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Dear Mr Sid

Worried over overly-worrying about the future 
I retired six years ago, and took on an independent directorship at a garment maker. It 
was a smooth ride until a year and half ago when we had a new chairman who, we feel, 
overly-worries about the future. 

Six months ago, he brought in a new independent director with a background in 
information technology, and she seems to want to automate everything in sight. 

Both of them speak of “digital disruption”, “new business models” and use other jargon 
to paint the idea that we have a “burning platform” and need to make massive changes. 
Understandably, management is resistant to the proposals and now finds the board to be 
too intrusive.

I am not convinced that any change is necessary. The company makes clothes and 
accessories for high-end clients around the world. While revenue has been generally flat 
– actually, it’s been declining only a little for the last two years – we make healthy profits 
and distribute good dividends to shareholders.

The nature of our business is a manual one. Our designers have to read market trends 
and design the clothes and accessories they believe the market needs. The orders are 
then fulfilled individually as they are customised to each client. Each order is primarily 
handmade, but with the help of sewing and other machines.

We are as automated as we can be. I doubt if artificial intelligence can replace the human 
designers, nor can robots replace the workers who sew and make the customised clothes 
and accessories. 

So, I don’t see why the board is now driving management so hard. Its role is governance, 
which is separate from management. Management does the strategy and planning. 
Our role is to provide oversight, stop management from doing anything foolhardy, and 
reward them in accordance with the company’s financial results.

What do you advise?

Yours confusingly

Now-Worried

Dear Now-Worried

Your letter touches on a number of contemporary 
topics that are important for directors. Let me 
cover each of them in turn, so as not to confuse 
matters.

Conformance vs. performance
I agree with your comment that the board’s 
role is governance and oversight, and that 
is separate from management. However, a 
relevant question is how wide and deep the 
board should reach in its oversight.  

As you may be aware, SID has been advocating 
that the board’s governance role has two 
dimensions: 
• Conformance: safeguarding stakeholders’ 

interests in compliance with regulations and 
policies, and 

• Performance: ensuring value creation for 
stakeholders of the enterprise.

Much of what you describe seems to be 
leaning heavily towards conformance. It is 
understandable that with the level of regulations 
and emphasis on risk management in today’s 
increasingly complex and rapidly changing 
environment, you and, indeed, many directors, 
tend to see the safeguarding of company assets 
and maintaining the status quo as a priority.

However, the board is ultimately responsible 
for the success of the company, and there 

is no success without performance. Due 
attention must, therefore, be paid to ensure the 
company’s performance does not falter.

In fact, most of the board’s functions have 
both a conformance and performance element. 
For example, while risk management is often 
associated with the board identifying risks 
and ensuring that management is not “doing 
anything foolhardy” (conformance role), it is 
more holistically about the board defining the 
risk appetite and encouraging management to 
respond to upside opportunities within the risk 
tolerance limits set (performance role). 

It would appear that your company’s 
performance needs attention from the board. 
You mention that the company’s revenue has 
been relatively flat, even declining slightly. The 
company is, therefore, not growing. How long 
can this be sustained? How does that compare 
to your company’s peers? Are there business 
trends that need to be addressed?

Governance vs. management
You allude to governance and management 
of the company as being separate. In general, 
the board is responsible for governance and 
oversight, and management for the day-to-day 
operations of the company. 

In practice, how far the board should go in its 
governance role in areas such as strategy, risk 
management and human resources is up for 
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Mr Sid's References (for this question)
Board Guide
Section 1.2: Company Performance
Section 1.3: Regulatory Conformance
Section 4:    Board Duties
Section 6.3: Board Dynamics
Section 6.4: Management

Boardroom Matters 
Vol 1, Chapter 29: “Enter the Digital Director” by Robert Chew

Vol 2, Chapter 43: “Strategy: More than a Board Game” by 
Wilson Chew

Vol 2, Chapter 44: “Corporate Strategy in a ‘VUCA’ World” by 
David Chew

SID Directors Bulletin
2016 Q3: [Theme of issue is “Digital Transformation”]
2017 Q1: [Theme of issue is “Conformance or Performance”]
2017 Q4: “Growth of the Digital Director” by Audrey Tan

SID Directors Conference Book 
2016: [Theme of conference and articles is “Digital Disruption”]

Who is Mr Sid?

Mr Sid is a meek mild-mannered geek who 

resides in the deep recesses of the reference 

archives of the Singapore Institute of Directors.

Burrowed among his favourite Corporate 

Governance Guides for Boards in Singapore, 

he relishes answering members’ questions 

on corporate governance and directorship 

matters. But when the questions are too 

difficult, he transforms into Super SID, 

and flies out to his super network of 

boardroom kakis to find the answers.

some debate. Each board and its management 
team need to find their own answers. 

Take strategy, for instance. You say that 
“management does the strategy and planning”. 
The board, in its oversight role, is responsible 
for guiding, approving and monitoring these. 
In some companies, the board’s duties and 
involvement in strategy development could 
extend to supervision of the planning process; 
actively contributing to the strategy discussions; 
supporting strategy implementation by 
adjusting board composition and updating 
risk tolerances; and adjusting management 
performance measures and targets.

At the end of the day, it is more important 
that the roles of board and management are 
complementary, and that each “side” has a 
clear understanding about the balance that 
should be struck.

More significantly, the board needs to first 
establish itself just where and how it will draw 
the line. There seems to be a difference of opinion 
in this area between the new directors and those 
of you who have been on the board for some 
time. You need to come to a common view.

Digital disruption
It is fair to say that digital is the defining trend 
of our times. Pundits say that no industry is 
immune to digital disruption. 

You say your company is in a primarily manual 
business. While that may be true today,  there 
are many technological developments that 
could potentially impact your company’s 
business. For example, computer-aided 
design can facilitate the work of your fashion 

designers; wearables (fashion accessories 
incorporating technological devices) can become 
the rage for the millennials; 3D printing can 
create clothing and accessories immediately 
on a customised basis; and supply chains are 
being disrupted with warehouse automation, 
autonomous vehicles, and omnichannel retail. 
  
My point is that digital disruption does not usually 
come from further automation of manual tasks, 
but rather from a fundamental change in business 
models. Look how Uber and Grab have turned the 
taxi industry upside down, Airbnb is rearranging 
hospitality, and how Netflix put Blockbuster out of 
business. All done by applying technology in ways 
that change the business game. 

The question that you and your board need to ask 
is: could any of this happen to the garment and 
accessory manufacturing and distribution industry?

In that regard, your chairman and digital director 
are correct in challenging management to think 
of the implications of technology and how it 
can be deployed to help the company perform 
at a different level. Whether there is indeed a 
burning platform and whether massive changes 
are needed, and the pace of the change required 
are matters that the board should deliberate and 
come to a collective view on.  

Digital directors 
The significance of digital threats and 
opportunities has led to the emergence of the 
“digital director”. A digital director is usually 
one with a strong information technology 
background. This can be someone who has a 
significant and relevant role in a digital company, 
or someone who has a primary digital operating 
role in a traditional company.  

Increasingly, many boards look to have one 
or more digital directors in order to bring 
IT expertise and perspective to a company, 
especially one in need of digital transformation. 

Surprisingly, digital directors are not prevalent in 
Singapore. According to a recent Russell Reynolds 
Associates study of digital directors in the global 
300 companies, the US has the highest number 
(45 per cent of boards have one or more digital 
director), whereas Asia has the least (just 9 per cent).

In that regard, you should consider it fortunate 
that your board is so forward-thinking that it has 
one digital director. 

Working together
An effective board is one that is able to work 
together as a board, and with management to 
conform with the rules and policies, and ensure 
that the company performs.

There are currently some gaps in your board 
in terms of an understanding of the role of 
the board, the line between the board and 
management, the company’s performance, 
and the response needed to digital threats and 
opportunities.

I have offered some perspectives from my 
understanding of current trends and leading 
practices. I hope you can reflect on them and, 
perhaps, share them with your fellow board 
members, so that you can all work together to 
take the company forward in today’s challenging 
environment. 

Confidently yours

Mr Sid


