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corporate governance  
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An international lawyer by training, Professor Dennis Driscoll has pursued his interests in corporate social 

responsibility (CSR) and comparative corporate governance for the past decade. He has trained more 

than 500 companies in CSR worldwide: in Europe, Africa, the Middle East and, most recently, Asia. He is 

also the author of a forthcoming study entitled "Comparative Corporate Governance". 

Driscoll is developing a multi-language (English, Arabic, Chinese and Spanish) training programme of 

approximately 30 hour-long presentations which will cover a range of CSR issues from labour, human 

rights and environmental concerns to corporate philanthropy, corporate governance and ethical business 

practices, such as avoiding corrupt business payments. The training programme can be used by 

multinational companies for their supply chain partners, by governments for their civil servants, by non-

governmental organisations as well as to train journalists on CSR issues. 

Driscoll is the former dean of the Law School at the National University of Ireland at Galway. He has also 

been a visiting professor at Harvard University and at Peking University Law School, where, as the Raoul 

Wallenberg visiting professor of human rights, he had the honour of being the first professor of human 

rights in the history of China.  

You have been one of the pioneers in teaching CSR in Europe. What motivated you to design a 

curriculum on CSR for the National University of Ireland at Galway? 

My idea was that to deal with the tremendous problems we have today, companies, not just governments, 

have to participate in trying to make the world a better place. I began to expand my thinking about 

companies, not simply the Disney type of company, but also companies in the supply chain. There is a 

strong business case for companies to take CSR issues seriously.  

CSR deals with a broad range of distinct issues, from labour issues to human rights issues to 

environmental concerns, and from corporate philanthropy to corporate governance to ethical business 

practices, such as avoiding corrupt business payments.  

One of the things I try to convince companies to do is to look at CSR in terms of their brand reputation; 

from a company's point of view, there are compelling reasons to take CSR seriously. Indeed, under the 

UN Principles for Responsible Investment, 900 institutional investors with $30 trillion assets under 

management have pledged that they will integrate CSR thinking into investment analysis and in their 

decision-making. 

 

If companies have the will to do so, they can deal with environmental issues and labour rights issues 

more effectively than governments. There are tremendous opportunities for companies to make positive 

changes. The best I can do in the training programmes is to shake the belief systems of corporate 

executives. I don't have the ability to change their minds but I can try to help them understand the broad 

issues of CSR and the business drivers for CSR. 



The years following the global financial crisis have seen an unprecedented emphasis on 

corporate governance. Would you say that strong corporate governance is one of the fundamental 

issues that determines the success or failure of a company? Why, in your view, do companies 

(including financial institutions) fail to enforce sound corporate governance? 

It's not only about the culture of the organisation, but also the culture of the country. In some cultures, 

such as the Netherlands and the U.S., it is perfectly legitimate for a board member to ask tough 

questions. Every board of directors needs someone who is a pain in the neck and who will pursue the 

tough questions until they are satisfactorily addressed. In some cultures, however, this is simply not 

acceptable, and indeed I do wonder if this is also true in Asia. There is huge value in independent 

thinking, and it is perfectly alright in some cultures for young people to criticise older people or those in 

positions of authority. But this is not always the case in other countries.  

The banking crisis in Ireland was, to some extent, related to its culture, and perhaps the government did 

not practice giving banks a tough time. Historically, regulators in Ireland thought that the financial system 

operated just fine, and that has very much been in the psyche of the Irish. There have not traditionally 

been tough rules and regulations in Ireland, and sanctions had not been taken seriously. That is all 

changing, however; Ireland has lost two prime ministers to corruption allegations.  

All this just shows how hard it is to go against the grain of culture. For instance, in the Gulf Cooperation 

Council (GCC), every national code talks about the need for independent thinking. To run a company and 

ensure its sustainability in the long term requires boards to ask difficult questions. In China, one of the 

things that fascinated me is that its governance code gave elaborate definitions on which issues needed 

to be subject to independent thinking and which did not. Historically, it's just not part of China's culture for 

there to be independent thinking.  

Regulators in a few Asian jurisdictions, such as those in Malaysia, Hong Kong, Singapore and 

Thailand, play a dual role: they regulate players in the financial services sector and promote their 

local capital markets. They have to ensure that they create a business-friendly environment while 

at the same time ensuring that market participants play by the rules of game. How can regulators 

strike that balance? 

Striking balance is hard in life. The last financial crisis showed that regulators had difficulty striking that 

balance. Even the UK, regarded as the best governed country by many surveys in terms of corporate 

governance, is examining its governance system again. We are only just starting to get the basics right.  

When regulators begin to leave to join the banking sector, then there is certainly a need for some form of 

balancing act. In Iceland for instance, one-third of the regulators left to join the banking sector between 

2007 to 2008, and the same thing happened in Ireland to a certain extent. There is great value for a 

company to know how regulators think, but regulators like everyone else desire prosperity, and, in that 

regard, it can be a problem when regulators intend to leave the regulated sector to enter the sector they 

have been regulating, in this case the banking sector. This is because if they went with the intention of 

seeking employment in the banking sector at a later stage, they may not be so enthusiastic about giving 

the banking sector a hard time, although I have to say that there has so far been no clear evidence to 

support this. All this shows that it is early days in terms of understanding and establishing a proper regime 

for good governance. I have a lot of tolerance for making an honest effort in making that beginning.  

Many jurisdictions in Asia, including leading financial centres such as Hong Kong, Singapore and 

Malaysia, already have their respective Codes of Corporate Governance in place. It was, however, 



only after the financial crisis that we started to see regulators up the ante in revising their 

corporate governance codes. 

While those Codes of Corporate Governance may already have been in place, they were probably not 

enforced rigorously. We talked earlier about the culture of social harmony. In Asian countries, such as 

Japan and China, were social harmony is a norm, it is sometimes hard to implement these codes 

effectively by, for example, enforcing independent thinking on a board when feisty, independent thinking 

has not historically been part of the culture. Social harmony, which often means not raising awkward 

questions, has been a more predominant value in some cultures. 

Very often the structure, regulatory framework as well as rules and regulations are all in place, but 

sometimes it is not clear that they have been created for a particular reason. It is only when a crisis hits 

that people realise various issues might not have been dealt with effectively. At the same time, crisis also 

prompts us to deal with those issues with renewed efforts. And there is always the likelihood that systems 

sometimes may not work, which is why the rules are needed in the first place. Even Alan Greenspan, the 

former U.S. Federal Reserve chairman, said that he didn't realise that the market could not regulate 

everything.  

Part of what we are dealing with in the financial services sector is the human condition. Vince Cable, the 

business secretary in the UK Cameron government, recently referred to the crisis in the investment 

banking sector as "a moral quagmire of almost biblical proportions". The UK is now talking about better 

governance in the financial services sector and is asking basic questions, some of which relate to culture, 

boards and rules. I am surprised because this is a country which has historically had good governance.  

Although this searching, and raising basic questions, almost seem like we are going back to square one I 

am cheered by such investigations because they are honest efforts to do things better.  

What advice would you give to companies and financial institutions to ensure that they enforce 

sound corporate governance? 

 

Leading companies conduct annual valuations of boards, board committees and board directors. They try 

to measure and investigate how successful they have been and where the problems lie. Among the FTSE 

100 companies, 98 of the top 100 now conduct annual valuation of their boards, board committees and 

the individual directors themselves. Management consultant Henry Drucker is famous for saying, "What 

gets measured, gets managed".  

What is also important is how the annual valuations of boards, board committees and board directors are 

being conducted. It is better if the valuations are conducted by an external consultant, which is more 

independent. As far as financial institutions are concerned, I am not sure whether it is part of their practice 

to conduct such annual valuations. It's definitely a healthy process for companies.  

You have emphasised the importance of independent thinking at the board level. Why is 

independent thinking important? 

If a director has been on the board for too long, you know that governance in the company is probably not 

that great. This is because the person may lose perspective and may not be inclined to ask hard 

questions. To take perhaps one of the most extreme examples, one of the directors of Rupert Murdoch's 

News International has been on the board for more than 40 years.  



In Britain, for instance, the recommended number of years for directors to be on a board before they lose 

the criterion of independence is nine. While the recommended number of years for directors to be on 

boards varies from code to code, the basic principle is that if a director has been on the board for too 

long, the person loses detachment. Another thing to note is that one of the definitions on boards is that 

independent directors are not allowed to have business connections with the company otherwise 

independence will be compromised.  

In many Asian firms, the chairman and chief executive positions tend to be held by the same 

person. In some companies, there appears to be little incentive to separate the roles of chairman 

and CEO particularly if the companies are deemed to be already well run and profitable. What is 

your view on this? 

Companies have to be careful if the chief executive is also the founder of the company. The company can 

be successful in the short term, but it's long term sustainability may not be so.  

If the chief executive is also the chairman on the board, he can control the flow of information to the board 

and that is not a good thing for the company. This is because he may know that the board may not be 

comfortable with certain information or that they may be averse to certain risk, and so he may control 

what information gets discussed at board meetings. If the chairman controls information to the board, it 

magnifies the magnitude of the problem.  

Studies have shown that there is a possibility of fraud increases when the CEO of a company is also its 

chairman because of his greater ability to control the flow of information to the board. According to 

KPMG's 2011 analysis of fraud trends, "Who is the typical fraudster?", 26 percent of corporate frauds 

were committed in the office of the CEO, while seven percent were committed by one or more members 

of the board of directors. Those are remarkable statistics. 

What is your view on women on boards? And why did many of the fraud cases and risk-taking 

activities, particularly those in the financial services sector, tend to involve men? 

Women are very dynamic and they affect the dynamics of the board for the better. Where decision-

making is concerned, women also have different styles than men. In terms of leadership, women tend to 

be more inclusive and they also serve as role models. If there are more women on the board, they tend to 

be more concerned with CSR. Indeed, studies have shown that because women are more risk-averse, 

they tend to be more cautious. As such, you don't see many women on the trading floor and they are also 

less inclined to be involved in risk-taking activities. A book published recently and written by John Coates 

titled, "The Hour between Dog and Wolf: Risk-Taking, Gut Feelings and the Biology of Boom and Bust" 

put forward an extended argument about women in business being more risk-adverse than men.  

Would you attribute the failure of Ireland's financial sector to a failure in enforcing good corporate 

governance, amongst all other factors? What can Asian institutions learn from Ireland's 

experience? 

The Irish authorities are still investigating what went wrong within the financial services sector. What they 

felt had gone wrong was a 'light-touch' approach to regulations, that regulators had a hands-off approach 

and didn't push the enforcement of regulations with much rigour. But all of this has to be understood in 

the context of a culture that historically has had a rather relaxed approach to enforcement of regulation. 
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