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“The social responsibility of business is to 
increase its profits” (NY Times, Sept. 13, 
1970)

- Directors are not qualified to make 
inherently political decisions and are in 
any event not appointed to do so.

- Corporate executives are to “conduct the 
business in accordance with their 
[shareholders] desires, which generally 
will be to make as much money as 
possible while conforming to the basic 
rules of the society, both those embodied 
in law and those embodied in ethical 
custom.”

FROM FRIEDMAN …
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“Nieuwe corporate governance is 
onvermijdelijk” (De Tijd, Oct. 21 2022)

- Three stages of corporate governance

• V.1.: putting in place the Friedman-doctrine

• V.2.: protection of minority shareholders

• V.3.: ESG & sustainability

- “Duurzaam besturen kan maar echt als de 
onderneming rekening houdt met haar 
volledige impact op mens, klimaat en planeet. 
(…). Bestuurders zullen meer en meer 
complexe afwegingen moeten maken tussen 
rendement en ESG zonder dat de regelgeving 
of wetgeving een leidraad bieden, omdat 
regels en wetten niet alles kunnen regelen.” 

… TO DAEMS
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War, inflation, energy, human 

rights, inequality, sustainability, … 

- “Business and politics are 

inseparable. The relationship 

is as complex as is dynamic.”

- “Volatile, emotional, complex, 

multi-directional and multi-

dimensional, not comfortably 

linear.” 

THE ERA OF POLITICAL 
CAPITALISM?



14:20 Setting the scene – European and international trends impacting 
directors. Marnix Van Dooren, Assurance Partner (EY Belgium)
14:50 Insights into sustainable value creation. Initial findings of the GUBERNA 
study on sustainable value creation. Sandra Gobert, Executive Director 
(GUBERNA)
15:20 The role of independent directors: a critical evaluation of current 
approaches.

• Hans De Wulf, Full Professor (Financial Law Institute at Gent University)

• Jan Cerfontaine, Guest Professor (Financial Law Institute at Gent University)

15:50 Coffee break
16:20 Panel discussion : The director’s perspective (Moderator: Arie Van Hoe, 
VBO FEB)

• Laurence Debroux, Director (Solvay, Novo Nordisk, Exor NV & Juventus Football Club)

• Vincent Reuter, Chairman (Credendo & ICC Belgium)

• Koen Hoffman, Chairman (Greenyard, Fagron, Snowworld & MDxHealth)

• Herman Daems, Chairman (BNP Paribas Fortis)

17:00 Keynote speech by Pieter Loose, CEO (EKOPAK)
17:30 Networking cocktail

6

AGENDA
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SETTING THE SCENE :TRENDS AND 
EVOLUTIONS IMPACTIG DIRECTORS

Marnix Van Dooren, Assurance Partner, EY



2022 board priorities

Shaping tomorrow’s agenda 
of EMEIA boards

EY Center for Board Matters



The 2022 board priorities: shaping tomorrow’s agenda 
for EMEIA boards report is based on the results of the EY 
EMEIA Board Barometer 2022, a survey of board 
members across Europe, the Middle East, India and Africa 
(EMEIA). The survey gathered insights into their 
perspectives on the strategic risks and opportunities 
associated with these themes — topics that this 
publication explores in depth.

The survey was conducted between October and 
December 2021 by the EY EMEIA Centre for Board 
Matters. It covered personal views and experiences of 
leading executive and non-executive directors of large 
listed multinational corporations as well as of SMEs from 
25 countries. 

The report explores the survey findings and provides key 
insights into hot topics that will impact the board agenda 
in 2022. 
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Introduction

Our approach

39
%

61
%

Who we surveyed

Firm type

Listed
companies

Non-listed
companies

25%  Non-Executive Director

14% [Supervisory] Board Chair

12%  Audit Committee Chair

5%   Audit Committee Member

Executive
position

Non-executive 
position  

69% 

31% 

19% CEO 
12% CFO

Position



The EY EMEIA board barometer — Shifting priorities
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Respondents indicated that boards should spend more time on the 
following issues in particular this year:

Board priorities 2022

82%

82%

70%

68%

59%

59%

59%

48%

45%

44%

44%

43%

16%

Digital transformation and cybersecurity

Talent management

Sustainability and broader ESG matters

Corporate strategy

Economic developments and geopolitical
risks

Purposeful business and long-term value
measurement

Alignment of shared vision, culture and ethics

Assessment of board effectiveness,
composition, diversity and succession…

Risk, compliance and internal controls

Regulatory and societal changes

Nonfinancial reporting

Resilience, business continuity management
and crisis prevention measures

Financial reporting

Where should your board focus in 2022?

New ways 
of

working

Regulatory 
changes

Technology 
and digital

Climate 
change 
threat

The 
continuous 

impact of the 
COVID-19
pandemic

Growing 
investor 

and 
stakeholder

demand“To succeed, boards 
must bring a broad 
range of perspectives 
to their organizations.

2022 board priorities — seven 
focus areas:

I Corporate purpose and value 
statement

II Culture and integrity

III New ways of working

IV Cybersecurity and internal controls

V Beyond sustainability reporting

VI Governance, risk and compliance (GRC) 
transformation

VII The audit committee of the future



Corporate purpose and value statement
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• Customers, employees and society want to interact with organizations that clearly define and live their purpose, and 
activate values in support of these efforts.

• Boards have to be actively involved in articulating the organization’s purpose, from which its mission and value 
statement will be derived.

• Purpose should not be presented as a framework to follow but rather as a direction to aspire to, with employees having 
the freedom to apply it within the specific context of their own roles.

Relevance of purposeful business and long-term 
value in 2022

EY EMEIA Board Barometer 2022

81%

19%

To what extent does the board set

the right tone at the top in relation to

purpose and culture?
5

How is the board working with the 
management to effectively define and 
implement the organization’s purpose? 

1

What can the board do to provide

more effective governance around

purpose, its alignment with corporate

strategy and integration into the

human resources (HR) life cycle?

2

How can the board use purpose to

support decision-making that will

impact the organization’s strategy,

both today and in the long-term?

3

How can the board use metrics to

monitor the organization’s progress

against its purpose-driven goals?
4

Five key questions for boards

Extremely or
quite relevant

• Be actively involved in articulating the organization’s 
purpose and drive comprehensive discussions about their 
organization’s history and current culture future potential

• Set the right tone at the top when embedding purpose 
into the organization’s culture

• Provide effective oversight around purpose, mission and 
values, regularly discussing these topics at board meetings

• Compose the board to reflect its purpose and mission

Not relevant

What actions the board should take



Culture and integrity
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• Research by the Association of Certified Fraud Examiners, published in November 2021, discovered that 51% of anti—
fraud professionals had uncovered higher levels of fraud since the start of the pandemic2.

• Along with culture, a focus of stakeholder attention is therefore adherence to law and regulation (compliance), as well 
as adherence to agreed moral standards (integrity).

• Culture is a strategic issue that demands the time and attention of the board.

• Through individual actions, board members can personally define what integrity means in practice and set the 
behavioral standards for their organization.

• Consider the following areas for monitoring and supporting culture and integrity throughout the organization:

• Organizational governance

• Leadership and management style 

• Identifying if a “speak-up” culture exists

• The integration in the company’s HR life cycle

• Boards should also: 

• Ensure that the corporate culture is aligned with the strategy and recognize when culture needs to evolve

• Consider how the organization’s culture is communicated and reinforced

• Ask the management to measure and monitor progress on culture

• Carve out enough time to discuss culture at board level

2 “Think Pandemic-Related Fraud is Going Away? Think Again,” Association of Certified Fraud Examiners (accessed via www.acfe.com, 4 December 2021).

Five key questions for boards

What reporting should the board receive on 
culture-related issues and how can existing 
reporting be improved?

5

What are the strengths and weaknesses of 
the organization’s current culture archetype, 
and does the current state fit to the 
preferred value and risk orientation of the 
organization?

1

How does the board’s composition and 
dynamics support the company’s 
commitment to fostering an environment 
and culture of diversity and inclusion?

2

Does the board set the right tone at the top 
and pay a high level of attention to culture 
and integrity as a key impact factor on 
strategy implementation?

3

Has the board discussed measurement and 
metrics that could be gathered and 
monitored to support the cultural fitness of 
the organization?

4

Five key questions for boards

What actions the board should take



• Employees expect their employers to offer flexible working arrangements. 

• The COVID-19 pandemic has accelerated skills shortages, resulting in shortages in skills becoming a major challenge to 
corporate strategy.

• As organizations embrace hybrid working, boards have to ensure that talent management strategies are considered as 
a key competitive factor and a strategic priority for management.

• The new ways of working, enabled by data, will have the potential to enhance the board’s monitoring duties with 
respect to the risk oversight.

New ways of working
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• Help your management to embrace a flexible work environment that 
addresses stakeholders’ expectations

• Set the right tone at the top by integrating talent management into 
board discussions about strategy and risk

• As the digital revolution accelerates, pay close attention to risks 
associated with culture and talent, and compliance issues

• Review your board composition to ensure that the board remains 
diverse and inclusive with a right set of skills

Five key questions for boards

Does the board have the right mix of

relevant skills, expertise, perspectives,

and experiences that allows for effective 
oversight and direction of human resources 
and talent management?

5

Has the board identified appropriate

and meaningful talent management- related 
metrics? If so, how often is it

reviewing and discussing these metrics

with the CHRO in board meetings?

1

Do the board and management,

as well as other senior leaders,

understand the trends affecting the

workforce of the future and their new

ways of work?

2

Are the topics of talent management

and new ways of working integrated

into the board discussions about

strategy and risk?

3

What role should technology play in

the transformation of the organization

toward new ways of working and

how can the use of new tools be

encouraged?

4

Five key questions for boards

What actions the board should take



42%

44%

46%

51%

60%

Economic and geopolitical…

Competition and growth

Purpose and long-term value

Talent and new ways of working

Digital transformation and…

Cybersecurity and internal controls
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• 58% of the EY Global Information Security Survey said that their organization had experienced at 
least a 10% rise in disruptive threats over the previous 12 months.3

• Cyber breaches are increasing in quantity and quality, with initiators ranging from state — sponsored actors to 
organized crime groups who adopt more sophisticated strategies.

• The constant stream of cyber threats makes it challenging and costly to keep up with the changes 
in technology.

Shifts in topics on the board agenda from 2020 to 2021: Increasing importance

EY EMEIA Board Barometer 2022

3 “Cybersecurity: How do you raise above the waves of a perfect storm?,” EY website, 2021 (accessed via www.ey.com, 20 November 2021).

Relevance of
cybersecurity and 
internal controls in 
2022

86
%

1…

Extremely 
or quite 
relevant

Not 
relevant



Cybersecurity and internal controls
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• Ask the management to explain how employees are being educated on cyber threats

• To avoid being targeted by hackers, do not use personal email accounts to discuss confidential 
issues pertaining to the organization and only use devices that have been approved by the 
cybersecurity team

• Regularly request a comprehensive and independent assessment of the organization’s 
cybersecurity risk management program, using the internal audit function and seeking external 
third-party advice

• Work with management to ensure the improvement of an appropriate and effective cyber-risk 
management program and corresponding internal controls

• Ensure that management has an incident response plan in place to facilitate a quick and 
effective response if needed

Five key questions for boards

Are security awareness protocols executed 
across the firm and how are the cyber-risk exposures of 
critical stakeholders, such as suppliers, determined?

5

Does the board understand the full suite of cyber risks 
that the organization faces and the potential to improve 
its internal control system, including cyber risks?

1

What changes have been made to the internal control 
framework and cybersecurity monitoring procedures 
because of virtual and remote working?

2

How adequately is the organization’s cybersecurity 
function funded and resourced, given the scale 
of today’s cyber threat?

3

Which contingency and response plans are 
in place for cyber threats?4

58% 
of cybersecurity leaders who responded 
to the survey said thar their organization had
experienced at least a 10% rise in disruptive
threats over the previous 12 months.4

4 “EY Global Information Security Survey 2021,” EY website, 2021 (accessed via www.ey.com, 20 November 2021).

What actions the board should take



Beyond sustainability reporting

EY EMEIA CBM | EY Board Agenda 2021 | April 2021Page 16

• As a result of the stakeholder’s pressure, organizations are expected to consider their long-term impacts on 
the environment and society as part of their business strategies.

• Political developments (i.e., the EU Green Deal) are creating new sustainability-related risks and 
opportunities.

• The overwhelming majority (93%) of the EY EMEIA Board Barometer 2022 respondents thought the 
sustainability of their organization’s business model was a relevant concern, while 86% emphasized the 
importance of long-term value creation and measurement, and 81% prioritized operational and strategic 
ESG integration.

Importance of sustainability issues

EY EMEIA Board Barometer 2022

63%
63%
65%

72%
72%

77%
81%

86%
93%

Non-financial reporting

Sustainable and green financing strategy

Decarbonization

Management of climate-related risks

ESG competencies and skillset of board and audit…

Stakeholder ESG expectations

Operational and strategic ESG integration

Long-term value creation and measurement

Sustainability of business model



Beyond sustainability reporting
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• Enhance your board’s ESG competencies to support the shift from a compliance perspective, on 
isolated sustainability or governance issues, toward a strategic mindset

• Consider if your board should delegate ESG responsibilities to a dedicated sustainability 
committee or your audit committee

• Review the suitability and feasibility of any priorities set, and challenge management as to how 
the organization plans to deliver on these targets in practice

• Ensure that robust procedures are in place to facilitate both internal and external reporting, and 
that your organization has identified the reporting metrics that are most relevant to its sector, 
strategy and stakeholders

• Investors and asset managers are more urgently demanding that their portfolio companies 
address business-relevant ESG risks and opportunities, and more willing to vote against 
management to accelerate the progress.

• Boards must ensure that their organization fully integrates sustainability into its strategy and 
business model.

Has a materiality assessment been discussed to support 
ESG risk, its integration with strategy and its impact on 
stakeholder relationships?

5

How is the board kept up to date on regulatory, 
economic and societal developments related to ESG that 
could impact operations, risk and stakeholder support?

1

Has the board discussed the delegation of ESG oversight 
responsibilities to the audit committee 
or a dedicated sustainability committee to enhance 
board governance on ESG matters?

2

To what extent is the company taking the same 
approach to nonfinancial data as it is to financial data?3

To what extent is the company’s ESG reporting designed 
to meet regulatory expectations?4

Five key questions for boards

What actions the board should take



GRC transformation
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• The COVID-19 pandemic has demonstrated the importance of GRC systems for addressing critical situations (i.e., health 
risks, business interruption, breakdowns in supply chains, financial losses).

• Organizations use different and isolated approaches for their GRC systems, which can undermine the board’s ability to 
provide effective oversight on risk and controls.

• International GRC frameworks, national guidelines and audit standards can provide orientation to boards on 
management’s responsibilities regarding the design, implementation and continuous improvement of GRC systems as 
well as the board’s oversight responsibilities.

EY EMEIA Board Barometer 2022

54%
of the surveyed board members 
agree, that the board currently 
plays an active role in the risk 
identification process and 
continuous improvement of 
GRC systems.

Only 
• Monitor management’s performance against the organization’s strategic 

objectives

• Understand how risk and uncertainty are impacting the organization’s 
ability to achieve those objectives

• Use timely and comprehensive management reporting to continuously 
monitor the appropriateness of the design, and the effectiveness of GRC 
systems

• Ensure the board is involved in the finalization of the internal audit plan, 
as well as monitoring follow-up measures on identified deficiencies

• Challenge management to invest in the resources and technological tools 
to improve shared risk intelligence throughout the business

Five key questions for boards

Has one or more of the GRC systems

been audited by a third party in the

last five years? 
5

Does the organization have integrated

GRC systems, and are those

connected with the organization’s

purpose, values and culture? Do the

tools used have adequate interfaces?

1

Is there a need for the organization’s

approach to risk assessment to evolve

in response to the changing risk

landscape? Has the risk register been

updated in the last year?

2

Has the board recently questioned the

reports provided by the organization’s

GRC functions? Are significant risks

reported individually?

3

To what extent are the current risk

landscape and the organization’s risk

appetite used to evaluate strategic

decisions and key transactions?

4

Five key questions for boards

What actions the board should take



The audit committee of the future
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• The role of the audit committee continues to evolve (including reporting, risk oversights, ESG concerns).

• The European Commission has initiated a review of corporate reporting for large companies in the EU, which is likely to 
have a major impact on several areas that affect the audit committee including: 

• Board responsibilities for reporting 

• The liability of boards for reporting

• Current exemptions that enable some public interest 
organizations not to establish an audit committee

Increase monitoring of audit quality4

Increase or extend diversity of audit committee 
members’ skills and competencies3

Improve monitoring of the organization’s 
sustainability approach2

Improve monitoring of the organization’s 
resilience, business continuity management and 
emergency prevention measures

1

EY EMEIA Board Barometer 2022

• Ensure that the audit committee consists of a diverse group of 
individuals with a broad collective and specialist knowledge. 

• The audit committee should:

• Hold regular conversations on risk and review the organization’s 
risk map to gain a comprehensive understanding of the full 
spectrum of risks facing the organization

• Perform stand-alone risk assessments on high-risk topics (i.e., 
liquidity, geopolitics, supply chains, oversight of cybersecurity and 
data privacy)

• Consider commissioning an external review of your committee’s 
effectiveness, using third parties to get an objective view on the 
committee’s work and dynamics, with a benchmark comparison

Top four priorities named by audit 
committees

Five key questions for boards

Has the audit committee considered

whether it should have an evaluation

of its effectiveness, separately from

the board, but conducted with similar

quality and depth?

5

Is the audit committee prepared for

upcoming challenges and regulations

on nonfinancial reporting and

broader ESG topics? 

1

Has the audit committee considered

specialized training sessions for audit

committee members to cover relevant

topics in greater detail?

2

Does the audit committee have

vigorous discussions about risks and the 
potential impact of those risks on the 
organization’s ability to deliver its

strategy?

3

Is there a regular exchange between

the audit committee — or at least, its

chair — and the key function holders?
4

Five key questions for boards

What actions the board should take
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EY exists to build a better working world, helping to 
create long-term value for clients, people and society 
and build trust in the capital markets. 

Enabled by data and technology, diverse EY teams in 
over 150 countries provide trust through assurance and 
help clients grow, transform and operate. 
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© 2022 EYGM Limited. 
All Rights Reserved.

EYG no. 002913-22Gbl
BMC Agency GA 1018180
ED None

This material has been prepared for general informational purposes only and is not 
intended to be relied upon as accounting, tax or other professional advice. Please refer to 
your advisors for specific advice.

ey.com

THANK YOU !

The full report can be found on the global website of EY through the following link:
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2022-agenda
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NEW INSIGHTS ON 
SUSTAINABLE VALUE CREATION

Sandra Gobert, Executive Director, GUBERNA
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New insights on 
sustainable value creation

Sandra GOBERT, Executive Director, GUBERNA
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Sustainable value creation as a 
core principle of CG Codes
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Sustainable value creation as a core principle of 
CG Codes

2020 Belgian Code on Corporate Governance

« The board should pursue sustainable value creation by the company, by setting the 
company’s strategy, putting in place effective, responsible and ethical leadership and 

monitoring the company’s performance. »
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Sustainable value creation as a core principle of 
CG Codes

The Belgian Corporate Governance Code is not unique ! Most CG codes in Europe…

• … argue that long-term value creation should be a key consideration when making 
decisions in the company.

• … stress the importance of corporate social responsibility in order to reach long-
term success.

• … give consideration to stakeholders’ interests.

• … state that the remuneration policy should be linked to sustainability factors.
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How is sustainable value 
creation understood
in practice?
Observation: everybody understands sustainable value creation differently
and there is no common way to put it in practice.
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Explanatory note Corporate Governance
Committee

1. Prioritising the long term

2. Appropriately defining corporate purpose

3. Integrating sustainability into corporate strategy

4. Integrating sustainability into corporate operations

5. Structured and verified reporting on ESG matters

6. Structured engagement by the board

➔ First step to make the concept more concrete.
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Study on sustainable value creation

• Goal : build upon the explanatory note of the CG Committee

• … and research how Belgian listed companies understand and implement
sustainable value creation in practice. 

• Methodological steps
Literature review

Exploratory interviews

Survey

Report

Roundtable & recommendations
We are here!
Work in progress …
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Study on sustainable value creation

INTERVIEWS

• 15 interviews

• With board members and CEOs

• Belgian listed companies of BEL 20, 
BEL Mid & BEL Small indices

• Goal : exploring the topic in all its
aspects.

SURVEY

• Sent to all chair(wo)men of Belgian 
listed companies of BEL 20, BEL 
MID & BEL Small indices (80)

• 40 responses

• Goal : validate and quantify the 
preliminary findings of the 
interviews.
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Some preliminary findings
From the interviews and the survey
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# 1 

Sustainable value creation is understood as 
creating value for society as a whole, beyond

the financial value for shareholders.
However, for a number of companies,

economic value remains the primary goal.
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“Duurzame waarde creatie betekent verder gaan dan enkel financieel en enkel 
de aandeelhouder. Het betreft waarde creëren voor de omgeving waarin het 
bedrijf operationeel actief is, o.a. partners, leveranciers, medewerkers, etc.”

“Bestaat er waardecreatie die niet duurzaam is? Elke waardecreatie moet 
duurzaam zijn… bij ons is er geen aparte catalogering. Indien men 
duurzaam als apart kapitaal gaat beschouwen, dan is er een probleem”

« Il y a le ‘what’ (la valeur qu’on crée, c’est la durabilité pour la société) et 
le ‘how’ (la manière dont on va inclure la durabilité dans nos activités). Il 
y a donc un équilibre à trouver entre le what et le how. »

Quotes from the interviews
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Survey results

2

4

9

12

15

17

27

31

0 5 10 15 20 25 30 35

Reporting on sustainability initiatives.

Engagement of the board of directors on sustainability
initiatives.

Defining a purpose englobing objectives other than (S-T) profit.

Integrating sustainability in business operations.

Taking into account the interests of a variety of relevant
stakeholders.

Giving priority to the long term in (conflicting) business
decisions.

Integrating sustainability in business strategy.

The creation of economic value combined with the respect for
E-S-G factors.

What are for you the most important elements for the creation of sustainable 
value for/by your company? Pick the 3 most important elements.
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# 2

Long-term thinking is embedded, 

but contradictory demands 

make it difficult to achieve.
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« Aujourd’hui, la notion du choix n’existe plus. Avant, vous étiez court-termiste
ou long-termiste, industriel ou durable. Aujourd’hui on doit être tout en même 
temps. On doit assurer la rentabilité à court-terme mais aussi à avoir une 
politique durable à long-terme. »

“Wij denken niet continu na hierover. Bij alle initiatieven 
die wij nemen, zijn wij van overtuigd dat dat lange termijn 
initiatieven zijn. Je weet dat als je met iets begint dat het 
minstens 5 jaar duurt vooraleer je de benefits hebt.”

Il n’y a pas de stratégie à court terme dans notre 
entreprise, uniquement une stratégie sur le long terme. La 
question est surtout de savoir comment jumeler une 
perspective de long terme à travers des objectifs de court 
terme. »

Quotes from the interviews
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# 3

Most companies review their corporate 
purpose but see it foremost as a 

communication tool.
“Formalisation” in the by-laws is not seen as a priority.
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Survey results

No
69%

No, but we 
intend to 

do it in the 
near 

future.
16%

Yes
15%

Has your company purpose been 
written in the bylaws / articles of 

association of the company ?

No
18%

No, but we 
intend to 

do it in the 
near 

future.
3%

Yes
79%

Has your company purpose been 
redefined (in the last 10 years) to include 
societal and/or environmental objectives? 
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“Een communicatieve storytelling is belangrijk, en dat is nog een 
uitdaging. Hoe kom je met een capterende eenvoudige slogan, een 
goed geformuleerde story, een verhaallijn om uit te leggen wat we 
doen.”

« B-corp a imposé d’inscrire le purpose dans les statuts. Il est utile d'être explicite 
sur le fait que la société peut poursuivre d'autre buts que la maximisation de la 
valeur financière, afin de se prémunir contre certaines actions en justice. »

“De purpose definiëren in de statuten ? Ik zie er het 
nut niet van in. Niemand leest de statuten, men kijkt 
naar de website, de branding, de sociale media. “

Quotes from the interviews
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# 4

Companies evolve from sustainability as a 
distinct pillar to placing sustainability at the 

core of their business strategy

… but this process takes time.
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1 - Not at
all

2 3 4 5 - to a
great
extent

To what extent does the current 
business strategy of your company 
already contribute to a sustainable 

transition?

Average = 
3,92

No
5%

No, but we 
intend to 

do it.
10%

Yes
85%

Has your company defined a distinct 
sustainability strategy?

Survey results
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« On ne se réveille pas un matin en se disant qu’on va mettre 
une stratégie ESG en place. C’est une démarche de longue 
haleine. Au départ, la durabilité est une activité accessoire et 
doit être placée au cœur de toutes les activités de l’entreprise. »

“Er is geen twijfel meer dat het moet gebeuren. Strikte 
duurzaamheid denken wordt de regel, en we evolueren van één van 
de blokken van de strategie naar volledig geïntegreerd denken.”

“To set up our sustainability strategy, we Interviewed and looked to 
all our stakeholders: investors, employees, NGO’s. Our ESG team 
mapped all the different important aspects, and assessed their 
materiality for the company”

Quotes from the interviews



©2022 GUBERNA   All rights reserved
No reproduction without prior written permission from GUBERNA

42

# 5

Sustainability is progressively being formalised
in company operations... But efforts remain to 

be done to fully embed it at all levels of the 
company.
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0% 10% 20% 30% 40% 50% 60% 70% 80% 90% 100%

Our strategy with regards to sustainability serves as a filter
for all company decisions.

We have a due diligence process for our suppliers (&
clients) regarding ESG matters.

My company has dedicated staff for sustainability matters.

Our strategy with regards to sustainability is being
adjusted, when necessary, based on the evaluation.

The progress towards our sustainability objectives is
monitored and evaluated on a regular basis.

Our strategy regarding sustainability includes quantitative 
KPI’s and objectives.

To what extent do you agree with the following statements?

Fully disagree Disagree to some extent Agree to some extent Fully Agree N/A

Survey results
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“Als wij KPI’s zetten, dan zijn die op niveau van de groep, en controlled
entities. Bij joint ventures werken we eerder o.b.v. “best effort” want daar 
hebben we niet dezelfde mate van controle. Naar mensenrechten en 
bribery zijn er duidelijke policies.”

« Nous avons mis sur pied un ‘Steering committee sustainability’, 
composé de collaborateurs de différents départements et 
chargé du suivi des objectifs. Une fois par an, le comité exécutif 
se penche aussi sur le suivi des points en matière de durabilité. »

Quotes from the interviews

« On peut certainement faire des progrès : l’usage de consultants pour 
faire des améliorations serait utiles, mais ce n’est pas évident à mettre 
en œuvre car on n'a pas les capacités opérationnelles de prendre tout 
cela en charge sans fragiliser le modèle financier. »
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# 6

Although quality is uneven, 

almost everyone is reporting on sustainability.
And it is not only useful to investors.
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No
8%

Yes
92%

Does your company publish a 
sustainability report?

No
53%

Yes
47%

Is the sustainability report audited by 
an external assurance provider ?

Survey results
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“Elk van onze entiteiten is vrij in de wijze waarop ze hun verslag 
opstellen. Omdat accenten anders kunnen liggen. We proberen zo 
weinig mogelijk te standaardiseren want anders gaat creativiteit eruit”

« Le reporting crée un cercle vertueux: cela mobilise l’action du 
management. Cela suscite même des questions des syndicats, 
et c’est très bien. Cela crée de l’accountability. »

« Il faut un cadre réglementaire plus strict sur ce que les entreprises 
racontent en matière de développement durable, avec un contrôle 
accru. Cela doit être certifié et fiable, tel que les données 
financières. »

Quotes from the interviews
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# 7

The involvement of the board is increasing, 

but we are not there yet.
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0% 10% 20% 30% 40% 50% 60% 70% 80% 90% 100%

Board members receive training opportunities regarding
sustainability.

Specific expertise in sustainability is a criterium for the
selection of new board members.

Awareness of sustainability issues is a criterium for the
selection of new board members.

Some board members have a specific expertise with regards to
sustainability.

Board members are aware of sustainability issues.

Sustainability is integrated in all/most board discussions and
decisions.

Sustainability is regularly on the board agenda (as a separate
agenda point).

To what extent do you agree with the following statements?

Fully disagree Disagree to some extent Agree to some extent Fully Agree

Survey results
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« Le comité ESG n’est pas le comité responsable de l’ESG. C’est 
un comité qui sert de courroie de relais entre le travail du CA et 
du management. La complexité et la profondeur du sujet 
nécessite plus de temps que le CA ne peut dédier en réunion. »

« L’implication du conseil est croissante, mais je considère que l’impact du conseil 
dans ce sujet est insuffisant. Ça n’est pas dramatique car nous n’avons pas attendu 
le conseil dans ce domaine. Le conseil a sous-estimé cette thématique. »

Quotes from the interviews

“Duurzaamheid komt niet aan bod als apart agendapunt. De raad was wel 
betrokken bij het opstellen van de purpose en de ESG strategie. De 
evaluatie gebeurt dan eerder op het niveau van het Remco.”
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# 8

The largest obstacle experienced by 
companies is the lack of resources 

(data, human, financial, ...).
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Quotes from the interviews

“Er bestaat een spanningsveld tussen aandacht voor duurzaamheid en 
financiële markten die op korte termijn financiële resultaten willen halen.”

« Je ne pense pas que durabilité et profit vont toujours ensemble. 
C’est un leurre. Il y a des choix à faire. Cela coute de l’argent à 
court-terme. Cela paie plutôt à long terme »

“Gathering the data and creating transparency is 
tremendously difficult”

« Nous sommes que 12 personnes donc on ne peut pas 
se permettre de dédier beaucoup de ressources à cela. »
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Survey results

Top 5 obstacles mentioned by the respondents

1. Difficulty to collect data for measuring KPIs.

2. Administrative burden

3. Lack of human resources

4. Geopolitical context (war, inflation, instability, …)

5. More urgent priorities (crisis…)
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# 9

More coherent regulations & 
education/awareness raising are amongst the 

top suggestions of the respondents.
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Quotes from the interviews

« C’est aux entreprises de déterminer elles-mêmes leur chemin le 
plus rapide. Il faut donc leur permettre de pouvoir créer un plan de 
route. (…) Aller mettre des lois et de la paperasse ne sert à rien… »

“Message to policy makers: talk to the companies that 
set the right example and work towards something 
realistic and reachable, and by giving the right 
incentives.”

“Mensen in de board moeten de awareness hebben dat duurzaamheid 
onmisbaar is geworden. Die awareness komt er vooral via opleidingen, 
om bestuurders up-to-speed te houden”

« Il y aurait de quoi faire en matière de benchmark : définir une 
grille standard pour éviter la multiplication des normes/critères »
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Survey results

Top 5 suggestions rated by the respondents

1. Common standards for the reporting of sustainability information.

2. Education / raising awareness of employees and managers.

3. Education / raising awareness of board members.

4. Exchange of experiences and inspiration between companies.

5. More interaction between policy makers and companies.
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Conclusions

• Belgian listed companies have started their sustainability transition…

• … but there is still some way to go to fully integrate sustainability in company
strategy, operations & governance.

• Some questions remain open:
o Is there sufficient awareness and skills among directors & executives?

o Do companies have the right tools to achieve their transition?

• Those questions will be discussed during an upcoming roundtable.
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Thank you for your attention!

Questions ?
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ALWAYS THE SOLUTION, OR NEVER AN 
EFFECTIVE SOLUTION? 

̶ Independent boards are the most popular pill that “doctors” prescribe to 

companies as the solution to whatever governance problems they might suffer (M. 

Gutiérrez Urtiaga & M Saez, “Deconstructing Independent Directors”)

̶ When an 800-pound gorilla wants the rest of the bananas, little chimpanzees, like 

independent directors and minority stockholders, cannot be expected to stand in 

the way, even if the gorilla putatively gives them veto power. (Leo Strine, 

Chancellor, Delaware Supreme Court)
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THE INDEPENDENT 

DIRECTOR: HISTORY AND 

DATA
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THE RISE OF INDEPENDENT DIRECTORS

̶ US: from 1980s onwards Delaware courts rule that in conflicted and semi-

conflicted situations- like defences against hostile takeovers, or change of control 

transactions- boards can create a presumption of meeting fiduciary duties if they 

“outsource” the decision to a committee of independent directors

̶ Europe: 1992 Cadbury Code promotes them as counterweight against dominant 

executives that had been present in scandals like Maxwell, Polly Peck that led to 

Cadbury

̶ Later reinforced by EU rules on board committees (eg audit and remuneration) 

made mandatory after scandals
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EMPIRICAL RESEARCH ON EFFECTS

̶ Dominated by research on effects in US

̶ Effect on firm value and performance:

̶ No effect, or slightly negative effect

̶ Would indeed be odd if they did have such effects

̶ Empirical research meets its limits: can say nothing reliably about long-

term causal effects

̶ Effect on governance practices:

̶ Much research that shows positive correleation with lower CEO pay, 

higher CEO turnover, less accounting fraud, …
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AFTER THE 2007-08 FINANCIAL CRISIS

̶ Need stressed to have directors with certain expertise/technical skill sets, like 

expertise in banking or accounting skills

̶ => too many independent directors should not block sufficient number of “experts” 

being appointed

̶ Eg. German Landesbanken, or anecdote of financialy illiterate theatre director 

as director of Lehman Brothers

̶ =>if firms do indeed concentrate on expertise, the pond in which they fish 

becomes smaller=> increased risk of “cosy relationship” with executives/ ‘old boys’ 

network
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THE INDEPENDENT 

DIRECTOR IN THE BELGIAN 

CONTEXT
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RULES FOR ALL LISTED COMPANIES AND 
PUBLIC INTEREST ORGANISATIONS

̶ Listed companies need at least 3 INEDs:

̶ Related party transactions (three directors; art. 7:97)

̶ Audit committee: at least one; remuneration committee: a majority (= at least 

two);

̶ Intra-group public bids: independent directors need to select independent 

expert for fairness opinion

̶ Note: no recommendation in CGCode to have independent chair, and chair usually 

will not be independent of major shareholders, merely non-executive
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DEFINITION: ART. 7:87 CCA

̶ Under pressure from listed companies, CCA does not list criteria anymore: 

transferred to Corp Gov Code 2020

̶ 7:87 CCA: no relationship that threatens independence

̶ Rebuttable presumption that person who meets criteria from 2020 CGCode, is 

independent

̶ Government must check whether Code criteria are acceptable

̶ If board nominates as independent person who does not meet criteria, it must 

explain to general meeting why this person is independent
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REACTION IN FINANCIAL SECTOR 
LEGISLATION

“Omnibuswet” 27 June 2021 on financial supervision

̶ Calls CCA rules (art. 7:87, previous slide) “ a step backwards”

̶ In particular not desirable to have independence criteria set by private 

organisation

̶ Regrettable that criteria are non-binding (comply or explain)

̶ => in view of the importance of the financial sector for the economy, binding rules 

on position of dirctors must be established in a lex specialis 

̶ Remarkable that in “one and the same” legislator, the left hand does not seem to 

trust what the right hand does
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BELGIAN GOVERNANCE COMMISSION MEMO 
2022

̶ Not certain what prompted this; probably worries by FSMA of “insufficient” role of 

INEDS in some recent “cases”, like the ongoing Nyrstar saga

̶ FSMA has also announced that it will suggest changes to legislation concerning 

independent director nomination
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BELGIAN GOVERNANCE COMMISSION MEMO 2022

̶ Memo first warns against too operational a role of non-executive directors

̶ Background seams idea that if there is 800 pound gorilla (controlling shareholder), 

he and “his” executives should not meddle in operations through the board= 

saying board should have non-operational role, and that INEDS should check this 

role is maintained
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MEMO MAIN RECOMMENDATIONS ON INEDS

1. INEDS make sure sufficient, clear and correct information is provided to market 

and shareholders

2. INEDS should make sure they receive detailed information; if need be they hire 

their own experts

3. INEDS safeguard a “debating climate” and if they have reservations, communicate 

them

4. If necessary, INED contacts regulator or external auditor
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SOME COMMENTS ON  THE MEMO

1. Strange that INEDS should intervene/do external communication; INED can insist within board 

that shareholders receive sufficent info; but first needs to get info itself

̶ “press release” by INEDS requires totally different board model than current one 

2. As it is, it’s difficult and sensitive enough for INEDS to get information from management other 

than through board; expecting them to gather this independently, or even hire external experts, 

at the very least requires written board rules (‘intern reglement’) and probably underpinning in 

companies act 

3. It is the board chair which should enable a debating climate; if chair can’t do it, no good to 

expect INEDS to do this; can in any case only work if they are a sizeable group within board

4. again means move towards “board as bureaucratic ‘controller’” model; and hard law rules on 

confidentiality need to be ‘clarified’ before one can allow INED to contact external regulator, or 

even external auditor
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THE AGENCY PROBLEM
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3 TYPES OF AGENCY PROBLEMS

Governance issues framed as agency problems

̶ Type 1: management v shareholder

̶ Type 2: controlling shareholder v. minority

̶ Type 3: creditor v company/its controlling shareholder

̶ Specifically for bank governance, as creditors are the most crucial stakeholder of the banks, 

the major Type 3 agency problem of banks becomes a debt governance issue

̶ Later extended to stakeholder governance for all (financial and non-financial) firms.

̶ INEDs were “invented” in system where

̶ Type 1 agency problem predominates (“strong managers, weak owners”)

̶ With few controlling shareholders but also no shareholder activism

̶ And shareholder primacy was the dominant paradigm

̶ INEDs just one of the instruments to control this Type 1 agency problem
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TYPE 2  AGENCY – PROBLEMS

̶ Majority vs minority shareholders

̶ In a firm with a concentrated shareholding structure, and with a powerful and 

dominant shareholder in place, managers are subject to enhanced monitoring and 

supervision, which minimizes Type 1 agency problems

̶ The controlling shareholder is likely to pursue its own interest in sacrifice of the 

corporation’s interest if the benefits garnered therefrom are greater than the 

losses.

̶ The misaligned interest between the controlling shareholder and minority 

shareholders leads to the Type 2 agency problem

̶ INEDs are considered as an instrument to control this Type 2 agency problem.
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TYPE 3  AGENCY – PROBLEMS

̶ Creditors/stakeholders vs shareholders

̶ Banks are more leveraged than ordinary firms, and thus bank creditors incur higher 

risks.

̶ Bank creditors are less sophisticated in and less capable of negotiating the terms of 

credits and monitoring the banks (public depositors).

̶ To address this Type 3 agency problem, from a corporate perspective it is proposed 

that banks’ creditors deserve some enhanced protection.

̶ For the monitoring of the Type 3 agency problem governance regulation AGAIN relies 

on the independent director.

̶ This is not only the case for bank governance, but more in general independent 

directors should keep an eye at the interests of other stakeholders of the firm, and 

even of ”the society at large”.
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CRITICAL EVALUATION
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INDEPENDENT DIRECTORS IN A TYPE 2-
AGENCY SETTING 

̶ Bebchuk & Hamdani, “Independent directors and controlling shareholders”

̶ The existing arrangements for electing directors undermine the effectiveness of 

independent director oversight. 

̶ These arrangements provide controlling shareholders with decisive power to 

appoint independent directors and decide whether to retain them, independent 

directors have significant incentives to side with the controller and insufficient 

countervailing incentives to protect public investors in conflicted decisions.

̶ Thus, independent directors currently relied upon to contain controllers’ conflicts 

cannot be expected to be effective guardians of public investors’ interests. 
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INDEPENDENT DIRECTORS IN A TYPE 2-
AGENCY SETTING – CONT’D

̶ The rules governing the appointment of independent directors could be refined to 

make their oversight more effective. 

̶ To improve the effectiveness of independent directors in cases of controllers’ 

conflicts, some directors should be elected in ways that would make them at least 

somewhat accountable to public investors. 

̶ These directors, which are referred to as “enhanced-independence directors,” 

should play a key role in approving self-dealing transactions. 
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INDEPENDENT DIRECTORS IN A TYPE 3-
AGENCY SETTING

̶ Brian Cheffins & Bobby Reddy, “Thirty Years and Done – Time to Abolish the UK 

Corporate Governance Code”.

̶ Stakeholder orientation in the Code since 2010, but mismatch between the Code 

and Stakeholder Issues.

̶ Since 2018 multiple references to “wider society, company purpose, values and 

culture, workforce policies and practices”.

̶ But the Code cannot supplant directors’ duties as codified in the law.
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INDEPENDENT DIRECTORS IN A TYPE 3-
AGENCY SETTING – CONT’D

̶ Shareholders are exclusively vested with key powers that can be deployed to 

encourage Code compliance, such as removal of directors, voting on directors 

standing for annual re-election, and votes on executive pay.

̶ The extent to which Code-dictated stakeholder governance norms will be 

observed, will necessarily be dependent upon the extent to which  shareholders 

are inclined to enforce them.

̶ The extent to which shareholders/investors can be counted-on to support those 

initiatives, remains unclear when profits have to be sacrified.
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CONCLUDING 
REMARKS
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INED’S: A GOVERNANCE TRANSPLANT

̶ Independent director model developed in and for governance systems with 

no controlling shareholders and shareholder primacy model

̶ Has been transplanted to system (Belgium, Continental Europe)

̶ where controlling shareholders predominate

̶ where board is supposed to become more stakeholder-oriented (ESG) 

or already is (financial sector: creditors)

̶ INEDs supposed to tackle also type 2 and 3 agency problems.

86



HUGE EXPECTATIONS GAP

̶ Expectations far too high in view of

̶ Appointment, dismissal and pay set by controlling shareholder

̶ Universal huge information gap between executives and NEDs

̶ Belgian board culture where independents are not given mandates to de facto 

take decisions <-> US committees

̶ At present, INEDS are “ordinary” directors in a collegial board that usually want 

to take consensus decsions, with no special rights for INEDS, and no right for 

external communication
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EFFECTIVENESS OF INED’S

̶ Have proven track record and added value in related party transactions-type 

situation in US

̶ But a reinforcement of this role in a Belgian context, and with our board models 

and culture requires changes to the law

‒ Eg on possibility/duty to hire external experts and/or to contact 

supervisors/regulators

‒ Transform them into permanent commitee within board, that negotiates 

certain deals without executive/big shareholder involvement
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EFFECTIVENESS OF INED’S – CONT’D

̶ If policy-makers want more, namely INEDs as

̶ General protectors of minority v controlling shareholder

̶ Protectors of broader stakeholder interests

̶ Replacement of failing chairpersons and external supervisors.

̶ Then at the very least some legislative changes are required:

̶ Insulating the nomination and voting process from influence of controling 

shareholders and executives, meaning something resembling INED cooptation

̶ Moving away from a completely collegiate board model, with strong “inspection 

rights” and expert hiring rights, and the INEDs doing most of their work in 

separate commitees.
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