Deloitte Governance Model

Idea In Short

Boards often blur oversight with execution, weakening accountability across the
organization. Leaders should adopt the Deloitte Governance Framework to separate board
responsibility from management duty clearly. The framework organizes oversight around
risk and culture, then assesses four attributes across every governance element. The
immediate decision is this: before your next board evaluation, map each governance
element against these four attributes and identify where responsibility remains unclear.

Deloitte built this framework more than twenty years ago, and it has evolved steadily since.
The model responded directly to a documented governance gap. Deloitte's own research
found that many public companies maintained governance structures but rarely disclosed
whether risk oversight aligned with strategy. Only 41 percent of surveyed companies
revealed that alignment clearly, exposing a transparency problem that boards needed a
structured tool to address.1

Deloitte designed the framework to improve four specific outcomes: clarity, visibility,
coordination and effectiveness within an organization's governance structure. Boards and
executives often struggle to translate abstract governance principles into concrete
practices, and this framework exists to close that gap. It gives boards and management
teams a shared reference point for identifying oversight gaps and correcting them
systematically, rather than relying on informal judgment alone.

Corporate Governance at a Glance

The framework offers a comprehensive view of corporate governance, and it underpins
several practical tools Deloitte has built around it, including board assessments and
structural design guidance. These tools help boards and executives identify opportunities to
improve both effectiveness and efficiency quickly. Because the model has operated for over
two decades, it has been tested and refined across companies of every size and industry,
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giving it durability that newer frameworks have not yet earned.

The framework's central design choice separates management's duties from areas where
board responsibility intensifies. This separation appears visually as an upper and lower half
within the model's structure. The upper half marks elements where board oversight carries
heightened weight, while the lower half marks areas where management retains primary
execution responsibility. This visual delineation prevents the common failure mode where
board members drift into operational decisions that belong to management, diluting their
oversight capacity in the process.

Underneath every element of the framework sits what Deloitte calls governance
infrastructure. This infrastructure aggregates the people, processes and technologies that
executive management puts in place to govern daily activities and report information
upward to the board and outward to external stakeholders. Governance infrastructure
functions as connective tissue across the entire framework, since no individual governance
element can operate effectively without the systems that feed it accurate, timely
information.

Risk and Culture at the Core

Deloitte places the oversight of risk and culture at the center of the entire framework,
drawing directly on its Risk Intelligence methodology. This placement is deliberate, not
decorative. Risk Intelligence functions as the foundation for everything the board and
management do to govern the organization properly, and every other governance element
depends on how thoroughly the board understands risk exposure and organizational
culture.2

Culture receives equal weight to risk in this design, which distinguishes Deloitte's approach
from governance models that treat culture as a soft, secondary concern. An organization
can maintain technically sound risk processes while still harboring a culture that quietly
undermines them, and Deloitte's framework forces boards to examine both dimensions
together rather than in isolation. A board that monitors risk metrics diligently but ignores
cultural signals, such as employee reluctance to escalate concerns, still carries a meaningful

oversight gap under this model.

This dual focus also shapes how the framework treats other elements, including strategy
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oversight and talent oversight. Each element connects back to the risk-and-culture core,
since a strategic plan built without adequate risk understanding, or a leadership pipeline built
without cultural alignment, will eventually strain the organization's governance capacity.
Boards applying this framework should treat the risk-and-culture core as the first area to
assess, not the last.

The Four Framework Attributes

Deloitte's framework asks boards to evaluate every governance element against four
distinct attributes: skills and knowledge, process, information and behavior.3 These
attributes function as a diagnostic lens, applied consistently across each governance area
rather than treated as a one-time checklist. Picture each governance element as a container,
and these four attributes describe what needs to sit inside that container for oversight to
function well.

Skills and knowledge asks whether board members bring relevant expertise and recent,
applicable experience to a given governance area. A board overseeing cybersecurity risk
without any technical expertise on the board itself carries an obvious skills gap under this
attribute. Deloitte's approach ties this attribute directly to board composition decisions,
since recruiting new directors becomes the natural remedy when a skills gap surfaces

repeatedly across assessments.

Process examines whether the board follows well-documented, repeatable procedures for
engaging with a given governance area. A board that discusses strategic risk only
informally, without a structured annual review cycle, would score poorly on this attribute
even if individual directors possess strong expertise. Information asks whether the board
receives timely, sufficiently detailed reporting from management to make informed
decisions, since even skilled directors following sound processes cannot govern effectively
without accurate data flowing to them consistently.

Behavior, the fourth attribute, captures how directors and management actually interact
around a governance element, including whether the board asks probing questions and
whether management welcomes that scrutiny openly. This attribute often reveals gaps that
the other three miss entirely, because a board can have strong skills, clear processes and
detailed information, yet still fail to engage critically if the boardroom culture discourages
challenge. Deloitte builds its board assessment methodology directly on these four
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attributes, presenting results as a maturity model across each governance area.

Applying the Framework in Practice

Deloitte has applied this framework across several distinct engagement types. During board
chairman transitions, the framework gives structure to onboarding, helping an incoming
chairman map the board's key oversight activities and identify where challenges are likely to
surface early. This reduces the risk that a new chairman spends the first year discovering
governance gaps reactively.

The framework also supports companies preparing for an initial public offering, where
governance expectations shift substantially once a company becomes publicly traded.
Deloitte uses the framework to help these companies define a desired future state for
governance, then builds a roadmap toward that state before the listing occurs. Public
company governance failures often trace back to structures inherited from a private
company phase that never adapted to new expectations.

A further application involves board committee structuring, where boards use the framework
to inventory the critical responsibilities of each governance element and confirm no
responsibility falls into a gap between committees. As committees take on more governance
weight, certain responsibilities risk receiving attention from no one, since each committee
assumes another covers it. The framework mitigates this risk by forcing an explicit inventory
rather than relying on assumed coverage.

Assessing Effectiveness

Boards applying this framework typically isolate which governance elements deserve the
most attention, then examine which of the four attributes offers the greatest opportunity for
improvement. This two-step diagnostic keeps assessment focused, rather than attempting
to improve every element and attribute simultaneously, which dilutes effort across too many
priorities.

Deloitte's maturity model makes this diagnostic concrete rather than abstract. For each
governance element, the model describes what a high-maturity board looks like across all
four attributes, giving boards a clear target rather than a vague aspiration. A board
overseeing talent reaches high maturity when it understands business drivers, follows a
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documented succession process, receives detailed pipeline reporting, and asks informed

questions about executive readiness.

Executives should treat this framework as a recurring discipline, not a one-time exercise.
Governance maturity shifts as strategy, regulation and culture evolve, and a framework
applied once during a transition will drift out of date within a few years. Boards that revisit
the four attributes on a regular cycle catch maturity gaps before they compound into larger
failures.

e TWhat is the Deloitte Governance Framework?
e 2The Future of Board Governance Framework, Deloitte US
* 3Deloitte Governance Framework and Maturity Model

Summary

The Deloitte Governance Framework separates board oversight from management
execution, centers risk and culture, and evaluates every governance element against four
attributes: skills, process, information and behavior. Applied consistently, it strengthens

board effectiveness over time.
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