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CHIEF EXECUTIVE’S
MESSAGE
Zahra Cassim

ceo@csiaorg.com

I

n an article on the Corporate Secretary website (“Opinion:
Corporate social responsibility is dead” dated 13 October
2021), author Dr Alex Gold cites SEC Commissioner Allison
Herren Lee when she spoke at the Society for Corporate
Governance national conference, explaining that “ESG
issues had traditionally been referred to as ‘corporate social
responsibility’ (CSR) issues, and treated as if they were
separate from the business of generating revenue and
earning profits.” She argued that ”those days are over.”

Pressures from governments, regulators, investors,
employees and other stakeholders have given rise
to the growing importance of ESG disclosures and
the announcement of the establishment of the
International Sustainability Standards Board (ISSB)
at COP 26 in 2021. Given the “alphabet soup” of
standards for sustainability reporting that currently
exists, the ISSB was established to develop a
comprehensive global baseline for sustainability
reporting that will provide high quality information
for investor decisions and the broader stakeholder
community.

Perceptions about ESG has drastically changed over the last
few years. While initially seen as an outreach programme
for communities which evolved into misconceptions
that investing in ESG strategies would negatively impact
performance, more recent developments have forced
Boards to reconsider ESG as an integral component of the
business strategy and a critical driver of value. With growing
shareholder activism and increased scrutiny from the
stakeholder community, the pressure for organisations to act
as responsible corporate citizens has placed ESG firmly as a
recurring item on Board agendas.

As a strategic advisor to the Board, the Corporate
Secretary will play an important role in guiding the
decisions the Board has to take regarding ESG. CSIA
is collaborating with our partner, Azeus Convene to
host a webinar where our panellists will be exploring
these issues and providing their views on how the
ESG challenge is being addressed in their different
countries. The panellists will be discussing how
ESG can be integrated into the business strategy,
the influence on investor strategies and the role of
technology and regulation. Join us on 17 May 2022 at
7am GMT to learn more about the rising and evolving
topic of ESG.

ESG is data-driven and measurable and provides a
transparent view of the impact of the organisation on
the world in which it operates. Furthermore, as ESG has
become integrally related to the financial performance
of the organisation, it has become imperative for Boards
to integrate ESG into their long-term strategies, risk
management planning and reporting to the broader
stakeholder community.

Aligned with our focus on ESG and sustainability, Dr
Sabine Dembkowski interviews Trista Bridges, Founder
of Read the Air, about creating a sustainabilitysavvy Board in our podcast series featured on the
CSIA website. The conversation explores how more
stakeholders are being held accountable for ensuring
a positive impact on society and the environment, the
importance of making ESG a priority in a company
and the impact of ESG on investor decisions. Visit our
website to listen to this and other conversations for
insights into the challenges faced by Board members.

As ESG evolves and has an impact on every aspect of the
business, Boards must consider the relevant governance
structures within their organisations to allow them to
execute their ESG oversight responsibilities, identify strategic
ESG opportunities and risks as well as risk mitigation
strategies while ensuring that ESG becomes embedded in
the organisation as a whole and not treated in isolated silos.
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Thank you to all our partners, members and stakeholders
who contributed to our knowledge hub this quarter on our
webinars, podcasts and sharing thought-provoking articles
for the e-magazine. As the Voice of Global Governance
Professionals, CSIA strives to build the governance
profession by creating these platforms to share knowledge
from all over the world.

In this issue of the GGV, you can also gain insights into ESG
in capital venture markets as Theodora Thunder and Dr
Glenn Frommer explore the benefits of investing in ESG
practices and the challenges of the ESG journey.
We are also thrilled to announce the launch of our quarterly
newsletter, The Boardroom Bugle which went live this
quarter. If you’ve been too busy to catch up with the latest
events and news at CSIA, The Boardroom Bugle will be
giving you a quarterly update of CSIA’s activities (in case
you missed it!) including the latest webinars, podcasts and
GGV highlights. To ensure that you don’t miss out, you can
sign up to our email mailing list at https://csiaorg.com/
to receive the first publication and get all the news and
updates in your inbox.

ESG is here to stay, so let’s work together to ensure that it
does not become a compliance checklist, but an integral
part of organisational cultures.
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Making the Boards of
the Most Ambitious
Organisations
More Effective

I

n the three decades since board evaluation
practices were originally introduced as part of
good corporate governance, research has shown that
evaluating the performance of the board has become
common practice in many countries. In many countries,
evaluation processes are spearheaded by the Corporate Secretary
who plays a critical role in the evaluation process, whether it is the
coordination or the facilitation of the evaluation process. It is therefore
important for the Corporate Secretary to stay abreast of board evaluation
best practices, including technological developments and solutions to facilitate
effective board evaluations.
At Better Boards we have continuously
challenged the processes and practices
of conducting board evaluations, always
asking ourselves “Is there a better
way?” We believe every board has
untapped potential. When developed
and unlocked, this potential enables
the board to support the sustainable
success of the company, generating
value for stakeholders and contributing
to wider society.
Better Boards provides board evaluation
services and our research-based, datadriven approach has generated results in
the two-tier and unitary board system.

The effectiveness of an evaluation
process can be enhanced where
the board effectiveness evaluation
process is concluded with a formal
report. As the Corporate Secretary
is responsible for the process, a
detailed report should include
a comparison to previous years’
results, indicating repetitive issues
or improvements achieved and key
challenges and remedial actions.
We have created an innovative
platform which offers:
• Access to our research-based
questionnaire which is fully

In addition, Better Boards provides board evaluation
services that enables the generation of individualised
reports for every Director.
The Better Boards platform provides Corporate
Secretaries with access to a platform without the time,
pain and investment of creating a platform, saves time
to focus on other key issues and provides access to
benchmark data and comprehensive comparisons to

•

•
•

•
•

flexible and allows different
questions for different roles
Benchmarks and comparisons
to other boards on all
dimensions of effective boards
Comparisons to subsidiary
boards within an organisation
Automated analysis of
quantitative and generation of
insightful graphs
Easy analysis of qualitative data
through thought out interfaces
Year on year comparisons to
track progress and develop
the board / Executive Team
systematically.

other boards on a scale far greater than they can achieve
on their own.
Corporate Secretaries from reputable organisations,
Consultancy and Private Equity firms can access and use
the Better Boards platform for Board and Executive Team
evaluations and effectiveness reviews and reinforce the
importance of board evaluations as a critical aspect in the
implementation of good corporate governance.

Contact Dr Sabine Dembkowski at sabine.dembkowski@better-boards.com
to schedule a call and a demo at a time that is convenient for you.

Walking a Tightrope
Roxanne Bain 		

Technical Advisor to the
Chartered Governance Institute of
Southern Africa

I

governance procedures at the airline “through a mixture of
negligence, incompetence and deliberate corrupt intent”.

n 2016, the then South African Public Protector, Advocate
Thuli Madonsela, investigated allegations related to
improper conduct by then President, Jacob Zuma and
members of the Gupta family. This investigation culminated
in Madonsela’s “State of Capture” report. This report
recommended that a judicial commission of inquiry into
these allegations be established. In 2018, the commission
of inquiry into allegations of state capture was established,
with Justice Raymond Zondo as Chair. Hearings were
conducted over a period of two years. Following these
hearings, in early 2022, Zondo began releasing various
parts of his report on state capture. The report chronicles
numerous governance failures at state-owned enterprises.
For example, in dealing with national carrier South African
Airways (SAA), the report finds that Dudu Myeni, who was
the chairperson of the SAA board until 2017, dismantled

The question that arises for company secretaries is this: what
can a well-meaning company secretary do in the face of
improper conduct by the board or a particular board member?
Firstly, the company secretary will need to carefully assess
the extent of the corruption at board level. In many cases, it
might be that some of the directors are on the side of good
corporate governance. Indeed, the SAA board in 2014 had
serious misgivings about the leadership of the airline and
wrote a letter to Myeni, copying Public Enterprises Minister
Malusi Gigaba, to this effect. The board even requested
that the company secretary prepare a report about the
effectiveness of the board.
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Myeni’s leadership failures. However, in other circumstances,
drafting such a report could be a good option – it is
imperative to speak up when there is dysfunction at board
level. A report to the board is a tool the company secretary
could use to bring governance failures to light in an
attempt to get the board to act accordingly.
In circumstances where the chairperson is a friendly party,
it might also be worth having a confidential discussion
with the chairperson about any irregularities so that they
can spearhead change. Unfortunately, this would have been
impossible at SAA, given Myeni’s dominance and refusal
to comply with good governance. In those circumstances,
other avenues will have to be explored.
The company secretary could also advise the board of its
ability to remove a director in certain circumstances. In
terms of Section 71(3)(b) of the South African Companies
Act 71 of 2008 (Companies Act), if the board has determined
that a director is ineligible or disqualified in terms of
Section 69 of the Companies Act or incapacitated to the
extent that the director cannot “perform the functions of
a director and is unlikely to regain that capacity within a
reasonable time”, the board could resolve to remove that
director. This is a powerful provision of the Companies Act
and could certainly be used in extreme cases.

Roxanne Bain

The precarious position
of the company secretary

Where a board or some of its members refuse to follow
proper procedures, company secretaries need to balance
the weight of managing the situation. What came to
light in the state capture report is that, when the Auditor
General (the institution established by section 188 of
the Constitution of the Republic of South Africa to, inter
alia, audit state departments or any institution that is
legally authorised to receive money for a public purpose)
conducted an audit of SAA in 2016, it found that proper
procedures for passing resolutions were not followed and
that the office of the company secretary, which, it must be
said, was severely under capacitated, posed a risk to SAA.
In situations like these, the company secretary must try to
refuse to go along with improper procedures for passing
resolutions.

when governance fails

The report found that the board was dysfunctional and
did not work coherently as a team. It also highlighted
that the chairperson had acted improperly in numerous
respects, which included trying to place a moratorium on
board meetings. The board then adopted the company
secretary’s report and resolved to write to the Department
of Public Enterprises to attempt to schedule a session
with Gigaba at which these issues could be canvassed.
Unfortunately, this did not yield the desired result as the
chairperson did not show up at the relevant meeting.
Gigaba was then replaced as Public Enterprises Minister
by Lynne Brown, who elected to keep the chairperson on
the board.

Hold your ground

The company secretary could also find themselves in a
situation where they are being asked to do something that
they do not feel comfortable with. The company secretary
needs to find a way to resist condoning irregular conduct
while not being insubordinate and risking their job.
The company secretary needs to be astute and have the
emotional intelligence to know how much resistance they
can put up. Essentially, the company secretary needs to
work out a way to stand up to a senior person in a manner
that does the least damage to them personally.

The report of the company secretary may not have had
the desired effect in the case of SAA, given the extent of

9
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It might be difficult to simply refuse to go along with
conduct that appears to be irregular. However, there
could be room for some ‘passive resistance’. For example,
delaying the implementation of the conduct in question
could be an option. The company secretary could also
try to pass the buck onto the person giving the irregular
instruction – they might ask that someone else do it.
Where they are asked to do something that does not
comply with good governance, they should ask for the
instruction to be put in writing to protect themselves.
It must also be remembered that the company secretary
can serve as a sounding board for members of the board. If,
for example, a director approaches the company secretary
about something that transpired that the director was
not comfortable with, the company secretary could advise
the board member to raise it at the next meeting so that
something can be done about it. The company secretary
needs to figure out who is on the side of good governance
and carefully leverage off those persons to keep things
within the confines of the law. The company secretary
would be well advised to seek out those members of the
board who are sympathetic to good governance.
Where most of the board is corrupt, the situation clearly
becomes very tricky.
One avenue for remedial action is found in Section 162
of the Companies Act, which deals with the declaration
of a delinquent director. That section allows for the
declaration of delinquency in circumstances where, inter
alia, the director in question “grossly abused the position
of director” or inflicted harm on the company intentionally
or through gross negligence, contrary to the director’s
fiduciary duties. Section 162(2) of the Companies Act
specifically mentions the company secretary as one who
may bring an application to declare a director delinquent.
The fact that the company secretary is specifically listed
in that section shows the importance of the role of
the company secretary in maintaining good corporate
governance. As was seen with SAA, Myeni was eventually
declared a delinquent director following a court
application by the Organisation Undoing Tax Abuse.

reasons. A corrupt board may want to get a competent
company secretary out of the way to make room for corrupt
activities to be pushed through.
Where a company secretary is removed by the board, the
Companies Act provides in Section 89(2) that the company
secretary has a ‘right of reply’. In terms of that provision, the
company secretary may force the board to include a statement
by the company secretary “as to the circumstances that
resulted in the removal” in its annual financial statements for
that particular year. Section 89(2) is clearly aimed at ensuring
that the board and the company’s stakeholders are fully
apprised of why the company secretary was removed from
office, so that they are armed with information to investigate
and act where needed. Having been removed from office,
the company secretary may feel there is nothing left to be
done, but this right of reply is a powerful tool in the company
secretary’s arsenal to keep the board of directors accountable,
even after departure from office.

The right to be heard

Part two of the state capture report highlights the
suspension of South African state-owned defence
technology company Denel’s company secretary, as well as
its CEO and CFO, for apparent ‘misconduct’. However, the
report finds that this process was irregular. These persons
were removed to effectively make way for corrupt activity.
In the dire situation where a company secretary is pushed
out, there is another avenue that company secretaries
should keep in mind. Given the company secretary’s role in
an organisation, the company secretary would clearly be
particularly vulnerable to removal from office for nefarious

Make some noise

Another option is to make a protected disclosure under
whistle-blowing laws. There are various pieces of South
African legislation which govern whistle-blowing. The
Protected Disclosures Act 26 of 2000 is the primary piece of
legislation dealing with whistle-blowing. Broadly speaking,
the Act protects employees who make protected disclosures
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from occupational detriment (Section 3). There are also
protections afforded to whistle-blowers under the Companies
Act, the Labour Relations Act 66 of 1995 and the Protection
from Harassment Act 17 of 2011. What is interesting to
note is that, in the state capture report, it is found that the
legislation protecting whistle-blowers is not sufficient for
various reasons, including that “it does not provide a clearcut procedure for the whistle-blower to follow; it does not
sufficiently guarantee that the disclosures will be protected;
it is not proactive in providing physical protection, it offers
no incentives to the whistle-blower and it does not ensure
that all such information finds its way to the destination
with specialised skills in receiving, investigating and using
such information sufficiently”.

Whistle-blowing can be a scary business, but if Zondo’s
recommendations are introduced, this may encourage
whistle-blowing by company secretaries.
When all is said and done, resignation by the company
secretary is an option. Resignation could send a strong signal
given that the company secretary is willing to lose their
employment rather than continue on in circumstances where
irregular practices abound. Where resignation is the only
option, it is important for the company secretary to make it
known why they resigned. This could be done by way of a
letter to the board.
As the state capture report says, it is the duty of the company
secretary to advise the board on governance matters. This is
once again a reminder of the role of the company secretary
as more than an administrator. All in all, company secretaries
should remember that it is their duty to stand up to the board
where circumstances so require. This is particularly important
in a post-Zondo world. Company secretaries must now expect
that bad governance practices will be exposed at some point
in time.

The report goes on to make recommendations for improved
whistle-blowing mechanisms in public procurement,
including, among other things, that there be a central
authority with an electronic reporting system which keeps
the reporting individual anonymous, that adequate physical
protection of the reporting person must be compulsory and
that, once the reporting person discloses their identity, there
be indemnity from civil and criminal liability. The Zondo
Commission suggests that whistle-blowers be incentivised
by being provided with a fixed percentage of monies
recovered if the disclosure made was material in obtaining
the recovery of damages.

This article originally appeared in boardroom magazine, the
official publication of The Chartered Governance Institute of
Southern Africa (www.chartgov.co.za). Reprinted with permission.
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oversight. WeWork and Uber are prime examples of the
damage a negative reputation can do.

n a two-part article, ESG consultants Theodora
Thunder and Dr Glenn Frommer examine current ESG
developments and practices in the global venture capital
industry.

Talent attraction and retention. Start-ups typically comprise
a skeletal team of overworked founders and management.
However, with growth the dynamics change, requiring
a socially aware and encompassing approach to talent,
especially with the millennials who are now a significant
employee component within the sector. A company purpose
and culture founded on an ESG mindset attracts, retains and
incentivises skilled workers critical to the success of the
start-ups that proliferate in Asia.

In this first part of our article, we explore the business
case for adopting environmental, social and governance
(ESG) principles in venture capital (VC) fund portfolio
development, principally the benefits and costs of adopting
an ESG roadmap for a portfolio of funds. The article
examines significant challenges to be addressed, those
inherent to industry and those closer to the management of
the portfolio itself.

Regulatory oversight. As the global markets adapt to
innovation and technologies that are rapidly changing
business as usual, the proactive management of ESG issues
can help disruptors future-proof their business models
against regulatory changes that are now gaining pace within
the industry.

The benefits of developing an ESG mindset

The business case for a strong ESG strategy and its
integration into a VC portfolio is an increasing industry
reality. Regardless of the purpose, size or theme of a fund,
its endgame is to create value while mitigating risks
across its portfolio of companies and then exit a winner,
leaving a sustainable company to pursue its next phase of
development. Portfolio alignment to ESG principles and
mindsets supports this endgame.

Market access. Strong ESG practices can help VC-backed
companies increase their access to international markets.
Tech companies often target the more developed global
markets, where early adoption of good ESG standards can
facilitate market entry and help de-risk the company in the
eyes of business partners.

The benefits of developing an ESG mindset in a VC fund can
significantly bolster its bottom line and standing within the
industry.

Data challenges

However, a clear-eyed assessment of the cost of these
benefits when adopting an ESG pathway requires a
substantial internal pivot within a fund’s business model
and operating strategy that is often underestimated in
practice.

Fundraising. A strong approach to ESG can be a
differentiator, supporting fundraising efforts and helping
a fund stand out in a crowded market. Limited partners
(the investors who supply the fund with capital) and
international investors increasingly expect funds to
incorporate ESG issues into their investments as a risk
mitigation strategy and to align with the United Nations’
Sustainable Development Goals.

The more standardised approaches applied by traditional
financial services markets to manage and analyse companies
in terms of ESG risks do not sufficiently cater to the early
stage investing model. VC-backed companies often disrupt
the status quo by using new technologies or business
models, and sometimes operate ahead of local regulatory
frameworks. This has led to many VC funds creating their
own frameworks for assessing and measuring impact and
ESG risks when screening investment opportunities for their
portfolios.

Screening. Early investment reviews of companies using a
fund’s ESG framework should identify excluded activities
and ESG-related ‘fatal flaws’. It also confirms the potential
culture fit and management style to help target suitable
companies.
Exits. The ESG expectations placed on a company will
grow as the business scales. VC-backed companies can help
facilitate investment from new sources by demonstrating
progressive adoption of good ESG practices and the metrics
to support performance.

Data availability, let alone standardised and verifiable ESG
data, is one of the greatest challenges to the VC investor. A
significant number of small and medium-sized companies,
which are quite often the target of investment, remain
outside the scope of mandatory corporate sustainability
reporting requirements, such as the European Union’s
Corporate Sustainability Reporting Directive 2021. In
Asia, adequate regulatory guidelines are in short supply
and very few companies offer independently assured ESG

Reputation. The solid adoption of an ESG mindset and its
practical application at the very early stages of operations
mitigates the trap of negative reputational impacts. Startups are particularly vulnerable in this area due to the
power of social media backlash and often bad management
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of ESG risk grows. Fund managers may therefore become
reliant on the strength of their relationship with a founder
or management team to exert informal influence over ESG
alignment. Additionally, they may be in conflict with later
stage investors’ parameters for risk management, which
may differ from the VC fund’s own ESG strategy.

performance data. Voluntary disclosures prepared by the
investee companies may not contain all relevant ESG data
needed for due diligence. They may also be subject to
greenwashing and exaggerations of performance, and may
be incomplete for the VC fund’s own compliance purposes.
VC managers increasingly reference the impact
investment approaches of private equity around ESG
risks management for guidance. However, in contrast to
private equity, which often buys in at the proven stages
of performance, a VC model typically invests at the early
stages when companies are still testing and refining
their business models as they grow. Such uncertainty,
while stimulating innovation and agility in anticipation
of outsized rewards, invites higher degrees of risk. A startup, for example, can easily shift direction as it develops
products and/or services in response to market demand,
creating a new set of ESG issues and risks for the fund
manager. Its brand can also be significantly damaged due
to a lack of governance policy and expertise to attract
and retain top talent as it grows. Poor ESG risk judgement
is costly in terms of return on equity, reputation and the
ability to raise future capital.

Governance. Early stage companies in Hong Kong and
perhaps across Asia largely lack formal governance and
compliance processes, with little or no oversight or
management competencies for ESG at the board level. VC
fund managers themselves generally have comparatively
small teams and may not be able to support all companies
with the governance oversight needed.
ESG expertise. During the early stages of development,
a VC-backed company’s whole business model can shift
direction in response to the market and value creation
opportunities, potentially opening new and unforeseen
ESG risks and opportunities. Unexpected changes in
strategy or direction can be problematic for funds that
have their own limited scope in ESG expertise and the
ability to quickly assess any new risks as they come on the
radar.

Structural and process challenges

Timing of ESG actions. It is particularly challenging for
VC funds to time ESG interventions within its portfolio of
high-growth start-ups. There is a fine balance between
allowing companies the room to manoeuvre and innovate
and adding portfolio value by formalising processes to
support the fund’s exit strategy.

When establishing a fund’s internal framework, further
structural and process challenges arise with the
integration of an ESG mindset into the fund’s operations
and those of its portfolio companies.
Influence. VC funds often take minority stakes that are
diluted through future funding rounds, just as the level

14
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Reporting and disclosures. Publication of annual ESG
performance to stakeholders provides the transparency and
accountability increasingly demanded of institutions as a
barometer of progressive performance. It also provides peer
comparability in performance and supports limited partners and
other professional investors’ risk management strategies.
Managing failure. Many VC-backed companies will ultimately fail.
VC managers take an important role in helping to ensure that
these companies are wound up responsibly. This could include
supporting the transparent communications to stakeholders and
developing a common retrenchment framework aligned with
international standards.

The big picture

In summary, adopting an ESG mindset and enacting an internal
framework and processes for portfolio sustainability is gaining
traction with today’s smart money. The shift to integrating
responsible investing via an ESG strategy is firmly on the VC
investment radar for two broad reasons.
Sustainable investment practices are now tacitly credited for
having a material impact on investment valuations and have
recognised value with fund managers, not only in achieving
environmental and social change and impact, but also in
reducing costs, minimising risks, accessing talent and driving
sales.

ESG strategy

Establishing an overall ESG strategy and management
system is foundational to the life cycle of a fund. At a
minimum, the following core elements of an effective
ESG strategy are necessary to address the emerging
industry challenges and the individual portfolio risks.

In today’s climate-challenged operating environment and postCovid social justice awareness, stakeholders display increased
expectations of companies, not only for taking responsibility for
their internal footprint, but also in terms of what and how that
company contributes to the future well-being of the planet and
societies.

ESG policy. Each fund should develop an ESG policy,
outlining a core set of responsible investment principles
and summarising the fund’s approach for integrating
ESG into its investment processes, locking onto both the
aspirational and the actionable.

This article was first published in the April 2022 edition of CGj, the
official journal of the Hong Kong Chartered Governance Institute
(www.hkcgi.org.hk). Republished with permission.

ESG requirements. Fund managers should identify a
set of ESG requirements or standards relevant to the
scope and purpose of the portfolio. This should include
adherence to all applicable ESG laws and regulations as
a minimum. Be mindful that the fund’s limited partners
will often have their own ESG investment criteria, which
will contribute to the baseline of the portfolio’s ESG
requirements.
Roles and responsibilities. Clear allocation of
responsibility for the ESG system and portfolio action
plans is critical. This includes the allocation of resources
and the expertise for day-to-day implementation
(matching the fund’s risk appetite) and the competencies
and training of individual managers assigned. While many
firms manage ESG through their investment teams, it is
not uncommon to see ESG advisory committees attached
to the board of directors and senior managers.
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C

orporate Sustainability is about meeting the needs
of today without compromising that of the future
generations, especially within the context of a business
organization or companies.4 Gender Inclusion refers to
including women in the operations, management and
leadership of companies and rganizations especially in
family businesses.
Corporate Sustainability and women inclusion in Nigeria
is about how businesses can be sustained for generations
through the inclusion of women especially in succession
planning in corporate entities with particular reference to
family businesses. The patriarchy system in Nigeria and
similar jurisdictions largely denies women inheritance
and inclusion in succession plans of businesses. Women
are consistently marginalized in business and economies
and within families. This is a result of deep seated cultural
and religious beliefs. Although there are several laws
providing for the inclusion of women in Nigeria, they are
not being fully implemented in traditional societies.
One of the challenges of corporate sustainability in
Nigeria is poor infrastructure, cumbersome regulations,
corruption, lack of proper structuring or a strong
foundation such as good governance structure, including
a clearly articulated mission, vision, formalized policies,
standard operating procedures and particularly gender
diversity. The governance structures available and
implemented in a company or business set up is crucial
for its sustainability. To this end, it is necessary that
businesses put in place proper governance structures
that would enable sustainability. Entrenching corporate
sustainability and women inclusion structures is like a
tree extending its root in the soil that even when it is cut
down, or economic storms blow over it, it does die.
This is apparent especially in family businesses. In Nigeria,
which is typical of African families, even though the
society is mostly patriarchal, women are major players
of many families in that they have a say, as mothers
and sisters in the family; they play a major role in the
psychological and emotional upbringing of the children
who later grow up to be groomed to take over the
business empire of the family. One can easily predict from
previous studies what would become of a company that
excludes women from its operations¸ management and
succession plans.

4

David Olatunji, ‘Sustainability: Understanding Your Ecological Footprints’ (2019), Journal of Corporate Governance and Administration (ICSAN). Vol 2, pg 19-24
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The theory of gender inclusion in corporate sustainability
is the involvement of more women in the running of
businesses (from recruitment, promotion, selection of
senior management team and the peak of the organization
– which is the Board of directors) as this would boost
corporate diversity in the management of companies which
ensures long term viability of a company. According to Kellie
McElhaney in a study, The Business Case for Gender Diversity,
visions, and the capacity to persuasively express it to others,
are two important characteristics that female leadership
signify, which is quite different from male attributes of ‘goaldriven short-termism.’ 5 Women are also said to be perceptive,
empathetic, loyal and less prone to fraudulent practices
according to World Bank research6 on inclusion of women on
Ghanian corporate boards. These female gender attributes
point corporate sustainability to the path of women inclusion.

The silent quests for the sustainability of companies
have driven many business owners in Nigeria to engage
in different measures to ensure their businesses outlive
them. Some have hired experts to join the company few
years or months to their retirement and others mandated
their children or family member(s) to study specific courses
in other to join the business early to understand the
operations of the business. These measures also influence
the owners of the companies to seek to understand
what constitutes a succession planning strategy and also
to assess the existing provisions in the Nigerian legal
framework and its implementation. In addition to this,
business owners/leaders monitor the entire process of
succession either by themselves or through delegated
authority, tracing the hiring and promotion process, to the
steps which an executive board member embarks on at the
point of retirement or exit from the company. They expend
a great deal of time, effort, and resources in selecting a
suitable person for leadership positions, priming them, and
broadening their competencies based on their professional
capacity at the point of their appointment.

Efforts at the sub-regional level

The Economic Community of West African States (ECOWAS)
has pledged support to gender diversity and the inclusion of
women in management by virtue of its Supplementary Act
Relating to Equality of Rights between Women and Men for
Sustainable Development in the ECOWAS Region of 2015,
which aim to achieve gender equality in all sectors through
appropriate policymaking, strategy alignment, and legislative
formulation.7 The ‘Organisation pour l’Harmonisation en
Afrique du Droit des Affaires’ (OHADA), which translates into
English as Organisation for the Harmonization of Business
Law in Africa is also another regional law which contains
provisions propagating women inclusion across all spheres.
The OHADA is a regional instrument adopted by many West
African countries for uniformity of business law. The OHADA
does not contain discriminatory provisions against women
inclusion. This shows that the African business climate should
be one that encourages the participation of gender diversity
and therefore women inclusion.

This article is significant because a company is considered
to have a separate legal personality under company law;
as a result, the quest for sustainability is to be encouraged
whenever the discourse comes up. However, the methods
for ensuring sustainability, during succession planning
and choosing the successors in businesses have over
time revealed gender discrimination and lack of women
inclusion. Hence, women inclusion is a problem due
to sociocultural, religious and traditional standards/
bias which exist in society and seek to whittle down
the accomplishments and potentials of women, or even
completely exclude them from succession planning
process.
Although there has been a move to curb this menace of
gender discrimination by the birthing of various laws
addressing inclusion and generally combating exclusion
of women from various spheres of public life, women are
still underrepresented in the business world and general
public life. This is evident in the poor rate of succession
planning which reveal lack of prospects for women in
the succession planning measures of companies which
undermine efforts of state governments and Non-State
actors at increasing awareness against female gender
discrimination perpetrated in many societies.

According to the African Union (AU), in which Nigerian is
a member and major player, the Union will continue to
advocate for the inclusion of women in various types of
opportunities which will improve their socioeconomic status
and eliminate harmful labor and cultural practices.8 This will
be done through advancing legal mechanisms which fulfill
these objectives at both regional and national levels. Despite
the above regional laws supporting gender inclusion, there is
still a lot more work to be done in Nigeria with respect to the
implementation of the provisions of the legal frame work in

5

Kellie McElhaney, ‘The business case for gender diversity ‘ (2017) https://executive.berkeley.edu/thought-leadership/blog/business-case-gender-diversity
accessed 17 April 2022.

6

International Financial Corporation, ‘World Bank Group, ‘Gender Diversity in Ghanian Boardrooms: An Abridged Report on Women on Boards of Corporate and
Public Institutions in Ghana’ 2018 < https://documents1.worldbank.org/curated/en/444401532716221776/pdf/128960-WP-GH-Gender-Diversity-in-GhanaianBoardrooms-PUBLIC.pdf > accessed April 17 2022

7

<https://www.ccdg.ecowas.int/wp-content/uploads/Supplementary-Act-on-Gender-Equality.pdf> accessed 17 April 2022.

8

African Union, AU strategy for gender equality and women’s empowerment’ (April 2022) <https://au.int/en/articles/au-strategy-gender-equality-and-womensempowerment> accessed 19 April 2022.
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Lack of inter-generational equity

place. More so, it seems that some company executives are
not even aware about the available laws and codes that
engender corporate sustainability and women inclusion in
Nigeria as shown in a recent survey.

One result of lack of corporate sustainability is the lack of
inter-generational equity arising from promoters and business
successors. This a situation where a present generation of
business leaders has benefited from the previous one and when
the previous generation has benefited from the first, second
and third generation before it, where such a situation occurs in
an organization, the business operates from an advantageous
position especially with the records of hindsight which
advances the businesses especially during decision making and
negotiations. But where the opposite is the case in a company,
there is no inter-generational equity as a result and the future
generations are already on a deficit level before they are on
boarded.

The issue of sustainability and inclusion is a shared
concern among stakeholders of companies in Nigeria. In
the wake of the global recession facing economies, it has
become expedient to look within the private sector aside
government intervention initiatives to see who and what
sustains various state economies. Research has shown
that Micro Small and Medium Enterprises (MSMEs) which
are within the private sector have become the driving
force (90%) of the economy of developing countries such
as Nigeria.9 However, it was also found that there are
insufficient structures in place to ensure that businesses
are sustained and outlive their promoters. Often, the
promoters and management of the businesses operate
the enterprise to revolve around them which practice sets
the business up for failure as businesses engage in trialand-error approaches when it comes to the setting up,
management and operations of businesses of all types, this
is often the case in family businesses.10

This is because resources within businesses are mismanaged
by promoters such that, at their death or exit, the next
generation commence their lives and operations in business
on the negative with inadequate structures or legacy to build
on. For example, in Nigeria there are cases of promoters and
chief executives who had several thriving businesses but after
their death, the businesses gradually went into extinction one
after the other as a result of improper governance structures

9

The World Bank, ‘Small and Medium Enterprises (SMEs) Finance <https://www.worldbank.org/en/topic/smefinance> accessed 19th April, 2022.

10

PWC’S MSME Survey 2020, ‘Building to last’ (2020) https://www.pwc.com/ng/en/assets/pdf/pwc-msme-survey-2020-final.pdf accessed 17 April 2022.
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and in some cases, conflict within the board of directors and
immediate family members. Other businesses even crumble
and get wound up in the lifetime of the promoters, because
of inadequate corporate governance structuring for continuity
as against the tenets of good corporate governance.
The gains and legacies of these businesses are washed
away, yet, the MSMES are the ones acclaimed to be able to
push and drive the economy from and beyond the current
recession. Corporate sustainability and women inclusion is
therefore a germane issue for the economic development
and prosperity of Nigeria. Corporate organizations especially
family businesses need to engage proactive measures that
can make their businesses outlast the founders and remain a
going concern through various market trends and demands.
In family businesses for instance, it is an irony for the women
who are the backbone of African families to be sidelined
because of deep seated patriarchal, religious and cultural
bias and to expect that such businesses would continue to
thrive at the demise of the founder or patriarch of the family.

Why women should be included

Women leadership in business is important for growth in the
corporate world. This has been argued by Jack Zenger and
Joseph Folkman in their article entitled, Research: Women
Score Higher Than Men in Most Leadership Skills,11 where they
showed based on research evidence that women are slightly
more competent than their male counterparts. Corporate
sustainability is a collective effort, and all stakeholders
should play their role in fostering corporate sustainability by
ensuring women inclusion.

The place of legislative reform is a platform on which
the change in the level of women participation can be
driven. This was illustrated by judicial activism in the
case of Ukeje v. Ukeje14 where the court interpreted and
applied the doctrine contained in Numbers 27:7-10 to
declare the practice of discrimination against women in
family inheritance and succession unconstitutional, and an
illegality. It should be noted that most state constitutions
expressly prohibit gender discrimination. This is a pedestal
for state governments and non-state actors to ride on policy
formulation against societal injustices perpetrated against
women. Any nation that fails to appreciate and implement
women inclusion does so at its own peril as it cannot be
sustainably developed without the contribution of women
who are the backbone of its societal norms.

The level of discrimination against women was highlighted
by the 9th National Assembly of the Federal Republic of
Nigeria when it refused to pass the Gender Bill on 1st
of March 2022. The proposed Bill was meant to increase
women representation and participation in government and
politics.12 The Nigerian National Assembly which is presently
comprised of over 90% men to women, kicked against
allowing more representation of women in the house. This
shows the level of deep-seated prejudice women in Nigeria
must fight, and indeed in many African countries where
these practices abound. There can be no real and lasting
improvement in corporate sustainability without women
inclusion.13

The UK Code of Conduct for Companies requires compliance
of companies with certain quota for women participation
in corporate leadership.15 It seeks to enforce this Code by
requiring compliance or explain for failure to comply. As
such, a company in the UK is mandated to evaluate its basis
for gender disparity.

11

Jack Zenger & Josephy Folkman, ‘Research: Women score higher than men in most leadership skills’ Harvard Business Review (June 2019) https://hbr.
org/2019/06/research-women-score-higher-than-men-in-most-leadership-skills accessed 17 April 2022

12

QueenEsther Iroanusi, ‘Nigeria’s parliament fails to break bias, frustrates moves for gender equality, affirmative action’ Premium Times (March 2022)https://
www.premiumtimesng.com/news/headlines/516319-iwd2022-nigerias-parliament-fails-to-break-bias-frustrates-moves-for-gender-equality-affirmativeaction.html accessed 17 April 2022

13

QueenEsther Iroanusi, ‘Nigeria’s parliament fails to break bias, frustrates moves for gender equality, affirmative action’ Premium Times (March 2022)https://
www.premiumtimesng.com/news/headlines/516319-iwd2022-nigerias-parliament-fails-to-break-bias-frustrates-moves-for-gender-equality-affirmativeaction.html accessed 17 April 2022

14

(2014) 11 NWLR (PT.1418) 384

15

Women on Boards (February 2011) <https://assets.publishing.service.gov.uk/government/uploads/system/uploads/attachment_data/file/31480/11-745women-on-boards.pdf > assessed 17 April 2022.
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It is recommended that companies should set up
governance departments in the business, in-house or
engage governance consultants early to advise and set up
structures for their businesses in the areas of corporate
sustainability, succession planning strategy and women
inclusion.
Companies should apply local and global guidelines for
business sustainability, organize trainings, strategy sessions
and retreats for senior management and business leaders.
There is a need to explore various strategies in which
inclusion of women in the process of succession planning
might be achieved through legal and ethical innovations
such as undertaking governance restructuring in line
with global standards in other to remain sustainable.
Corporate sustainability and women inclusion especially
in family businesses and institutions would greatly impact
on the economic development of individuals, families,
communities, local and state economies.
This article was provided by the Institute of Chartered
Secretaries & Administrators of Nigeria (http://icsan.org/).
Published with permission.
Although the Nigerian Code of Corporate Governance, 2018
provides for the inclusion of women in boards of companies,
this provision is yet to be implemented and totally embraced
in Nigeria especially in the MSMEs and family businesses.16

References:

Steps to achieving a sustainable business

In order to attain the possibility of a sustainable business,
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of the company and during corporate restructuring such
as; embarking on management strategy reengineering,
incorporation of good welfare package for staff, creating
a gender diversity minimum percentage ratio to be
implemented at the stage of employment for the purpose
of gender balance and adopting a policy of gender diversity
in leadership positions on the board and top management
positions; avoiding discriminatory practices by implementing
formalized policies; creation of corporate policy on
succession planning and adopting proper governance
structures in the company.
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Introduction

It is a fundamental concept in company law that a
company is a distinct legal entity. Thus, a company’s
liability is ordinarily independent and separate from
the “minds” behind it. Nonetheless, over the years, this
enticing concept has given way to a more holistic
appreciation that accords with commercial sense
and reality; hence the development of the principle
of “lifting the corporate veil”, the introduction of
directors’ liability as well as the amalgamation
of corporate and directors’ liability in regulatory
offences.

The desire to implement change is
being seen across all sectors

In 2018, the Parliament of Malaysia, in what was
arguably one of its most significant regulatory
legislative actions in recent times, introduced Section
17A of the Malaysian Anti-Corruption Commission Act
2009 (“MACC Act”). The section introduces corporate
liability of commercial organisations as well as
personal liability of their director, controller, officer,
partner and management. Malaysia appears desirous
of perpetuating this trend after the Occupational
Safety and Health (Amendment) Act 2022
(“Amendment Act”) received Royal Assent on 4 March
2022, before it was published in the Gazette on 16
March 2022. The Amendment Act expands both the
scope and duties of employers and the people who
may be held liable under the Occupational Safety and
Health Act 1994 (“OSHA”).
While the Amendment Act is a welcome step aimed at
improving the safety, health and welfare of workers,
it is pertinent for employers and companies and their
directors to be apprised of the changes, to enhance
their processes and decision-making when it comes
to occupational health and safety.

Director’s and management’s liabilities
under the Amendment Act

All places of work
The most significant amendment is the expansion in
the scope of application of the OSHA. Previously, the
OSHA was applicable to certain industries such as the
manufacturing, construction and business services
industries; now, it applies to all places of work,
including public services and statutory authorities.
Liability of persons behind companies
The liability of directors and the management of
a company is not a foreign concept in the OSHA;
the same had existed prior to the Amendment Act.
However, the Amendment Act has both clarified and
expanded the scope of the same via the amended
Section 52 of the OSHA in the following manner.
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Firstly, the Amendment Act makes it clear that Section
52 of the OSHA envisages liability of the persons behind
an employer where the employer is a commercial
organisation. Previously, the shoulder note of the section
read “Offences committed by body corporate” although the
body of the provision imposed liability on both the body
corporate and the persons behind it. The Amendment Act
replaces the same with “Liability of director, etc., of company,
etc.”, eliminating any such ambiguity or confusion.

management of the organisation to establish an absence
of actual knowledge of the commission of the offence or
whether an objective test has to be applied, i.e. he has to
establish that the same knowledge cannot be imputed
to him by virtue of his involvement in the organisation,
depending on the nature and gravity of the offence in
question.

Secondly, the Amendment Act makes inroads into the
liability of persons not originally contemplated by the
OSHA. Previously, liability under Section 52 of the OSHA
was limited to the directors, managers, secretaries or
other like officers of a body corporate. The Amendment
Act extends liability to persons behind limited liability
partnerships, firms, societies and other body of persons
(“organisations”) as well as to anyone who appears to
be responsible for the management of the affairs of the
organisation, even compliance officers (“management”).

The Amendment Act also imposes additional duties on
an employer. This is in addition to the existing duties an
employer already has under the OSHA, which includes, for
example, the provision and maintenance of a safe working
environment and the formulation of a safety and health
policy. Although these provisions refer to the duties of
an employer, as set out above, the failure to fulfill these
duties is in itself an offence and where the employer is an
organisation, the entire management of the organisation
may be made liable. The two provisions underpinning this
expansion in employers’ duties are found in the amended
Section 15 and the new Section 18B of the OSHA.

Expansion in employers’ duties vis-à-vis offences
under the OSHA

The Amendment Act also makes it explicit that these
persons may be jointly or severally charged in the same
proceedings with the company and be held liable as such.
This form of liability is criminal in nature, attracting both
fines as well as terms of imprisonment.

Section 15
The amended Section 15 imposes an obligation on an
employer to develop and implement procedures for dealing
with emergencies that may arise while the employees are
at work. Nonetheless, this additional duty is ambiguous.
Firstly, it is not clear as to what circumstances would
constitute such “emergencies”. The word “emergencies” is

Statutory defence
Nonetheless, given the reach of the Amendment Act,
an apt safeguard is found with the presence of a
statutory defence in Section 52 of the OSHA itself. The
defence is akin to the one provided under Section 17A
(3) of the MACC Act, but with a slight twist; when a
company is found guilty of an offence under the OSHA,
its management is deemed to be guilty, too, unless the
following can be proved:
a) that the offence was committed without the
individual’s knowledge (first limb); and
b)

that the offence was committed without the
individual’s consent or connivance and that he had
taken all reasonable precautions and exercised due
diligence to prevent the commission of the offence
(second limb).

Whilst the second limb is almost an exact replica of the
MACC Act, the first limb is a new, additional requirement
specific to the OSHA. This means that to avail oneself
of the defence, an individual in the management of the
organisation has to affirmatively establish that he or she
did not know about the commission of the offence. This
could result in evidential difficulties; as a matter of law,
knowledge is not the easiest element to be characterised.
For example, could it be said that a person has no
knowledge if he is willfully ignorant? It also remains to
be seen whether it is sufficient for an individual in the
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neither defined in the OSHA nor clarified by the Minister
of Human Resources as seen in the Hansard. Secondly, the
“emergencies” do not appear to be limited to the ones
occurring within the workplace. Rather, the “emergencies”
may arise “while [the] employees are at work”. Therefore,
the scope of “emergencies” is seemingly endless. This is
further reinforced by the intentional distinction made
between “at work” with “place of work” that is seen across
the OSHA. This has not been addressed by Parliament.

What this means to companies and their directors?

Section 18B
Section 18B of the OSHA is a new provision inserted by the
Amendment Act. It requires an employer to conduct a risk
assessment in relation to the safety and health risks posed
to any person who may be affected by his undertaking
at the place of work. The employer shall then implement
risk controls if the same is required following the risk
assessment.

To put things into perspective, if a company is found guilty
of, for example, Section 15 of the new OSHA for failing to
implement emergency procedures, it would be looking
at a maximum fine of RM500,000 or a maximum term
of imprisonment of 2 years or both. Any director of the
company, regardless of whether he was actually active in the
management of the company or not, may be charged severally
and jointly with the company. If the director is unable to bring
himself within the statutory defence, i.e. by proving that he
did not know about the commission of the offence and that
all reasonable precautions to prevent it had been taken, etc.,
he could be facing the abovementioned penalty.

Increased responsibility
The comprehensive amendments brought by the Amendment
Act mean that companies and their directors, etc. now have a
greater responsibility in ensuring and protecting the health
and safety of their workers while at work. Failure to fulfil this
increased responsibility, as discussed above, would land the
companies, and consequently, their directors a hefty fine or a
term of imprisonment or both.

Increased penalties

Reading the Amendment Act as a whole, Parliament’s
intention to introduce into the OSHA a stronger element
of deterrence is readily apparent. The maximum penalty
for almost all offences under the OSHA has seen a 10fold increase while the term of imprisonment is largely
unchanged. This is understandable given that based on
the statistics of the prosecution cases published by the
Department of Occupational Safety and Health (“DOSH”),
most enforcement actions taken by the DOSH resulted only
in fines being imposed on employers.

Similarly, if a company runs afoul of Section 18B of the new
OSHA for failing to conduct the risk assessment or failing
to implement appropriate risk controls following the risk
assessment, the company would be liable for a maximum
fine of RM500,000 or a maximum term of imprisonment of 2
years or both. Consequently, the director would be liable for
the same should his defence fail.
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Compliance with OSHA moving forward
It is not uncommon for established companies to have
in place standard operating procedures (“SOPs”) relating
to occupational safety and health such as a fire hazard
or a COVID-19 outbreak within the company. Thus, the
Amendment Act should not come as too much of a surprise
to most.

difficulty in complying with the additional requirements
introduced by the Amendment Act, particularly in view of the
various ambiguities highlighted in this article. While there is
a need for companies to take stock of their existing policies
and proced ures relating to workplace safety, it would be
desirable for the relevant authorities to introduce clear
and unequivocal guidelines to facilitate compliance with
the OSHA. After all, having a workplace where employees
can work safely and healthily is the desired outcome of the
Amendment Act.

With respect to conducting risk assessments, reference may
be made to the guideline published by the DOSH, which,
in brief, requires the employer to classify work activities,
identify hazards, conduct a risk assessment by estimating
the likelihood of occurrence and severity of the hazard, and
decide if the risk is tolerable and apply control measures, if
necessary. One of the ways to satisfy this duty is by carrying
out the hazard identification risk assessment and risk control
(HIRARC) in accordance with the guidelines prescribed by
the DOSH.

References:
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However, there remain ambiguities with respect to these
measures that could be taken by companies as a matter
of statutory compliance. Most notably, it is unclear if the
current SOPs practiced by companies will satisfy the new
Section 15. Similarly, the extent to which the risk has to be
eliminated pursuant to the HIRARC is unclear.
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Occupational Safety and Health Act 1994
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Official Website of the Department of Occupational Safety and Health,
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Conclusion

This article was published in the January – March 2022 edition
of the Corporate Voice, the official journal of The Malaysian
Institute of Chartered Secretaries and Administrators (MAICSA).
Reprinted with permission.

The deliberation on the above article is the writers’ own opinion
and conclusion.

Although the previous OSHA contemplates the liabilities
of those in the management role, the scope and extent of
such liability was not as extensive previously. The biggest
concern for organisations and directors alike is perhaps the
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Back to Basics:
Board Meetings

27

www.csiaorg.com

T

he COVID-19 pandemic prompted many companies
to modify – at least temporarily – some of their core
business, as well as board, practices in the face of healthand safety-related requirements that prevented or restricted
travel and in-person gatherings. While the circumstances
that gave rise to the restrictions were unwelcome, they
provided companies an opportunity to review and reevaluate the effectiveness of longstanding practices that,
but for the pandemic, would likely not have taken place.

members representing more than 150 public and private
companies. The intent of the survey was to understand longterm changes made in response to the pandemic in practices
such as board meeting formats (frequency and length), virtual
meeting approaches, attendance, and materials and agendas.

Findings

The findings below pertain to all companies surveyed.
Respondents, primarily corporate secretaries, in-house
counsel, and other in-house governance professionals,
represent public companies (89%) and private companies
(11%) of varying sizes and industries.2 Access results by
company type and size.3

This article – which is based on the Society for Corporate
Governance and Deloitte Center for Board Effectiveness
collaborative Board Practices Quarterly1, explores whether
the pandemic prompted lasting changes to key board
meeting practices and processes. The findings are based on
a February 2022 survey of Society for Corporate Governance

This article was provided by The Society for Corporate
Governance (www.societycorpgov.org). Published with permission.

To what extent has the pandemic impacted your board’s overall processes and practices? (161 responses)

For both public and private companies, moderate impact, followed by low impact, were the most common responses.

30%

12%

Low impact

55%

2%
No impact

High impact

Moderate impact

Note: 1% selected Not Sure.

1

By Natalie Cooper and Bob Lamm, Deloitte Center for Board Effectiveness, and Randi Val Morrison, Society for Corporate Governance. “Board Practices
Quarterly: Back to Basics: Board Meetings,” March 2022, https://higherlogicdownload.s3.amazonaws.com/GOVERNANCEPROFESSIONALS/a8892c7c-62974149-b9fc-378577d0b150/UploadedImages/Board_Practices_Quarterly_Report/Board_Practice_Quarterly_Mar_2022_Back_to_basics_-_Board_Meetings.pdf
(March 2022)

2

Public company respondent market capitalization as of December 2021: 50% large-cap (which includes mega- and large-cap) (> $10 billion); 42% midcap ($2 billion to $10 billion); and 8% small-cap (includes small-, micro-, and nano-cap) (<$2 billion). Private company respondent annual revenue as of
December 2021: 50% large (>$1 billion); 28% medium ($250 million to $1 billion); 17% small (<$250 million); and 6% not able to share. Respondent industry
breakdown: 35% energy, resources, and industrials; 27% financial services; 20% consumer; 12% technology, media, and telecommunications; and 5% life
sciences and health care.

3

https://www.societycorpgov.org/governanceprofessionals/currenttopiclandingpages/tpboardpractices/2022-board-practices-basics
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Have any changes to your board’s processes and practices facilitated board efficiencies? (157 responses)
With the exception of small-caps at 18%, at least 50% of all other respondent types and sizes reported changes in
processes and practices that facilitated moderate board efficiencies. More than one-quarter of small-caps reported no
change/status quo and also that their boards did not institute any long-term changes to processes and practices.

5%

55%

Yes, significantly

Yes, moderately

18%
No change
(status quo)

7%

1%

Yes, less efficient

Not sure

Note: 11% selected We did not institute any long-term changes to board processes and practices. 1% selected Not sure; and 2%
selected Other (please specify.).

Describe any changes to regular board meeting frequency and length. Select all that apply. (154 responses)

•

At least 50% of all respondent types and sizes reported no
changes made to board meeting frequency, though 25%
of large-caps and 17% of private companies reported an
increase and 9% of small-caps reported a decrease. Some
respondents provided comments that provided additional
color and/or themes, such as:
• Board meetings held more frequently early in the
pandemic, but pre-pandemic cadence resumed going
forward

•

•

Willingness to add an additional virtual board/
committee meeting if a meeting agenda is getting
too long
Committee meetings now held the week before the
board meeting rather than the morning of the board
meeting so that that time can be used for full board
discussion
More virtual meetings

59%

No change to board meeting frequency

35%

No change to board meeting duration
We have not implemented and are not planning to
make any changes to meeting frequency or length

22%
18%

More board meetings
Shorter board meetings

12%

Longer board meetings

10%

Other

10%

Fewer board meetings

2%
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Describe any changes to your regular board meeting attendance practices. Select all that apply. (148 responses)

to meeting attendance practices for regular meetings. Some
respondents offered comments that provided additional
color and/or themes, such as:
• Directors who attend remotely do so via
videoconference rather than teleconference, as was the
case pre-pandemic.
• In-person attendance reserved for multi-day meetings,
with the balance held in a virtual format
• Evolved to a hybrid meeting structure that consists
of the shareholder meeting and some committee
meetings being held virtually, with the balance of
meetings in person

Compared to other market caps and private company
respondents, almost twice as many small-caps (45%) have
shifted to virtual-only meetings. A majority of mid-caps
(52%), 38% of large-caps, and 28% of private companies
have implemented or planned a mix of in-person only
and virtual-only meetings. Hybrid attendance, with some
directors attending in-person and some remotely, is
more common among large-caps at 40% and is just over
one-quarter (27%) for small- and mid-caps and private
companies. The most common practice reported among
private companies (33%) was that their boards have not
implemented and are not planning to make any changes

In-person attendance only (i.e., all directors
attend in-person) for all regular meetings

6%

Virtual attendance only (i.e., all directors
attend remotely) for all regular meetings

26%

Hybrid attendance (i.e., some directors
attend in-person and some attend
remotely) for all regular meetings

32%

Some of our meetings are in-person only and
some of our meetings are virtual only

42%

Director discretion as to whether to attend
board meetings in-person or virtually
(remotely) for all regular meetings
We have not implemented and are not
planning to make any changes to meeting
attendance practices for all regular meetings

Other
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Describe your board’s virtual meeting practices. Select all that apply. (147 responses)
Some respondents provided comments that, among
other things, reinforced the ongoing use by some
companies of traditional conference calls in lieu of
videoconference for at least some virtual meetings.
Another respondent noted that virtual meetings
encompassed greater management participation as
compared to in-person, off-site meetings.

Private companies more often reimburse for technology-related
products and support (28%) compared to less than 20% of largeand mid-caps and no small-caps. More than one-third of largeand mid-caps include breakout groups in their virtual meetings,
compared to 18% of small-caps and 17% of private companies.
Nearly 45% of private companies, more than one-third of smalland large-caps, and nearly 30% of mid-caps, said their directors
can choose whether to be on camera in video meetings.

Directors are expected to be on-camera
in video conference meetings

60%

Directors can choose whether to be
on-camera in video conference meetings

35%

The board has established protocols or
rules specific to conducting virtual meetings

12%

Our meetings include breakout groups for
separate discussion (e.g., executive sessions)

33%

Virtual meetings include practices to
mitigate “screen fatigue”

16%

Virtual meetings incorporate opportunities
to socialize informally

14%

Directors are supplied with and/or reimbursed for
purchasing technology-related products to support
and enhance virtual meetings (e.g., headphones,
additional monitor, web cam, ring light, etc.)

18%

Not applicable (i.e., we do not hold
virtual meetings)

Other

4%

7%
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With regard to pre-read materials and meeting agendas, the majority of each respondent type and size reported that they
have not implemented and are not planning to make any changes to pre-read materials and meeting agendas, and a few
respondents commented that many of the practices were conducted pre-pandemic.
Describe any changes to board pre-read materials. Select all that apply. (145 responses)
The majority of each respondent type and size reported that they have not implemented and are not planning to make any
changes to pre-read materials and meeting agendas, and a few respondents commented that many of the practices were
conducted pre-pandemic.

68%
We have not
implemented and are
not planning to make
changes to board preread materials

19%

16%

14%

Pre-read materials
are published on a
portal and/or sent to
the board sooner

Moving more information
to an appendix or
supplemental book so
that the primary focus
of pre-reads is more
prominent

Requiring
management to
provide materials by
a specific date for
inclusion in the preread package

Describe changes to board meeting agendas. Select all that apply. (140 responses)

61%
We have not
implemented and
are not planning to
make any changes
to board meeting
agendas

24%

16%

15%

9%

Adapting
agendas to allow
more time for
discussion on
strategic priorities

Adapting agendas
to allow more time
for discussion on
company-specific
risks

More
executive
sessions

Adopting or
expanding consent
agenda approach
(i.e., where certain
matters are
addressed without
discussion) for
board meetings
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14%

12%

8%

7%

3%

Requiring
management to
include executive
summaries and/
or key takeaways
for all or most
discussion items

Requiring
management across
departments/
functions to use a
standard template(s)
(e.g., dashboards,
charts, or graphs)

Adopting or revising
pre-read guidelines
(e.g., font size, type, and
color; page/slide limit;
chart and table format;
use of acronyms)

Requiring management
to include explanations
as to why materials are
being provided (e.g.,
for information-only;
requires review; needs
action/decision, etc.)

Other

9%

5%

4%

4%

3%

1%

Including time
limits on all
agenda topics

Imposing
time limits on
management
reports

Including
time limits
on routine
agenda topics

Imposing time
limits on board
committee
report-outs

Other

Fewer
executive
sessions
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L

This is the first in a series of three articles explaining how
we set about discussing these topics and why we thought
it important to explore them with practitioners across the
sectors within which governance professionals operate.

ast year at CGIUKI, we took a fresh look at the
value of the governance profession. We decided to
review how the role of the governance professional is
evolving to ensure we are up to date on its relevance
in supporting well-run organisations. Working with
governance professionals and company secretaries, we
investigated the value the skill set offers, what role the
profession performs and the risks of not having access
to that skill set available within the organisation,
whether in the corporate, public or not-for-profit
sectors.

What is governance?

It is increasingly common to see references to governance
in newspaper articles and elsewhere in the media. That
being said, there is a lack of clarity regarding what we mean
by governance, what issues governance solves – and what
issues it doesn’t – and why the skills of our members, and
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There is a popular view that good governance will prevent
organisations from failing; it won’t, but it should make it less
likely. The failure of organisations is a normal part of business
and can happen to the best governed companies. Similarly,
alleged examples of ‘poor governance’ can be the result of a
poor decision made by an otherwise well-governed business.

As we investigate the relevance
of governance professionals in

In brief, governance – especially when used as ‘good
governance’, ‘poor governance’ or ‘governance failure’ – has
become a convenient term but one that does not necessarily
go to the heart of what our members do.

the modern world, we begin by
establishing what we mean by
governance

The popular appeal of the ‘g’ word also has another impact;
too often, it is used to drive compliance in specific business
activities – ‘risk governance’, ‘clinical governance’ and ‘data
governance’ are three such examples. This conflation with
compliance can sometimes be useful, but can also distract
from the deeper, wider and longer-term issues with which
a governance professional will – and should – be chiefly
concerned. It is also often conflated with government – for
example in this definition from the University of Gour Banga
in India:
‘Good governance refers to mobilising the people of a
country in the best direction possible. It requires the
unity of people in society and motivates them to attain
political objectivity. In other words, it ensures proper
utilisation of all the resources of the state for its citizens
which ensures sustainable development.’
Governance has a number of definitions depending on the
context. For some years now, CGIUKI has focused on the
definition in the 1992 Cadbury Committee Report, which
describes it as: ‘The system by which companies are directed
and controlled.’ This is the framework on which many other
governance codes have been based. For our own purpose of
recognising the wider scope of governance, for some time
we have been working on a more universally applicable
definition: ‘The system by which organisations are directed
and controlled.’
This has been successful in terms of giving us something
on which to base our activities when promoting and
representing governance to external stakeholders including
regulators, civil servants and across the sectors in which
our members work. In this research, we set out to ascertain
whether it remains accurate and, in the context of defining
what governance is, to also give thought to what it is not.

governance professionals more broadly, continue to be
essential and relevant for effective organisations.
The term ‘good governance’ has become a catchy, shorthand
way to describe a variety of political and economic
institutions and outcomes. While it is likely to remain in
common public usage, in itself it is not a useful concept for
development analysts and policymakers. Much the same can
be said of the concepts of ‘bad governance’ or ‘governance
failure’ which have similarly been applied to many situations,
not all of which can accurately be described in these terms.

During 2021, over a period of several months, we discussed
this with members and non-members. Initially, we held 15
workshops which were followed up with a further four to
test our conclusions; the research phase came to a close in
January 2022.
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Some 50 years ago that progression was described by
Lord Denning, in Panorama Developments (Guildford)
Limited v Fidelis Furnishing Fabrics Limited (1971) as
follows:

Why governance matters

Much has been written and posited on the importance of
governance over many decades. The value ascribed to the
profession has also evolved.

‘A Company Secretary is a much more important
person now than he was in 1887. He is the
chief administrative officer of the company
with extensive duties and responsibilities … He
regularly makes representations on behalf of the
company and enters into contracts on its behalf
which come within the day-to-day running of its
business.’

We have certainly moved on considerably since Lord Esher’s
rather brutal comment in Barnett, Hoares & Co v South
London Tramways Co (1887) when he stated that: ‘A Secretary
is a mere servant; his position is that he is to do what he is
told, and no person can assume that he has any authority to
represent anything at all …’.

As we move further into the 21st century, the
evolution continues. In 2014, the Institute published
The Company Secretary: Building Trust Through
Governance, a report by Andrew Kakabadse and
Nada Korac-Kakabadse, respectively Professors of
Governance and Leadership and of Policy, Governance
and Ethics, and Nadeem Khan, at the time a PhD
Researcher, all based at Henley Business School.
The Kakabadse Report pointed to the increasing
reliance placed by boards on the company secretary
and highlighted that the role was changing to be
more external-facing to shareholders, regulators and
government.
Organisations are, when all is said and done,
controlled by human beings and, as individuals, we
are fallible. Consequently, effective organisations
need a structure underpinning what they do.
Today’s highly trained governance professionals
are adept at meeting the dual challenges of
interpreting often deeply technical regulations to
ensure the organisation remains compliant, and
having the personal skills to advise, with discretion,
on fundamentally important issues such as the
contribution of a director or the strategic direction of
the organisation.
The more complex the organisation and the greater
the variety and relationships of its stakeholders, the
more there is a requirement for governance to ensure
that the various rights are respected. Organisations in
which stakeholders feel under-recognised or feel that
they do not receive the respect they are due are often
organisations in which significant issues subsequently
come to light. The views of stakeholders can be an
important early warning sign of issues arising.
Obviously, this is of critical importance in difficult
times for the organisation, as we have seen in the
pandemic, where governance professionals found
themselves developing effective responses to
governance challenges.
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The continued relevance of the role

understood. Perceptions of the role can range from
being seen as ‘someone’s personal assistant’ to being
a subset of the legal department. The lack of profile of
the governance professional’s role is in part down to the
inherent discretion of those who perform it and the lack
of public attribution of the difference they make – the
problems averted and opportunities managed.

The governance professional supports the board but, as an
‘officer of the company’, also has a responsibility to the wider
organisation.
The Companies Act 2006 removed the requirement for every
company to have a company secretary. This was presented
– in the teeth of opposition from CGIUKI – as deregulatory;
once that label had been applied, it quickly became
non-negotiable. Conversely, when the Irish government
subsequently looked at refreshing company law, culminating
in the Companies Act 2014, they took a different view,
deciding to retain the requirement for all companies to have
company secretaries.

This is in contrast to the role of lawyers and accountants
for whom there is general understanding of the need for
the role and its purpose. More people interact with these
professions in their daily lives and there is a rich cultural
heritage behind them. The role of the company secretary
does not have these advantages. However, if harnessed
well, the increasing use of the term ‘governance’ creates
an opportunity.

The 2008 financial crisis took place between the publication
of these two pieces of legislation. It has been suggested that
this was one factor which persuaded the Irish Government
that there was an important role to be fulfilled by the
company secretary. And in the aftermath of recession, we
have also seen growing regulation as policy makers in
the UK and internationally have adopted an approach of
imposing increasing reporting requirements as a lever to
change – some would argue, without proper consideration
of other policy levers. Much of this relates to reporting and
filing and it is increasingly recognised that, if our society
is placing increased reliance on information produced by
companies, in turn, it needs to be increasingly assured of the
accuracy of that reporting.

For the skills of our governance professionals to
continue to be valued and for the profession to thrive,
it must be effective at defining and promoting those
skills both to those who do ‘get it’ – generally chairs
and non-executive directors – and, more importantly, to
those who don’t – including recruiters, human resources
departments, executive directors and potential future
governance professionals. The case for relevance must
also be made more broadly. While we might not expect
the general public to recognise the merits of skilled
governance professionals, the case should be made to
other professionals, regulators, legislators and those
who have influence over the substance of the role. To be
effective at reaching those broader audiences requires
narratives on the impact of the role on key public policy
concerns, such as climate change, combatting fraud
and the reform of Companies House, as well as how
organisations are held to account through activism and
other issues of public concern as they evolve.

One of the roles of the company secretary is to be the
organisation’s expert in the rules and principles that
support accurate reporting and filing. Outside of the
corporate sphere, other sectors such as academy trusts,
local government and not for profits, are seeing a
professionalisation of their governance function in response
to growing regulation and expectations surrounding
behaviour and accountability. This, at least in part, helps to
explain the increasing popularity of the title ‘governance
professional’, to include not only company secretaries
but all those performing analogous roles in all sorts of
organisations. In short, we are in no doubt that the role of
the governance professional or company secretary has never
been more relevant.

Having set out the ambition we started with last
summer, we will next focus on what we learnt through
the workshops and the outcomes we have developed.
The second and third articles in this series will appear in
subsequent editions of GGV.
This article was provided by The Chartered Governance
Institute UK & Ireland (www.cgi.org.uk). Published with
permission.

Nonetheless, we need clarity on the relevance of the
‘governance professional’ to support the case for
organisations employing or training someone in governance.
We should be confident in describing the problems they will
solve and articulate about the risks of not having access to
that knowledge, whether in a company or a not-for-profit or
public organisation.

Who are governance professionals?

One facet of the challenge is that ‘governance professional’,
like ‘company secretary’, is not an occupation which is widely
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Sharan Gill reviews a new report
highlighting the relatively neglected
connection between money
laundering and environmental crime.

T

The report, published on 12 January this year, was
prepared for the UK Government–sponsored Global
Resource Initiative (GRI), a taskforce assigned to provide
recommendations to the UK government on greening its
international supply chains. Immediately clear from this
report is that the issues and the corresponding proposals
are of direct relevance to stakeholders and financial
institutions (FIs) around the world. It makes a strong case
for due diligence measures for FIs, among others, to adapt
to a changing regulatory landscape, warning that they
need to adopt their own methodology before this gets
imposed on them at high cost.

he reality put forward in a new report by Finance
for Biodiversity (F4B) – Breaking the Environmental
Crimes-Finance Connection – is stark and unequivocal.
Environmental crime is one of the top five most profitable
global criminal enterprises, generating up to almost
US$300 billion annually. Associated tax revenue losses
amount to nearly US$30 billion per annum. Coming
on the heels of the high-level commitments to reduce
climate change risks and environmental destruction
made at COP26 – the 26th Conference of the Parties to
the United Nations Framework Convention on Climate
Change – these figures are staggering. The stakes are
high, illustrated by fact that nearly half the world’s tree
species are at risk of extinction. This is a clarion call
for enforcing the accountability of the financial actors
involved.

The limitations of conventional AML rules

While different jurisdictions have their own particular
anti–money laundering (AML) rules, the legislation and
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context of environmental crime, an activity that results
in profits that may be laundered through the financial
chain. The report argues that FIs, often unwittingly,
incentivise environmental crimes by investing in, or
providing capital for, enterprises that benefit from
criminal activity. Through the profits made from these
investments, these institutions effectively launder the
proceeds of environmental crime.
The question is: why is this not already within the ambit
of AML rules? FIs are required to report knowledge
or suspicion of money laundering through suspicious
activity reports. To identify suspicious activities, FIs
employ mechanisms to screen investments, but the
report highlights the way environmental crimes are
slipping under the radar. Going back to the illegal
logging example, if land which is illegally logged is
subsequently used for agricultural production, the FI
that finances the business which produces the food
from that land is effectively laundering the proceeds
from illegal logging. Under current application of AML
laws, however, this investment is technically legal,
essentially because the linkage to illegal logging does
not actually appear on the FI’s balance sheet.
This problem is more widespread than it would initially
seem. FIs tend to invest in nature-dependent sectors
such as food and infrastructure, the profitability of
which can be increased through environmental crime.
Again, from the illegal logging example, there is a
strong incentive to perpetrate environmental crime, as
this drives startup costs down and increases profitability
of the operations.

Lurking behind opaque supply chains

The report concedes that FIs are generally unaware
that they are complicit in laundering the proceeds of
environmental crime and often do make an attempt
to scrutinise their supply chain. However the often
complex supply chains make it difficult to identify
environmental crimes, more so when there is blending
of sourcing from both legal and illegal origins in supply
chains. This makes it especially difficult to ascertain
culpability.

regulation in this area focuses on preventing the proceeds
of criminal acts from being disguised as legitimate
funds. The new report explores in detail the application
of AML regulations in relation to environmental crime
and highlights the practical difficulties arising in this
relatively untested area of law.
Despite the differences between jurisdictions, global
standards for determining offences have been put
forward by the Financial Action Task Force (FATF),
the global money laundering and terrorist financing
watchdog. A specific crime that causes profits to be
laundered within AML is referred to as a ‘predicate
offence’, that is the underlying criminal activity that
generates proceeds to be laundered. Illegal mining is
a typical example of a predicate offence within the

The report underscores that even when an offence
has been detected in the supply chain, there are rarely
legal repercussions for FIs, which is hardly conducive to
encouraging consistency in monitoring supply chains.
Worse, it effectively renders AML laws ineffective when
sources of legitimate financing are fully aware of, and
indeed may be implicitly benefiting from, economic
activities linked to environmental crimes.
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The key, the report argues, is to enforce culpability beyond
the balance sheet. There needs to be better tracking of
environmental crimes and identification of guilty parties.
It is likely that AML rules will eventually be tightened to
expand their application and public demand will drive
regulators to enforce these rules more effectively. The
report points to several global precedents in this direction
that are rapidly gaining momentum in the financial world
and will have major implications for FIs that do not initiate
a framework of due diligence to address these risks.

as those described above. Expect new rules requiring
FIs to demonstrate the absence of environmental crime
in their financing activities and requiring businesses,
including financial institutions, to ensure that their value
chains are absent of designated products or processes.
Comparable regulations exist with anti–human trafficking
laws, for example, to ensure the absence of slavery in
value chains. The Kimberly process, which resulted in US
regulations requirements that supply chains be free of
‘conflict diamonds’, is another compelling example.

Global regulatory initiatives

Enforcing accountability

To date, AML regulation has been applied to environmental
crime mostly in the context of the illegal wildlife trade.
More recently, according to the report, the practical
application of AML rules has been applied to a broader
range and number of environmental crimes. New mandatory
environmental due diligence requirements will soon come
into force in key jurisdictions.

One reason for the lack of impetus for companies to
scrutinise their dealings and supply chain for the proceeds
of environmental crime has been the lack of punitive
action, whether in the form of sanctions or otherwise. The
report argues that companies will increasingly be held
accountable for a lack of supervision and control, however.
Tougher legal requirements and enforcement can be
imposed with rapidity, particularly in response to major
events. The report points out the precedent set after the
9/11 attacks, for example, when it was discovered that
much of Al Qaeda’s financing had passed through USbased bank accounts. Congress rapidly passed legislation
requiring improved know-your-customer practices at FIs.

The 2018 AML Directive of the European Commission
(EU) explicitly references environmental crime. The EU’s
proposed Environmental Crime Directive will widen the
range of offences covered, and will increase legal certainty
by providing specific and clear descriptions of criminal
offences. The new rules will also impose punitive sanctions
such as withdrawal of permits, disqualifications and
exclusion from access to public funding, including tenders.
In the UK, the proposed Environment Act will impose
legal compliance on eligible members of the non-financial
corporate sector to identify whether their commodities were
illegally produced. While this does not currently affect FIs
directly, there will be increased data available for scrutiny
as a result. FIs without an existing methodology to deal
with this avalanche of data face the risk of being caught
left-footed.
In the US, the Lacey Act makes it illegal for anyone to
purchase, import, export or acquire illegally captured
animals, or illegal forest or animal products, across US state
lines or international borders. Additionally, the proposed
FOREST Act in the US aims to prohibit commodities
produced on illegally deforested land from US markets and
includes illegal deforestation as a financial crime statute.
The benefits derived from such financing must also be
included in these regulations, as they ultimately sustain
business operations dependent on environmental crime.
Adopting a brand new ‘environmental crime free’ regulatory
requirement would, the report points out, be complex and
onerous, and would certainly meet significant resistance
from the market. Nevertheless, the report argues that
developments in AML are likely to follow a similar trajectory
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The role of stakeholders

Similarly, in the UK, the Anti-Terrorism Act was amended to
make it mandatory to immediately report knowledge of a
person committing an offence related to funding terrorism
or laundering terrorist funds. This had ripple effects across
global financial reporting, especially for FIs who were not
prepared to deal with the new reporting regulations.

There is a growing community of actors advancing
finance-related actions to eradicate environmental crimes,
including those with a long track record such as TRAFFIC
in addressing illegal wildlife trafficking, and new coalitions
such as the recently established Environmental Crimes
Alliance. Moreover, the report points out that ‘digitally
powered innovations, from satellite imagery to blockchain,
are rapidly removing the practical constraints to better
understand where and how environmental crimes exist
and intersect financial arrangements’. It argues that activist
organisations and other advocates of environmental
protection could go further and initiate civil action, which
would play a vital role in establishing legal precedents and
accelerate the more extensive use of AML rules.

Will the current heightened awareness of the global
and serious consequences of environmental crime have
a similar galvanising effect? Accountability has already
come for the financial community in other parts of the
environmental landscape. The Prudential Regulation
Authority’s (PRA) supervisory statement SS3/19 identifies
the expectation that a firm oversees and assesses risks
imposed by climate change to the firm. In particular, the
PRA expects that a Senior Management Function (SMF),
will be appointed to accept personal responsibility for the
identification and management of climate risks.

There is thus an urgency for the financial community,
and interested stakeholders, to develop and adopt more
extensive due diligence measures to safeguard them
from being unintended supporters, or beneficiaries, of
environmental crime.

This is important as it drives personal accountability at
senior management and board level and imposes personal
liability should SMFs be in breach of their duties. While
this does not currently apply to a broader context of
environmental crime, one could see the potential for such
regulatory actions to be imposed for environmental crime
in the future.

Conclusion

AML’s application as a due diligence tool is already widely
implemented in risk management frameworks globally,
but there are limitations in the scope of these frameworks
relating to environmental crime. A more resolute
application of these rules will be needed, according to this
report, to stem the flow of illicit funds being represented
as legitimate on balance sheets. AML rules can only go
so far, however, and national regulators need to take the
lead, guided by legal precedents in other jurisdictions and
industries.
FIs themselves should take the first step to understand
what these developments mean. Voluntary measures allow
FIs to gradually adopt the regulations without excessive
cost or requiring high upfront capacity. FIs need to embed
environmental crime within their risk frameworks or risk
mispricing their credit exposures. Impacted corporations
unable to demonstrate the absence of environmental
crime in their supply chain may face considerable risk to
their operations and supply chain structures. Developing
a standardised methodology to process the mountain of
data that will inevitably result from increasing regulatory
requirements will be crucial. Ultimately, all stakeholders
need to be actively involved.
This article was first published in the March 2022 edition
of CGj, the official journal of the Hong Kong Chartered
Governance Institute (www.hkcgi.org.hk). Republished with
permission.
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Hawkamah 15th
Annual Conference
“Creating Investor
Confidence through
Governance”

T

he MENA region has witnessed major governance reforms
since 2002. Reforms have been led by regulators who
aimed to protect the interests and wealth of shareholders.
Recently, regulators, and companies, came to realize that good
governance is not only about shareholders, but a much wider
base of stakeholders. This has led to frequent updates in codes
and regulations, particularly of listed companies.
With a few governments of the region planning major IPOs,
the notion of investor confidence has gained yet another
ground. The conference aims to address governance from the
perspective of investors. This includes their expectations and
interaction with boards. The conference also discusses the role
of regulators and companies in preparing for IPOs so that they
attract the right investors.

COVID-19 and ESG Investing in the MENA Region

C

orporate sustainability is the concept of creating long-term
stakeholder value through designing and implementing
business strategies that consider how a business is run.

COVID-19 and ESG
Investing in the
MENA Region
Corporate sustainability is the concept of creating long-term stakeholder value through
designing and implementing business strategies that consider how a business is run.
Corporate sustainability covers three key areas, including environmental, social, and
governance (ESG) practices. These factors are increasingly recognized as essential elements
for protecting and creating value for companies while positioning them for a better future.
This paper is intended to:
թ Examine recent international developments in ESG investing.
թ Assess the readiness of listed companies in the Middle East and North Africa (MENA)
region to tap into international ESG funds.
թ Set out how regional boards may wish to approach ESG issues in their companies.

Corporate sustainability covers three key areas, including
environmental, social, and governance (ESG) practices. These
factors are increasingly recognized as essential elements for
protecting and creating value for companies while positioning
them for a better future. This paper is intended to:
• Examine recent international developments in ESG
investing.
• Assess the readiness of listed companies in the Middle East
and North Africa (MENA) region to tap into international
ESG funds.
• Set out how regional boards may wish to approach ESG
issues in their companies

For Hawkamah upcoming events and courses visit our website at: https://www.hawkamah.org/events
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HKCGI – 23rd Annual Corporate and
Regulatory Update (Webinar)

JOIN OUR CONFERENCE – SEE YOU ONLINE!

Co-sponsors

THE 23RD ANNUAL CORPORATE
AML RegTech Sponsor
AND REGULATORY
UPDATE
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For details, please
202 visit acru.hkcgi.org.hk.

For enquiries, please call the Professional Development Section on 2881 6177
or email: cpd@hkcgi.org.hk.

JOIN OUR CONFERENCE – SEE YOU ONLINE!

The Hong Kong Chartered Governance Institute 香港公司治理公會 (Incorporated in Hong Kong with limited liability by guarantee)

Co-sponsors

T

he 23rd Annual Corporate and Regulatory Update (ACRU
2022) will be held on 9 June 2022 this year. ACRU 2022
provides
a uniqueSponsors
forum for governance professionals, directors,
Platinum
senior management and other relevant stakeholders to learn
about the latest key corporate and regulatory developments,
insights and enforcement trends directly from regulators.

Gold Sponsors

For further details, please visit acru.hkcgi.org.hk

ACRU 2022 is aimed to deliver on practical
governance through a summative year-in-review
of important regulatory
andSponsor
concerns, and
AMLthemes
RegTech
to anticipate emerging regulatory concerns and
enforcement trends in fostering better governance for
a better future.

Silver Sponsors

For details, please visit acru.hkcgi.org.hk.
For enquiries, please call the Professional Development Section on 2881 6177
or email: cpd@hkcgi.org.hk.
43

The Hong Kong Chartered Governance Institute 香港公司治理公會 (Incorporated in Hong Kong with limited liability by guarantee)

Member
Update
GPC is Proud to Present the 24th Annual
Corporate Governance Conference:
Expanding Horizons in Governance:
Leading and Embracing Transformation
IN-PERSON AND ONLINE | August 21 - 23, 2022

G

PC is back in person and planning is already well
underway for this year’s conference! It promises to be
a fantastic educational forum, with a backdrop full of great
ambiance, culture and delicious cuisine in beautiful Kelowna,
BC at the Delta Hotels by Marriott Grand Okanagan Resort.
The GPC annual conference brings together participants from
all across Canada and features two full days of expert panels,
workshops and breakout sessions on top of mind issues,
leading practices, and the evolving corporate governance
landscape in Canada and internationally. It attracts between
350 and 400 governance professionals from organizations
of all sectors across Canada (including Corporate Secretaries,
General Counsel, Head of Legal, Compliance and Risk, CEOs,
CFOs and Board Members), and presents a unique opportunity
to learn about the current recommended practices in
governance.
This year’s theme, Expanding Horizons in Governance:
Leading and Embracing Transformation, will stir up important
dialogues and explore the new frontiers of governance and
the impact on your organization.

Here are just a few of the themes and leading practices to look
forward to hearing all about at this year’s conference:
• The Evolving Role of the Governance Professional
• Key Emerging Trends in Governance
• Board Diversity
• Purpose Governance
• Director Term Limits
• ISO 37000 Governance
• Board Succession
• AI Governance
• ESG Compliance
• Setting up the Governance Professional for Success
• …and MORE!
In addition to bringing in some of Canada’s top governance
practitioners, academics and thought leaders as speakers,
the delegates will also have a chance to meet some of their
counterparts through our many networking opportunities
and social events, as well as to learn from one another and
benchmark their practices.
Register now or learn more at https://gpcanada.org/conference
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