, by whoever sees it first, without it being a moment of confrontation.
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Answer based on patterns over the last 6-12 months, not isolated incidents. Consider the
board's collective behaviour, including your own. Level 3 is distinguished by discipline that
remains visible during contested decisions, crisis moments, and inconvenient enforcement.

1. When a boundary breach occurs in a meeting, does the Chair correct it publicly (in the meeting) - and
the room accepts the correction without defensiveness?

2. When you or other directors contact an executive directly, does the CEO redirect it ("please route this
through me") - and does the Chair reinforce this boundary at the meeting?

3. Do decisions “stick” - meaning directors do not try to revisit or re-litigate them after the meeting
through follow-up conversations?

4. Do committees deliver judgment-ready outputs, and does the full board trust those outputs without
routinely re-debating committee conclusions or asking committees to 're-examine' decisions?

5. When operational information is presented, do directors avoid operational problem-solving and
restrict themselves to governance questions (risk, assumptions, logic, implications)?

6. Do board papers consistently arrive on time, follow a standard structure, and contain judgment (not
defensive detail), and are weak papers sent back for rework instead of supplemented at the table?

7. When delegation is unclear, does the Chair clarify publicly in the meeting (“this sits with the CEO -
what's your decision?”)?

8. Do you and other directors build on each other's questions ("Building on that point...") and avoid
isolated operational enquiry?

9. Does silence in board meetings signal reflection rather than confusion or fear - and does the Chair
actively protect reflective silence ("take your time with this")?

10. When crisis or pressure hits, does the board maintain discipline (avoid operational panic) and
continue using decision pathways properly?

Interpretation note
These questions identify behavioural signals. Final maturity classification should be based on the lowest
sustained governance pattern affecting decision integrity, authority clarity, or escalation discipline.

Scoring
Yes to 0-2 > Still Level 2; Structure is aspirational. No behavioural crossing has occurred.

Yes to 3-4 > High Level 2 (trying to be Level 3); Some enforcement moments, but not enough to stabilise
the system.

Yes to 5-7 - Level 3 (early); Enforcement is consistent, but it is anchored in the Chair and CEO rather
than held by the board. Discipline holds in normal conditions and has not yet been tested by crisis or
leadership transition.

Yes to 8-10 » Clean Level 3 (strong); Consistent enforcement. Discipline remains visible during contested
decisions, crisis moments, and inconvenient enforcement.

Important note

If you answered "no" to Q10: The Board is high Level 2 with Level 3 documentation -The documents
exist, and boundary discipline weakens during contested decisions, escalation, or crisis. This is the
clearest sign your Board hasn't crossed into Level 3.

If you answered "l don't know" to 3+ questions: The Board does not have visibility into how the board
operates - which itself signals governance immaturity. Consider conducting a structured board
assessment.

NorthSeat 55



What defines level 4

Decision- flow profile

Authority integrity

Information
architecture

What causes regression

Level 4 - Diagnostic
reflection
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9.1 What defines level 4

Governance discipline is held by the whole board.
The board governs through judgement, keeps
discussion at the right altitude, catches drift
early, and maintains discipline through conflict
and complexity.

Level 4 exists when governance correction is
distributed across the board. Directors,
committee Chairs, the CEO and executives all
protect decision discipline and role boundaries as
part of ordinary board practice. Drift is corrected
by whoever sees it first. A director redirects an
operational question. A committee Chair sends
back a weak paper. The CEO names an escalation
issue before it becomes a board habit. The Chair
still leads the board, and correction now sits
across the group.

This state requires a stable Level 3 foundation:
clear delegation, disciplined decision pathways,
effective committees and reliable information. Its
distinguishing feature is shared correction across
the governance system.

9.2 Behavioural + structural characteristics

If this is the first time you've considered whether your
board operates at Level 4 - you're not at Level 4. Level 4
boards actively maintain their governance capability;
they don't discover it through external assessment.

Most boards operate effectively at Level 3. Level 4 is not
superior in principle - it's appropriate for boards facing
sustained complexity, regulatory intensity, or strategic
volatility where adaptive self-correction provides
material advantage.

Level 4 is behaviourally self-correcting but structurally
dependent on collective capability. The board
maintains discipline through peer accountability
instead of Chair enforcement. This distributed
maintenance requires governance-literate directors,
psychological safety, and conscious practice. When
leadership transitions disrupt these conditions
(particularly Chair or CEO changes), Level 4 can regress
quickly despite its self-correcting mechanisms. The
system is adaptive and requires ongoing attention.

Below is the full definition of Level 4 across various
dimensions.

Boundaries hold because the board practises correction in real time. Directors redirect operational drift,
committee Chairs protect paper quality, and the CEO uses escalation pathways without needing Chair
permission each time. Drift is caught early - often peer-to-peer - and corrected without drama.

At this level, discipline is sustained by the board collectively. The Chair supports the system, but the system

does not rely on the Chair.

CEO behaviour aligns with a system that holds itself. The system does not depend on a particular CEQO’s

competence or confidence.

Behavioural

¢ Silence is reflective and productive. Directors
use silence to integrate complex information:
'I'm thinking through the implications - give me
a moment.' Chair protects silence naturally
without needing to explain it. The board is
comfortable with extended silence during
critical decisions. Silence is valued as part of

collective deliberation, recognised as necessary

for high-quality judgement.

e Directors challenge constructively, without ego.

e Directors reference and extend each other’s
contributions - genuine collective intelligence.
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e Dissentis expected and valued (“I see this
differently because...”).

e The CEO participates as a strategic partner,
instead of a subordinate or performer.

e The Chair’s authority is steady and rarely
contested.

e Behavioural norms regulate the tone, with
limited reliance on positional authority. The
Chair supports a discipline the board already
practises.

e Directors’ self-correct behaviours when they
drift into operational detail.

e Post-meeting behaviour is clean - no
triangulation, no re-litigation.

e The board holds a shared memory - decisions
don’t evaporate between meetings. 57



Question patterns and quality

Questions test the board’s own contribution to risk, drift, or blind spots (“Are we asking the right questions?”
or “Where might our own bias be showing?”).

Questions integrate multiple perspectives: "Building on what X asked about risk appetite..."

Questions test collective logic: "If we accept Y's point about timing, what does that mean for our capital

allocation?"

Directors probe second-order implications: "If this succeeds, what new risks emerge?"

Questions challenge the board's own assumptions alongside management's recommendations

Questions are curious, instead of performative or defensive

Directors consistently build on and extend each other's enquiry.

Meeting tempo and time allocation

Tempo is self-regulated; directors maintain
altitude and stay within time without Chair
intervention

Directors self-manage time: "We're going too
deep in the weeds here, let's refocus"

Chair uses tempo strategically; slows down for
critical judgment calls, accelerates routine
items

Strategic time is protected through shared
discipline across the board

Board adjusts pace based on decision
complexity and risk, rather than comfort

Structural

Delegation is binding and periodically tested
using decision pathways.

Committees are engines of judgement, instead
of information pass-throughs.

Agendas focus on strategy, risk, appetite, and
decision architecture.

Paper quality is uniformly high: concise,
decision-framing, and forward-looking.
Governance rhythms include deliberate reviews
of the boards governance behaviour, decision
quality and pathway integrity.

Governance is treated as a capability that
requires ongoing maintenance

Governance conversations are normalised:
"How are we operating? What's drifting?"
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Under pressure

This is where Level 4 becomes obvious.
Under stress:

e Boundaries are actively reinforced

e Transparency increases

e The room remains calm, focused, and
deliberate

e The board maintains strategic altitude

e The CEO escalates early

e The Chair acts decisively with minimal
intervention

e Stability is sustained through collective habit

Recovery pattern

¢ Driftis named immediately and corrected in
the meeting.

¢ No defensiveness.

¢ No offline repair conversations.

58



9.3 Decision-flow profile Bottlenecks
Minimal, because:

Decision flow is clear, early, proportionate, and self- ¢ Decisions are made at the lowest competent level.
monitoring. The system knows when to escalate, when e The CEO doesn’t hoard decisions.

to delegate, and when to slow down. Delegation e Management trusts the boundary.

breaches are spotted and addressed by directors, e The board does not drag decisions upward
instead of just the Chair or CEO. unnecessarily.

¢ When bottlenecks appear (new strategy, crisis, new

How decisions start CEO), they are identified and resolved explicitly.
e Decisions begin with ownership, clarity, and context.
e Executives do not escalate prematurely - nor do they Escalation behaviour
delay. e Escalation is proportionate to risk and aligned to
e CEO consistently filters based on risk appetite, appetite.
materiality, and role clarity. e Upward escalation is early, contextual, and unfiltered.
e Downward delegation isimmediate and trusted.
Information flow e There s no escalation inflation or avoidance.
¢ Information is unvarnished and timely.
e Executives surface issues early as a matter of Decision integrity
governance discipline. e Decisions rarely need revisiting.
e Papers are succinct, analysis-rich, and always paired e Post-meeting behaviour is clean-no triangulation, no
with recommended decisions. re-opening issues through back-channels.
e The board never receives surprise disclosures except e Directors are comfortable leaving unresolved issues
in true emergencies. until the next formal meeting.

e Decisions are revisited only when materially new
information emerges, rather than due to weaknesses in
process or discipline.

Decision memory is strong and collective.

Decision pathway reality
e Delegations act as rails - and deviations are
immediately visible. o
e Board caninstantly diagnose where a decision
should have started or escalated.
Pathways evolve as lessons emerge - they are
maintained like infrastructure.

CEO
Uses the board to test judgement, not to gain protection.
Candid, testing, integrative -"Here's what we're thinking,
what am | missing?"
9.4 Role-boundary profile Escalates with clarity and owns decisions without seeking
reassurance.
Role clarity is instinctive. Everyone knows their lane - Speaks candidly about failures, blind spots, and external
and stays in it without effort. risks.
Reinforces boundary discipline downward through the

Board organisation.

e Governs through intent, risk, scenario thinking,
and long-range implications. Executive team

* Does not chase detail; instead tests logic and e Routes all board interaction through the CEO without
consequences. being told

* Engages responsibly during difficult decisions and e Surfaces emerging risks and weak signals early and

preserves management authority. unfiltered, because transparency is rewarded.
e Redirects direct director approaches themselves: "I'll
take that through the CEO.

Chair

e Sets meeting discipline with brief, clear
interventions: “That sits with the CEO,” “Let’s Signs of boundary mastery
return to the governance question,” or “We need e Directors catch themselves early: “I’m getting into
more time on the risk here.” operations. The governance question is...”
Uses minimal intervention; subtle prompts are CEO never brings operational detail unless strategically
enough. relevant.
Names behavioural patterns without friction Executives understand what the board needs - and what
(“let’s stay at this altitude”). it doesn’t.
Protects boundary discipline without appearing Meetings stay at governance altitude because directors
controlling. correct operational drift before it dominates the
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9.5 Authority integrity

Authority mechanism: self-reinforcing authority
(peer-regulated, behaviourally sustained).

At this level, authority is mutually reinforced by the
board and executive team.

Governance discipline is upheld through shared
norms, peer correction, and collective
responsibility rather than reliance on the Chair
alone.

How authority works at Level 4

¢ Delegation is reinforced peer-to-peer (“let’s
stay at the governance level”).

e Directors self-correct when drifting into
management detail because behavioural
standards are explicit and shared.

e The CEO uses the board as a forum to test
judgement on complex issues.

e The Chair’s light-touch interventions are
respected instantly because the system
expects them.

e Executive team never bypasses the CEO
because norms prohibit it.

e Committee Chairs act as governance leaders -
they steer authority within their domains.

e Governance health is a standing agenda item
in private Chair-CEO dialogue

e Chairand CEO surface governance concerns to
each other proactively

e Authority boundaries are clear but flexible -
adjusted through conversation, rather than
conflict.
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Why the mechanism holds

e Authority is exercised collectively in line with
defined roles and discipline.

e Cultural expectations protect role boundaries
even when tested.

e Peer accountability reinforces correct behaviour
faster than formal intervention.

e The Chair-CEO relationship is a trust anchor,
but not the only anchor.

e Governance drift is corrected through shared
system discipline

Authority is protected by the board as a whole.
Directors, the Chair, the CEO and committee Chairs
all act when boundaries are crossed. But it remains
behaviourally sustained, not structurally
permanent. Leadership transitions can destabilise it
quickly.

Observable authority markers (self-reinforcing
authority)

What you'll see

e Directors self-correct before breaching: "I
should route this through you, CEO"
(unprompted)

e When a new director breaches a boundary,
another director redirects peer-to-peer: "We
handle those through the CEO"

e CEO uses the board for judgment, rather than
approval: "Here's my decision and the trade-
offs | considered - what am | missing?"

e Delegation framework evolves based on
decisions: 'This decision exposed an ambiguity,
let's clarify the delegation’

e Authority questions are resolved through
dialogue: "Where should this decision sit?"
becomes a normal conversation

e Committee Chairs report on governance
effectiveness: "We slipped into operational
mode twice this quarter - we've corrected"

e The board notices and corrects its own drift:
"We're getting too deep - CEO, what's the
governance question?"

Authority breach pattern: Breaches are caught by
the system before they become patterns. When
they occur, they are treated as learning events and
reviewed constructively. Authority maintenance
becomes collective responsibility.
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9.6 Committee architecture

Committee mechanism: Committees as governance health monitors (adaptive, self-correcting units)

At the highest maturity level, committees scrutinise their domains while also monitoring and improving their
own governance performance. Committees function as adaptive governance nodes.

Committee authority is upheld by shared board norms, rather than the personal authority.

How committees operate at Level 4

Committees regularly review their own

performance and governance discipline - asking:
'Are we seeing the right issues at the right time? Is

our work improving board decisions? Are we
operating at the right altitude?

Committee Chairs evaluate whether committee
work is improving decision flow and quality.
Committees assess whether papers, escalation,
and delegation are functioning as intended.
Committees refine their focus based on
organisational risk, strategy, and emerging
themes.

The full board relies on committees for
governance insight as well as content.

Committees maintain clarity about their altitude -

no operational absorption.

9.7 Information architecture

Why the mechanism holds

e Committee authority is reinforced by board
culture and peer expectations.

e Committee Chairs demonstrate strong
governance literacy and behavioural
discipline.

e Lessons from crises and decision failures are
incorporated into committee rhythms.

e Governance becomes adaptive: committees
update their own processes based on
feedback.

At Level 4, committees do two jobs at once. They
interrogate the work in front of them, and they
monitor whether their own process is still serving
the board.

Information mechanism: Adaptive information (concise, evolving, optimised through feedback loops).

Information becomes adaptive - evolving based on board preferences, decision needs, and lessons from
previous meetings. The system optimises itself for clarity, speed, and strategic altitude. Adaptivity reduces
information volume by sharpening what is elevated, what is removed, and what directly improves
judgement.

How information flows at Level 4

Papers are concise and judgement-rich -
executives know exactly what the board needs.
Information is proactively shaped: emerging
risks, weak signals, and judgement calls are
surfaced early.

Committees and board provide feedback that
materially changes how information is
produced.

Information architecture evolves continuously
(e.g., shorter packs, clearer frames, better risk
signposting).

Papers highlight what has changed, what is
uncertain, and where judgement is required.
Bad news arrives early and unfiltered,
supported by board response norms that
reward transparency.
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Why the mechanism holds

e High trust reduces the need for volume - quality
replaces quantity.

e Executives present analysis and reasoning that
supports board judgement.

e The board’s preferences and decision habits are built
into paper design.

e Governance efficiency improves over time as discipline
stabilises and unnecessary complexity is removed

¢ Information flows support self-correction - they reveal
drift early.

Board papers improve through use. Weak sections are
removed, recurring gaps are corrected, and executives
adjust the pack based on what helped the board make
better decisions.
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9.8 Failure susceptibility

At Level 4, governance discipline is collectively maintained through shared norms and peer correction.

Its strength derives from behavioural discipline. The system performs through consistently disciplined

behaviour exercised by participants.

Level 4 depends on shared behavioural discipline. A change in Chair, CEO, committee leadership or director

mix can weaken that discipline quickly.

Below are the latent fragilities that make Level 4 susceptible to regression even before any explicit trigger

appears.

1. Dependence on distributed discipline

At Level 4, governance discipline is not Chair-
enforced - it is collectively maintained.

This means:
e The board depends on every director
upholding boundaries
e Asingle director slipping into old habits
weakens the group
e Peer-to-peer correction functions as the
primary stabilising mechanism

If distributed discipline weakens, there is no
structural safety net.

3. Success-driven complacency

Performance excellence creates a psychological
trap:
e Good results obscure behavioural erosion
e Strategic discussions shorten
e Riskis under-tested
e “Ifresults are good, governance must be
good” becomes subconscious logic

Success makes Level 4 feel stable - when in reality
it makes it ripe for drift.
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2. Leadership continuity risk

Level 4 relies on:
e A Chair with high governance literacy
e ACEO confident, transparent, and escalation-
disciplined
e Committee Chairs who understand judgment
work
e Directors who understand governance altitude

If any of these change, behavioural continuity is
immediately at risk. This reflects inherent fragility
within the system.

4, Cultural drift and habit reversion

Level 4 replaces old habits with disciplined
behavioural norms.

But under low pressure and high familiarity,
directors naturally drift back to:

e Old conversational patterns

e Long-standing alliances

e Silence replaces correction when behavioural

discipline weakens
® Pre-meetings and side-channels
e Operational comfort zones

Nothing dramatic has happened - yet behavioural
hygiene is weakening.
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5. Perception of invincibility

After a period of high performance, boards may
begin to believe:

e “Our governance is self-sustaining.”

e “We’re past those issues now.”

e “Wedon’t need to be as vigilant.”

This belief reduces behavioural vigilance long
before any observable drift.

Latent symptoms:
e Minor boundary drift tolerated
e Chair steps back too far
e CEO over-trusts the board’s stability
e Committees accept weaker papers than they
once would

The board remains stable, while conditions that
enable regression are beginning to form.

6. Information architecture fragility

Level 4 information flow is adaptive, concise, and
unfiltered.

This operates as a behavioural norm embedded in
practice.

Fragility indicators include:
¢ Volume creep (papers slowly getting longer)
e Lessdisciplined pre-read timing
e Executives reverting to protective reporting
Reduced feedback loops
Increasing detail to regain “safety”

This represents early erosion and functions as a
warning signal.

Understanding susceptibility vs triggers

7. Psychological safety sensitivity
Level 4 depends heavily on psychological safety.

One mishandled moment can destabilise:
e Adirector responding harshly
A CEO feeling exposed
A Chair letting conflict slide
An executive punished for early escalation

This erodes transparency long before anyone
labels it as “drift.”

8. Australian cultural exposure

Level 4 depends on peer-to-peer correction - the
exact behaviour tall poppy culture punishes.

A director who corrects a peer risks being read as a
self-appointed enforcer, and the social cost rises
when the person being corrected is senior, long-
tenured or a founder.

This makes Level 4 rarer in Australian boardrooms
than the behavioural requirements alone suggest.

Boards pursuing it need peer correction
established as an explicit, agreed norm - named in
the room and protected by the Chair - so that
correction reads as board discipline, not status-
seeking.

The vulnerabilities described above create conditions in which regression becomes
more likely, without causing it directly. A board can have latent fragilities for months

without regressing if no trigger activates them.

Section 9.9 describes the specific triggers that convert latent vulnerability into actual
regression. Understanding both is essential: 9.8 helps boards prevent regression
through early intervention; 9.9 helps boards diagnose why regression occurred and

what to rebuild.

NorthSeat
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9.9 What causes regression

Level 4 regression follows two distinct pathways depending on trigger severity. Although the system is
behaviourally self-correcting, it is still structurally dependent on collective capability: governance-literate
directors, psychological safety, and conscious practice. When these conditions weaken, the board’s ability to
self-correct erodes quickly.

Minor drift > Level 3: Complacency, Chair fatigue, or gradual behavioural erosion cause the board to revert to
Chair-enforced discipline (Level 3) rather than peer-maintained discipline (Level 4). The structural integrity
remains, but collective self-correction weakens.

Major shock - Level 2: Leadership transitions, crisis mismanagement, or psychological safety collapse can
cause rapid regression to Level 2 - bypassing Level 3 entirely. When behavioural discipline breaks
completely, the board retains documentation but loses enforcement.

The regression triggers are;

1. Perception of invincibility

¢ Board believes maturity is now self-sustaining
and stops actively maintaining discipline

e Directors tolerate small deviations: "We're
mature enough to handle this"

e Chair eases enforcement because past
behaviour was ideal

e The assumption "our system doesn't need

active maintenance anymore" takes hold 2. Leadership transitions impact behavioural
e Early drift signals are missed because directors continuity
assume the maturity of the system will catch
any small slips. It does not e New Chair lacks the behavioural instincts or
credibility to operate at Level 4
Why this causes regression: Level 4 typically e New CEO doesn't understand the self-

. . . -
involves conscious practice. The moment it's correcting system and either over-
treated as achieved instead of maintained, accommodates or under-escalates

behavioural discipline erodes. Complacency is the e Incoming leaders try to "prove themselves" by

paradoxical trap of reaching Level 4. asserting authority, disrupting peer-correction

. norms
Result: Level 4 » Level 3 (self-correction collapses; . .
. L e Board returns to reliance on Chair-led
board returns to Chair-dependent discipline).
enforcement

¢ Transition creates uncertainty that freezes
behavioural discipline

Why this causes regression: Level 4 depends on
shared behavioural mastery across Chair, CEO, and
directors. A single weak link; especially Chair or
CEO-can collapse the entire system because self-
correction typically involves mutual trust and
capability.

Result: Level 4 » Level 2 (the system collapses
because the behavioural anchor points disappear)
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3. Directors stop correcting each other

e Peer-to-peer correction declines; directors wait
for the Chair to intervene

e The earliest sign is hesitation - directors briefly
delay calling out drift, signalling an
unconscious shift from behavioural vigilance to
social caution

e Behavioural accountability becomes
concentrated in the Chair again

¢ Directors avoid calling out drift to preserve
harmony or relationships

e "|et's stay strategic" stops being said by
anyone except the Chair

e Mutual discipline weakens and the board
reverts to Chair-dependent enforcement

e Peer correction stops even before
psychological safety fully collapses - silence
returns

Why this causes regression: Distributed correction
IS Level 4. When it disappears, the board is
structurally back at Level 3 (or lower) regardless of
documentation or stated maturity.

Result: Level 4 > Level 3 (distributed discipline
collapses; enforcement re-centralises in the Chair).

5. Committee self-monitoring stops

e Committees revert to executing charters
instead of assessing their own effectiveness

e Committee Chairs stop asking: "Is our work
improving board decisions?"

e Committees drift back to information-sharing
or procedural compliance

e Full board begins re-litigating committee work,
signalling lost trust

e Committee agendas become static and lose
adaptive focus.

Why this causes regression: Committees that don't
monitor their own governance health struggle to
sustain Level 4 judgment work. They typically
regress to Level 3 (procedure) or Level 2 (theatre).

Result: Level 4 » Level 3 (committee backbone
weakens; board reverts to enforcement).
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4. Governance conversations disappear

e The board stops reviewing its own governance
behaviour

e "How are we operating?" discussions drop off
the agenda

e Post-crisis retrospectives focus narrowly on
operational response, overlooking governance
performance

e Governance health check-ins between Chair
and CEO become irregular or perfunctory

e Meta-governance (governing how we govern) is
treated as unnecessary

Why this causes regression: Level 4 exists through
active self-reflection. Without it, drift becomes
invisible until it's severe. The board loses its self-
correcting capability and reverts to static structure.

Result: Level 4 > Level 3 (self-reflection weakens
and discipline becomes reactive).
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7. External shock triggers operational
absorption

e Major crisis, regulatory action, or reputational
failure overwhelms the board

e Board drops altitude and becomes
operationally absorbed

e "Emergency governance" suspends normal
discipline, and never fully returns

e Chair allows reactive, detailed discussion to
dominate for extended periods

¢ Self-correction mechanisms are suspended
and behavioural habits degrade

¢ Directors forget the governance boundaries
they previously internalised and revert to
comfort patterns

Why this causes regression: Level 4 relies on
distributed behavioural discipline. When that
discipline weakens during crisis, conflict, or
transition, regression can be sharp because fewer
formal prompts are used in ordinary conditions.
Although governance norms have been
internalised, crisis conditions suspend structure,
and without conscious re-establishment of
practice, behavioural discipline degrades. The
board may then settle at Level 2 or 3.

Result: Level 4 » Level 2 (when internalised
discipline is not actively re-anchored, behavioural
maturity erodes quickly).
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6. Success creates strategic drift

e Strong performance reduces board vigilance
around governance discipline

e Strategic discussions become shorter and less
rigorous

e The board spends time celebrating success and
reduces assumption testing.

e Risk appetite becomes implicit and less actively
examined.

e Directors assume "if results are good,
governance must be fine"

Why this causes regression: Level 4 boards
maintain discipline because they treat governance
as independent of outcomes. When success
obscures governance health, discipline erodes.

Result: Level 4 > Level 3 (discipline erodes until it
must be rebuilt).

8. Information architecture degrades through
volume creep

e Papers gradually increase in length as trust
erodes or new executives join

e Feedback loops that kept information concise
break down

e Pre-read discipline weakens-papers arrive late
or are too long to digest

e Board stops providing explicit feedback on
information quality

e Executives revert to "more is safer" protective
reporting

Why this causes regression: Adaptive information
architecture typically involves active maintenance.
When feedback stops, the system drifts back to
Level 2 templated information or Level 3
standardised-but-bloated papers. Directors lose
strategic altitude because they must dig through
noise to extract insight. Structural governance
cannot compensate for behavioural regression at
this level - once collective discipline breaks, there is
nothing to hold the system in place.

Result: Level 4 » Level 3 (loss of information
hygiene destroys governance altitude).
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9. Informal power structures re-emerge

e Long-tenure directors reassert influence
through back-channels

e Pre-meetings or side conversations begin
shaping decisions again

e New directors are socialised into informal
norms

e Executives cultivate individual director
relationships for influence

e Chair-CEO alignment weakens and mixed
signals return

e Decisions begin forming outside the room
before they are formally discussed

Why this causes regression: Level 4 eliminated
informal power through distributed discipline and
transparency. When it returns, the board has
regressed to Level 2 (informal power) or Level 3
(inconsistent enforcement).

Result: Level 4 > Level 2 or Level 3 (informal power
is incompatible with Level 4).

Critical point about Level 4 regression

10. Psychological safety collapses

e Bad news stops flowing freely; executives begin
filtering or delaying

e CEO reacts poorly to challenge or starts
withholding emerging risks

e Directors avoid difficult conversations to
preserve relationships

e Constructive challenge is misinterpreted as
personal criticism

e Board shifts toward harmony-seeking and
away from rigorous challenge

Why this causes regression: Level 4's unfiltered
information flow and early issue surfacing depend
on deep psychological safety. When it fractures -
often through a single mishandled interaction - the
entire Level 4 system collapses. Executives retreat
to self-protection, and the board loses its early-
warning capability.

Result: Level 4 > Level 2 or Level 3. When
psychological safety weakens, directors stop
naming drift, challenge softens, and correction
returns to the Chair.

Unlike Level 3, which typically regresses gradually, Level 4 can collapse quickly when behavioural discipline
breaks. When active reinforcement is suspended, internalised norms alone may not provide a structural catch

point - allowing regression to bypass Level 3 entirely.

9.10 How to sustain this level

Sustaining Level 4 typically involves the board to treat governance as an active, conscious practice. Unlike
Level 3, where Chair and CEO enforce discipline, Level 4 depends on distributed behavioural maintenance

across the entire board and executive team.
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Chair actions that support this level

1. Model and protect peer-to-peer
correction

When directors correct each other, reinforce it:
"Thank you - that's the discipline we need"
Step back when peer correction is working -
don't recentralise authority

Only intervene when peer correction fails or is
absent

Create space for directors to hold each other
accountable

Protect directors who call out drift from social
backlash or relationship friction

3. Sustain the Chair-CEO partnership at
strategic altitude

Maintain regular private governance health
dialogue (monthly/bi-monthly)

Surface governance concerns early: "I'm
noticing X - are you seeing it too?"

Align on when peer correction is working vs.
when Chair intervention is needed

Maintain united front even during private
disagreements

Model the self-reflection and adaptive
behaviour expected from the full board

5. Guard against complacency

Treat strong performance as a governance risk,
instead of governance validation

Maintain discipline especially when things are
going well

Call out small deviations before they
normalise: "We're tolerating this-let's reset"
Remind the board that Level 4 is maintained
through practice
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2. Maintain governance as an explicit
practice

Schedule quarterly governance behaviour
reviews: "How have we operated this quarter?
What's drifting?"

After any crisis or major decision, lead
governance retrospectives: "How did our
governance perform?"

Make meta-governance normal; talk openly
about how the board is governing, including
the discipline behind its decisions

Test delegation frameworks against decision
examples annually

Refine escalation logic based on what
happened, rather than what should have
happened

Maintain a light-touch stewardship style -
intervene sparingly so the system continues to
self-regulate

4. Protect information quality through
feedback discipline

Provide explicit feedback when papers are too
long, unclear, or not decision-ready

Work with CEO to continuously refine what
"concise and judgment-rich" means

Intervene immediately if volume creep begins
Recognise and reinforce when executives bring
bad news early and unfiltered
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Director behaviours at this level

At Level 4, directors act as active maintainers of
governance discipline.

1. Practice peer-to-peer correction
consistently

e Call out operational drift when it happens:
"Let's stay at this altitude"

e Redirect boundary breaches respectfully:
"That's a management decision - CEO,
what's your view?"

e Hold each other to behavioural standards
without waiting for the Chair

e Receive correction without defensiveness-
model the discipline expected

e Peer correction is recognised as core
governance work

3. Maintain decision discipline

e Respect delegation boundaries even when
personally interested or experienced in a
domain

e Challenge improper escalations: "Does this
need to be here?"

e Frame questions at the right altitude - test
logic and implications, instead of
operational detail

¢ Avoid revisiting decisions unless new
material information emerges

¢ Avoid pre-meetings or side-conversations
that bypass the formal governance process
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2. Contribute to governance health discussions

Participate actively in governance behaviour
reviews

Share observations about drift, patterns, or
effectiveness honestly

Offer insights on what's working and what's
slipping

Challenge assumptions about governance
maturity: "Are we really operating at this level?"
Bring governance concerns forward proactively

4. Protect psychological safety

Respond constructively when executives bring
bad news early

Thank people for surfacing uncomfortable
truths

Model non-defensive response to challenge
Never punish transparency or early escalation
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Committee Chair practices at this level

At Level 4, Committee Chairs deliver judgment to the board while actively
monitoring behavioural discipline and adaptive focus.

The difference from Level 3: At L3, Committee Chairs maintain standards through
enforcement. At L4, Committee Chairs monitor the system's health and adapt
committee focus proactively based on emerging risks and governance drift signals.

1. Continuously assess committee
effectiveness

e Regularly ask: "Is our work improving board
decisions or just adding process?"
e Monitor whether the committee is operating at
the right altitude
¢ |dentify when the committee is drifting into
operations or becoming procedural
e Report governance gaps or process failures to
the full board
2. Maintain committee judgment discipline

¢ Interrogate papers, test assumptions, challenge
analysis, improve recommendations

e Weak papers are returned for rework before
reaching the board

e Ensure committee agendas focus on risk,
decisions, and emerging themes

® Prevent committee work from becoming
rubber-stamping

e Ensure committee work remains judgment-
focused even under time pressure or regulatory
load

3. Adapt committee focus proactively

e Adjust committee priorities based on
organisational risk and strategy changes

e Surface when committee scope or structure
needs refinement

e Lead committee retrospectives: "How did we
operate this period?"
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CEO practices at this level

1. Maintain unfiltered transparency

e Continue bringing bad news early even when
the board is mature and trusting
Surface weak signals, emerging risks, and
judgment calls proactively
Don’t delay escalation of governance-relevant
weak signals on the assumption they can “wait
until later.
Model vulnerability: "We got this wrong" or "I'm
uncertain about this"

3. Reinforce escalation discipline throughout
the organisation

e Coach executives on appropriate board
engagement

e Support early issue surfacing from
management team

e Escalation reflects disciplined judgement rather
than comfort-seeking behaviour

¢ Make it clear that psychological safety extends
beyond the CEO to the full executive team

5. Monitor and protect committee
effectiveness

e Ensure committees receive quality papers that
enable genuine scrutiny
e Support Committee Chairs in maintaining

judgment discipline

¢ Don't allow management to use committees for
validation or reassurance

e Surface when committee work isn't improving
board decisions
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2. Protect and evolve information architecture

¢ Continuously refine paper quality based on
board feedback

e Resist volume creep; keep papers concise and
decision-focused

e Work with Company Secretary to maintain
standards

e Adaptinformation structure as board needs
evolve.

4, Partner with Chair on governance health

e Raise governance drift concerns as soon as
noticed

e Provide Chair with early warning when
directors slip or committees weaken

e Seek Chair guidance when behavioural signals
are unclear

¢ Maintain regular private dialogue focused on
governance health, boundaries, and discipline
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Warning signs that level 4 is slipping

If you notice these patterns, the board is
regressing:

Directors start hesitating before calling out
drift - micro-delays in correction become
normal

Peer correction stops; only Chair redirects drift
Governance discussions drop off-no one talks
about "how we're operating"

Directors tolerate small boundary breaches
without comment

Committees stop self-monitoring - just
execute charters

Information volume increases without board
feedback

Bad news arrives later than it used to
Chair-CEO check-ins become less frequent or
more superficial

Directors avoid difficult conversations to
preserve harmony

Success is treated as evidence that
governance is fine

Post-crisis reviews neglect governance
performance in favour of operational detail

Critical point

When level 4 slips: emergency actions

If regression signals appear:

Chair calls a governance reset: "We're drifting,
let's name it and correct it"

Conduct an immediate governance behaviour
review focused on board conduct and
decision discipline

Re-establish peer correction norms publicly:
Chair invites directors to call out drift

Reset Chair-CEO governance health dialogue
to regular cadence

Test delegation framework against recent
decisions to identify where discipline broke
Recommit to active governance practice:
"Level 4 is maintained, not achieved"

Chair and CEO co-communicate a unified
governance reset to executives and
committees to restore coherence across the
system

Level 4 recovery requires active behavioural recommitment - specifically,
conscious, explicit recommitment to behavioural discipline by the entire
board. Structural governance alone proves insufficient for Level 4 recovery,
which is restored through collective behavioural recommitment.
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Answer based on sustained patterns over the last 18+ months, not recent improvements.
Level 4 is extremely rare and requires demonstrated resilience through leadership transitions
and crises. Consider the board's collective behaviour, including your own.

1. Do you and other directors correct each other's boundary drift (not just the Chair) - and is this
accepted without defensiveness or social friction?

2. Does the board regularly review its own governance behaviour ("How are we operating?") -
alongside organisational performance?

3. When a governance drift signal appears, do you or other directors name it ("We're dropping altitude
here") before the Chair needs to intervene?

4. Do committees self-monitor their own effectiveness - and report governance process gaps, alongside
content outcomes?

5. Does information quality continuously improve through feedback loops - with executives refining
papers based on board insight, without requiring repeated requests?

6. When you or another director proposes something that sits within management authority, do other
directors redirect it ("That's a CEO decision - what's your call?")?

7. When crisis or pressure hits, does the board become more disciplined - maintaining altitude instead
of diving into operational detail?

8. Areyou and other directors comfortable using reflective silence (10-15 seconds) without being
awkward - and does the Chair protect this naturally without needing to explain it?

9. Is psychological safety so strong that executives surface bad news early - without delay, filtering, or
testing the waters with individuals first?

10. When a new director, CEO, or Chair joins, do peer-correction norms hold - or does the system
immediately destabilise?

Interpretation note

These questions identify behavioural signals. Final maturity classification should be based on the
lowest sustained governance pattern affecting decision integrity, authority clarity, or escalation
discipline.

Scoring
Yes to 0-2 > level 3; No behavioural distribution. Discipline is Chair-centred, not system-held.

Yes to 3-4 > high level 3; Strong enforcement, but peer-correction has not yet become habitual or
collective.

Yes to 5-7 > high Level 3, Level 4 conditions emerging; Self-correction is present, but Chair-CEO
dependency remains. Common in boards immediately after a maturity intervention.

Yes to 8-10 - true level 4; behavioural self-correction is distributed, cultural, and sustained through
crisis, conflict, and transition.

If you answered "l don't know" to 3+ questions: You do not have visibility into how your board operates
- which itself is a signal of low governance maturity. Consider conducting a structured board
assessment.
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Common misconceptions about maturity levels

Misconception 1: Our board is between Level 2
and Level 3?

Reality: Boards do not sit “between” levels. The
maturity levels describe distinct governance
states, not points on a continuum. The defining
distinction between Level 2 and Level 3 is
enforcement:

e Level 2 =enforcement is inconsistent

e Level 3=enforcement is consistent

A board may show some Level 3 behaviours while
still falling back into Level 2 patterns. In this case, it
is still Level 2. Mixed behaviour during transition
does not create a hybrid level.

Misconception 3: Level 4 is unrealistic for most
boards

Reality: Level 4 is rare, not impossible.
Most boards operate effectively and safely at Level
3, which provides:

e stable governance

¢ predictable decision-flow

e strongrole boundaries

e consistent delegation enforcement

e committees trusted to test matters before they

reach the board

Level 4 is valuable for boards facing complexity,
high-stakes, or regulated environments - but it is
not a requirement for effective governance. Its
rarity reflects the behavioural discipline required
and the specific contexts where it provides
material advantage.
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Misconception 2: We’re Level 3 in some areas
and Level 2 in others.

Reality: Boards are assessed at their lowest
consistent level, instead of their best examples.
e |f committees are strong but delegation
enforcement is weak, the board is Level 2.
¢ Role-boundary collapse during crisis, conflict,
or contested decisions places the board at
Level 2, even where decision-flow is strong.

Governance maturity is systemic.

A single weak dimension collapses the maturity
level because it breaks the structural coherence
needed for Level 3.
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Misconception 4: This model doesn’t apply to small,
NFP, or family boards.

Reality: The four maturity states are universal
behavioural patterns that appear in every board,
regardless of size, sector, or sophistication.

What differs is:
¢ the speed of movement between levels
e thetriggers for change
the stability of each state
the presence or absence of formal committees

But the underlying behavioural architecture is consistent
across all contexts. Small boards may lack formal
committees, but they still progress from informal (L1) to
structured (L3) to self-correcting (L4) governance - the
same behavioural evolution occurs regardless of
structural complexity.

Misconception 5: Level 3 boards should aim for Level 4.
Reality: Level 3 is a highly effective and desirable governance state for most boards.

Level 4 functions as an emergent state. It appears only when:
e Level 3 discipline is sustained over extended periods (typically 18+ months)
e The system survives a Chair or CEO transition without regression
¢ Directors maintain boundaries collectively with each director taking individual
responsibility
e Peer-to-peer correction becomes normal and socially accepted
¢ Information architecture remains adaptive without Chair intervention

Trying to “implement” Level 4 almost always backfires - directors cannot be instructed to:
® peer-correct
¢ self-regulate
e reveal uncertainty
* maintain psychological safety
¢ adaptinformation flows

These reflect behavioural patterns observable in practice.
Level 4 cannot be installed or declared.
It emerges when a mature governance system becomes self-maintaining.
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	Executive Summary
	Most governance frameworks describe the structures of governance - committees, delegations, agendas, reporting - but these are not what determine how a board behaves.
	Boards typically govern through five behavioural forces:
	how directors question, listen, and challenge
	how authority is understood, respected, and enforced
	how the Chair manages drift, conflict, and silence
	how decisions form under pressure
	how the board interacts with the CEO and executive team
	These behavioural forces determine the maturity of a board. Each level chapter examines how these forces operate through the same dimensions: behavioural and structural characteristics, decision flow, role boundaries, authority integrity, committee architecture, information architecture, and failure susceptibility.
	When boards face crisis, conflict, or uncomfortable information, behaviour usually follows the board’s established baseline.
	That baseline sets the ceiling for governance maturity.
	Many governance models ignore this behavioural reality. This one is built on it.
	Board breakdowns commonly occur across the following behaviours;
	selective transparency
	role-boundary collapse
	informal power overriding formal governance
	escalation avoidance
	groupthink and optimism distortion
	governance theatre
	The model gives boards:
	a language for describing their behavioural reality
	a diagnostic map for understanding their current state
	clear signals of drift, regression, and progression
	practical markers of what behavioural maturity looks like
	This is a behavioural architecture for understanding how boards govern - and how they mature.

	How to use the Four States of Behavioural Governance
	This model is a diagnostic reference tool. You do not need to read front-to-back.
	If you want orientation first Start with:
	Governance foundations - the relationships that set your maturity ceiling
	Definitions - quick snapshots of each level
	Transition indicators - how boards move between levels
	If you are assessing your board:
	Read governance foundations
	Read the level you believe your board is at
	Then read the level above to understand what progression looks like
	(Example: If you believe you’re at Level 2, read Level 3 next.)
	If you are diagnosing a specific governance issue
	Regression or drift? → See “what causes regression”
	Crisis or near-miss? → See “failure susceptibility”
	Role confusion? → See “role-boundary profile”
	Decision bottlenecks? → See “decision-flow profile”
	Authority breakdown? → See “authority integrity”
	Example: If directors bypass the CEO and contact executives directly, read your level’s “role-boundary profile” and “authority integrity”.
	Use the model the way it was designed
	Go to the section that matches your challenge
	Diagnose where your board sits today
	Use the progression indicators to define your next step
	Focus on the sections that match your governance moment.

	Application Across Board Contexts
	This maturity model has been developed for use across diverse Australian board contexts - including listed companies, private companies, NFPs, and entities with formal oversight obligations (regulatory, accreditation, ministerial, or equivalent).
	While formal governance principles (e.g., those used in the listed sector) define standards for organisations, this maturity model describes behavioural and structural patterns commonly observed across diverse board types.
	How this model applies to your board
	ASX-listed: provides insight into whether governance behaviours match your documented compliance frameworks
	Private companies: describes governance maturity patterns without requiring regulatory compliance frameworks
	NFPs: describes progression from volunteer-driven to professional governance structures
	APRA-regulated: examines behavioural governance patterns
	Indigenous corporations: can support integration of traditional governance with contemporary corporate governance requirements
	Where the term CEO is used, it means CEO (or equivalent organisational leader).

	Key Terms Used
	This model uses specific terminology to describe governance behaviours. These definitions ensure consistent interpretation across different board contexts.
	Defensive information/papers
	Information is shaped to minimise executive exposure and avoid board challenge, limiting its usefulness for decision-making.
	Characteristics of defensive information:
	Burying unfavourable information in neutral language or excessive detail
	Framing emerging risks as "already managed" to discourage questions
	Selective disclosure based on what feels politically safe
	Papers over-explain to pre-empt criticism, obscuring the decision that needs to be made.
	Information is framed to reassure the board rather than analyse issues.
	What defensive information is NOT:
	A governance-level response to an operational question
	A paper that recommends an option a director disagrees with
	Concise information that doesn't include every detail a director wants
	Information that challenges a director's assumptions or preferences
	Defensive information protects management. Decision-ready information protects the organisation.

	Governance relevant information
	Information the board needs to exercise judgement, oversight or reserved decision authority.
	Operational information may be governance-relevant where it is needed to test strategy, risk, controls, capability, material performance, assumptions or escalation.
	Relevance depends on why the board needs the information and how it will use it.


	Governance Foundations
	The following relationships consistently appear in boards that successfully develop governance maturity. These describe observable governance patterns drawn from board behaviour in practice. Boards may progress despite imperfect conditions, and strong relationships don't guarantee maturity. However, these four relationships create the conditions where governance development becomes significantly more likely.
	These four conditions create the foundation for governance maturity - but they do not guarantee it. The four levels describe how boards with these foundations govern.
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	Informal Governance
	6.1 What defines level 1
	This is the foundation state. Boards do not consciously choose Level 1 - they simply are Level 1 until governance is intentionally built.
	Governance is driven by personalities, habits, and informal influence, with limited structure, discipline, or role clarity. Level 1 is self-reinforcing because informal governance is effortless - no one has to enforce anything, and everyone knows how to operate informally.
	Level 1 reflects the absence of intentionally built governance structures and discipline. Boards typically remain at Level 1 until deliberate effort is made to build structure, and even then, many boards progress only to Level 2. Progression from Level 1 most commonly occurs following a crisis, new Chair appointment, new CEO appointment, or external pressure that drives governance development.
	Below is the full definition of Level 1 across various dimensions.

	6.2 Behavioural + structural characteristics
	Governance operates through personalities, relationships, and informal influence. Structure and discipline are applied inconsistently and carry limited authority.

	Behavioural
	Silence functions as a safety behaviour. Directors stay quiet to avoid conflict, exposure, or challenging dominant voices. Questions are visibly withheld. The Chair often interprets silence as agreement and moves the meeting forward. Over time, silence also signals disengagement; directors check out and stop participating.
	A few dominant voices steer the room; others defer or withdraw.
	Directors ask operational or second-guessing questions because there is no clear distinction between governance and management.
	Decision logic is emotionally driven. Outcomes swing on fear, optimism, loyalty, or irritation rather than evidence.
	Side conversations, alliances, and “calls after the meeting” shape outcomes more than meetings do.
	Executives cultivate individual director relationships to influence decisions.
	Informal power completely outcompetes any formal authority.
	Dissent is expressed personally rather than positionally (“I disagree with you,” instead of “I disagree with the assumption”).
	CEO presents excessively - hyper-accommodating to avoid conflict.
	Directors do not reference each other’s contributions - each simply “takes their turn.”


	Question patterns and quality
	Questions are reactive, instead of analytical - driven by anxiety, curiosity, or confusion. Governance purpose is unclear or absent.
	Directors ask operational detail questions: "Can you explain how this works?" or "What did the team say?"
	Questions demonstrate they didn't read papers: "What's in this report?"
	Second-guessing questions that undermine management: "Why didn't you consider X?" (when X was considered)
	Questions used to demonstrate expertise as opposed to testing governance assumptions
	Directors ask "how" questions rather than "why" or "what if" questions
	No building on each other's questions - each director asks their own unrelated question
	Directors use questions to direct management (“Have you tried X?”), rather than to test the board’s own judgement.

	Meeting tempo and time allocation
	Meeting tempo is reactive, unstructured, and dominated by operational drift
	Time allocation reflects comfort. Strategic items are rushed or deferred while operational detail dominates discussion.
	Chair lets discussions drift without active time management
	Meetings frequently run over because no one enforces discipline
	The board prioritises moving through the agenda over resolving strategic questions.

	Structural
	Delegations either don’t exist, aren’t understood, or aren’t followed.
	Decision pathways are undefined or entirely bypassed.
	Information reaches the board inconsistently, often curated for protection.
	Committees exist in name only or operate as information-sharing groups.
	Board agendas are dominated by operational updates, with limited focus on decisions or strategy.
	No structural mechanisms exist to enforce or protect governance boundaries.

	Under pressure
	Behaviour regresses instantly.
	Directors dive into operational detail to regain a sense of control.
	Executives hide or downplay problems because escalation feels unsafe.
	Chair loses control of tempo and boundaries; meetings become reactive.

	Recovery pattern
	Drift becomes the norm because no one names it.
	Often requires external intervention, regulatory pressure, or leadership change to progress.
	6.3 Decision-flow profile
	Decision flow is reactive, personality-driven, and structurally chaotic.

	How decisions start
	Commonly triggered by noise, personalities, complaints, or anxiety rather than defined strategy or thresholds.

	Information flow
	Executives curate information heavily (“what is safe?”).
	Papers are overloaded and framed to avoid challenge, prioritising defensibility over decision quality.
	Surprise in the boardroom is common.

	Decision pathway reality
	Formal decision routes are irrelevant - decisions leapfrog layers.
	Issues escalate emotionally, driven by urgency or anxiety rather than defined escalation pathways.
	The real decision is made before the meeting in side channels.

	Bottlenecks
	Issues accumulate at the CEO and Chair because executives escalate to trusted individuals instead of using formal structures.
	The board becomes a second management team because management pushes risk upwards.

	Escalation behaviour (both can coexist)
	Escalation inflation - everything is escalated for protection.
	Escalation avoidance - critical issues buried because escalation is unsafe.

	Decision integrity
	Highly inconsistent. Decisions do not stick.
	Directors re-litigate decisions immediately after meetings - cornering the CEO or Chair in hallways: "Can I just have a quick word..."
	Decisions are often re-opened in subsequent meetings or offline.
	Side conversations and phone calls that evening undermine formal decisions.
	Interpretation varies between executives.

	6.4 Role-boundary profile
	Roles are blurred, confused, and easily overridden by personality or politics.

	Board
	Behaves as a collection of individuals, rather than a governing body.
	Operational curiosity overrides governance responsibilities.
	Directors feel entitled to “step in” wherever they have strong opinions or past experience.

	Chair
	Chair functions as a traffic controller, rather than a governor; avoiding confrontation to keep the room calm.
	Avoids confronting overreach to keep the room calm.
	Manages personalities, with boundaries inconsistently enforced.

	Executive team
	Executives respond directly to directors to avoid escalation and please individuals
	Learns quickly that pleasing individuals earns safety.
	Uses directors to influence or pressure the CEO.


	CEO
	Manages up reactively, over-explains, and anticipates every question
	Over-explains, uses qualifiers ("just to be safe"), seeks reassurance ("Is the board comfortable with this?") or anticipates every question.
	Works around individuals when the board becomes unpredictable.
	Feels scrutinised rather than supported.
	Cannot say 'I don't know' or 'We got this wrong' without immediately qualifying or deflecting: 'I don't know yet, but we're working on it and should have an answer by...
	At this level, fear drives over-accommodation in formal settings, while political survival drives workarounds in informal settings - both behaviours coexist and reinforce the lack of stable role boundaries.
	Signs of boundary collapse
	Directors contact executives outside agreed access procedures or use direct contact to bypass the CEO.
	CEO producing reports “just in case.”
	Agenda consumed by operations.
	No distinction between governance and management.


	6.5 Authority integrity
	Authority mechanism: relational authority (personality-based, non-structural).
	Authority at this level has no structural anchor. It is shaped entirely by personalities, relationships, confidence, alliances, and informal influence.

	How authority works at Level 1
	Decisions follow personal influence rather than defined roles or delegation
	The most dominant or longest-tenured voices override formal authority.
	CEO authority depends more on individual director relationships than on formal delegation
	Chair authority is negotiated informally and relies on personal credibility rather than positional mandate
	Directors routinely influence management because nothing stops them.
	Delegation documents (if they exist) carry zero behavioural weight.

	Why the mechanism fails
	No structural enforcement exists to push decisions or behaviours back into proper channels.
	Informal power outcompetes formal authority every time.

	Observable authority markers (relational authority)
	What you'll see
	Directors contact executives directly whenever they want information - no one questions it
	Decisions are made by whoever speaks most confidently, regardless of formal role
	When the CEO tries to exercise authority, directors override: "Let's discuss this at the board"
	The most influential voice wins, rather than formal authority
	Delegation documents (if they exist) are never referenced in meetings
	Chair's authority depends entirely on personality and relationships - some directors ignore them
	Executives respond to whichever director asks them, rather than through structured channels
	Authority breach pattern: Breaches often go unrecognised because authority operates relationally rather than structurally. The question isn't "who has authority?" but "who has influence?"

	6.6 Committee architecture
	Committee mechanism: Committees as information-sharing forums (non-functional governance units).
	Committees exist (or are created) to mimic proper governance structure, but they do not perform governance work. They function as discussion groups, rather than engines of judgement or assurance.

	How committees operate at Level 1
	Committees “receive updates” with limited interrogation or analysis.
	Committee Chairs act as facilitators rather than governance leaders.
	Meetings focus on operational detail or historical reporting.
	Committees do not filter, test, or improve papers before they reach the board.
	Management uses committees primarily as assurance mechanisms rather than as instruments to improve governance quality.

	Why the mechanism fails
	Committees have no authority - formal or behavioural.
	Workloads are uneven; some committees barely meet; others drown in detail.
	The full board does not trust committees to carry judgement.
	Committees consume time without improving decision quality. The board doesn't know what committees are supposed to deliver - so neither do the committees.

	6.7 Information architecture
	Information mechanism: Reactive, protective, and inconsistent information.
	Selective disclosure based on what feels safe drives the inconsistency - what is withheld or shaped for safety creates the reactive, uneven information environment.
	Information reaches the board reactively, shaped by fear, politics, and individual judgment rather than a clear governance purpose. The board receives what management wants it to see, when management feels safe to present it.

	How information flows at Level 1
	Papers are written to avoid challenge, operational, and overloaded; designed to survive interrogation, limiting their usefulness for governance decisions.
	Timing is unpredictable: information arrives late or only when issues escalate.
	Key risks or failures are selectively disclosed based on relationships and comfort.
	Board packs vary wildly in style, length, and quality; no standard exists.
	Updates dominate; analysis, judgement framing, and decision support are rare.

	Why the mechanism fails
	The board cannot form an accurate picture of risk or performance.
	Information becomes a political tool rather than a governance asset.
	Directors operate blindfolded, leading to overreach or under-reacting.
	Early warning signals are missed entirely.

	6.8 Failure susceptibility
	Level 1 is vulnerable to common governance failure modes.
	Major vulnerabilities include:
	Selective transparency - management filters bad news.
	Informal power overriding governance - decisions happen outside meetings.
	Escalation inflation - everything rises to the board.
	Escalation avoidance - major issues buried until critical.
	Governance theatre - paperwork without substance.
	Leadership groupthink - dissent suppressed.
	Operational absorption - board behaves like a management team.
	Cultural immunity loops - problematic behaviour normalised.
	Founder/long-tenure gravity - old guard informally controls direction.
	Crisis → compliance → complacency cycle - reactive, short-lived improvements.
	Level 1 boards tend to break down when the governance system lacks practical authority and discipline, regardless of how much information is available.

	6.9 What keeps boards stuck at this level
	Level 1 is socially stable but structurally unstable. It is stable in the sense that informal governance is comfortable, self-reinforcing, and requires no maintenance - making it extremely difficult to progress. It is unstable in the sense that informal systems are prone to recurring governance breakdowns, decision volatility, and crisis vulnerability. This duality explains why boards remain at Level 1 despite its dysfunction: the social comfort outweighs the structural fragility until a forcing event exposes the risk.
	Boards rarely progress from Level 1 without deliberate intervention; they tend to remain at this baseline until something catalyses change. These are the common mechanisms that keep boards at Level 1 despite good intentions or external pressure.

	1. Informal governance is effortless, structure typically involves work
	No one has to enforce boundaries, manage discipline, or correct drift
	Everyone knows how to operate informally; it's intuitive and familiar
	Directors default to comfortable patterns: relationships, expertise, personal influence
	Building structure feels like unnecessary overhead: "We're small/agile/effective as we are"
	The path of least resistance keeps the board exactly where it is
	Informal behaviour feels cooperative and collegial, giving directors the false sense that “this is what good teamwork looks like.”
	Moving beyond Level 1 typically involves sustained, uncomfortable effort that many boards avoid
	Why this keeps boards at level 1: Informal governance is easy. Formal governance is hard. Without compelling pressure, boards choose easy.

	2. No one recognises Level 1 as a problem
	Directors believe they're governing adequately because things feel functional
	"We know each other well" is confused with "We govern well"
	Directors credit the board for success, without testing whether governance quality contributed to the result.
	Operational involvement feels like diligence, masking governance dysfunction.
	No one has language to name what's missing
	Directors don't know what effective governance looks like, so they can't see the gap
	Directors interpret informality as 'high trust,' confusing comfort with capability
	Without exposure to mature boards, directors have no mental model of what Level 2 or Level 3 governance looks like.
	Why this keeps boards at level 1: You can't fix what you don't recognise as broken. Level 1 boards lack the governance literacy to see their own immaturity.

	3. Dominant personalities resist any structural constraint
	Influential directors (founders, long-tenure, high-status) actively block attempts to formalise governance
	"We don't need all this process" becomes the dominant narrative
	Strong personalities view structure as limiting their influence
	Any attempt to introduce boundaries is seen as personal criticism
	Directors who benefit from informal power defend it vigorously
	Structural proposals get dismissed as "bureaucratic" or "corporate"
	Dominant directors often justify informality as 'experience,' reinforcing the idea that governance structure is unnecessary
	Why this keeps boards at level 1: Informal power holders have no incentive to support formal structure - it would reduce their influence. They actively maintain Level 1.

	4. The CEO has adapted to Level 1 and doesn't push for change
	Has learned to work around the board through individual relationships
	Prefers informal governance because it's predictable and manageable
	Fears that formalising governance will increase scrutiny or constraint
	Lacks confidence to request clearer boundaries or delegation
	Authority comes from relationships, not role; formal structure threatens this
	Sees the board as personalities to manage, rather than a governance body to work with
	Informal governance feels safer for the CEO-structure introduces clarity and accountability that may expose issues earlier
	Why this keeps boards at level 1: If the CEO doesn't demand structure, no one else will. CEOs who've adapted to Level 1 have no incentive to disrupt it.

	5. The Chair lacks capability, authority, or willingness to lead change
	Doesn't understand what governance maturity looks like
	Lacks the skills to build structure or the confidence to enforce it
	Is conflict-averse and avoids confrontation required to change norms
	Is captured by dominant directors and cannot challenge them
	Is appointed from within and maintains existing informal culture
	Believes "managing personalities" is the job, displacing the work of building governance discipline.
	Has no governance mentor, peer support, or external guide-so they default to relationship management
	Why this keeps boards at level 1: The Chair is typically the main person positioned to lead structural change. Without Chair leadership, Level 1 persists indefinitely.
	When the Chair is the constraint Some Level 1 boards remain informal because the Chair protects the existing pattern. This may occur when the Chair avoids conflict, relies on personal relationships, defers to dominant directors, or treats governance structure as unnecessary process.
	In this situation, directors should avoid turning the issue into a personality contest. The first step is to name the governance consequence: unclear authority, weak meeting discipline, direct executive access, operational board behaviour, or decisions forming outside proper process.
	Practical mechanisms may include:
	a NED-only discussion about governance discipline and Chair effectiveness
	Deputy Chair or committee Chair intervention where those roles exist
	Company Secretary support to clarify process gaps and board obligations
	a structured board evaluation that includes Chair effectiveness
	external facilitation where internal correction is unlikely to succeed
	a formal discussion about Chair succession where the current pattern is materially limiting governance maturity
	At Level 1, the board may need an external trigger or director coalition before Chair-led change becomes possible.

	7. No external pressure forces governance improvement
	No regulatory requirements (unlisted, unregulated entities)
	No external accountability pressure (e.g., funders, regulators, owners, members, ministers, partners)
	No audit or review findings highlighting governance gaps
	No media or public scrutiny
	No recent crisis or near-miss creating urgency
	No incoming director or executive raising governance concerns
	Why this keeps boards at level 1: Without external pressure, boards have no forcing mechanism to overcome the inertia of Level 1. Internal motivation alone rarely drives change.

	6. The board is too small, too familiar, or too homogeneous
	Small boards (3-5 directors) operate as intimate groups where structure feels unnecessary
	All directors have long tenure together; informal norms are deeply embedded
	Directors share similar backgrounds, experiences, or relationships outside the board
	"We're like family" culture makes formal governance feel cold or distrustful
	Homogeneity means no one brings different governance expectations
	Size and familiarity make structural discipline feel inappropriate or awkward
	Psychological safety rests on personal familiarity. The governance environment itself is still weak
	Why this keeps boards at level 1: Closeness and familiarity are enemies of structure. Small, homogeneous boards resist formalisation because it disrupts comfortable group dynamics.

	8. Governance gaps haven't caused visible failure - yet
	Organisation is performing adequately despite weak governance
	No major crisis has exposed governance dysfunction
	Problems get solved through informal mechanisms before they escalate
	Directors attribute success to their leadership and underweight the role of luck
	"If it isn't broken, don't fix it" mentality dominates
	Risk hasn't materialised, so risk management seems unnecessary
	Why this keeps boards at level 1: Success obscures governance risk. Until informal governance fails catastrophically, boards see no reason to change.

	9. Attempts to introduce structure fail quickly
	New director tries to introduce governance improvements but gets isolated or ignored
	Chair makes half-hearted attempt to formalise processes but gives up when resisted
	CEO requests clearer delegation but backs down when board pushes back
	Consultant engagement produces documents that sit unused
	Structure is implemented for compliance appearances but never lived
	Early resistance discourages further attempts, "we tried that and it didn't work"
	Early failures convince directors that 'structure doesn't suit us,' reinforcing informal norms even more strongly
	Why this keeps boards at level 1: Failed attempts to build structure reinforce the status quo. Directors conclude "formal governance doesn't work for us", when the problem was failed enforcement.

	10. Cultural norms actively punish structural behaviour
	Directors who ask "should this be here?" are seen as difficult or obstructive
	Attempts to follow process are mocked as "bureaucratic" or "overthinking"
	Directors who challenge informal decision-making are socially excluded
	Formal behaviour is treated as lack of trust: "Don't you trust us?"
	The board rewards flexibility, responsiveness, and informality
	Directors who advocate for structure or discipline are often perceived as disruptive rather than exercising leadership
	The board unconsciously protects the existing behavioural equilibrium; efforts to introduce discipline are treated as social threats instead of governance necessities.
	Why this keeps boards at level 1: When culture punishes the behaviours needed to progress, boards rarely leave Level 1. Social pressure maintains informal governance.

	Critical point about Level 1 stagnation
	Many Boards rarely progress out of Level 1 naturally. They require a forcing event (crisis, regulatory pressure, new Chair, new CEO, near-miss failure) or a determined Chair with board support. The forces that built Level 1-comfort, habit, informality - are too strong to overcome without a shock or a champion.
	Many boards that progress from Level 1 do so reactively rather than proactive intent.

	6.10 Australian cultural norms
	Mateship culture: Boards with long-standing personal relationships treat formalisation as unnecessary or even distrustful - 'We know each other, we don't need all this process’
	Tall poppy syndrome: Directors avoid calling out poor behaviour or boundary breaches; challenging authority figures or dominant directors feels culturally inappropriate
	Many resource-constrained boards (including volunteer-based organisations) believe governance maturity only applies to large or listed entities
	Boards equate informality with authenticity: 'We're practical, not corporate' - making formal structure feel un-Australian or bureaucratic
	Why this keeps boards at level 1: These cultural norms make formal governance feel uncomfortable and unnecessary. Directors see structure as overreach instead of discipline, reinforcing Level 1 informality as not just comfortable but culturally appropriate.

	6.11 How to begin moving beyond level 1
	Level 1 is socially stable (comfortable and self-reinforcing) but structurally fragile (prone to recurring governance failures). Boards that remain here experience recurring issues until some form of structure is introduced - typically following external pressure, crisis, or new leadership.
	The objective at this stage is to establish the first structural foundations that enable progression to Level 2. Moving beyond Level 1 typically involves deliberate action from someone with positional authority and persistence - typically the Chair or CEO.
	However, progressing out of Level 1 is difficult because it typically involves disrupting comfortable patterns that the board has normalised. This section describes the minimum viable actions required to begin the journey.
	What often happens first: recognition
	Meaningful governance change generally begins when someone recognises and names the underlying issue. Directors often mistake informality for high trust, making Level 1 feel comfortable, which hides the risk. Informality feels warm, familiar, and efficient - which makes its risks invisible.


	Who can trigger recognition
	New Chair who has experienced better governance elsewhere
	New CEO who cannot function effectively without clearer boundaries
	External pressure - regulatory concern, audit finding, external accountability requirement, near-miss crisis
	Board member with governance literacy who's willing to advocate for change
	Advisor or consultant engaged to review governance who names the gap

	What recognition looks like
	"We don't have real delegation; everything comes to us"
	"Our meetings are operational, not strategic"
	"Directors bypass the CEO and speak directly to management"
	"We don't truly know what the board's role is versus management's role"
	"We're governing through relationships, rather than process"
	Change rarely occurs without someone first recognising the need for governance development. The first step is always someone naming what's happening.

	Chair actions that support change
	The Chair is typically the main person positioned to lead structural change at Level 1.

	3. Introduce minimal meeting discipline
	Set a consistent agenda structure: strategy first, decisions second, updates last
	Enforce pre-read discipline: papers arrive 7 days before, directors read them
	Start redirecting operational questions: "That's operational detail, let's stay strategic"
	Limit speaking time for dominant directors (gently but consistently)
	Summarise decisions at the end of meetings and record them
	Why meeting discipline: Visible, repeatable structure that directors experience directly.

	1. Decide to build governance, and accept the discomfort
	Recognise that moving beyond Level 1 will disrupt comfortable patterns
	Accept that dominant directors will resist structural constraints
	Understand that informal power holders will push back
	Accept that progression typically requires sustained effort over months (not weeks)
	Acknowledge that being "liked" will temporarily conflict with being effective
	Recognise that Level 1 feels efficient because decisions happen informally - but this speed masks risk, inconsistency, and poor decision hygiene.
	Expect moments of social discomfort; progress typically involves enduring tension without retreating to informality

	2. Start with one structural foundation; delegation
	Create (or refresh) a delegation of authority framework
	Define what decisions belong to the board vs. CEO vs. management
	Make it visible; table it at a board meeting and discuss it openly
	Get Board agreement (even reluctant agreement) that this framework will guide decisions
	Start referencing it: "Under our delegation, this is a CEO decision"
	Why delegation first: It's the simplest, most foundational structure. Without delegation clarity, nothing else can work.

	4. Begin enforcing boundaries, gently but visibly
	When directors contact executives outside agreed procedures, redirect the request through the CEO or appropriate committee channel
	When operational discussion dominates, intervene: "Let's return to the governance question"
	When decisions bypass delegation, correct: "That's within the CEO's authority"
	Governance concerns are raised publicly in board meetings and addressed at the time, rather than deferred to private conversations.
	Accept pushback calmly: "We agreed this is how we'll operate"
	Why visible enforcement: Demonstrates that governance structures operate in practice rather than existing only on paper.

	5. Align explicitly with the CEO
	Private conversation with CEO: "We need clearer governance, will you work with me on this?"
	Agree on what structure to introduce first (usually delegation)
	Ensure CEO and Chair send consistent signals about authority and boundaries
	Meet regularly (monthly/bi-monthly) to discuss what's working and what's not
	Present united front to the board - no mixed messages
	Why Chair-CEO alignment: At Level 1, these are the main two people who can build structure. If they're misaligned, nothing works.

	Director behaviours that support change
	Most directors at Level 1 are passive participants. To progress, some directors should become active supporters of structure.

	1. Support the Chair's structural attempts
	When Chair introduces delegation, don't dismiss it as "unnecessary process"
	When Chair redirects operational discussion, don't push back
	When Chair enforces boundaries, accept the correction without defensiveness
	Reinforce Chair's authority: "The Chair's right, let's follow our framework"

	3. Embed continuous improvement
	Read governance guidance (governance resources, ASX principles if relevant)
	Observe or speak with directors from more mature boards
	Attend governance training or director development programs
	Directors should learn the language of governance-terms like delegation, escalation, altitude, judgment, and decision-rights must become part of normal conversation
	Build mental models of what Level 2 and Level 3 governance look like

	2. Stop using informal channels to shape decisions
	Avoid corridor conversations that bypass formal meetings
	Don't cultivate individual executive relationships for influence
	Raise concerns in board meetings, not through side conversations
	Accept that informal influence must give way to formal process

	4. Ask governance questions, instead of operational questions
	Instead of "How many units did we sell?", ask "Are we on track to meet our strategic targets?"
	Instead of "Why did this project cost overrun?", ask "What does this tell us about our risk management?"
	Instead of "What's the staffing plan?", ask "Do we have the capability to execute the strategy?"
	Focus on implications, risks, and strategic coherence - rather than operational mechanics

	CEO actions that support change
	The CEO should stop adapting to Level 1 and start demanding structure.

	1. Stop working around the board
	Stop managing individual director relationships to bypass formal process
	Stop bringing every decision to the board "to be safe"
	Stop over-providing operational detail to satisfy director curiosity
	Start exercising authority within reasonable bounds - even without explicit delegation
	Accept that pushing for structure will create temporary tension
	Stop curating information to avoid discomfort; provide the truth even when the board is not yet mature enough to handle it well.

	3. Frame papers for governance instead of operational explanation
	Stop writing reports shaped to avoid challenge - frame issues for governance decisions, rather than management protection
	Start framing issues as decisions: "Here's the question, here are options, here's my recommendation"
	Reduce operational detail; increase strategic context
	Ask: "What does the board need to decide?" instead of "What does the board want to know?"

	5. Surface governance dysfunction to the Chair
	Tell the Chair when directors are bypassing structure
	Flag when operational absorption is preventing strategic discussion
	Name when informal power is overriding formal process
	Don't suffer in silence; advocate for the structure you need

	2. Request clear delegation from the Chair
	"I need clarity about what decisions are mine vs. the Board's"
	Work with Chair to draft delegation framework
	Ask Chair to enforce delegation when directors override it
	Use delegation as a decision filter: bring only what requires board judgment

	4. Redirect director operational requests
	When directors ask operational questions, respond at governance altitude
	When directors contact executives directly, route it back through yourself
	When directors try to manage operations, respectfully push back: "That's within my delegation"
	Partner with Chair to enforce boundaries

	The minimum viable structural package
	To progress from Level 1, a board typically puts in place three foundational structures.

	1. Delegation of authority
	A specific document defining board vs. CEO vs. management decisions
	Delegation works best when it is simple enough for directors to hold in mind during decisions.
	Agreed by board, used by Chair and CEO consistently

	3. Role boundary clarity; even if informal
	Verbal agreement: "Board sets direction, CEO executes, management operates"
	Chair and CEO model this distinction in meetings
	Directors begin recognising when they've crossed into operations

	2. Predictable meeting rhythm and agenda structure
	Fixed meeting dates (quarterly minimum for small boards)
	Standard agenda: strategy, risk, decisions, CEO report, compliance/operations
	Papers arrive 7 days in advance
	That's it. Don't overcomplicate. More structure at Level 1 creates compliance theatre without behaviour change. Start simple.

	What triggers successful transition to Level 2
	Boards tend to shift from Level 1 to Level 2 when:

	The Chair enforces delegation consistently
	"That's a CEO decision" becomes a repeated, accepted phrase
	Directors stop testing boundaries because Chair holds them every time

	The CEO stops over-accommodating
	CEO brings fewer items, better framed, with clear recommendations
	CEO exercises authority confidently within delegation

	At least some directors accept the new norms
	Directors start self-correcting: "That's operational-let's stay strategic"
	Resistance decreases as structure becomes familiar

	Structure weathers early pressure
	A crisis, contentious decision, or dominant director challenge occurs
	Chair and CEO hold boundaries despite pressure
	Board sees that structure can withstand stress
	The board increasingly operates as a collective, rather than a collection of individuals
	Stabilisation generally emerges through repeated and consistent application over time.
	The reality is that many boards remain at Level 1 indefinitely because:
	No one with authority is willing to disrupt comfortable patterns
	Dominant directors successfully resist structural constraints
	Chair lacks capability, confidence, or support to lead change
	CEO prefers informal governance and doesn't push for structure
	External pressure never materialises to force change
	Early attempts fail and discourage further effort
	Progressing from Level 1 typically involves a champion with persistence, positional authority, and board support. Without all three, boards stay where they are.
	Level 1 is comfortable and familiar - these qualities make it extremely resistant to change unless a strong leader pushes persistently.

	6.12 Key transition indicator (s) - Level 1 → Level 2
	Governance structure appears for the first time; documented frameworks, delegations, or meeting discipline that didn't previously exist.

	Observable signals
	A delegation framework, committee charter, or risk register is created (often in response to crisis, new Chair/CEO, or external pressure)
	The Chair or CEO says: "We need to lift how we operate" - and the board agrees to improve structure
	Templates, calendars, and meeting rhythms are introduced - even if used inconsistently at first
	A new governance document exists that wasn't there before (delegation authority, committee terms of reference, board calendar)

	System changes that typically emerge
	CEO begins differentiating between "board" and "management" issues when framing papers
	Directors start recognising that operational overload is not governance: "We're too deep in the weeds"
	Chair makes early attempts to redirect behaviour: "Let's stay strategic" - even if inconsistently
	Conversations about "governance discipline" or "staying at the right altitude" begin appearing
	Meeting agendas show visible structure: strategy first, then decisions, then updates
	Papers begin using templates - even if quality varies dramatically between executives.

	Characteristic markers
	The board references structure ("I think this is in the CEO's delegation") but doesn't consistently follow it. There is visible effort to "be more disciplined," but nothing enforces compliance. Governance structures exist in principle but are applied inconsistently in practice.

	Why Boards experience this as a qualitative shift
	For the first time, the board has documented governance - delegations, charters, agendas - but no mechanism to enforce them. Level 1 has no documented governance; Level 2 creates it. The behaviour hasn't changed yet. The appearance of formal structure marks the first attempt to move beyond informal, personality-driven governance. Progression to Level 2 typically follows external pressure (audit finding, near-miss failure, regulatory concern, new leadership) rather than internal motivation.

	Diagnostic reflection - are you operating at level 1?
	6.13
	Answer based on patterns over the last 6-12 months, not isolated incidents. Consider the board's collective behaviour, including your own.
	1.   Do you or other directors contact executives directly - and executives respond without routing through the CEO - and this is treated as normal rather than corrected?
	2.   Do decisions made in meetings get re-opened afterward through "quick chats," follow-up calls, or corridor conversations?
	3.   Do you or other directors regularly ask operational "how" questions (implementation details, process mechanics) rather than strategic "why" questions?
	4.   When directors drift operational, does the Chair let it continue instead of redirecting?
	5.   Does the CEO over-explain, over-provide detail, or seek reassurance in meetings - using phrases like "just to be safe" or "I want the board to be comfortable with this"?
	6.   Are Board papers inconsistent in quality, late, overloaded, or written to minimise exposure - with no standard being enforced?
	7.   Do dominant directors or founders influence decisions more through personality than through role or process?
	8.   When silence occurs in meetings, does the Chair move on quickly instead of allowing time for reflection - and do directors rarely speak after a pause?
	9.   Do committees (if they exist) function mostly as information-sharing forums rather than improving board decisions?
	10. Are important decisions shaped outside formal meetings - and do you or other directors know about decisions before they reach the board table?
	Interpretation note These questions identify behavioural signals. Final maturity classification should be based on the lowest sustained governance pattern affecting decision integrity, authority clarity, or escalation discipline.
	Scoring
	If "yes" to 3 or more → Level 1 patterns dominate.
	If "yes" to 5 or more → The board is Level 1, regardless of documentation.
	If "yes" to 8-10 → The board is deeply embedded in Level 1 and will struggle to progress without external intervention or leadership change. Internal improvement efforts will most likely fail because the system is too fragile to self-correct.
	If you answered "I don't know" to 3+ questions: You do not have visibility into how your board operates - which itself is a signal of low governance maturity. Consider conducting a structured board assessment.
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	Inconsistent Governance
	7.1 What defines level 2
	Level 2 is transitional governance. The board has begun to build structure, such as delegations, committees, meeting rhythms and board papers, yet enforcement remains inconsistent. During difficult or contested matters, behaviour reverts to older habits.
	Authority is documented, yet directors and executives do not treat it as binding every time. The board may look sophisticated to outsiders, and even appear compliant to regulators or external reviewers, while decisions still depend heavily on individual influence and selective enforcement. This is the false maturity trap: governance structure has appeared, and behavioural discipline has not caught up.
	Two common Level 2 presentations Emerging Structure The board is building governance architecture for the first time. Basic frameworks have been introduced, and enforcement is weak because the board has not yet developed the habit of using them.
	Performative Structure The board already has formal governance architecture. Delegations exist, committees meet, and papers are templated. Inside the boardroom, authority is enforced selectively and process is bypassed when risk, relationships or influence become difficult.
	Below is the full definition of Level 2 across various dimensions.

	7.2 Behavioural + structural characteristics
	Governance has begun to form - frameworks, agendas, committees, delegations - but none of it holds reliably. Behaviour improves in patches, collapses under stress, and reverts to Level 1 the moment uncertainty rises.
	Directors display ‘situational discipline’ - behaving strategically or operationally depending on what best protects their position or influence.

	Behavioural
	Silence signals confusion or uncertainty, rather than reflection. Directors go quiet when they don't understand the issue or don't know how to respond at governance altitude. Chair sometimes misreads silence as agreement, sometimes probes it inconsistently. Pauses feel awkward; the room hasn't learned to use silence productively.
	Challenge is inconsistent: some directors challenge strongly, others stay silent.
	Directors oscillate between “strategic” and “operational” depending on comfort or anxiety.
	Questions mix governance and operations with no clear discipline.
	Dissent is tentative (“I may be wrong but…”) and often softened to avoid conflict.
	Directors still operate as individuals, with growing awareness that this is a problem.
	Directors try to practise good governance, then fall back into familiar habits when anxiety, conflict, or uncertainty rises.
	Directors adopt governance discipline instrumentally - upholding structure when it advances their position, bypassing it when it constrains them
	Directors frequently protect interpersonal harmony over governance discipline, avoiding behaviours that could strain relationships even when those behaviours are necessary for progression.
	Long-tenure or founder directors exert influence through relationships, instead of role authority
	Alliances and politics determine what happens, despite documented process
	CEO still over-accommodates, with emerging attempts at strategic framing.


	Question patterns and quality
	Directors ask questions that repeat or re-litigate content already in the papers - signalling lack of preparation or weak information processing.
	Mix of strategic and operational questions; directors oscillate between governance and management altitude
	More "what" questions than "why" questions: "What's the timeline?" rather than "Why this approach?"
	Performative questioning: directors ask because they feel they should, rather than because they're testing assumptions
	Questions occasionally probe risk but lack depth: "Is this risky?" rather than "What happens if we're wrong?"
	Directors rarely build on each other's questions; still operating as individuals
	Strategic intent appears occasionally; execution then collapses into operational detail or reassurance seeking.

	Meeting tempo and time allocation
	Agendas appear structured; tempo is inconsistent
	Chair attempts time discipline but does not enforce it; operational reporting expands to compress strategic items
	Time boundaries are set but routinely exceeded
	Strategic discussions frequently squeezed by compliance or operational overload
	Chair corrects tempo drift privately after meetings, not during

	Structural
	Directors cite documented governance as evidence of maturity, even when behaviour contradicts it
	Delegations, frameworks, and committees exist but are frequently bypassed, without consequence.
	Committee work is inconsistent - sometimes deep, sometimes performative.
	Information flow is partly structured but still curated to avoid judgement.
	Board papers improve in appearance, not in substance.
	Strategy discussions appear on agendas but rarely dominate them.
	Meeting rhythms tighten slightly, then drift as soon as tension rises.

	Under pressure
	The board reverts instantly to operational detail.
	Risk escalations balloon as executives grow fearful of making decisions.
	CEO withdraws or reverts to reporting that minimises exposure rather than surfaces risk early.
	Chair’s boundary enforcement collapses.

	Recovery pattern
	Slow and inconsistent.
	Typically involves repeated Chair intervention, often privately.
	Issues raised in the room dissolve between meetings.
	“Governance intentions” exist, but “governance behaviours” do not hold.
	7.3 Decision-flow profile
	Decision flow shows early signs of order but is still highly unstable and politically influenced.

	How decisions start
	CEO begins routing more decisions through the proper pathways - but inconsistently.
	Some decisions are pre-shaped through side channels before reaching the board.
	Issues are escalated to avoid risk, rather than because escalation is warranted.
	Issues escalate emotionally or politically, instead of defined governance structure

	Information flow
	Pre-reads improve; quality fluctuates dramatically.
	Papers start with a recommendation but remain overloaded with detail.
	Executives still curate what is “safe,” but with more awareness of governance expectations.
	Surprise is less frequent and still common.

	Decision integrity
	Some decisions hold; some unravel.
	Decision memory is fragile; decisions get revisited because trust in the process is low.
	Directors continue to re-litigate issues between meetings, though less brazenly than Level 1.
	Post-meeting "clarification" conversations still happen but directors feel slightly uncomfortable about them.

	Decision pathway reality
	Some decisions follow formal routes; others slide back into informal or political pathways.
	Violations of decision pathways are rarely named in the room.
	Delegations are referenced but not treated as binding.

	Bottlenecks
	Bottlenecks become visible but are not resolved:
	cross-functional issues
	unclear owners
	ambiguous delegations
	Board still acts as escalation default when executives feel unsure.

	Escalation behaviour
	Escalation is inconsistent - avoidance decreases slightly, but fear-driven over-escalation increases.
	“For noting” papers proliferate because executives don’t know what the board needs.
	Escalation becomes a psychological safety behaviour rather than a governance behaviour


	CEO
	Starts experimenting with governance framing (“Here are the options; here’s what we recommend”).
	Begins pushing operational requests back to executives - but not reliably.
	Attempts to acknowledge uncertainty but hedges excessively: "We think we know, but we're not entirely sure, though it seems likely...”
	CEO seeks board approval for decisions that fall within documented delegation
	CEO cannot confidently rely on delegation framework for protection
	Executive team
	Becomes more selective about direct interactions with directors.
	Executives cultivate individual director relationships to influence decisions
	Paper quality improves, but the improvement is driven by fear rather than confidence.

	Signs of boundary collapse
	Directors still contact executives occasionally.
	Chair occasionally intervenes - but lacks consistency.
	CEO still produces unnecessary detail “just in case.”
	Executives still frame issues to placate individuals.

	7.4 Role-boundary profile
	Boundaries are recognised intellectually - but ignored behaviourally.

	Board
	Directors attempt to behave strategically but slip into detail when uncomfortable or inconvenient.
	Still behave as individuals who’ve become aware they should behave like a collective.
	Begin referencing each other occasionally; collective intelligence is embryonic.

	Chair
	Tries to enforce boundaries, but inconsistently.
	Redirects behaviour only when drift becomes extreme.
	Still relies on private conversations instead of public correction.
	Meeting discipline improves but collapses when dominant voices push.
	Directors test boundaries to see what's enforced vs. what's aspirational
	Chair's authority fluctuates based on director personalities and alliances


	7.5 Authority integrity
	Authority mechanism: paper authority (documented but unenforced)
	Authority now exists on paper - in delegations, charters, frameworks - but the system lacks the enforcement or consequence required to make it binding.

	How authority works at Level 2
	Delegation is documented but not binding; directors override it routinely.
	Directors selectively respect authority boundaries depending on comfort or politics.
	CEO authority is conditional - accepted some days, undermined others.
	Chair authority depends on whether they are willing to enforce boundaries (often not).
	Executives escalate “upwards for safety” because authority is not trusted.
	Committee recommendations arrive at the board; the full board re-debates them anyway.
	"Just this once" exceptions become common

	Why the mechanism fails
	There is no consequence for boundary breaches.
	Authority signals are mixed or inconsistent.
	Documentation has outpaced lived behaviour.
	Informal power still wins when pressure rises.
	This is why Level 2 is the trap: the documents exist, the committees meet, the delegations are written - but they are not enforced. Boards look mature to regulators and auditors, but authority remains personality dependent.

	Observable authority markers (paper authority)
	What you'll see
	Delegation framework exists and is occasionally mentioned: "I think this is in the CEO's delegation"
	When breaches occur, Chair addresses them privately (if at all); enforcement varies by director, topic, or Chair's mood
	CEO seeks board approval for decisions that are documented as theirs: "I'd like board comfort on this"
	Directors selectively respect authority depending on the topic: "I know this is delegated, but..."
	Committee recommendations arrive at the board, but full board re-debates them anyway
	Authority is referenced but not enforced: "We probably shouldn't be deciding this, but since we're here..."
	Side-door director access to executives continues despite policies against it
	Chair enforces boundaries one day, stays silent the next; directors can't predict what will be enforced
	Authority breach pattern: Breaches are recognised but tolerated. Authority is documented but conditional - it holds when convenient, collapses when tested.

	7.6 Committee architecture
	Committee mechanism: Committees operate episodically, with inconsistent depth and interrogation.
	Committees now have charters, calendars, and agendas. They perform the motions of governance but do not materially improve decision quality of governance outcomes.

	How committees operate at Level 2
	Committees meet regularly, but the work is shallow and heavily management driven.
	Committee Chairs rely on management to shape agendas and papers.
	Committee reviews rarely change recommendations - they simply “endorse.”
	Full board routinely re-litigates committee work, showing lack of trust.
	Papers are voluminous and framed defensively, prioritising pre-emption over decision clarity.

	Why the mechanism fails
	Committees lack judgement authority - their work has no weight.
	Committee Chairs are not empowered to reject weak papers.
	Management frames issues to survive scrutiny, prioritising survivability over decision quality.
	Board overrides create a loop where committees become irrelevant.
	This is the “compliance theatre” version of committees - busy, documented, and ineffective.

	7.7 Information architecture
	Information mechanism: Templated but variable information (structured appearance, inconsistent substance).
	Information becomes increasingly templated and formatted. While presentation improves, underlying risk and decision ambiguity often remain unresolved, creating an appearance of maturity without corresponding capability.

	How information flows at Level 2
	Papers use standard templates; quality varies dramatically between executives.
	Information is curated to avoid triggering challenge - especially around risk.
	Board packs are large but shallow, heavy on content and light on judgement.
	Pre-read discipline is inconsistent; papers arrive late or are too long to digest.
	Issues are escalated late or partially, creating incomplete understanding.
	Papers may frame options; recommendations are tentative or overly cautious.

	Why the mechanism fails
	Formatting masks weak analysis.
	Templates become compliance tools, reducing clarity rather than improving it.
	Executives still self-protect, leading to incomplete information.
	Board time is consumed decoding poorly framed issues, delaying decision-making
	This is the classic Level 2 trap: documented improvement without behavioural improvement. Boards believe information has improved because papers look professional - but decision quality hasn't changed.

	7.8 Failure susceptibility
	Level 2 boards face increased breakdown risk because documented governance structures create a false sense of security.
	Key vulnerabilities include:
	Compliance-driven governance
	Excellent documentation
	Inconsistent behavioural follow-through
	Well-structured committees on paper
	Variable committee effectiveness in practice
	Structures bypassed when pressure increases
	External assessments may not detect behavioural fragility until crisis exposes it
	False maturity Boards mistake:
	frameworks for capability
	paper for governance
	optics for substance
	processes for discipline
	Chair tolerance collapse - Chair tightens boundaries some days, loosens others.
	Executive signalling distortion - Executives test how the board will react, shaping what is brought forward.
	Operational reversion - During difficult or contested matters, the board returns to Level 1 behaviour.
	Founder/long-tenure gravity - Legacy directors resist change and pull behaviour back to old norms.

	Crisis → compliance → complacency cycle
	A crisis triggers structure;
	structure triggers confidence;
	confidence triggers drift.
	Regulatory ceiling - Boards achieve 'good enough’ for oversight bodies


	7.9 Governance qualification false confidence
	Directors mistake governance education for governance capability;
	Directors’ complete governance training (a governance course or equivalent) and become fluent in governance concepts
	This creates familiarity with terminology without developing governance capability.
	Directors can define delegation and explain risk appetite - but still ask operational questions in meetings and approve decisions that should sit with the CEO
	Boards assume they are mature because "everyone is trained," even though behaviour remains Level 1 or Level 2
	Directors reference governance concepts but don't change behaviour: "I know this is operational, but..."
	Education masks the behavioural gap: directors know governance theory but don't practice governance discipline
	Why this keeps boards at level 2: Conceptual literacy creates the illusion of maturity. Boards believe they understand governance, so they stop questioning the behavioural gaps that keep them at Level 2.

	7.10 What causes regression
	Boards slide from Level 2 back to Level 1 when the fragile structures they've built collapse entirely. At Level 2, regression happens when boards stop even pretending structure matters; returning to pure personality-driven governance.

	1. Chair abandons enforcement attempts
	Chair stops trying to redirect behaviour - even inconsistently
	Chair concludes "this board won't change" and gives up
	Chair reverts to facilitation and withdraws from active governance leadership.
	Directors interpret Chair's silence as permission to operate without boundaries
	Meeting discipline collapses entirely-agenda becomes reactive wish-list
	Directors resist structure passively by ignoring new norms, withholding support, or waiting for enforcement to fade.
	Why this causes regression: The Chair is typically the main structural enforcer at Level 2. When enforcement stops , structure becomes meaningless and the board reverts to informal governance.

	2. Chair-CEO alignment fractures
	Chair and CEO send inconsistent authority signals
	CEO tells executives “we’ll manage it pragmatically” while Chair tries to enforce
	Directors exploit the ambiguity to bypass structure
	Mixed messages confuse executives and re-open side-door channels
	Why this causes regression: Because Level 2 authority is paper-based. When Chair and CEO signals diverge, enforcement weakens quickly and authority collapses.

	3. CEO gives up on structural pathways
	CEO stops attempting to frame issues through governance lens
	CEO works around the board entirely; making decisions without proper escalation
	CEO reverts to managing individual director relationships rather than the board as a whole
	Executives bypass formal channels openly and without consequence
	CEO becomes purely self-protecting or purely absent in board engagement
	Why this causes regression: When the CEO stops using structure, it signals to everyone that structure is optional. The organisation reverts to personality-based decision-making.

	5. Leadership transition destroys what little structure existed
	New Chair doesn't understand or value the fragile structure that existed
	New CEO sees structure as "the old way" and ignores it
	Incoming leaders bring their own informal operating style
	Board welcomes the "fresh approach" that abandons structure
	Transition period creates chaos that structure cannot contain
	Why this causes regression: Level 2's structure depends entirely on the few people trying to make it work. New leaders who don't value it will destroy it immediately.

	4. Crisis overwhelms fragile structure
	Major crisis, regulatory breach, or reputational failure hits
	Board abandons documented processes in favour of reactive firefighting
	"Emergency" governance becomes the norm and never returns to structure
	All pretence of delegation, boundaries, or pathways disappears
	Board operates in a constant crisis posture, viewing structure as an obstacle to momentum.
	Why this causes regression: Level 2 structure is too fragile to withstand crisis pressure. Under stress, boards revert to their actual maturity level - which is Level 1 with documentation.

	7. Regulatory or compliance pressure disappears
	External pressure that drove structure creation is removed
	Regulatory review passes or audit concerns are resolved
	Board concludes "we're fine now" and relaxes all discipline
	Documented governance is maintained for appearances but not followed
	Board reverts to informal operations once external scrutiny ends
	Crisis exposes whether the board lives its governance structure. Level 2 boards do not.
	Why this causes regression: Level 2 structure is often compliance-driven, rather than capability-driven. When external pressure lifts, boards abandon structure because they never internalised it.

	6. Long-tenure directors reassert complete informal control
	Founder or long-tenure directors openly reject structural constraints
	"We don't need all this process" becomes the dominant narrative
	Directors revert to making decisions through relationships and alliances
	New structural attempts are blocked or ignored
	Board culture becomes explicitly anti-structure
	Why this causes regression: At Level 2, informal power still outweighs formal structure. When influential directors reject structure completely, the board reverts to Level 1.

	8. Directors actively reject "over-governance"
	Directors complain structure is "bureaucratic" or "slowing us down"
	Board agrees to "simplify" and removes structural requirements
	Delegation frameworks, committee charters, or meeting discipline are abandoned
	Board frames regression as "being more agile" or "practical"
	Informal governance is celebrated as "how effective boards work"
	Why this causes regression: This is rationalised regression; directors convince themselves that structure was the problem, rather than a lack of enforcement. They actively choose to return to Level 1.

	9. Director fatigue
	Directors get tired of the constant effort required to maintain governance discipline that no one else respects
	Fatigue leads to “let’s just get through the agenda”
	Board normalises shortcuts
	Why this causes regression: Fatigue erodes governance discipline faster than conflict or politics. When directors tire of enforcing boundaries that others ignore, they stop correcting drift, stop asking altitude-appropriate questions, and stop redirecting operational detail. The board slips back into Level 1 behaviour because no one has the energy to uphold structure. Exhaustion normalises shortcuts - and once shortcuts are normal, enforcement collapses.

	10. Success without structure validates informal approach
	Organisation performs well despite weak governance
	Board concludes structure isn't necessary: "We're doing fine without all that"
	Directors point to results as evidence that informal governance works
	Any remaining structural discipline is abandoned
	Board embraces "we've always done it this way" informal operating style
	Why this causes regression: Success obscures governance risk. When things go well, boards attribute success to their leadership instead of luck, and conclude structure is unnecessary overhead.

	11. Compliance creates false confidence in maturity
	Board satisfies its formal compliance obligations (whether regulatory, accreditation-based, or internally defined).
	"We're compliant with Governance Principles - we must be mature"
	Regulatory adequacy is confused with governance capability
	Board stops pushing for enforcement: "We've ticked all the boxes"
	Compliance becomes the ceiling, rather than the foundation
	Governance effort shifts from behavioural discipline to documentation maintenance
	Why this causes regression: Compliance activity can create a false sense of completion, despite compliance standards representing minimum requirements rather than indicators of governance maturity. Boards plateau at Level 2 because they believe documented compliance equals governance maturity, preventing the enforcement discipline required for Level 3.
	Critical point about Level 2 regression: Unlike Level 3 or 4 boards that can catch themselves regressing, Level 2 boards often don't notice they've fallen back to Level 1 until a crisis exposes them. Existing structure is so fragile and unenforced that its disappearance feels normal rather than concerning.

	7.11 How to progress to level 3
	Level 2 is an unstable, transitional state where governance looks mature but behaves immaturely. Directors at Level 2 often believe they are operating well-because documentation creates the illusion of maturity. The objective at Level 2 is progression to Level 3 through consistent enforcement.
	However, boards stuck at Level 2 can prevent regression to Level 1 while working toward Level 3.

	Chair actions that support change
	The Chair's primary task at Level 2 is to make enforcement consistent. Boundaries that exist as aspirations need to be enforced in practice.

	1. Increase enforcement frequency and visibility
	Redirect boundary breaches more often, even if it feels repetitive
	Move from private corrections to public corrections gradually
	Make enforcement visible so directors see that structure matters
	Accept that enforcement will be uncomfortable - do it anyway
	Build enforcement capability through repetition and consistency
	Normalise redirection as standard practice: “We’re just re-aligning with our framework.”

	2. Stop tolerating "just this once" exceptions
	Treat every exception as a signal that structure is optional
	Make delegation binding by defending it consistently: "That sits with the CEO"
	Call out bypasses immediately, even small ones
	Recognise that tolerance creates permission for more breaches
	Understand that inconsistency is what keeps the board at Level 2

	3. Align explicitly with the CEO
	Regular private dialogue about what's being enforced and what's not
	Agree on which battles to approach first (don't try to enforce everything simultaneously)
	Ensure CEO and Chair send consistent authority signals
	Address any Chair-CEO misalignment immediately before directors exploit it
	Present united front publicly, even when privately negotiating boundaries

	4. Reduce reliance on relationship management
	Shift from "managing personalities" to "enforcing structure"
	Accept that some directors will resist-enforce anyway
	Stop appeasing dominant directors who reject boundaries
	Use positional authority. Personal influence should not carry the enforcement load
	Recognise that being "liked" is less important than being effective

	5. Name the gap between documentation and behaviour
	Explicitly tell the board: "We have good frameworks but we're not living them"
	Point out when structure is bypassed: "This went around our process"
	Make the gap visible so directors can't pretend everything is fine
	Use board self-assessment to surface behavioural gaps
	Create discomfort with the current state to motivate change

	Director behaviours at this level
	At Level 2, most directors are passive participants in governance dysfunction. To progress to Level 3, directors should become active maintainers of structure.

	1. Stop bypassing structure, even when convenient
	Respect delegation boundaries even when personally interested or experienced
	Route requests through Chair or CEO, not directly to executives
	Follow escalation pathways even when direct access seems faster
	Accept that "just this once" exceptions undermine the entire system
	Recognise that personal convenience damages collective governance

	3. Call out when structure is bypassed
	Notice when decisions bypass proper channels
	Ask: "Did this go through the right process?"
	Challenge improper escalations: "Should this be here?"
	Make bypasses visible
	Help each other stay within boundaries

	2. Support Chair enforcement attempts
	When Chair redirects behaviour, accept it without pushback
	Reinforce Chair corrections: "The Chair's right, let's stay at this level"
	Stop testing boundaries to see what's enforced
	Treat structure as binding and enforceable
	Make Chair's enforcement easier by modelling discipline

	4. Stop using informal channels to shape decisions
	Avoid pre-meetings or corridor conversations that bypass formal process
	Don't cultivate individual executive relationships for influence
	Raise concerns in the room, instead of through side conversations
	Stop forming alliances to override formal decisions
	Treat board meetings as decision forums, instead of ratification events

	Committee Chair practices at this level
	At Level 2, committees exist but operate inconsistently - sometimes interrogating issues, usually just noting information. Committee Chairs should focus on building interrogation discipline and refusing to forward weak work to the board.

	1. Start rejecting weak papers
	When papers arrive without clear decision framing, send them back to management
	Don't compensate for weak papers by asking clarifying questions - demand better papers
	Establish minimum standards: every paper must include decision frame, options, risks, recommendation
	Work with CEO to clarify what "committee-ready" means

	2. Build interrogation muscle (even when uncomfortable)
	Ask "why" and "what if" questions, not just "what" questions
	Test assumptions explicitly: "What are we assuming? What evidence supports that?"
	Challenge recommendations respectfully but directly: "Why this option over alternatives?"
	Don't settle for "management recommends" - understand the logic behind recommendations

	3. Partner with the Board Chair
	Alert Chair when committee work is being casually overridden by the full board
	Request Chair support when management bypasses committee process
	Align with Chair on paper quality standards and escalation criteria
	Use Chair authority to enforce committee boundaries when needed

	4. Use committee authority (even when board doesn't yet respect it)
	Make clear recommendations to the full board (not just "noted" reports)
	Defend committee conclusions when board attempts to re-litigate: "The committee examined this thoroughly"
	Surface when the committee lacks information or capability to make a proper recommendation
	Report upward when papers consistently arrive late, incomplete, or poorly framed
	Raise with Board Chair if committee work is habitually ignored or overridden - this signals trust breakdown

	5. Build committee culture shift (noting → challenging)
	Model interrogation behaviour so other committee members see it's safe
	Create space for dissent: "Does anyone see this differently?"
	Don't rush through agendas - protect time for genuine discussion
	Acknowledge when the committee doesn't have enough information: "We need more before we can recommend"

	Why this matters
	Level 2 boards frequently redo committee work because committee interrogation has been inconsistent. Normalising “redoing the work” signals that committees are not trusted. Stopping this behaviour is essential for progressing to Level 3.

	CEO practices at this level
	The CEO's task is to stop compensating for board weakness and start using structure confidently.

	1. Stop over-accommodating
	Resist the urge to bring everything to the board "to be safe"
	Exercise delegated authority even when it feels uncomfortable
	Use the delegation framework as intended, rather than as an aspiration
	Accept that using authority will sometimes trigger board pushback - do it anyway
	Model confident decision-making within delegation

	3. Refuse to work around the board
	Do not manage individual director relationships to bypass formal process
	Route all director requests through proper channels
	Stop making side deals or informal commitments
	Make all material decisions visible to the full board
	Treat the board as a collective, rather than a collection of individuals

	5. Protect executives from board dysfunction
	Shield executives from direct director interference
	Coach executives on appropriate board engagement
	Address side-door director contact immediately
	Make it clear that CEO is the board-executive interface
	Build executive confidence that structure exists to protect them

	2. Enforce escalation discipline
	Bring only decisions that require board judgment
	Frame escalations clearly: decision needed, options, risks, recommendation
	Push inappropriate escalations back to management
	Coach executives to respect escalation pathways and stop bypassing them
	Stop rewarding executives who “escalate upward to be safe” - redirect them to use their delegated authority

	4. Demand structural clarity from the Chair
	When boundaries are unclear, ask the Chair to clarify publicly
	Surface when directors are bypassing structure: "This didn't come through the right channel"
	Request Chair intervention when directors override delegation
	Don't accept mixed signals; seek alignment explicitly
	Partner with Chair to make structure visible in behaviour, instead of merely documented

	Warning signs that Level 2 is slipping to Level 1
	If these patterns appear, the board is regressing:
	Chair stops even attempting enforcement - gives up entirely
	CEO abandons structural pathways - works around the board
	Directors openly reject structure as "bureaucratic" or "unnecessary"
	Committee meetings stop happening or become purely procedural
	All pretence of delegation disappears - everything comes to the board
	Informal channels completely replace formal ones; decisions made in corridors
	Chair-CEO alignment fractures publicly; mixed messages to board and executives
	Documentation is maintained for appearances only - no one follows it

	The path to level 3
	Level 2 boards progress to Level 3 through an important mechanism: making enforcement non-negotiable.
	Progression accelerates when several directors stop tolerating drift, alongside the Chair. This collective intolerance signals that governance discipline is now shared instead of imposed.
	This typically involves:
	A defining enforcement moment where Chair or CEO publicly corrects a boundary breach and the room accepts it
	Consistent follow-through after the defining moment - so directors see the structure being defended every time
	Chair-CEO alignment that makes mixed signals impossible
	Director acceptance that structure is binding. This is the moment directors start treating structure as binding - documented and lived.
	Time and repetition to build new habits
	Boards in Level 2 often find it difficult to remain stable. Some strengthen discipline and progress toward Level 3. Others drift back toward Level 1 patterns if structure is not reinforced. Level 2 is a transitional state and does not represent a stable governance endpoint
	When the Chair is the constraint
	At Level 2, the Chair may support governance structure in principle while weakening it in practice. Common signals include private correction without public enforcement, selective tolerance of dominant directors, reluctance to defend CEO authority, or repeated acceptance of “just this once” exceptions.
	When this occurs, directors should focus on the enforcement gap, not the Chair’s personality. The question is whether the board can rely on its own structures during contested decisions, escalation issues and role-boundary breaches.
	Practical mechanisms may include:
	a NED-only discussion focused on enforcement consistency
	Deputy Chair or committee Chair intervention where authority is being bypassed
	Company Secretary mapping of where documented process and board behaviour diverge
	board evaluation questions that test Chair enforcement, meeting discipline and role-boundary protection
	external facilitation for Chair-CEO or board reset discussions
	Chair coaching where capability is the issue
	Chair succession discussion where the enforcement gap continues after feedback
	Level 2 cannot progress to Level 3 while boundary enforcement depends on the Chair’s comfort, mood or relationship with individual directors.


	7.12 Key transition indicator(s) - Level 2 → Level 3
	Structure becomes enforced consistently; even when inconvenient, political, or uncomfortable.

	Observable signals
	Chair publicly redirects operational drift during: "Let's stay at governance altitude" - in the meeting, instead of privately afterward
	Chair refuses an improper escalation: "This sits with the CEO under delegation" - and doesn't allow board discussion
	CEO declines to bring an operational decision: "This is within my delegation" - and the board respects it
	A director contacts an executive directly; the CEO redirects: "Please route that through me" - and Chair reinforces publicly
	Chair stops a boundary breach mid-meeting, and the room accepts the correction without pushback or defensiveness

	System changes that typically emerge
	CEO stops over-accommodating; brings fewer items, better framed, with clear recommendations
	Directors begin self-correcting: "That's operational - what's the governance question?"
	Delegation framework is treated as binding, not optional; breaches are corrected immediately
	Committee Chairs interrogate papers and challenge assumptions, not just "note" information
	Side-door executive access decreases sharply; directors route requests through proper channels
	Decisions stick between meetings; re-litigation becomes rare
	Paper quality improves because expectations are now clear and enforced

	Characteristic markers
	The room consistently accepts boundary enforcement without treating it as confrontational. When the Chair or CEO enforces structure, directors don't push back - they adjust their behaviour. Enforcement becomes a normal operating procedure within the boardroom. This pattern of acceptance commonly distinguishes Level 3 enforcement from Level 2 attempts.

	Why Boards experience this as a qualitative shift
	This is where documented governance starts changing board behaviour. Delegations guide decisions, breaches are corrected in the meeting, and the room accepts enforcement as normal board discipline. Level 2 has structure on paper that's routinely bypassed; At Level 3, consistent public enforcement makes the structure work in practice. The qualitative shift occurs when enforcement is accepted by the room and applied consistently over time. This is the gateway to Level 3: governance discipline holds through contentious decisions, crisis moments, and inconvenient enforcement.

	Diagnostic reflection - are you operating at level 2?
	7.13
	Answer based on patterns over the last 6-12 months, not isolated incidents. Consider the board's collective behaviour, including your own.
	1.   Do delegation frameworks or governance documents exist but get overridden “just this once” - and these exceptions are never discussed or challenged afterward?
	2.   When a boundary is breached, does the Chair correct it privately but avoid correcting it publicly in the meeting?
	3.   Do you or other directors oscillate between strategic and operational questions - some meetings staying at altitude, others drifting operational?
	4.   Does the CEO still bring decisions that sit within their delegation "to be safe" or to seek board comfort?
	5.   Do committees exist on paper, but does the full board routinely re-litigate their recommendations instead of trusting their work?
	6.   Do executives sometimes bypass the CEO and go to individual directors - and do directors allow it without redirecting through the CEO?
	7.   Does the board look structurally mature from the outside (documents, meetings, templates) but behave inconsistently inside?
	8.   Are meeting norms dependent on personalities - disciplined when certain people attend, lax when they don’t?
	9.   Do you or other directors still use informal channels (calls, emails, corridor chats) to shape decisions before meetings - though less frequently than in the past?
	10.   When silence occurs, does it signal confusion (directors unsure how to respond) instead of reflection - and does the Chair sometimes probe it inconsistently ('anyone have thoughts?')?
	Interpretation note These questions identify behavioural signals. Final maturity classification should be based on the lowest sustained governance pattern affecting decision integrity, authority clarity, or escalation discipline.

	Scoring
	If "yes" to 3 or more → Strong Level 2 patterns present
	If "yes" to 5 or more → Archetypal Level 2 (the trap). Structure exists but doesn't hold - you have documented governance without behavioural discipline.
	If "yes" to 8-10 → Level 2 fragility heading for regression to Level 1. The structure you've built is at risk of collapsing entirely.
	If you answered "I don't know" to 3+ questions: You do not have visibility into how your board operates - which itself is a signal of low governance maturity. Consider conducting a structured board assessment.
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	Structured Governance
	8.1 What defines level 3
	Boundaries, decision pathways, and role discipline start to hold. Governance becomes predictable, rather than performative.
	This is the first level where structure carries weight, authority, and consequence. Boards at this level behave predictably, govern through clarity, and have enough discipline to prevent frequent drift. The structure now changes what happens in the meeting. Delegations are followed, boundary breaches are corrected, and directors accept redirection without treating it as personal criticism.
	At this level, enforcement is primarily driven by the Chair. The board begins to contribute to discipline through consistent acceptance of boundary resets. If any of these conditions weaken, the board risks regression to Level 2.
	Level 3 represents highly effective governance for most Australian boards. The guidance at this level focuses on sustaining discipline.
	Level 4 is an emergent state that arises from sustained Level 3 discipline over extended periods (typically 18+ months), surviving leadership transitions without regression, and developing peer-to-peer correction as natural practice instead of Chair-enforced discipline.
	Boards should focus on maintaining Level 3 stability. Level 4 emerges when sustained discipline becomes shared correction across the board. The transition indicators show the observable signs of that emergence.
	Below is the full definition of Level 3 across various dimensions.

	8.2 Behavioural + structural characteristics
	Governance discipline has stabilised. Directors behave as a collective. Decision-making follows clear pathways. The board operates coherently, with reduced personality-dependence, and boundaries hold the majority of the time.
	At this level, enforcement is primarily driven by the Chair, but the board begins to contribute to discipline through consistent acceptance of boundary resets.

	Behavioural
	Silence becomes reflective, and purposeful. Directors pause to think before responding. Chair protects reflective silence: 'Take your time with this - it's an important decision.' Silence no longer signals disagreement or disengagement; it signals genuine consideration. Directors can say 'I need to sit with this' without pressure to respond immediately.
	Directors stay in their lane and stay strategic by default.
	Challenge is consistent: early, in the room, grounded in evidence.
	Directors build on each other’s contributions (“building on what X said”).
	Dissent is respectful and positional (“I see this differently because...”).
	The CEO shows confidence without defensiveness - able to say “we got this wrong” or “we don’t know yet.”
	Directors read papers and their questions show it.
	Directors treat governance discipline as the normal way this board works.
	Governance discipline holds because structure is defended consistently across the board.


	Question patterns and quality
	Directors increasingly reference prior decisions: “How does this align with what we agreed last quarter?”
	Questions probe assumptions and implications: "What happens if we're wrong about this assumption?"
	Future-oriented questions: "Where does this take us in three years?"
	Questions surface blind spots: "What are we not seeing?" or "What would make us reconsider?"
	Directors test logic rather than demonstrate knowledge
	Questions focus on "why" and "what if" rather than "how" and "what"
	Directors begin building on each other’s questions when prompted by the Chair or when the issue is complex.

	Meeting tempo and time allocation
	Chair actively manages tempo and protects strategic time: "We have 30 minutes for this decision"
	Discussions are paced to match decision significance
	Operational updates are tightly contained, with strategic items dominating agenda time
	Time allocation reflects governance priorities (strategy, risk, major decisions)
	Meetings run on time because Chair enforces boundaries

	Structural
	Delegation is understood and lived - not optional.
	Decision pathways are followed by default; deviations are obvious and corrected.
	Committees interrogate issues and feed the board actual judgement, instead of summaries.
	Agendas are structured around strategy, risk, and decision-making - rather than operations.
	Papers become decision-ready: framing, options, implications, recommendation.
	Information architecture is predictable, transparent, and proportionate.
	Meeting rhythms are disciplined, and time is allocated by importance, rather than comfort.

	Under pressure
	Boundaries hold routinely during normal operations; wobble only under acute stress (crisis, leadership transition, major strategic shock).
	Directors may reach into operations occasionally but correct themselves or accept correction.
	The Chair maintains authority - calmly resets guardrails when drift appears.

	Recovery pattern
	Fast but not automatic.
	Typically involves Chair intervention - but that intervention is accepted and stabilising.
	Drift is named without drama and resolved in the same meeting.
	8.3 Decision-flow profile
	How decisions start
	Decisions start at the correct organisational level without constant redirection.
	Decision flow stabilises because the board enforces pathways consistently, not because executives are unusually mature.
	Escalation follows objective criteria (risk, materiality, strategic significance), rather than personalities, emotions or politics.
	CEO owns integration decisions and frames them clearly before they reach the board.

	Information flow
	Papers are prepared to support governance decision-making.
	Executives bring unvarnished facts earlier, because it is safe to do so.
	Board receives clearer insights, less noise, and fewer pages.
	Exceptions and risks are surfaced explicitly and tracked transparently.

	Decision pathway reality
	Formal pathways hold across the organisation.
	Decision-making becomes predictable - everyone knows the route a decision takes.
	Side conversations decline, and informal influence stops distorting decisions.
	Board does not pull decisions upward unnecessarily

	Bottlenecks
	Bottlenecks reduce significantly:
	cross-functional decisions
	strategic or risk-laden issues
	major capital or people decisions
	Operational decisions no longer reach the board.

	Escalation behaviour
	Escalation becomes measured, proportionate, and timely.
	Escalation avoidance declines - early surfacing becomes normal.
	Escalation inflation also declines - confidence rises in delegated authority.

	Decision integrity
	Decisions stick.
	Directors leave the room cleanly; no cornering the CEO afterward, no hallway re-litigation.
	Follow-up goes through Chair or formal channels.
	Re-litigation decreases sharply.
	Decision memory strengthens-the board remembers and respects its own logic.


	CEO
	Manages up with clarity and discipline.
	Brings options, implications, and recommendations.
	Does not over-provide detail; trusts the system.
	Upholds boundary discipline even when directors drift.
	Can say "I don't know yet" or "We're still working through this" comfortably
	CEO capability reinforces structural discipline, but the system does not rely on CEO strength; the board and Chair uphold governance boundaries independently of individual leadership style.
	Executive team
	Presents through governance channels, instead of direct director access.
	Prepares papers that reflect judgement and accountability, rather than self-protection.
	Uses escalation appropriately and early.
	Respects decision rights

	Signs of healthy boundaries
	Directors no longer contact executives directly except through Chair-approved channels.
	CEO no longer anticipates microscopic detail.
	Boardrooms feel strategic and forward-looking.
	Management feels protected and respected.

	8.4 Role-boundary profile
	Role clarity is lived and widely understood. Governance becomes a shared discipline. Even at this level, a single ambiguous Chair signal (hesitating to enforce a boundary) can invite immediate testing from directors accustomed to earlier stages.

	Board
	Governs as a unified body, rather than a collection of individuals.
	Focuses on intent, risk appetite, and strategic direction - instead of operational curiosity.
	Engages in constructive, evidence-led challenge.
	Behaves with governance confidence.

	Chair
	Moves from mediator to boundary custodian.
	Uses agenda, tempo, silence, and reframing as governance tools.
	Corrects drift early and openly.
	Shapes meeting dynamics with authority, not force.
	Protects the CEO from operational drag.


	8.5 Authority integrity
	Authority mechanism: enforced structural authority.
	This is the first level where authority becomes structurally enforced. Delegation, decision pathways, and role boundaries carry weight because the Chair, CEO, and board enforce them consistently.

	How authority works at Level 3
	Delegation is treated as binding, not optional.
	When a boundary breach occurs, the Chair corrects it in the room, rather than privately.
	CEO authority strengthens because the board respects it publicly and behaviourally.
	Directors stop directing staff. When an issue is operational, they redirect it to management without prompting.
	Committee Chairs hold authority over their domains - the board trusts their work.
	Decision pathways push decisions downward unless thresholds are met.
	'Just this once' exceptions disappear - boundaries are defended consistently.

	Why the mechanism holds
	Enforcement is visible, consistent, and non-negotiable.
	Structural authority overrides informal influence.
	Chair-CEO alignment becomes a stable authority spine.
	Consequences exist for bypassing structure (behavioural, relational, or procedural) - boundaries are defended, not negotiated. Breaches are corrected immediately, making enforcement the new norm.

	Observable authority markers (enforced structural authority )
	What you'll see
	When a director contacts an executive directly, the CEO redirects: "Please route that through me" - and the Chair reinforces publicly
	When a decision arrives that sits within CEO delegation, Chair says: "That's within your authority - what's your decision?" rather than allowing board discussion
	When a director tries to override a committee recommendation, other directors push back: "The committee examined this thoroughly"
	When delegation is unclear, Chair clarifies authority publicly in the meeting instead of allowing ambiguity to persist
	Directors reference the delegation framework at the time: "Under our delegation, this is a management decision"
	CEO exercises authority confidently without seeking unnecessary board approval
	Committee Chairs defend their domain: "This was thoroughly tested in committee - we're confident in the recommendation"
	When boundaries are repeatedly breached, consequences follow-Chair has private conversation with director, or in extreme cases, director capability is questioned
	Authority breach pattern: Breaches are rare and corrected immediately when they occur. Authority is protected by the Chair, CEO, and other directors together.

	8.6 Committee architecture
	Committee mechanism: committees now perform governance work. They interrogate issues, test judgement, challenge assumptions, and materially improve the quality of decisions before they reach the board.

	How committees operate at Level 3
	Committee Chairs take active ownership of their domains and drive substantive work.
	Committees interrogate papers - testing analysis, assumptions, risks, and logic.
	Recommendations are meaningful; full board rarely overrides without clear cause.
	Committee agendas focus on risk, implications, and decisions - instead of updates.
	Executives engage openly, receiving challenge and improving recommendations.
	Committee work reduces board workload and raises strategic altitude.

	Why the mechanism works
	Committees possess authority within their scope - recognised by board and management.
	Committee Chairs have capability and confidence to push back.
	Committee Chairs return weak papers for rework to protect board time and decision quality.
	Executives recognise that committee scrutiny improves outcomes and decision quality.
	At this level, committees do governance work. They test papers, strengthen recommendations, and reduce rework by the full board.

	8.7 Information architecture
	Information mechanism: Decision-ready information (standardised, predictable, fit-for-purpose).
	Information now enables judgement. Papers are structured to support decisions, risk clarity, and strategic discussion, with reduced emphasis on defensive justification.

	How information flows at Level 3
	Templates are consistent, enforced, and aligned to decision architecture.
	Information arrives early enough (typically 7 calendar days) for genuine pre-read and consideration.
	Papers contain standardised decision structure.
	Analysis is forward-looking and consequence-focused.
	Committee work significantly improves information before it reaches the board.
	The board receives honest, unembellished information without gamesmanship.

	Why the mechanism works
	Executives bring unvarnished facts earlier because the system is safe. Information is honest, though it is still standardised rather than adaptive.
	Information quality is actively enforced by CEO, CFO, COO, and CoSec - weak papers are sent back for rework, instead of supplemented at the table.
	Executives understand the altitude, purpose, and expectations of the board.
	Templates are used to improve clarity and surface issues.
	Information supports decision flow - rather than personal comfort.
	This is when board information starts shaping decision quality.

	8.8 Failure susceptibility
	Level 3 boards are stable - but still vulnerable to structural and behavioural shocks. The board still depends on Chair enforcement to protect boundaries.
	It is stable day-to-day but not crisis-proof. Boundaries that hold under normal pressure can wobble when acute stress tests the system - though recovery is typically faster than at lower levels.
	Major vulnerabilities include:
	Crisis regression Under crisis, Level 3 boards can slip back to Level 2:
	operational absorption
	perfectionism in paper volume
	mixed role signals
	CEO over-accommodation
	Regulatory complacency Board believes it has “arrived” because:
	auditors give good reports
	regulators show no concern
	committee structure looks strong
	papers look high quality
	This can stall or freeze maturity progression.
	Over-reliance on Chair or CEO If:
	Chair changes, or
	CEO changes
	…governance discipline can collapse quickly because the structure is enforced but still anchored in individuals.
	Legacy director influence - A single long-tenure director resisting new norms can pull the board down the curve.
	Inconsistent enforcement - If the Chair relaxes boundary management even briefly, Level 2 behaviours re-emerge.

	8.9 What causes regression
	Boards slide from Level 3 back to Level 2 when any of these patterns emerge. Regression happens faster than progression; vigilance is essential.

	1. Chair enforcement weakens
	Chair avoids confrontation or tolerates "just this once" exceptions
	Boundary breaches go uncorrected or are addressed only privately
	Directors re-enter operational space without redirection
	Enforcement becomes inconsistent; firm some days, permissive others
	Chair fatigues from constant correction and stops intervening
	Why this causes regression: Structure without enforcement reverts to Level 2 paper governance. Authority becomes personality-dependent again.

	3. Crisis induces operational panic
	Board drops altitude and dives into operational detail
	Chair allows reactive, detailed discussion to dominate meetings
	CEO withdraws or withholds emerging risks for fear of board reaction
	Decision pathways are bypassed in the name of urgency
	"Normal governance" is suspended and never fully reinstated
	Why this causes regression: Crisis exposes whether governance discipline is structural or merely habitual. Under severe pressure, boards revert to their actual maturity level - not their documented one.

	2. Leadership transitions destabilise authority
	New CEO over-accommodates (seeks approval for delegated decisions) or under-escalates (withholds emerging risks)
	New Chair lacks boundary instincts and defaults to relationship management over structural enforcement
	Long-tenure or founder directors reassert informal influence that overrides formal authority
	Executives test boundaries with new leadership, and breaches aren't corrected
	Transition period creates authority vacuum that informal power fills
	Why this causes regression: Level 3 depends on Chair-CEO alignment and consistent enforcement. New leaders must rebuild these quickly or the system collapses.

	4. Committee performance weakens
	Committee Chairs stop interrogating papers and revert to "noting" information
	Committees become information-sharing forums rather than judgment engines
	Full board begins re-litigating committee work, signalling lack of trust
	Committee recommendations lose analytical depth and credibility
	Workload becomes uneven-some committees overloaded, others dormant
	Why this causes regression: When committees fail, workload floods back to the full board. The board becomes operationally absorbed trying to compensate, losing strategic altitude.

	6. Success breeds complacency
	Strong organisational performance reduces governance vigilance
	Small boundary breaches are tolerated because "things are going well"
	Directors assume mature governance is now self-sustaining
	Chair reduces enforcement effort: "We don't need to be so strict anymore"
	Behavioural drift goes uncorrected until it becomes normalised
	Why this causes regression: Level 3 typically involves active maintenance. Success can create the illusion that governance will hold automatically - it won't.

	5. Information quality degrades
	Papers increase in volume but decrease in clarity and decision-readiness
	Executives revert to curated reporting that protects management and weakens board insight
	Pre-read discipline breaks down-papers arrive late or not at all
	CEO and Company Secretary stop enforcing quality standards
	Board receives operational updates in place of governance-level analysis
	Why this causes regression: Poor information forces directors to dig into detail to understand what's happening. Operational questioning returns, boundary discipline erodes.

	7. Regulatory or compliance pressure overwhelms governance focus
	Board agenda becomes dominated by audit, regulatory, or compliance requirements
	Governance health discussions are crowded out by "must do" items
	"Ticking boxes" replaces genuine governance discipline
	Strategic discussions are deferred repeatedly for compliance matters
	Board confuses regulatory adequacy with governance maturity
	Why this causes regression: Boards hit the "compliance ceiling" and stop progressing-or actively regress as governance becomes performative; substance declines.

	8. Informal power re-emerges
	Long-tenure directors begin operating outside formal structures again
	Pre-meetings or side conversations start shaping decisions before formal discussion
	Executives cultivate individual director relationships to influence outcomes
	Chair-CEO alignment weakens and mixed signals return
	Decisions are negotiated informally outside the formal governance process
	Small director alliances reappear, coordinating questions, influencing agenda tempo, or shaping pre-meeting sentiment - pulling the room toward old norms
	Why this causes regression: Informal power overriding structure is the defining characteristic of Level 2. When it returns, the board has regressed regardless of how good the documentation looks.

	Critical point about Level 3 regression
	Boards can revert to Level 2 within months when enforcement weakens. The structures remain (delegations, committees, papers) but directors stop treating them as binding. This creates an illusion of maturity: the board looks Level 3 on paper but operates at Level 2 behaviourally.

	8.10 How to sustain this level
	Maintaining Level 3 typically involves active, consistent discipline from both Chair and CEO. The mechanisms that stabilised governance at this level will erode quickly without conscious maintenance.
	Boards that reach Level 4 exhibit governance humility - the belief that discipline can erode at any time unless actively maintained.

	Chair actions that support this level
	1. Enforce boundaries visibly and consistently
	Correct operational drift in the room, rather than privately afterward
	Redirect directors who reach into management detail
	Defend delegation without hesitation: "That sits with the CEO under our delegation framework"
	Enforcement becomes routine and matter-of-fact, rather than exceptional or emotionally charged

	2. Maintain decision-flow discipline
	Push decisions back to the appropriate level when improperly escalated
	Challenge items that arrive without proper framing or committee work
	Reinforce objective escalation criteria (risk, materiality, strategic significance)
	Protect the board from becoming a second management team

	3. Protect and maintain board altitude
	Protect the agenda from operational absorption - reshuffle when needed to maintain altitude
	Redirect operational deep dives to committees or management
	Ensure strategy, risk and forward-looking items dominate the agenda
	Reinforce that board time is reserved for governance-level work

	4. Hold committees accountable for judgement work
	Ensure Committee Chairs interrogate the work; noting alone is insufficient
	Prevent committees from slipping into procedural reviews or information-sharing
	Maintain clear division of labour: committees do in-depth work, board makes strategic decisions
	Send weak committee recommendations back for further analysis

	5. Protect information quality
	Enforce paper standards and pre-read discipline
	Work with CEO and Company Secretary to tighten clarity and reduce volume
	Intervene early when papers become shaped to avoid challenge, bloated, or unclear
	Ensure papers enable decisions, instead of just reporting activity

	6. Strengthen the Chair-CEO partnership
	Regular governance health check-ins (quarterly minimum): "Are boundaries holding? Where's the friction? What's drifting?"
	Alignment on director behaviour and boundary enforcement
	United signalling to executives and the board
	Address governance concerns early, before they become patterns

	Director behaviours at this level
	At Level 3, directors stop being passive participants in governance and start behaving as disciplined users of the system - even if they’re not yet peer-correcting each other consistently.

	1. Stay at governance altitude
	Ask “why / what if / what are the implications?” questions, not operational “how does this work?” questions
	Test assumptions, risks, and implications. Avoid line-by-line operational interrogation
	Redirect themselves when they slip: “That’s getting into management - what’s the governance question here?”

	3. Stop re-litigating decisions outside the room
	Raise concerns in the meeting, not in corridor conversations afterwards
	Accept collective decisions once made, unless new material information emerges
	Use formal channels if a decision needs to be revisited
	If you disagree with a decision after the meeting, bring it back to the full board - don't lobby the Chair or CEO privately to change it

	5. Reinforce Chair and CEO governance signals
	Back the Chair when they redirect operational drift
	Support the CEO when they exercise delegated authority appropriately
	Model acceptance of enforcement so discipline becomes normal, rather than confrontational. When the Chair or CEO enforces a boundary, don't undermine it afterward - even in private conversations with other directors.

	2. Respect delegation and pathways
	Avoid asking for decisions the CEO is already delegated to make
	Route requests through the Chair or CEO, rather than directly to executives
	Accept when the Chair says “That sits with management under our delegation”

	4. Support committee judgment
	Treat committee recommendations as substantive judgment work and protect them from casual re-opening
	Only challenge committee conclusions when there is clearly missing information or logic
	Avoid re-doing committee work at the full board table

	6. Begin noticing drift - even if you don't yet correct it
	Notice when you or other directors slip into operational detail
	Recognise when decisions bypass proper pathways
	Observe when committee work is being casually overridden
	Build awareness of governance patterns, even before actively correcting them

	Committee Chair practices at this level
	At Level 3, committees function as judgment engines - interrogating issues and materially improving board decisions. Committee Chairs maintain this standard through consistent enforcement of paper quality, interrogation discipline, and strategic focus.

	1. Enforce paper quality standards consistently
	Reject papers that lack decision framing, options analysis, or clear recommendations
	Don't allow 'for noting' papers unless they carry information the board needs
	Work with CEO and Company Secretary to maintain committee paper standards
	Send weak papers back - don't try to fix them in the meeting

	2. Maintain interrogation discipline
	Test assumptions: "What would need to be true for this recommendation to be wrong?"
	Probe risks: "What's the downside case? What are we not seeing?"
	Challenge analysis: "How did you arrive at this conclusion? What alternatives were considered?"
	Keep the discussion at governance altitude - judgment, rather than operational mechanics

	3. Protect committee altitude
	Redirect operational drift: "That's management detail - what's the governance question?"
	Ensure agendas focus on risk, decisions, and emerging themes (not compliance updates)
	Prevent committee work from drifting into rubber-stamping or procedural reviews
	Keep strategic and risk items at the top of agendas (don't let compliance crowd them out)

	5. Monitor committee effectiveness
	Periodically ask: "Is our work improving board decisions or just adding meetings?"
	Assess whether the committee operates at the right altitude
	Surface when committee scope needs adjustment based on risk or strategy changes
	Report governance process gaps to the board, alongside content outcomes

	4. Build committee authority with the full board
	Present committee recommendations with confidence: "The committee is confident in this recommendation"
	Defend committee work when board attempts casual re-litigation
	Surface when board overrides lack clear rationale: "What has the board seen that the committee missed?"
	Partner with Board Chair to maintain committee division of labour

	6. Why this sustains Level 3
	Committees continue to test matters properly and avoid slipping back into passive noting
	Committee Chairs enforce judgement discipline consistently, even across leadership transitions
	Board continues to trust committee analysis and recommendations (because standards hold)
	Committee altitude stays strategic (doesn't drift operational)

	CEO practices at this level
	1. Maintain escalation discipline
	Bring judgement calls to the board early and clearly framed
	Resist over-escalating (seeking approval for delegated decisions)
	Resist under-escalating (withholding emerging risks until they're critical)
	Ensure management does not use committees for reassurance or pre-approval - committees are for scrutiny and improvement, instead of validation
	Use the delegation of authority as a guide that clarifies authority, accountability, and escalation.

	3. Protect executives from director overreach
	Route director requests through proper channels
	Coach executives on appropriate board engagement
	Address side-door director contact immediately and respectfully
	Reinforce that the CEO is the board-executive interface

	5. Partner with the Chair on governance health
	Raise governance concerns early through deliberate escalation
	Provide early warning when directors drift or committees weaken
	Seek Chair guidance when authority signals are unclear
	Maintain regular private dialogue on governance discipline

	2. Enforce paper quality downward
	Set clear expectations for governance-ready papers (decision frame, options, risks, recommendation)
	Send weak papers back to executives for rework - don't compensate at the table
	Work with Company Secretary to maintain standards
	Model clear communication in your own board submissions

	4. Reinforce delegation boundaries downward
	Make it clear to executives that delegated authority is binding and expected to be used
	Support management decisions that fall within delegation
	Surface delegation confusion or boundary ambiguity to the Chair
	Model confident exercise of CEO authority

	Warning signs that level 3 is slipping
	If you notice these patterns, governance is regressing toward Level 2:
	Directors begin revisiting decisions made in previous meetings (“decision memory decay”)
	Directors starting to contact executives directly again
	"Just this once" exceptions becoming frequent
	Committee recommendations being routinely overridden
	Papers increasing in length but decreasing in clarity
	CEO seeking approval for decisions within their delegation
	Operational items dominating board agendas
	Decision memory weakening (re-litigation of past decisions)
	Chair correcting the same boundary breaches repeatedly
	When these appear: Act immediately. Reset boundaries publicly. Reinforce enforcement. Return to discipline.

	8.11 Key transition indicator(s) - Level 3 → Level 4
	The board consciously reviews its own governance behaviour, and makes changes to how it governs, rather than what it decides.

	Observable signals
	The board conducts a governance behaviour review examining how it operated (not a skills matrix or satisfaction survey)
	Committee Chairs report on governance effectiveness: "We slipped into operational mode twice this quarter - here's how we corrected"
	The Chair names behavioural patterns openly: "We drifted operational last quarter - let's reset our altitude"
	A director corrects another director peer-to-peer: "Let's stay at this level", without Chair prompting, and it's received without defensiveness
	Post-crisis retrospectives examine governance performance alongside operational response: "How did our decision-making hold up?"
	Executive team brings governance failures forward without fear: "We escalated this poorly - here's what we learned"

	System changes that typically emerge
	Directors consistently correct each other's drift-peer-to-peer accountability becomes normal
	Directors hold each other to behavioural standards without Chair prompting
	CEO elevates judgment calls proactively and transparently
	Committees self-assess and adjust their own processes: "Our agenda has become too operational-we're refocusing"
	The board refines its decision architecture based on experience: "This delegation ambiguity caused confusion - let's clarify"
	Information architecture evolves through explicit feedback: "These papers are too long - we need half the detail"
	Governance conversations become routine: "What did we learn from how we operated this quarter?"
	Drift is spotted and corrected early; often by directors before the Chair needs to intervene

	Characteristic markers
	Peer-to-peer correction becomes normal and accepted. When directors correct each other's governance behaviour, alongside Chair-led correction, and those corrections are received constructively rather than defensively, the board has crossed into self-correcting governance. The system maintains its own discipline without depending on Chair or CEO enforcement.

	Why Boards experience this as a qualitative shift
	This is the evolution from enforced discipline to maintained discipline. Level 3 depends on Chair and CEO actively enforcing boundaries; Level 4 distributes that responsibility across the entire board. At Level 4, boundaries hold because the whole room defends them. When a director reaches into operations, another director pulls them back. When a CEO brings something that sits within their delegation, a director will say "that's your call." Drift gets named in the meeting, by whoever sees it first, without it being a moment of confrontation.

	Diagnostic reflection - are you operating at level 3?
	8.12
	Answer based on patterns over the last 6-12 months, not isolated incidents. Consider the board's collective behaviour, including your own. Level 3 is distinguished by discipline that remains visible during contested decisions, crisis moments, and inconvenient enforcement.
	1.   When a boundary breach occurs in a meeting, does the Chair correct it publicly (in the meeting) - and the room accepts the correction without defensiveness?
	2.   When you or other directors contact an executive directly, does the CEO redirect it ("please route this through me") - and does the Chair reinforce this boundary at the meeting?
	3.   Do decisions “stick” - meaning directors do not try to revisit or re-litigate them after the meeting through follow-up conversations?
	4.   Do committees deliver judgment-ready outputs, and does the full board trust those outputs without routinely re-debating committee conclusions or asking committees to 're-examine' decisions?
	5.   When operational information is presented, do directors avoid operational problem-solving and restrict themselves to governance questions (risk, assumptions, logic, implications)?
	6.   Do board papers consistently arrive on time, follow a standard structure, and contain judgment (not defensive detail), and are weak papers sent back for rework instead of supplemented at the table?
	7.   When delegation is unclear, does the Chair clarify publicly in the meeting (“this sits with the CEO - what's your decision?”)?
	8.   Do you and other directors build on each other's questions ("Building on that point…") and avoid isolated operational enquiry?
	9.   Does silence in board meetings signal reflection rather than confusion or fear - and does the Chair actively protect reflective silence ("take your time with this")?
	10.   When crisis or pressure hits, does the board maintain discipline (avoid operational panic) and continue using decision pathways properly?
	Interpretation note These questions identify behavioural signals. Final maturity classification should be based on the lowest sustained governance pattern affecting decision integrity, authority clarity, or escalation discipline.

	Scoring
	Yes to 0-2 → Still Level 2; Structure is aspirational. No behavioural crossing has occurred.
	Yes to 3-4 → High Level 2 (trying to be Level 3); Some enforcement moments, but not enough to stabilise the system.
	Yes to 5-7 → Level 3 (early); Enforcement is consistent, but it is anchored in the Chair and CEO rather than held by the board. Discipline holds in normal conditions and has not yet been tested by crisis or leadership transition.
	Yes to 8-10 → Clean Level 3 (strong); Consistent enforcement. Discipline remains visible during contested decisions, crisis moments, and inconvenient enforcement.
	Important note If you answered "no" to Q10: The Board is high Level 2 with Level 3 documentation -The documents exist, and boundary discipline weakens during contested decisions, escalation, or crisis. This is the clearest sign your Board hasn't crossed into Level 3.
	If you answered "I don't know" to 3+ questions: The Board does not have visibility into how the board operates - which itself signals governance immaturity. Consider conducting a structured board assessment.
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	Self-correcting Governance
	9.1 What defines level 4
	Governance discipline is held by the whole board. The board governs through judgement, keeps discussion at the right altitude, catches drift early, and maintains discipline through conflict and complexity.
	Level 4 exists when governance correction is distributed across the board. Directors, committee Chairs, the CEO and executives all protect decision discipline and role boundaries as part of ordinary board practice. Drift is corrected by whoever sees it first. A director redirects an operational question. A committee Chair sends back a weak paper. The CEO names an escalation issue before it becomes a board habit. The Chair still leads the board, and correction now sits across the group.
	This state requires a stable Level 3 foundation: clear delegation, disciplined decision pathways, effective committees and reliable information. Its distinguishing feature is shared correction across the governance system.
	If this is the first time you've considered whether your board operates at Level 4 - you're not at Level 4. Level 4 boards actively maintain their governance capability; they don't discover it through external assessment.
	Most boards operate effectively at Level 3. Level 4 is not superior in principle - it's appropriate for boards facing sustained complexity, regulatory intensity, or strategic volatility where adaptive self-correction provides material advantage.
	Level 4 is behaviourally self-correcting but structurally dependent on collective capability. The board maintains discipline through peer accountability instead of Chair enforcement. This distributed maintenance requires governance-literate directors, psychological safety, and conscious practice. When leadership transitions disrupt these conditions (particularly Chair or CEO changes), Level 4 can regress quickly despite its self-correcting mechanisms. The system is adaptive and requires ongoing attention.
	Below is the full definition of Level 4 across various dimensions.

	9.2 Behavioural + structural characteristics
	Boundaries hold because the board practises correction in real time. Directors redirect operational drift, committee Chairs protect paper quality, and the CEO uses escalation pathways without needing Chair permission each time. Drift is caught early - often peer-to-peer - and corrected without drama.
	At this level, discipline is sustained by the board collectively. The Chair supports the system, but the system does not rely on the Chair.
	CEO behaviour aligns with a system that holds itself. The system does not depend on a particular CEO’s competence or confidence.

	Behavioural
	Silence is reflective and productive. Directors use silence to integrate complex information: 'I'm thinking through the implications - give me a moment.' Chair protects silence naturally without needing to explain it. The board is comfortable with extended silence during critical decisions. Silence is valued as part of collective deliberation, recognised as necessary for high-quality judgement.
	Directors challenge constructively, without ego.
	Directors reference and extend each other’s contributions - genuine collective intelligence.
	Dissent is expected and valued (“I see this differently because…”).
	The CEO participates as a strategic partner, instead of a subordinate or performer.
	The Chair’s authority is steady and rarely contested.
	Behavioural norms regulate the tone, with limited reliance on positional authority. The Chair supports a discipline the board already practises.
	Directors’ self-correct behaviours when they drift into operational detail.
	Post-meeting behaviour is clean - no triangulation, no re-litigation.
	The board holds a shared memory - decisions don’t evaporate between meetings.


	Question patterns and quality
	Questions test the board’s own contribution to risk, drift, or blind spots (“Are we asking the right questions?” or “Where might our own bias be showing?”).
	Questions integrate multiple perspectives: "Building on what X asked about risk appetite..."
	Questions test collective logic: "If we accept Y's point about timing, what does that mean for our capital allocation?"
	Directors probe second-order implications: "If this succeeds, what new risks emerge?"
	Questions challenge the board's own assumptions alongside management's recommendations
	Questions are curious, instead of performative or defensive
	Directors consistently build on and extend each other's enquiry.

	Meeting tempo and time allocation
	Tempo is self-regulated; directors maintain altitude and stay within time without Chair intervention
	Directors self-manage time: "We're going too deep in the weeds here, let's refocus"
	Chair uses tempo strategically; slows down for critical judgment calls, accelerates routine items
	Strategic time is protected through shared discipline across the board
	Board adjusts pace based on decision complexity and risk, rather than comfort

	Structural
	Delegation is binding and periodically tested using decision pathways.
	Committees are engines of judgement, instead of information pass-throughs.
	Agendas focus on strategy, risk, appetite, and decision architecture.
	Paper quality is uniformly high: concise, decision-framing, and forward-looking.
	Governance rhythms include deliberate reviews of the boards governance behaviour, decision quality and pathway integrity.
	Governance is treated as a capability that requires ongoing maintenance
	Governance conversations are normalised: "How are we operating? What's drifting?"

	Under pressure
	This is where Level 4 becomes obvious. Under stress:
	Boundaries are actively reinforced
	Transparency increases
	The room remains calm, focused, and deliberate
	The board maintains strategic altitude
	The CEO escalates early
	The Chair acts decisively with minimal intervention
	Stability is sustained through collective habit

	Recovery pattern
	Drift is named immediately and corrected in the meeting.
	No defensiveness.
	No offline repair conversations.
	9.3 Decision-flow profile
	Decision flow is clear, early, proportionate, and self-monitoring. The system knows when to escalate, when to delegate, and when to slow down. Delegation breaches are spotted and addressed by directors, instead of just the Chair or CEO.
	How decisions start
	Decisions begin with ownership, clarity, and context.
	Executives do not escalate prematurely - nor do they delay.
	CEO consistently filters based on risk appetite, materiality, and role clarity.

	Information flow
	Information is unvarnished and timely.
	Executives surface issues early as a matter of governance discipline.
	Papers are succinct, analysis-rich, and always paired with recommended decisions.
	The board never receives surprise disclosures except in true emergencies.

	Decision pathway reality
	Delegations act as rails - and deviations are immediately visible.
	Board can instantly diagnose where a decision should have started or escalated.
	Pathways evolve as lessons emerge - they are maintained like infrastructure.
	Bottlenecks Minimal, because:
	Decisions are made at the lowest competent level.
	The CEO doesn’t hoard decisions.
	Management trusts the boundary.
	The board does not drag decisions upward unnecessarily.
	When bottlenecks appear (new strategy, crisis, new CEO), they are identified and resolved explicitly.

	Escalation behaviour
	Escalation is proportionate to risk and aligned to appetite.
	Upward escalation is early, contextual, and unfiltered.
	Downward delegation is immediate and trusted.
	There is no escalation inflation or avoidance.

	Decision integrity
	Decisions rarely need revisiting.
	Post-meeting behaviour is clean-no triangulation, no re-opening issues through back-channels.
	Directors are comfortable leaving unresolved issues until the next formal meeting.
	Decisions are revisited only when materially new information emerges, rather than due to weaknesses in process or discipline.
	Decision memory is strong and collective.



	CEO
	Uses the board to test judgement, not to gain protection.
	Candid, testing, integrative -"Here's what we're thinking, what am I missing?"
	Escalates with clarity and owns decisions without seeking reassurance.
	Speaks candidly about failures, blind spots, and external risks.
	Reinforces boundary discipline downward through the organisation.
	Executive team
	Routes all board interaction through the CEO without being told
	Surfaces emerging risks and weak signals early and unfiltered, because transparency is rewarded.
	Redirects direct director approaches themselves: "I'll take that through the CEO.

	Signs of boundary mastery
	Directors catch themselves early: “I’m getting into operations. The governance question is…”
	CEO never brings operational detail unless strategically relevant.
	Executives understand what the board needs - and what it doesn’t.
	Meetings stay at governance altitude because directors correct operational drift before it dominates the discussion.

	9.4 Role-boundary profile
	Role clarity is instinctive. Everyone knows their lane - and stays in it without effort.

	Board
	Governs through intent, risk, scenario thinking, and long-range implications.
	Does not chase detail; instead tests logic and consequences.
	Engages responsibly during difficult decisions and preserves management authority.

	Chair
	Sets meeting discipline with brief, clear interventions: “That sits with the CEO,” “Let’s return to the governance question,” or “We need more time on the risk here.”
	Uses minimal intervention; subtle prompts are enough.
	Names behavioural patterns without friction (“let’s stay at this altitude”).
	Protects boundary discipline without appearing controlling.


	9.5 Authority integrity
	Authority mechanism: self-reinforcing authority (peer-regulated, behaviourally sustained).
	At this level, authority is mutually reinforced by the board and executive team.
	Governance discipline is upheld through shared norms, peer correction, and collective responsibility rather than reliance on the Chair alone.

	How authority works at Level 4
	Delegation is reinforced peer-to-peer (“let’s stay at the governance level”).
	Directors self-correct when drifting into management detail because behavioural standards are explicit and shared.
	The CEO uses the board as a forum to test judgement on complex issues.
	The Chair’s light-touch interventions are respected instantly because the system expects them.
	Executive team never bypasses the CEO because norms prohibit it.
	Committee Chairs act as governance leaders - they steer authority within their domains.
	Governance health is a standing agenda item in private Chair-CEO dialogue
	Chair and CEO surface governance concerns to each other proactively
	Authority boundaries are clear but flexible - adjusted through conversation, rather than conflict.

	Why the mechanism holds
	Authority is exercised collectively in line with defined roles and discipline.
	Cultural expectations protect role boundaries even when tested.
	Peer accountability reinforces correct behaviour faster than formal intervention.
	The Chair-CEO relationship is a trust anchor, but not the only anchor.
	Governance drift is corrected through shared system discipline
	Authority is protected by the board as a whole. Directors, the Chair, the CEO and committee Chairs all act when boundaries are crossed. But it remains behaviourally sustained, not structurally permanent. Leadership transitions can destabilise it quickly.

	Observable authority markers (self-reinforcing authority)
	What you'll see
	Directors self-correct before breaching: "I should route this through you, CEO" (unprompted)
	When a new director breaches a boundary, another director redirects peer-to-peer: "We handle those through the CEO"
	CEO uses the board for judgment, rather than approval: "Here's my decision and the trade-offs I considered - what am I missing?"
	Delegation framework evolves based on decisions: 'This decision exposed an ambiguity, let's clarify the delegation’
	Authority questions are resolved through dialogue: "Where should this decision sit?" becomes a normal conversation
	Committee Chairs report on governance effectiveness: "We slipped into operational mode twice this quarter - we've corrected"
	The board notices and corrects its own drift: "We're getting too deep - CEO, what's the governance question?"
	Authority breach pattern: Breaches are caught by the system before they become patterns. When they occur, they are treated as learning events and reviewed constructively. Authority maintenance becomes collective responsibility.


	9.6 Committee architecture
	Committee mechanism: Committees as governance health monitors (adaptive, self-correcting units)
	At the highest maturity level, committees scrutinise their domains while also monitoring and improving their own governance performance. Committees function as adaptive governance nodes.
	Committee authority is upheld by shared board norms, rather than the personal authority.

	How committees operate at Level 4
	Committees regularly review their own performance and governance discipline - asking: 'Are we seeing the right issues at the right time? Is our work improving board decisions? Are we operating at the right altitude?
	Committee Chairs evaluate whether committee work is improving decision flow and quality.
	Committees assess whether papers, escalation, and delegation are functioning as intended.
	Committees refine their focus based on organisational risk, strategy, and emerging themes.
	The full board relies on committees for governance insight as well as content.
	Committees maintain clarity about their altitude - no operational absorption.

	Why the mechanism holds
	Committee authority is reinforced by board culture and peer expectations.
	Committee Chairs demonstrate strong governance literacy and behavioural discipline.
	Lessons from crises and decision failures are incorporated into committee rhythms.
	Governance becomes adaptive: committees update their own processes based on feedback.
	At Level 4, committees do two jobs at once. They interrogate the work in front of them, and they monitor whether their own process is still serving the board.

	9.7 Information architecture
	Information mechanism: Adaptive information (concise, evolving, optimised through feedback loops).
	Information becomes adaptive - evolving based on board preferences, decision needs, and lessons from previous meetings. The system optimises itself for clarity, speed, and strategic altitude. Adaptivity reduces information volume by sharpening what is elevated, what is removed, and what directly improves judgement.

	How information flows at Level 4
	Papers are concise and judgement-rich - executives know exactly what the board needs.
	Information is proactively shaped: emerging risks, weak signals, and judgement calls are surfaced early.
	Committees and board provide feedback that materially changes how information is produced.
	Information architecture evolves continuously (e.g., shorter packs, clearer frames, better risk signposting).
	Papers highlight what has changed, what is uncertain, and where judgement is required.
	Bad news arrives early and unfiltered, supported by board response norms that reward transparency.

	Why the mechanism holds
	High trust reduces the need for volume - quality replaces quantity.
	Executives present analysis and reasoning that supports board judgement.
	The board’s preferences and decision habits are built into paper design.
	Governance efficiency improves over time as discipline stabilises and unnecessary complexity is removed
	Information flows support self-correction - they reveal drift early.
	Board papers improve through use. Weak sections are removed, recurring gaps are corrected, and executives adjust the pack based on what helped the board make better decisions.

	9.8 Failure susceptibility
	At Level 4, governance discipline is collectively maintained through shared norms and peer correction.
	Its strength derives from behavioural discipline. The system performs through consistently disciplined behaviour exercised by participants.
	Level 4 depends on shared behavioural discipline. A change in Chair, CEO, committee leadership or director mix can weaken that discipline quickly.
	Below are the latent fragilities that make Level 4 susceptible to regression even before any explicit trigger appears.

	1. Dependence on distributed discipline
	At Level 4, governance discipline is not Chair-enforced - it is collectively maintained.
	This means:
	The board depends on every director upholding boundaries
	A single director slipping into old habits weakens the group
	Peer-to-peer correction functions as the primary stabilising mechanism
	If distributed discipline weakens, there is no structural safety net.

	3. Success-driven complacency
	Performance excellence creates a psychological trap:
	Good results obscure behavioural erosion
	Strategic discussions shorten
	Risk is under-tested
	“If results are good, governance must be good” becomes subconscious logic
	Success makes Level 4 feel stable - when in reality it makes it ripe for drift.

	2. Leadership continuity risk
	Level 4 relies on:
	A Chair with high governance literacy
	A CEO confident, transparent, and escalation-disciplined
	Committee Chairs who understand judgment work
	Directors who understand governance altitude
	If any of these change, behavioural continuity is immediately at risk. This reflects inherent fragility within the system.

	4. Cultural drift and habit reversion
	Level 4 replaces old habits with disciplined behavioural norms.
	But under low pressure and high familiarity, directors naturally drift back to:
	Old conversational patterns
	Long-standing alliances
	Silence replaces correction when behavioural discipline weakens
	Pre-meetings and side-channels
	Operational comfort zones
	Nothing dramatic has happened - yet behavioural hygiene is weakening.

	5. Perception of invincibility
	After a period of high performance, boards may begin to believe:
	“Our governance is self-sustaining.”
	“We’re past those issues now.”
	“We don’t need to be as vigilant.”
	This belief reduces behavioural vigilance long before any observable drift.
	Latent symptoms:
	Minor boundary drift tolerated
	Chair steps back too far
	CEO over-trusts the board’s stability
	Committees accept weaker papers than they once would
	The board remains stable, while conditions that enable regression are beginning to form.

	6. Information architecture fragility
	Level 4 information flow is adaptive, concise, and unfiltered.
	This operates as a behavioural norm embedded in practice.
	Fragility indicators include:
	Volume creep (papers slowly getting longer)
	Less disciplined pre-read timing
	Executives reverting to protective reporting
	Reduced feedback loops
	Increasing detail to regain “safety”
	This represents early erosion and functions as a warning signal.

	7. Psychological safety sensitivity
	Level 4 depends heavily on psychological safety.
	One mishandled moment can destabilise:
	A director responding harshly
	A CEO feeling exposed
	A Chair letting conflict slide
	An executive punished for early escalation
	This erodes transparency long before anyone labels it as “drift.”

	8. Australian cultural exposure
	Level 4 depends on peer-to-peer correction - the exact behaviour tall poppy culture punishes.
	A director who corrects a peer risks being read as a self-appointed enforcer, and the social cost rises when the person being corrected is senior, long-tenured or a founder.
	This makes Level 4 rarer in Australian boardrooms than the behavioural requirements alone suggest.
	Boards pursuing it need peer correction established as an explicit, agreed norm - named in the room and protected by the Chair - so that correction reads as board discipline, not status-seeking.
	Understanding susceptibility vs triggers The vulnerabilities described above create conditions in which regression becomes more likely, without causing it directly. A board can have latent fragilities for months without regressing if no trigger activates them.
	Section 9.9 describes the specific triggers that convert latent vulnerability into actual regression. Understanding both is essential: 9.8 helps boards prevent regression through early intervention; 9.9 helps boards diagnose why regression occurred and what to rebuild.

	9.9 What causes regression
	Level 4 regression follows two distinct pathways depending on trigger severity. Although the system is behaviourally self-correcting, it is still structurally dependent on collective capability: governance-literate directors, psychological safety, and conscious practice. When these conditions weaken, the board’s ability to self-correct erodes quickly.
	Minor drift → Level 3: Complacency, Chair fatigue, or gradual behavioural erosion cause the board to revert to Chair-enforced discipline (Level 3) rather than peer-maintained discipline (Level 4). The structural integrity remains, but collective self-correction weakens.
	Major shock → Level 2: Leadership transitions, crisis mismanagement, or psychological safety collapse can cause rapid regression to Level 2 - bypassing Level 3 entirely. When behavioural discipline breaks completely, the board retains documentation but loses enforcement.
	The regression triggers are;

	1. Perception of invincibility
	Board believes maturity is now self-sustaining and stops actively maintaining discipline
	Directors tolerate small deviations: "We're mature enough to handle this"
	Chair eases enforcement because past behaviour was ideal
	The assumption "our system doesn't need active maintenance anymore" takes hold
	Early drift signals are missed because directors assume the maturity of the system will catch any small slips. It does not
	Why this causes regression: Level 4 typically involves conscious practice. The moment it's treated as achieved instead of maintained, behavioural discipline erodes. Complacency is the paradoxical trap of reaching Level 4.
	Result: Level 4 → Level 3 (self-correction collapses; board returns to Chair-dependent discipline).

	2. Leadership transitions impact behavioural continuity
	New Chair lacks the behavioural instincts or credibility to operate at Level 4
	New CEO doesn't understand the self-correcting system and either over-accommodates or under-escalates
	Incoming leaders try to "prove themselves" by asserting authority, disrupting peer-correction norms
	Board returns to reliance on Chair-led enforcement
	Transition creates uncertainty that freezes behavioural discipline
	Why this causes regression: Level 4 depends on shared behavioural mastery across Chair, CEO, and directors. A single weak link; especially Chair or CEO-can collapse the entire system because self-correction typically involves mutual trust and capability.
	Result: Level 4 → Level 2 (the system collapses because the behavioural anchor points disappear)

	3. Directors stop correcting each other
	Peer-to-peer correction declines; directors wait for the Chair to intervene
	The earliest sign is hesitation - directors briefly delay calling out drift, signalling an unconscious shift from behavioural vigilance to social caution
	Behavioural accountability becomes concentrated in the Chair again
	Directors avoid calling out drift to preserve harmony or relationships
	"Let's stay strategic" stops being said by anyone except the Chair
	Mutual discipline weakens and the board reverts to Chair-dependent enforcement
	Peer correction stops even before psychological safety fully collapses - silence returns
	Why this causes regression: Distributed correction IS Level 4. When it disappears, the board is structurally back at Level 3 (or lower) regardless of documentation or stated maturity.
	Result: Level 4 → Level 3 (distributed discipline collapses; enforcement re-centralises in the Chair).

	5. Committee self-monitoring stops
	Committees revert to executing charters instead of assessing their own effectiveness
	Committee Chairs stop asking: "Is our work improving board decisions?"
	Committees drift back to information-sharing or procedural compliance
	Full board begins re-litigating committee work, signalling lost trust
	Committee agendas become static and lose adaptive focus.
	Why this causes regression: Committees that don't monitor their own governance health struggle to sustain Level 4 judgment work. They typically regress to Level 3 (procedure) or Level 2 (theatre).
	Result: Level 4 → Level 3 (committee backbone weakens; board reverts to enforcement).

	4. Governance conversations disappear
	The board stops reviewing its own governance behaviour
	"How are we operating?" discussions drop off the agenda
	Post-crisis retrospectives focus narrowly on operational response, overlooking governance performance
	Governance health check-ins between Chair and CEO become irregular or perfunctory
	Meta-governance (governing how we govern) is treated as unnecessary
	Why this causes regression: Level 4 exists through active self-reflection. Without it, drift becomes invisible until it's severe. The board loses its self-correcting capability and reverts to static structure.
	Result: Level 4 → Level 3 (self-reflection weakens and discipline becomes reactive).

	7. External shock triggers operational absorption
	Major crisis, regulatory action, or reputational failure overwhelms the board
	Board drops altitude and becomes operationally absorbed
	"Emergency governance" suspends normal discipline, and never fully returns
	Chair allows reactive, detailed discussion to dominate for extended periods
	Self-correction mechanisms are suspended and behavioural habits degrade
	Directors forget the governance boundaries they previously internalised and revert to comfort patterns
	Why this causes regression: Level 4 relies on distributed behavioural discipline. When that discipline weakens during crisis, conflict, or transition, regression can be sharp because fewer formal prompts are used in ordinary conditions. Although governance norms have been internalised, crisis conditions suspend structure, and without conscious re-establishment of practice, behavioural discipline degrades. The board may then settle at Level 2 or 3.
	Result: Level 4 → Level 2 (when internalised discipline is not actively re-anchored, behavioural maturity erodes quickly).

	6. Success creates strategic drift
	Strong performance reduces board vigilance around governance discipline
	Strategic discussions become shorter and less rigorous
	The board spends time celebrating success and reduces assumption testing.
	Risk appetite becomes implicit and less actively examined.
	Directors assume "if results are good, governance must be fine"
	Why this causes regression: Level 4 boards maintain discipline because they treat governance as independent of outcomes. When success obscures governance health, discipline erodes.
	Result: Level 4 → Level 3 (discipline erodes until it must be rebuilt).

	8. Information architecture degrades through volume creep
	Papers gradually increase in length as trust erodes or new executives join
	Feedback loops that kept information concise break down
	Pre-read discipline weakens-papers arrive late or are too long to digest
	Board stops providing explicit feedback on information quality
	Executives revert to "more is safer" protective reporting
	Why this causes regression: Adaptive information architecture typically involves active maintenance. When feedback stops, the system drifts back to Level 2 templated information or Level 3 standardised-but-bloated papers. Directors lose strategic altitude because they must dig through noise to extract insight. Structural governance cannot compensate for behavioural regression at this level - once collective discipline breaks, there is nothing to hold the system in place.
	Result: Level 4 → Level 3 (loss of information hygiene destroys governance altitude).

	9. Informal power structures re-emerge
	Long-tenure directors reassert influence through back-channels
	Pre-meetings or side conversations begin shaping decisions again
	New directors are socialised into informal norms
	Executives cultivate individual director relationships for influence
	Chair-CEO alignment weakens and mixed signals return
	Decisions begin forming outside the room before they are formally discussed
	Why this causes regression: Level 4 eliminated informal power through distributed discipline and transparency. When it returns, the board has regressed to Level 2 (informal power) or Level 3 (inconsistent enforcement).
	Result: Level 4 → Level 2 or Level 3 (informal power is incompatible with Level 4).

	10. Psychological safety collapses
	Bad news stops flowing freely; executives begin filtering or delaying
	CEO reacts poorly to challenge or starts withholding emerging risks
	Directors avoid difficult conversations to preserve relationships
	Constructive challenge is misinterpreted as personal criticism
	Board shifts toward harmony-seeking and away from rigorous challenge
	Why this causes regression: Level 4's unfiltered information flow and early issue surfacing depend on deep psychological safety. When it fractures - often through a single mishandled interaction - the entire Level 4 system collapses. Executives retreat to self-protection, and the board loses its early-warning capability.
	Result: Level 4 → Level 2 or Level 3. When psychological safety weakens, directors stop naming drift, challenge softens, and correction returns to the Chair.

	Critical point about Level 4 regression
	Unlike Level 3, which typically regresses gradually, Level 4 can collapse quickly when behavioural discipline breaks. When active reinforcement is suspended, internalised norms alone may not provide a structural catch point - allowing regression to bypass Level 3 entirely.

	9.10 How to sustain this level
	Sustaining Level 4 typically involves the board to treat governance as an active, conscious practice. Unlike Level 3, where Chair and CEO enforce discipline, Level 4 depends on distributed behavioural maintenance across the entire board and executive team.

	Chair actions that support this level
	1. Model and protect peer-to-peer correction
	When directors correct each other, reinforce it: "Thank you - that's the discipline we need"
	Step back when peer correction is working - don't recentralise authority
	Only intervene when peer correction fails or is absent
	Create space for directors to hold each other accountable
	Protect directors who call out drift from social backlash or relationship friction

	3. Sustain the Chair-CEO partnership at strategic altitude
	Maintain regular private governance health dialogue (monthly/bi-monthly)
	Surface governance concerns early: "I'm noticing X - are you seeing it too?"
	Align on when peer correction is working vs. when Chair intervention is needed
	Maintain united front even during private disagreements
	Model the self-reflection and adaptive behaviour expected from the full board

	5. Guard against complacency
	Treat strong performance as a governance risk, instead of governance validation
	Maintain discipline especially when things are going well
	Call out small deviations before they normalise: "We're tolerating this-let's reset"
	Remind the board that Level 4 is maintained through practice

	2. Maintain governance as an explicit practice
	Schedule quarterly governance behaviour reviews: "How have we operated this quarter? What's drifting?"
	After any crisis or major decision, lead governance retrospectives: "How did our governance perform?"
	Make meta-governance normal; talk openly about how the board is governing, including the discipline behind its decisions
	Test delegation frameworks against decision examples annually
	Refine escalation logic based on what happened, rather than what should have happened
	Maintain a light-touch stewardship style - intervene sparingly so the system continues to self-regulate

	4. Protect information quality through feedback discipline
	Provide explicit feedback when papers are too long, unclear, or not decision-ready
	Work with CEO to continuously refine what "concise and judgment-rich" means
	Intervene immediately if volume creep begins
	Recognise and reinforce when executives bring bad news early and unfiltered


	Director behaviours at this level
	At Level 4, directors act as active maintainers of governance discipline.

	1. Practice peer-to-peer correction consistently
	Call out operational drift when it happens: "Let's stay at this altitude"
	Redirect boundary breaches respectfully: "That's a management decision - CEO, what's your view?"
	Hold each other to behavioural standards without waiting for the Chair
	Receive correction without defensiveness-model the discipline expected
	Peer correction is recognised as core governance work

	3. Maintain decision discipline
	Respect delegation boundaries even when personally interested or experienced in a domain
	Challenge improper escalations: "Does this need to be here?"
	Frame questions at the right altitude - test logic and implications, instead of operational detail
	Avoid revisiting decisions unless new material information emerges
	Avoid pre-meetings or side-conversations that bypass the formal governance process

	2. Contribute to governance health discussions
	Participate actively in governance behaviour reviews
	Share observations about drift, patterns, or effectiveness honestly
	Offer insights on what's working and what's slipping
	Challenge assumptions about governance maturity: "Are we really operating at this level?"
	Bring governance concerns forward proactively

	4. Protect psychological safety
	Respond constructively when executives bring bad news early
	Thank people for surfacing uncomfortable truths
	Model non-defensive response to challenge
	Never punish transparency or early escalation

	Committee Chair practices at this level
	At Level 4, Committee Chairs deliver judgment to the board while actively monitoring behavioural discipline and adaptive focus.
	The difference from Level 3: At L3, Committee Chairs maintain standards through enforcement. At L4, Committee Chairs monitor the system's health and adapt committee focus proactively based on emerging risks and governance drift signals.

	1. Continuously assess committee effectiveness
	Regularly ask: "Is our work improving board decisions or just adding process?"
	Monitor whether the committee is operating at the right altitude
	Identify when the committee is drifting into operations or becoming procedural
	Report governance gaps or process failures to the full board

	3. Adapt committee focus proactively
	Adjust committee priorities based on organisational risk and strategy changes
	Surface when committee scope or structure needs refinement
	Lead committee retrospectives: "How did we operate this period?"

	2. Maintain committee judgment discipline
	Interrogate papers, test assumptions, challenge analysis, improve recommendations
	Weak papers are returned for rework before reaching the board
	Ensure committee agendas focus on risk, decisions, and emerging themes
	Prevent committee work from becoming rubber-stamping
	Ensure committee work remains judgment-focused even under time pressure or regulatory load

	CEO practices at this level
	1. Maintain unfiltered transparency
	Continue bringing bad news early even when the board is mature and trusting
	Surface weak signals, emerging risks, and judgment calls proactively
	Don’t delay escalation of governance-relevant weak signals on the assumption they can “wait until later.
	Model vulnerability: "We got this wrong" or "I'm uncertain about this"

	3. Reinforce escalation discipline throughout the organisation
	Coach executives on appropriate board engagement
	Support early issue surfacing from management team
	Escalation reflects disciplined judgement rather than comfort-seeking behaviour
	Make it clear that psychological safety extends beyond the CEO to the full executive team

	5. Monitor and protect committee effectiveness
	Ensure committees receive quality papers that enable genuine scrutiny
	Support Committee Chairs in maintaining judgment discipline
	Don't allow management to use committees for validation or reassurance
	Surface when committee work isn't improving board decisions

	2. Protect and evolve information architecture
	Continuously refine paper quality based on board feedback
	Resist volume creep; keep papers concise and decision-focused
	Work with Company Secretary to maintain standards
	Adapt information structure as board needs evolve.

	4. Partner with Chair on governance health
	Raise governance drift concerns as soon as noticed
	Provide Chair with early warning when directors slip or committees weaken
	Seek Chair guidance when behavioural signals are unclear
	Maintain regular private dialogue focused on governance health, boundaries, and discipline

	Warning signs that level 4 is slipping
	If you notice these patterns, the board is regressing:
	Directors start hesitating before calling out drift - micro-delays in correction become normal
	Peer correction stops; only Chair redirects drift
	Governance discussions drop off-no one talks about "how we're operating"
	Directors tolerate small boundary breaches without comment
	Committees stop self-monitoring - just execute charters
	Information volume increases without board feedback
	Bad news arrives later than it used to
	Chair-CEO check-ins become less frequent or more superficial
	Directors avoid difficult conversations to preserve harmony
	Success is treated as evidence that governance is fine
	Post-crisis reviews neglect governance performance in favour of operational detail

	When level 4 slips: emergency actions
	If regression signals appear:
	Chair calls a governance reset: "We're drifting, let's name it and correct it"
	Conduct an immediate governance behaviour review focused on board conduct and decision discipline
	Re-establish peer correction norms publicly: Chair invites directors to call out drift
	Reset Chair-CEO governance health dialogue to regular cadence
	Test delegation framework against recent decisions to identify where discipline broke
	Recommit to active governance practice: "Level 4 is maintained, not achieved"
	Chair and CEO co-communicate a unified governance reset to executives and committees to restore coherence across the system

	Critical point
	Level 4 recovery requires active behavioural recommitment - specifically, conscious, explicit recommitment to behavioural discipline by the entire board. Structural governance alone proves insufficient for Level 4 recovery, which is restored through collective behavioural recommitment.

	Diagnostic reflection - are you operating at level 4?
	9.11
	Answer based on sustained patterns over the last 18+ months, not recent improvements. Level 4 is extremely rare and requires demonstrated resilience through leadership transitions and crises. Consider the board's collective behaviour, including your own.
	1.   Do you and other directors correct each other's boundary drift (not just the Chair) - and is this accepted without defensiveness or social friction?
	2.   Does the board regularly review its own governance behaviour ("How are we operating?") - alongside organisational performance?
	3.   When a governance drift signal appears, do you or other directors name it ("We're dropping altitude here") before the Chair needs to intervene?
	4.   Do committees self-monitor their own effectiveness - and report governance process gaps, alongside content outcomes?
	5.   Does information quality continuously improve through feedback loops - with executives refining papers based on board insight, without requiring repeated requests?
	6.   When you or another director proposes something that sits within management authority, do other directors redirect it ("That's a CEO decision - what's your call?")?
	7.   When crisis or pressure hits, does the board become more disciplined - maintaining altitude instead of diving into operational detail?
	8.   Are you and other directors comfortable using reflective silence (10-15 seconds) without being awkward - and does the Chair protect this naturally without needing to explain it?
	9.   Is psychological safety so strong that executives surface bad news early - without delay, filtering, or testing the waters with individuals first?
	10.   When a new director, CEO, or Chair joins, do peer-correction norms hold - or does the system immediately destabilise?
	Interpretation note These questions identify behavioural signals. Final maturity classification should be based on the lowest sustained governance pattern affecting decision integrity, authority clarity, or escalation discipline.

	Scoring
	Yes to 0-2 → level 3; No behavioural distribution. Discipline is Chair-centred, not system-held.
	Yes to 3-4 → high level 3; Strong enforcement, but peer-correction has not yet become habitual or collective.
	Yes to 5-7 → high Level 3, Level 4 conditions emerging; Self-correction is present, but Chair-CEO dependency remains. Common in boards immediately after a maturity intervention.
	Yes to 8-10 → true level 4; behavioural self-correction is distributed, cultural, and sustained through crisis, conflict, and transition.
	If you answered "I don't know" to 3+ questions: You do not have visibility into how your board operates - which itself is a signal of low governance maturity. Consider conducting a structured board assessment.


	Appendix
	Common misconceptions about maturity levels
	Misconception 1: Our board is between Level 2 and Level 3?
	Reality: Boards do not sit “between” levels. The maturity levels describe distinct governance states, not points on a continuum. The defining distinction between Level 2 and Level 3 is enforcement:
	Level 2 = enforcement is inconsistent
	Level 3 = enforcement is consistent
	A board may show some Level 3 behaviours while still falling back into Level 2 patterns. In this case, it is still Level 2. Mixed behaviour during transition does not create a hybrid level.

	Misconception 3: Level 4 is unrealistic for most boards
	Reality: Level 4 is rare, not impossible. Most boards operate effectively and safely at Level 3, which provides:
	stable governance
	predictable decision-flow
	strong role boundaries
	consistent delegation enforcement
	committees trusted to test matters before they reach the board
	Level 4 is valuable for boards facing complexity, high-stakes, or regulated environments - but it is not a requirement for effective governance. Its rarity reflects the behavioural discipline required and the specific contexts where it provides material advantage.

	Misconception 2: We’re Level 3 in some areas and Level 2 in others.
	Reality: Boards are assessed at their lowest consistent level, instead of their best examples.
	If committees are strong but delegation enforcement is weak, the board is Level 2.
	Role-boundary collapse during crisis, conflict, or contested decisions places the board at Level 2, even where decision-flow is strong.
	Governance maturity is systemic. A single weak dimension collapses the maturity level because it breaks the structural coherence needed for Level 3.



	Misconception 4: This model doesn’t apply to small, NFP, or family boards.
	Reality: The four maturity states are universal behavioural patterns that appear in every board, regardless of size, sector, or sophistication.
	What differs is:
	the speed of movement between levels
	the triggers for change
	the stability of each state
	the presence or absence of formal committees
	But the underlying behavioural architecture is consistent across all contexts. Small boards may lack formal committees, but they still progress from informal (L1) to structured (L3) to self-correcting (L4) governance - the same behavioural evolution occurs regardless of structural complexity.

	Misconception 5: Level 3 boards should aim for Level 4.
	Reality: Level 3 is a highly effective and desirable governance state for most boards.
	Level 4 functions as an emergent state. It appears only when:
	Level 3 discipline is sustained over extended periods (typically 18+ months)
	The system survives a Chair or CEO transition without regression
	Directors maintain boundaries collectively with each director taking individual responsibility
	Peer-to-peer correction becomes normal and socially accepted
	Information architecture remains adaptive without Chair intervention
	Trying to “implement” Level 4 almost always backfires - directors cannot be instructed to:
	peer-correct
	self-regulate
	reveal uncertainty
	maintain psychological safety
	adapt information flows
	These reflect behavioural patterns observable in practice. Level 4 cannot be installed or declared. It emerges when a mature governance system becomes self-maintaining.


