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Methodology

As part of the Director 360 initiative, Deloitte member
firms interviewed 288 board chairmen and directors
in 19 countries around the world on the topic of
board effectiveness and the issues, challenges and
opportunities that boards face. Deloitte interviewed
directors in Australia, Belgium, Chile, Colombia, Czech
Republic, Finland, France, Germany, Hong Kong, India,
Ireland, Israel, Mexico, the Middle East, New Zealand,
South Africa, Philippines, Sweden and the United States.

The interviews were conducted between April and
August, 2012. Our report incorporates quantitative and
qualitative data based on these interviews. Note that
there was no normalisation or weighting of country
results, despite differences in numbers of directors
interviewed. All the information provided by participants
is treated confidentially and reported only in aggregate
form. The names of the individual participants or their
companies are not disclosed.

Detailed listing of director interviews conducted across
the globe:

Where appropriate, Deloitte has used quotes from
those interviewed to substantiate findings and opinions.
The views and opinions expressed in this report do
not necessarily reflect the view of Deloitte Touche
Tohmatsu Limited, Deloitte member firms, or the views
of individual directors interviewed.

Australia
Belgium
Chile
Colombia
Czech Republic
Finland
France
Germany
Hong Kong
India
Ireland
Israel
Mexico
Middle East
New Zealand
South Africa
Philippines
Sweden
United States
TOTAL

15 directors
12 directors
19 directors
15 directors
10 directors
18 directors
16 directors
5 directors
13 directors
9 directors
30 directors
30 directors
25 directors
3 directors
29 directors
6 directors
6 directors
17 directors
10 directors
288 directors

We make no representation or warranty about the
accuracy of the information, or on how closely the
information gathered will resemble actual board
performance or effectiveness.
Due to rounding, responses to the questions covered in
this report may not aggregate to 100.
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Executive summary

The Deloitte Global Centre for Corporate Governance
(“Global Centre”) is proud to present the results of our
global director survey: Director 360: Degrees of
Progress, which provides our perspective, for the second
year in a row, on the views and concerns of directors
serving on boards around the world. This analysis reflects
in-depth interviews with 288 board directors at public
and private companies across 19 countries. This
represents a meaningful increase from last year’s director
participation of 215 directors interviewed across 12
countries. The Global Centre solicited views from these
non-executive directors on a variety of top of mind
corporate governance matters from board composition,
to regulation, to risk oversight, to directors’ role in
strategy.
Our results reflect on-going and substantial change in
both the global business environment and the roles and
responsibilities of board directors. Boards are not
immune to shifts in their operating environments, and
their roles continue to evolve along with these changes.
With change, however, often come challenges:
• In an increasingly global marketplace, for example,
how closely should a board’s composition reflect that
of its stakeholders? And, how should diversity be
addressed on the board? Most of the directors we
surveyed (47 percent) agree in principle that greater
diversity among directors enhances the board’s ability
to consider issues from a wide range of perspectives
and to develop more balanced global business
strategies. Despite this, we noted that 34 percent of
directors surveyed are reluctant to recruit directors
from outside their home country (the exception being
where there are fewer local director candidates).
• A more connected world influences how directors
carry out their responsibilities. Fifty-three percent of
directors report they could make use of technology to
help them improve boardroom efficiency. Examples
include accessing documents anywhere, at any time,
or quickly connecting with colleagues around the
world without leaving their desks.
• Directors, and others, are also using technology
to better scrutinise business performance and to
pay closer attention to the organisation’s role in
and impact within the local and global markets.
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However, there were some directors that expressed
concern over the use of technology encouraging
the increased scrutiny of shareholders. Our survey
shows that 76 percent of directors surveyed see the
level of shareholder scrutiny increasing in the next
few years. However, increased attention need not
always mean negative attention. Reports of business
successes hit the news faster than ever before, helping
organisations to attract potential investors quicker and
with less effort.
• The uncertain global economic climate continues to
weigh heavily on boardroom agendas. Risk oversight
remains a top priority for nearly every board and as
a result, directors are focusing their oversight on
organisational strategies and business operations.
Risk oversight considerations remain at the forefront
of business decisions with 67 percent of survey
respondents indicating that they don’t expect their
time devoted to risk oversight to decrease over the
next couple of years. Instead, they are concerned
that new regulations, adopted or planned, to protect
investors’ interests may distract them from their
current boardroom agenda.
Despite the diversity among survey respondents
representing 19 countries from India to Hong Kong to
Europe to the Americas, we see a broad consensus
among directors across the globe. This is most likely the
result of an increasingly global business environment in
which regulations and stakeholders’ interests tend to be
more closely aligned than ever before. Where we
observe differing opinions, these are not necessarily
reflective of different geographies, but instead they may
arise from differences in the complexity of organisations’
activities and structure.
In this year’s report: Director 360: Degrees of Progress,
we provide snapshot views of directors’ opinions on a
variety of specific boardroom challenges, and their
perceptions on how the roles of directors will continue
to evolve.

Key findings

CEO succession planning is effectively addressed
by the board.
CEO succession planning is vital to the organisation’s
future growth. It’s often more than just finding a leader
to promote continued success; leaders need to be
identified, developed over time and made ready to bring
the organisation to the next level when the current CEO
steps down.
While our global survey results show a split between
those who agreed or strongly agreed (approximately 44
percent) and those who disagreed or strongly disagreed
(approximately 33 percent) that CEO succession
planning is effectively addressed by the board, some
countries appear to lean more in one direction. For
example, in Australia, 80 percent of directors either
agreed or strongly agreed, while 70 percent and 67
percent of directors in both the United States and India,
respectively, are in agreement noting that the board is
effectively involved with the succession process. On the
other hand, significant minorities of directors in Latin
America indicate disagreement. These countries —
Mexico, Chile and Colombia — have many companies
where families play a large role in corporate leadership,
complicating succession.
Belgian commentary:
The results indicate that a significant percentage of the
Belgian directors surveyed agreed or strongly agreed that
CEO succession planning is effectively addressed by the
board. This is not surprising, as the Belgian corporate
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governance codes emphasise the board’s role in
defining a clear executive management structure for the
company, and in playing a lead role in the nomination of
the CEO and senior management.
However, with the same percentage of directors
remaining ambivalent, and several directors disagreeing
with the statement, whether boards are sufficiently
involved today in the discussions on the CEO succession
planning is open for debate.

“Good leadership will help the company
achieve its goals. The challenge is to find the
right people and to stimulate them to perform
in a challenging environment.”

Director 360° Edition 2 2012 – Belgium Report
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Changes in the regulatory environment will
impact the board’s areas of focus over the next
few years.
Given the introduction of significant governance
regulation in the U.S. and the EU over the last two years
— the Dodd Frank Act and the European Commission
Green Paper on Corporate Governance are just two
examples — it is no surprise that directors in almost all
jurisdictions agree that their boards will be impacted by
regulation.

Chart B

Belgium

Global
33%
33%

Strongly Agree

0%

Several directors indicated that regulatory issues have
become increasingly important on the board’s agenda.
There are concerns that if this evolution continues , less
time can be spent on essential strategic discussions that
are paramount in times of economic and financial crisis.
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Belgian commentary:
The Belgian results are even more striking than the
global results, with a larger number of directors that
agreed or strongly agreed that changes in the regulatory
environment will impact their board’s focus. These
results can be linked to legislation in response to the
financial crisis that aims to enhance, among other things,
the transparency of risk disclosures and compensation
practices.

58%
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Fifty-two percent of all directors surveyed agreed with
this proposition and 33 percent agreed strongly, among
the highest level of strong agreement in the survey. The
question of course is how boards’ focus might change,
whether this will be linked with changes in strategy
and risk, and whether boards will spend sufficient time
considering the impact of changing regulation on their
business.

10%
0%

Yet, there is an opportunity for companies to distinguish
themselves by taking a “beyond compliance” approach,
by determining how regulatory changes can create a
competitive advantage.
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“As a consequence of the regulatory changes,
boards are becoming more and more focused
on compliance rather than on the strategy or
the business.”
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Executive remuneration/compensation
arrangements have become overly complex.
The drive in many countries to link pay with
performance, and to do so in a way that considers
long and short-term, and financial and non-financial
performance carries with it the danger that remuneration
plans and policies become difficult to understand.
Features of today’s compensation plans may include
short and long-term incentives, stock options, restricted
stock, stock appreciation rights, just to name a few
examples. Moreover, each may have its own vesting and
performance criteria. Directors have considered this and,
when surveyed, 49 percent agreed or strongly agreed
that arrangements are indeed too complex.
Some countries, in particular the U.S. and Continental
European countries like France, Germany and Belgium,
feel the strongest that plans have become complicated.
Other countries, like Chile, Israel and the Czech Republic,
disagree, reflecting the fact that executive pay in these
countries remains, for the most part, a straightforward
salary and bonus. Also of note is that far more
directors agree with the complexity of compensation
arrangements than last year, when we asked a similar
question, but directed at boards themselves: when asked
whether ‘remuneration arrangements have become
overly complex for directors and board members to
thoroughly understand,’ only 26 percent of surveyed
directors agreed.

Belgian commentary:
A vast majority of the Belgian directors surveyed believed
that executive remuneration has become too complex.
They have indicated that the new mandatory disclosures
in the annual report and the required level of detail,
in addition to the rules on variable pay, go too far. It
was also stated that there should be a greater focus on
qualitative remuneration issues than on the quantitative.
With the effects of the financial and economic crisis still
lingering, the increased focus on pay practices will most
likely continue. Because the board and management
of listed companies will want to avoid any negative
perception or publicity regarding their compensation
policies, it is suggested that they take a closer look at
their pay practices, and proactively address any concerns.
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“Executive remuneration and compensation
arrangements are deemed too complex by
Belgian directors.”
Director 360° Edition 2 2012 – Belgium Report
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Internationalisation of board members is a focus
of the board.
As business becomes more global, bringing directors
onto the board from outside your home country has
increasingly become a leading practice. This is another
form of board diversity of course, yet it can be surprising
how few companies with significant global operations or
global revenues consider foreign directors.

“The degree of
internationalisation of
the board depends on
how global or local the
company acts.”

Some of this discrepancy may be explained by the idea
that international experience can be hired, or consultants
can be brought in when needed, rather than adding a
new director to the board. But some of this may be a
desire for comfort with like-minded directors, or with
a common language. When asked, only 32 percent of
directors from the 19 countries surveyed agreed that
this was a focus of the board. The Australian, German,
Belgian, and Israeli directors disagreed, showing a
strong preference for local directors. In contrast, smaller
countries like Chile, Ireland and Finland, showed much
more openness to foreign directors.

focus on this issue might be due to the fact that these
companies are primarily focused on the local market and
have more local ambitions.
Additionally, the comparatively more complex selection
process of foreign directors, and the dominant
shareholder structure in Belgium could also explain why
there seems to be less internationalisation in Belgian
boardrooms.

Belgian commentary:
Half of the Belgian directors surveyed disagreed that
internationalisation is a board focus today, which is
noticeably less than the global average. Another third
of the Belgian directors surveyed did not express any
opinion with regard to this topic. The board’s lack of

Chart D
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Processes to evaluate board performance are
sufficiently robust.
Board evaluations are increasingly common around the
world, yet their prevalence reflects their mainly AngloAmerican origins. Countries like the U.S., South Africa,
Australia, Ireland and the Philippines all report clear
majorities of directors who say their board evaluation
process is strong. On the other hand, directors from
continental Europe, the Middle East and Latin America
are more likely to reserve judgment or disagree. These
include Belgium, France, Israel, and Chile, where strong
minorities of directors report weaknesses in their board
evaluations, or say that they do not conduct these
evaluations at all. For many boards, whether they are
externally facilitated or completed in-house, evaluations
are an important way to ensure high levels of board
effectiveness.
Belgian commentary:
The chart above confirms the fact that, in Belgium,
board evaluations are not very high on the agenda. Half
of the Belgian directors surveyed indicated that today
these evaluation processes are not sufficiently robust.
Only a small minority of the surveyed directors believed
their evaluation processes to be sufficiently adequate.
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Given that current governance regulation has made
it mandatory for listed companies to disclose which
processes they have put in place to evaluate the
functioning of the board and its directors, it will be
interesting to see whether this topic will score higher on
the board’s agenda in the future.

“Formal board evaluations are currently not high
on the board’s agenda.”

Director 360° Edition 2 2012 – Belgium Report
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Remuneration/compensation of board members
is appropriate relative to their responsibilities,
efforts, and time commitment.
Remuneration of board members remains very different
across jurisdictions: in many smaller countries, directors
are paid a flat fee; in other countries, this fee may be
supplemented by shares or stock options designed to
align the interests of the director with those of the
company. However they are paid, directors who spend
considerable time on the board providing oversight of
company operations must consider whether their own
pay is appropriate, or in line with what other companies
pay their directors.
Chart F
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When asked, 52 percent of global directors agreed or
strongly agreed that their pay was appropriate. However,
a substantial minority of nearly 26 percent disagreed,
perhaps believing that director fees have not kept
pace with the increased time and effort occasioned by
the financial crisis. A similar question asked last year
(‘Remuneration of board members is appropriate’)
resulted in a higher level of agreement, with over 65
percent of global directors agreeing or strongly agreeing
with the proposition.
Belgian commentary:
Of the Belgian directors surveyed, most believed that
their remuneration is appropriate relative to their role
and responsibilities.
It will be interesting to see how remuneration evolves;
boards are under more scrutiny and their responsibilities
are increasing. Furthermore, as directors may spend
more time in their roles, this may also trigger higher
compensation.

Sustainability and corporate social responsibility
are becoming more important issues for
the board.
While a majority of surveyed directors (68 percent)
report that sustainability questions are becoming more
important to the board, many directors are more
equivocal. For example, 50 percent of U.S. directors say
they neither agree nor disagree that these issues are
growing in importance. Moreover, last year’s Director
360 survey revealed only one percent of directors listed
sustainability as one of the top three key issues on their
agenda for the next 12-24 months.
Certainly, this was not the case everywhere: this year’s
survey shows 100 percent or nearly 100 percent of
directors in the Philippines, India, France and Finland
indicate this may be a defining issue for the board. And
with growing pressure on sustainability from investors
and stakeholders like the Global Reporting Initiative and
the UN Principles for Responsible Investment, many
more boards may find themselves spending more time
considering the wider impact of their business.
Belgian commentary:
The Belgian directors surveyed seem to be on par with
the global thinking that sustainability and corporate
social responsibility (CSR) are becoming more important
boardroom issues. Interestingly, directors did not list
sustainability as a top issue on the agenda over the last
12 months or for the next 12 months to come. Only a
small number of directors indicated that it is a top
board issue.
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“CSR is still looked upon as something for
large companies or for certain industries.
It is mostly considered a ‘nice to have’
rather than a must have.”
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The board actively discusses with management
the organisation’s strategic plan and strategic
objectives.
Many boards continue to play a central role in the
development of strategic plans and objectives. While
there are differences in how deeply the board is
involved — some are architects of strategy alongside
management and others limit their involvement to
endorsing management’s strategies — most boards
surveyed report active involvement and discussion.

“The strategy must be
clearly defined, tailored
to the company and
achievable.”

Globally, over 88 percent of all directors agreed or
strongly agreed that they engage in active discussion
on strategic plans and objectives; this is one of the
highest levels of agreement in the survey. Directors in
the Philippines and Mexico are more equivocal, where
large minorities of directors could prefer to leave
strategic discussion to management. In this sense, board
involvement in strategy reveals a fascinating fault line
across countries.

Additionally, a majority of the Belgian directors surveyed
named strategy as one of their top three boardroom
issues for the next 12 to 24 months. Directors have
indicated that discussing strategy will become even
more important in the wake of the global financial
crisis. In that respect, these results imply that board
alignment with strategy is imperative and is viewed as
a collaborative effort between management and the
board.

Belgian commentary:
Belgium is ahead of the global averages, with 100
percent of surveyed directors indicating that they actively
discuss the organisation’s strategic plan and objectives
with management.

The most critical factors for executing a strategy
successfully include:
• the need for good strategic planning and
implementation;
• the quality of management and the employees;

Chart H
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• effective risk management.
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• a good communication of the strategic objectives
within the organisation;
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The board considers long-term performance
measures in the executive remuneration/
compensation policy to a sufficient degree.
If the global financial crisis has led to any change in
conventional wisdom, it is that there are dangers when
executives are incentivised to think excessively about
short-term performance. According to this view, bonuses
based on quarterly or annual performance, particularly
where these are based on a small handful of top-line
measures, might contribute to volatility, or at the very
least is unsustainable.
The group of global directors surveyed agreed with this
view; nearly 70 percent agreed or agreed strongly that
they take long-term performance measures into account
in compensation policy. The sentiment is not universal,
however: significant minorities of directors from places
as diverse as Colombia, Ireland and the Philippines
all expressed doubt about emphasis on long-term
performance.
Belgian commentary:
When considering long-term performance, the majority
of the Belgian directors surveyed agreed that their
boards consider long term performance measures
in executive remuneration policies. Only a minority
disagreed with this statement.
Aligning long-term performance measures with
remuneration is seen as becoming increasingly important
in many listed Belgian listed companies.
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“Aligning long-term performance
measures with remuneration is
seen as becoming increasingly
important.”

Director 360° Edition 2 2012 – Belgium Report
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The board could use technology more often or
more effectively in fulfilling its responsibilities.
By all accounts, technology has invaded the boardroom
over the last several years. Stories abound of directors
being issued iPads upon joining the board, or of
managements setting up specialised websites for
directors to gain password-protected access to board
documents and real-time reports. For some, the idea
that directors, many of them in their 60s and 70s,
would be uncomfortable with new technology has been
overstated. In fact, results from Director 360 show an
appetite for more technology to support the board’s
Chart J
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With regard to the use of social media, several directors
have voiced an aversion to using it for communication
with shareholders, deeming it too risky, and that it does
not allow for an equal treatment of all shareholders.
Furthermore they believe that it is not an appropriate
means for board communication. However, some
directors did indicate that social media is becoming
increasingly important for companies to communicate
with their stakeholders, primarily consumers, and as a
channel to the market.
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Belgian commentary:
The majority of the Belgian directors surveyed agreed
that the board could use technology more often
to effectively fulfill its responsibilities, although an
important minority remains ambivalent about it.
In line with the global results, the use of technology by
Belgian boards is primarily reflected in the use of tablets,
the access to directors’ desks and board portals and the
use of teleconferencing tools. However, it seems that
today there is a rather small market for these tools in
Belgian boardrooms.

Global

Agree

activities, with over 50 percent of all directors saying
more can be done. Outliers include Germany and the
Czech Republic, where over one-third of directors
disagreed, believing either a lingering discomfort with
new approaches or that the board was effectively using
technology already.
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“The use of technology by Belgian boards is primarily
reflected in the use of tablets, the access to directors’
desks and board portals and the use of
teleconferencing tools.”
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The board has introduced diversity policies,
guidelines, and/or goals for board composition.
With the introduction of quotas and targets for gender
diversity in many countries over the last two years, it is
no surprise that this topic has reached the top of the
agenda in more boardrooms. Four of the 19 countries
or regions surveyed have introduced either an outright
quota or have promoted targets to increase the number
of women directors. Indeed, among those countries
whose directors were more likely to tell us their boards
have introduced diversity policies or goals were France,
Belgium, and Australia, each of which has either
introduced a quota or target.
Mexico and South Africa both report over 65 percent
of directors who say their boards have such policies.
However, the global picture is less sanguine: only 47
percent of global directors agreed or agreed strongly
with the question. On the other hand, majorities of
directors who disagree are rare — we find this only in
Chile and India. Interestingly, last year’s survey asked a
similar question that in retrospect may provide a window
into this year’s results: when asked whether increasing
diversity was a focus of the board, 60 percent of global
directors agreed.
Belgian commentary:
As shown by the graph, half of the Belgian directors
surveyed indicated that the board has introduced
diversity policies in order to improve gender equality.
However, an important minority has stated that this was
not the case, with several other directors revealing their
ambivalence. This is rather surprising, given the fact

that as of fiscal year 2011, the gender quota legislation
requires companies to disclose, in the annual corporate
governance statement, the steps they have taken in
terms of diversity.
The directors also seem to differ in opinion with regards
to the importance of gender diversity at the board level.
Some directors have indicated that the introduction of
gender quotas could be seen as a recruiting restraint;
others predict that this topic will become more
important in the future.
In addition, several directors stated that rather than
gender diversity, the war on talent will become a real
strategic issue for the companies, and that this will
automatically result in a larger focus on the gender issue.
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“The war on talent will become the real
strategic issue, which will automatically
create a larger focus on gender.”
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The board maintains an appropriate balance
between oversight of risk, growth, performance,
and strategy.
Globally, 69 percent of directors believe they achieve an
appropriate balance between oversight of risk, growth,
performance, and strategy. Getting this balance right is
critical, particularly in light of ongoing volatility in global
markets. A focus on limiting risks without thinking about
growth means the board and management may miss
opportunities. On the other hand, breakneck growth can
create exposures.
Survey results seem to show however, that, as the
uncertainty in the global economic environment
continues, boards are spending an increasing amount
of time setting the agenda for growth and revisiting
strategic assumptions. Directors agree there is no one
right balance — instead companies need to define
Chart L
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this balance in line with the strategic priorities of their
company. Countries like France, Chile and Israel reported
significant numbers of directors who disagreed — saying
that the balance was not quite right yet — while other
geographies such as the Philippines, India and Colombia
indicated high levels of uncertainty.
Belgian commentary:
The Belgian results are quite similar to the global results,
with a majority of directors agreeing that the board
generally maintains an appropriate balance of oversight.
Interestingly, none of the directors disagreed with
this statement, indicating that most likely every board
maintained some sort of balance between risk, growth,
performance and strategy, which can only be seen as
positive and to the benefit of the company in these hard
times of financial and economic crisis.
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“Maintaining an appropriate balance between
risk oversight, growth, performance and
strategy benefits the company in these times
of financial and economic crisis.”
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The board plays a significant role in establishing
the proper tone at the top of the organisation.
Directors around the world continue to believe that it is
their role to set the ethical tone of the firm. Compared
to last year, directors are even more convinced of this,
with 90 percent in agreement or in strong agreement,
compared to 80 percent last year. Outliers include
directors in Colombia and Israel, where more than
10 percent of directors disagreed. For many directors,
serving on the board means being a ‘steward’ of the firm
and its ethical policies and there is a belief that staff and
others look to the board to set an example.

Chart M

Belgian commentary:
All of the Belgian directors surveyed agreed or strongly
agreed that the board sets the tone at the top for the
rest of the organisation.
This is in-line with the Belgian corporate governance
code, which indicates that the board has an important
role in determining the values of the company and
that in doing so, it should pay sufficient attention to
corporate social responsibility, gender diversity and
diversity in general.
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“The board has a leading role in determining
the values of the company.”
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The board plays an active role in setting the
organisation’s risk policy.
The high level of uncertainty about the global economic
environment — and the lack of visibility into how these
conditions may impact companies — has elevated the
role that boards play in setting risk policy. Boards are
perhaps more actively involved than they once were,
with 73 percent of directors stating that they are
involved with risk policy-setting. And while investment
in other organisational functions are, in many places,
being cut back or are on hold during the downturn,
boards have continued to invest in risk management.
Many companies now employ specialist risk managers,
including chief risk officers, and have expanded their
internal audit activities.
Chart N
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A majority of Belgian directors surveyed further indicated
that there is a clear definition of their responsibilities in
terms of risk oversight, which is primarily regarded upon
as an operational issue for management. In that respect,
the audit committee also has a crucial role to play in the
monitoring of risk, with the board mainly overseeing the
work being done by the committee, and reviewing the
robustness of the internal controls and risk management
systems. The Belgian directors surveyed also indicated
that the board’s role is to discuss the most important
risks. In that respect, some directors believe that boards
should pay more attention to non-financial risks.
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Belgian commentary:
As indicated by the graph, the majority of Belgian
directors surveyed believed that the board plays an active
role in setting the company’s risk policy. Only a minority
indicated that this is not the case.
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Committees are also paying close attention to their risk
management frameworks to ensure they are robust.
Countries across the board were unanimous in the view
that they played an active role with Australia, Hong
Kong, New Zealand, Ireland, Sweden, and the U.S.
reporting particularly high levels of agreement.
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“Directors must understand the major risks
to which the organisation is most vulnerable
in order to make sound and informed
decisions in the company’s best interest.”
18

The board receives enough information to assess
the impact of business risks.
It has long been clear that the current economic
uncertainty is impacting boardroom attitudes towards
risk: boards have undertaken a number of measures to
oversee risk, implementing — as just one example —
monthly reporting on strategic risks or revising written
risk appetite statements. Boards are particularly keen to
understand the strategic risks facing their organisations.
They want to know what types of threats could emerge
to undermine shareholder value, especially unexpected
and unlikely events — ‘black swans’.

Belgian commentary:
Although the results show that a majority of directors
believe they receive sufficient information to assess
business risks, 25 percent of directors surveyed stated
that they do not.
Some stated that at times, there is not enough focus on
non-financial risks, and that boards should instead pay
more attention to the qualitative aspects of the major
risks related to the strategy.

Chart O

Results from surveyed directors around the world
indicate that boards appear relatively comfortable about
risk, with 69 percent agreeing or strongly agreeing that
they receive enough information to assess the impact of
business risk to their organisation. While positive, even
after the measures put in place as a result of the global
financial crisis, 30 percent of global directors still indicate
some concern about the information they receive about
business risks. In particular, Finland, France, Germany,
Colombia and Belgium were among the few countries
that were less satisfied than others on the quality and
information that they receive.

Belgium

Strongly Agree

Global

0%
15%
67%

Agree

54%
8%

Neither agree
nor disagree

18%
25%

Disagree

Strongly
Disagree
0%

12%
0%
0%
20%

40%

60%

80%

“There should be a larger focus on the
more qualitative aspects of the major
strategic risks.”
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The board reviews and measures company
performance against non-financial indicators.
On a global basis, over 63 percent of directors surveyed
agreed or strongly agreed that their boards review and
measure company performance against non-financial
indicators. The trend holds true generally across most
countries represented in the survey: U.S. (100 percent),
Ireland (83 percent), Colombia (80 percent), and Sweden
(77 percent).
Some boards measure performance against non-financial
indicators such as ESG (environmental, social and

Chart P

Belgium

governance) metrics, others benchmark themselves
to industry or local peers on non-financial measures.
However, there are some countries and regions where
directors disagreed: the Philippines, Israel, and France all
show significant levels of disagreement.
Belgian commentary:
With half of the Belgian directors surveyed remaining
neutral with regards to this question, and only one third
agreeing, there seems to be less of a trend in Belgian
boards to measure company performance against
non-financial key performance indicators.
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“The use of non-financial indicators to review
and measure company performance isn’t as
frequently used in Belgium yet.”
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The board reviews initiatives to implement the
strategic plan.
Whether or not a board is actively involved in developing
strategy, most boards seem to take it as one of their
key responsibilities to check back with management on
the implementation of strategic initiatives. These may
relate to merger and acquisition activity, entry into new
markets, new product development, or a host of other
topics, but in all cases they tie back to management’s
proposed strategic plans.
A very high 85 percent of global directors agreed or
agreed strongly that they do review these initiatives,
while a few countries, including Mexico, France, Hong
Kong, Israel and Belgium had a minority of directors that
disagreed.
Belgian commentary:
With all of the Belgian directors surveyed stating that
they actively discuss the company’s strategic plan and
objectives with the management, it comes as no surprise
that almost all of the directors agree or strongly agree
that they review initiatives to implement the strategic
plan. Some directors did indicate that they wished to
have more oversight with regards to the implementation
of the strategy and the major risks associated with its
execution.
Furthermore, most directors stated that an update/
review of the strategy, in the wake of the global financial
and economic crisis, will become the top priority for
boards in the next 12 to 24 months.
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“An update of the strategy in the
wake of the financial and
economic crisis will become the
top priority for boards over the
next 12 to 24 months.”
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The format of board meetings contributes to
efficient execution of board responsibilities.
For many directors, the way board meetings are
structured can be either a great help or a significant
hindrance. Overly formal board meetings can stifle
debate and agendas that are little more than a series
of slide presentations can limit discussion. On the other
hand, open agendas that set aside time for discussion
can lead to more efficient discussion in the long run.
Board meeting format also points to the critical role of
the chairman: agendas that are long enough to cover all
the necessary topics without feeling rushed tend to be
the product of a chair with the ear of all directors.
Global directors surveyed broadly support their meeting
format, with almost 77 percent in agreement that it
contributes to effectiveness. Colombia and the Middle
East region were observed to be outliers, where 33
percent of directors were in disagreement.
Belgian commentary:
Nearly all of the Belgian directors surveyed agreed
or strongly agreed that they are happy with their
current board meeting format. Only a minority feel
equivocal about this issue. Not a single Belgian director
commented negatively about the way the board
meetings are being executed.
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The level of interaction between shareholders and
the board will increase over the next few years.
Shareholder engagement with boards of directors has
emerged as an important trend in corporate governance
over the last several years. Some chairmen, in particular
those based in Europe, have taken on the role of
interlocutor between the board and large shareholders.
Since the financial crisis, some shareholders have
embarked on structured programs of outreach
and discussion with boards of what they see as
underperforming companies. In the UK, the Financial
Reporting Council maintains a Stewardship Code that
seeks to increase the quality of engagement between
institutional investors and companies where they invest.
These are just a few examples. The survey noted that
64 percent of global directors agreed or agreed strongly
with the increased level of interaction over the next
few years.
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Belgian commentary:
The Belgian results are consistent with the global results,
with a majority of directors believing that there will
be more interaction between shareholders and boards
over the next few years. Only a small percentage of the
Belgian directors surveyed disagreed with this statement.
Several Belgian directors stated that the level of
shareholder scrutiny, and the way it impacts the board,
depends on the governance model of the organisation,
(i.e., whether or not there are reference shareholders
represented on the board). However, the opinion voiced
is that small shareholders and professional shareholders
are getting more vocal and visible. “Boards are becoming
more sensitive to the way they are accountable. There
is an increasing need for directors to prove that they are
asking the right questions at [the] board level.”

“Boards are becoming more sensitive to the way they are
accountable. There is an increasing need for directors to
prove that they are asking the right questions at [the]
board level.”
Director 360° Edition 2 2012 – Belgium Report

23

The level of potential liability imposed on
directors is too high.
A minority of directors indicated that the liability
imposed on them is excessive, with only 44 percent that
agreed or strongly agreed that potential liability is too
high. In a number of jurisdictions, individual directors
have been found liable for breaches of fiduciary duty,
while director and officer liability insurance premiums are
also rising in a number of geographies.

Belgian commentary:
A majority of the Belgian directors surveyed indicated
that their level of potential liability is getting too high.
Only a small percentage disagreed.

There is a noticeable split in responses — countries like
Australia, Belgium, Chile, India, Israel, Mexico and South
Africa all show significant majorities of surveyed directors
who agreed or agreed strongly that potential liability is
too high. On the other hand, a majority of directors in
countries like France and Sweden disagreed. Like last
year, when we asked a similar question, some directors
indicated that heightened liability may make it harder,
over time, to recruit talented directors.

Furthermore, a large majority of directors believe that
with more mandatory communications, director liability
will gradually increase, which in turn will make it difficult
to find directors willing to take up these roles.

Chart T

In addition, several directors indicated that the pressures
on the board and its directors are increasing, especially
in light of the governance regulation that was voted over
the past few years.
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‘The bar will likely keep on rising for
directors as their responsibilities continue to
grow amid mounting scrutiny of their
activities and heightened expectations
towards their performance.’
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The level of shareholder scrutiny on corporate
governance practices will increase over the next
few years.
Along with increased interaction, directors also indicate
that the level of scrutiny from shareholders is also likely
to increase over the short term. When asked, nearly 76
percent of global directors agreed or agreed strongly,
while 16 percent indicate they don’t know. This may
reflect anxiety over increasing levels of shareholder
activism as countries emerge from the financial crisis, or
it may reflect responses to increased engagement from
investors that boards are already seeing.
Directors in South Africa, Australia, Mexico, Chile,
France and the Philippines report unusually high levels of
agreement, while significant minorities of directors do
not foresee increased investor scrutiny in Colombia and
the Czech Republic.
Belgian commentary:
Although there are differences in the ratios between
those who strongly agreed and those who agreed,
Belgium is on par with the global results, which indicate
that the level of shareholder scrutiny on board practices
is expected to increase over the next few years.
The Belgian directors surveyed indicated that the quality
of general assemblies is improving due to increased
shareholder scrutiny. General assemblies are no longer
a formality and boards spend more time preparing
for these meetings. Furthermore, directors noted that
more attention is being paid to the improvement of
corporate communication. Boards are spending more
time on reviewing disclosures. However, these are not
without the risk of negatively impacting the board
agenda, with some directors already indicating that (too)
much time is being spent on disclosures and corporate
communication, rather than focusing on the strategy or
the business.

“Increased shareholder scrutiny
has led to an increased focus on
corporate communication.”
Chart U
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The orientation process for new board members
is formalised and effective.
The process of bringing new directors onto the board,
through a formal orientation or ‘onboarding’ program,
is a relatively new development that has come into its
own only over the last 5 to 7 years. For many boards,
this has been an informal process, consisting perhaps of
a few meetings with the chairman and the CEO, or even
just a photocopied stack of documents to read. These
days, new director orientation may mean a formal series
of introductions to management and business units, and
much else besides.
Chart V
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This is quite surprising, as an appropriate induction is
essential to ensure a swift contribution by the newly
appointed director to the board. Therefore, a significant
effort is required from the companies to improve their
orientation process for new board members.
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Belgian commentary:
Only 25 percent of the Belgian directors surveyed agreed
that the orientation process for new board members
is sufficiently formalised and effective, compared to 45
percent globally.

Furthermore, as the responsibilities of boards further
grow and evolve, directors will be challenged to keep
their knowledge and expertise up to date and relevant.
For directors to make effective decisions, an appropriate
programme of board education is vital.

25%
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While nearly 50 percent of global directors report a
formal and effective process, a substantial minority (over
25 percent) say the process may not be a strong one,
perhaps reflecting less formal board practices or lower
director turnover in these countries.
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“An appropriate induction and further board
education is vital for directors be up to date
and to make effective decisions that are in the
company’s best interest.”
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The results of the board performance assessment
are used to affect future change.
Where board evaluations are in place, we see a certain
ambivalence about using the results to promote change
— whether this means changes in board composition
or changes in the way the board engages with
management or provides oversight of risk or strategy.

Belgian commentary:
When looking at the Belgian results, it is interesting
to see that only a quarter of the directors surveyed
indicated that the results of a board evaluation are really
used to affect change. Most directors either remain
neutral with regards to this statement, and a quarter
even disagreed.

Across all countries, the percentage of directors that
agreed or agreed strongly with this question is almost 50
percent. This could reflect the answer from the previous
question, where many directors expressed doubt about
the robustness of the evaluation itself; if the process is
flawed, boards will hardly be likely to place stock in the
evaluation’s result. On the other hand, directors from the
U.S., Australia, France, New Zealand and Finland express
higher degrees of confidence in using evaluation results.

This could be linked to the prior observation on board
evaluations that half of the directors have reported that
their board evaluation systems are not sufficiently robust.

Chart W

Belgium

Strongly Agree

Global

0%
8%
25%

Agree

40%
50%

Neither agree
nor disagree

28%
25%

Disagree

Strongly
Disagree
0%

However, the use of board evaluations is important to
affect change and could play a significant role in helping
to mitigate complacency in the boardroom. Therefore,
directors and boards must be further encouraged to use
the results of board evaluations to identify areas
of improvement.
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“The true value of a board performance
assessment lies in the way a board acts upon
its findings.”
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The time spent by the board on risk oversight is
expected to decrease in the next couple of years
relative to what it was during the recent global
financial crisis.
Areas where boards are involved with risk oversight have
broadened from day-to-day operational risks to strategic
and environmental risks such as the state of the global
economy, commodity prices and now even the possibility
of sovereign default. Boards appear to expect that the
current environment will continue to drive their focus on
risk oversight as 67 percent of directors surveyed globally
disagreed or disagreed strongly that they expect their
time on risk oversight to decrease.
Mexico was the only country where the majority of
directors expected their time to decrease. Finland,
France, Australia, Ireland, Chile, India, Czech Republic
and New Zealand all show a strong majority of directors
expressing the view that time spent on risk oversight will
either increase or remain unchanged.
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Belgian commentary:
Belgium is very much in line with the global averages,
where a large majority of the directors believe that their
time spent on risk oversight will not decrease in the
next couple of years. The results indicate that a trend
has been set, and that the focus on risk will continue as
the level of uncertainty in the business environment is
expected to remain high.
Boards have had to adapt themselves and place more
emphasis on risk oversight. Boards are currently seeking
greater transparency and better mechanisms to carry
out their risk oversight responsibilities as sound risk
assessments remain critical from a strategic point
of view.

“Boards are currently seeking greater
transparency and better mechanisms to carry
out their risk oversight responsibilities.”
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There is a clear division of responsibilities among
board committees.
Confusion in the role of board committees can be one
of the most damaging problems boards face. Where
boards get it wrong, committees can overlap in their
responsibilities, duplicating efforts, creating confusion or
worse, allowing areas where oversight is needed to keep
things from falling between the cracks.
Fortunately, the vast majority of respondents reported a
clear division of responsibility among their committees
and few concerns in this area generally, with a global
average of over 80 percent of directors agreeing or
agreeing strongly. Some countries, like Australia, Ireland,

Chart Y
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and South Africa, had 100 percent of directors that
agreed or agreed strongly. On the other hand, Sweden,
Belgium and Mexico were more equivocal. In Colombia,
where audit committees are either new or not yet
required, the majority of directors agreed with having a
clear division of responsibilities.
Belgian commentary:
The Belgian results show that a majority of directors
surveyed believe that a clear division of responsibilities
between the committees exists. This remains important
as the decision-making remains within the collegial
responsibility of the board of directors.

Global
17%

Strongly Agree

35%
50%
46%

Agree

25%

Neither agree
nor disagree

14%
8%

Disagree

Strongly
Disagree
0%

4%
0%
1%
20%

40%

60%

Director 360° Edition 2 2012 – Belgium Report

29

Belgium specific question:

30
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What were the three key issues on your agenda
in the last 12 months?
A large majority of the Belgian directors surveyed
indicated that boardroom discussions were primarily
impacted by the global financial crisis, and on the means
of recovery, noticeably more than the global results.
The surveyed directors also stated that new governance
regulation and compliance issues have been at the top
of the board’s agenda, together with discussions on
strategy and capital management.

Table A

Global

Belgium

Global Financial Crisis and Recovery

43%

75%

Regulation, Governance and Compliance

41%

50%

Strategy

34%

33%

Capital Management

29%

33%

Risk Management

17%

25%

Performance

15%

0%

Executive Remuneration

10%

8%

External Factors

9%

0%

Growth

8%

8%

Management Succession

8%

0%

Talent Management

7%

17%

Mergers and Acquisitions

6%

0%

Board Effectiveness

6%

8%

Board Succession Planning

5%

17%

Political/Social Uncertainty

5%

0%

Organisational Structure

5%

0%

Shareholder Value/Investors

4%

8%

Sovereign Risk

3%

0%

IT/Technology

3%

0%

Reporting

3%

0%

Operational Management/Infrastructure

3%

0%

Stakeholder Management

2%

0%

Sustainability

2%

8%

Not Applicable

2%

0%

Competition

2%

0%

Globalisation

1%

0%

Environment, Health, Safety

1%

0%

Diversity

0%

0%

Raw Materials/Energy

0%

0%

Innovation

0%

0%
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Table B

Global

32

Belgium

Strategy

38%

58%

Global Financial Crisis and Recovery

37%

67%

Regulation,Governance and Compliance

31%

33%

Capital Management

28%

33%

Growth

20%

0%

Performance

15%

8%

Talent Management

13%

8%

Risk Management

11%

8%

Political Uncertainty/Social Issues

9%

0%

Management Succession

9%

8%

Operational Management

7%

0%

Mergers and Acquisitions

7%

0%

Board Effectiveness

6%

8%

Organisational Structure

5%

0%

Executive Remuneration

5%

0%

Innovation

5%

0%

Stakeholder Management

5%

17%

IT/Technology

4%

8%

Globalisation

4%

0%

Sustainability

3%

0%

Board Succession Planning

3%

8%

Competition

2%

0%

Shareholder Value/Investors

2%

0%

Diversity

2%

8%

Raw Materials/Energy

2%

8%

Sovereign Risk

1%

0%

Not Applicable

0%

0%

What do you see as the three key issues on your
agenda in the next 12-24 months?
With regard to the next 12 to 24 months, the surveyed
directors stated that the board’s focus will remain
on the effects of the global financial crisis, and
recovery. In-depth discussions on strategy will become
increasingly important. Several directors have indicated
that the key questions for boards will be which strategic
direction to choose in light of the evolution of the
global economy and the financial markets.
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