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CHIEF EXECUTIVE’S
MESSAGE
Zahra Cassim

ceo@csiaorg.com

A

fter a four-year long enquiry and nearly R 1 billion,
the Zondo commission of inquiry into state capture
in South Africa wrapped up its work and Chief Justice
Raymond Zondo, Chairperson of the Zondo commission
handed over the fifth and final state capture report
to President Ramaphosa on 22 June 2022. The report
revealed the capture and corruption at South African
state-owned entities at the hands of the leaders of
the governing party that have been in power since
1994 and the looting of billions of rands from state
coffers. Corruption is not unique to the South African
environment, however and known cases of corruption
have been reported all over the world, in both the
developing and the developed world.

on Public Integrity addresses corruption by advising that
countries identify key public integrity risks and consult
with key stakeholders to develop an effective strategy
to mitigate public integrity risks in the public sector.
Following the devastating effect that the Covid-19
pandemic had on public spending, employment and
education, it has become even more important for
governments to restore trust in government and prevent
public misperceptions of possible mismanagement and
creating opportunities for corruption. Hence a strategic
approach to mitigating these risks is required.
In addition to the challenges of fighting corruption and
ensuring good governance, governments are also faced
with the need to enhance resilience against disruptive
technologies and the need to improve environmental
performance. Climate change is not just a private sector
issue and an increasingly aware civil society expects
governments to include sustainability objectives in their
long-term strategic plans to protect the environment.
As governments seek to enhance resilience against
unforeseen events, data becomes an increasingly
valuable asset to provide the agility required in a datadriven world.

Given that state-owned entities serve the public
and are spending taxpayers’ money, it requires more
intense scrutiny of the policies, procedures, and internal
controls to ensure that the intended outcomes are
delivered goods and services are provided to the
public, while conforming to ethics and compliance
obligations. The corporate governance principles of
accountability, transparency, ethical business operations
and performance measures apply equally to the public
sector where a myriad of potential risks can exist if the
legal and regulatory requirements are not adhered to.

Join the webinar to find out from our expert panellists
how different governments have addressed corruption,
climate change and the digital transformation, but if
you missed the webinar, please visit our website for the
recording.

This quarter CSIA takes a closer look at governance in
the public sector and the webinar “Building FutureFit Governments – Reinforcing Resilience in the Public
Sector” explores the challenges faced by the sector
in different jurisdictions, the role of the Corporate
Secretary in empowering governance, and how to futureproof frameworks in building proactive and resilient
governments that serve the best interest of the citizens.

The second edition of our quarterly newsletter, the
Boardroom Bugle was published in the first week of
July and included information on the latest webinars,
podcasts and GGV highlights. If you are too busy to keep
track of the latest developments in governance, sign
up to our email mailing list at https://csiaorg.com/ to
receive the all the news and updates in your inbox!

While horror stories of corruption worldwide abound, it
is critical to find solutions. The OECD Recommendation
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public sector as well as innovation in the boardroom in
the next half.

Our collaboration with Better Boards continues this
quarter with more exciting podcasts from governance
professionals from all over the world so don’t miss out
on these 15-minute interviews packed with insights on
the latest governance trends.

Many thanks to all our members and stakeholders for
your contributions to the GGV, webinars and podcasts. It
is your continued support that allows us to ensure that
organisations are equipped with the right knowledge
and tools to remain sustainable and enable us to build a
governance landscape that will facilitate good governance
practices in economies all over the world.

The first half of this year has been a journey of discovery
into the often confusing yet impactful worlds of ESG
and diversity in the boardroom and we are looking
forward to sharing a glimpse into governance in the
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Demystifying the
Nightmares of
Writing Efficient and
Effective Minutes
Leo Okafor FCIS, KSJI1

Abstract

various organizations and groups, minutes captures issues
discussed, and resolutions reached in an accurate, clear
and precise manner. Writing of minutes can be challenging
and could pose embarrassments during review at
meetings or offline. This article examines the challenges
of company secretaries especially in Nigeria, the various

Minutes is an integral part of every meeting,
especially corporate meetings. It is a connection
between the past and future proceedings of meetings
of organizations and groups and conveys accurately
previous deliberations and future prospects. Across

1

PhD Candidate, School of Law and Security Studies, Babcock University, Ogun State, Nigeria.
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Introduction

There are many qualities that define an ideal
Secretary and to a large extent the respect
commanded on the board. Some of these include
the versatile knowledge of law especially company
law and other laws and regulations of the industry
that the company operates in. However, one
key quality stands out i.e., the ability to write
good and quality minutes which would not only
make the board or the reader happy but also
reduce significantly the time spent to review
minutes at meeting. Therefore, the ability to write
good minutes is a defining factor for corporate
secretaries and therefore great care and time must
be invested to develop the art of minutes writing.
It is not in doubt that different organizations and
jurisdiction may have peculiar styles of minutes
writing or nomenclatures for recording proceedings,
yet there are standard features that guide the flow
or proceedings of meetings so that the records in
the form of minutes will have an ideal flow and
make sense to the reader.
It is ideal that every minutes must describe the
meeting2, where it was held, the date in which
was held as well as the venue where the meeting
was held. The venue of the meeting could pose a
number of consideration in terms of whether it was
a physical, virtual or a hybrid meeting. There are
no issues in physical meeting as that could easily
be described because the directors or participants
met physically at a place and conducted the
meeting. In the case of hybrid, it is also almost a
non-existent issue provided that the venue was
appropriately described and represented where the
Chairman and Secretary resided for the purpose of
the meeting. The concern is actually with respect
to virtual meetings where participants are not
physically present at the designated venue but
are participating remotely through electronic
channels such as Zoom, Teams, Skype etc. These are
platforms that facilitate meetings and therefore
not qualified to be called venues for the purpose of
description3.

options open to secretaries and the collaborations
required for an efficient minute. The article concludes with
recommendations to avoid pitfalls in minutes writing and
win the confidence of those who read or review the minutes.
Key words: Board, Meetings, Minutes, resolutions, Secretary

2

Whether it is a board meeting, board committee meeting, general meeting (which could be annual general meeting, extraordinary general meeting or statutory
general meeting) or any type of meeting of the organization or group outside of the ones described above.

3

The position of the Institute of Chartered Secretaries and Administrators of Nigeria is that the venue is the registered address of the company or the place of
business. Therefore, irrespective of where the participants are domiciled for the purpose of the meeting, the venue is the place of business of the company or
registered address of the company.

7

www.csiaorg.com

The purpose of the description of the meeting is two-fold;
namely to distinguish it from other types of meeting and
to identify those entitled to attend such meetings as well
as the nature of the discussions peculiar to such meetings.
The date is important because it must confirm when it was
held such as the day, month and year and distinguish it from
subsequent meetings of the same body or group.
Where the meeting is not the first of the body or group i.e., a
previous meeting or meetings had been held, it is important
that the minutes should reflect that the minutes of the
previous meeting were reviewed or considered. A motion
for the adoption of the minutes subject to any amendment
should be moved by a person present at that meeting and
then seconded by another as an affirmation that what was
considered represented accurate records of what transpired
at the meeting in question. It has been advised that after
minutes have been read and adopted, it is not subject to be
rewritten4.

Conceptual definition

Meeting minutes are accurate written notes of what
transpired at a meeting, summarizing important or salient
issues that were discussed, debated or stepped down. They
also include resolutions that were proposed, considered,
voted on as well as actions to be executed and by whom.
Generally, at every meeting the Secretary is saddled with the
responsibility to articulate and present in a clear and concise
manner what was deliberated on and resolved5.
As rightly observed, minutes are frequently undervalued.
However, it can have a significant impact on the effectiveness
of a group’s choice. Short, basic minutes are usually more
beneficial than a lot of details, therefore writing good
minutes should not be a difficult chore6.
There are several reasons why minutes are written or
recorded. They are not written out of habit or to ‘fulfill all
righteousness’, but as evidence or proof of discussions at the
meeting so that in future, the company, board or an interested
party can refer to it to confirm a position. In addition, those
who were unable to attend, whether on apology or not,
would know what transpired at that meeting. Similarly, those
who were not members at a time when certain issues were
discussed and are keen to know what transpired and the
rationale for such decisions, can access the minutes and
be brought to speed with the resolution. Minutes are also
prepared to serve as legal documents of the company or
board, and which could be tendered in evidence in court7.

Minutes are noted with key features that distinguish
it from other documents. Therefore, an efficient and
perfect minutes must be short, precise and straight
to the point8. They are not the exact or precise words
used otherwise, it will cease to be minutes and become
reports. In other words, minutes are not verbatim
reports, but a summary of what transpired at the
meeting including areas of agreement or disagreement
but excluding elaborate details9. No story telling is
entertained otherwise the written records will lose its
flavour and become a report.

5

https://corporatefinanceinstitute.com/resources/knowledge/other/meeting-minutes/#:~:text=Meeting%20minutes%20are%20notes%20that,designated%20
member%20of%20the%20group. Visited June 21, 22

6

https://www.seedsforchange.org.uk/minutes.pdf visited June 21, 2022

7

https://www.indeed.com/hire/c/info/what-are-meeting-minutes-and-how-are-they-used-in-business visited June 21, 2022

8

This is couched in the acronym SPS i.e., ‘short, precise and straight’ to the point.

9

Nordquist, Richard “Minutes in Business Writing”, ThoughtCo, Aug. 26, 2020, https://www.thoughtco.com/minutes-business-writing-term-1691316 visited
June 21, 2022
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follow. There are basically four forms of minutes taking
depending on the convenience of the Secretary and
suitability of the board or organization. These are the
long hand, shorthand, tape recording and typing directly
on the laptop while the meeting progresses.
The longhand allows the Secretary to take notes
extensively and capture reasonably deliberations and
resolutions. Thereafter, the Secretary would select the
salient points and summarize them appropriately in the
minutes. The advantage of longhand is that the notes
would serve as a fall back option when there is doubt as
to what was discussed, voted upon or resolved at that
meeting. However, the downside of longhand is that
continuous writing is stress and often painful to the wrist
and could cause some health concerns.
The shorthand is easy for those gifted with the skill of
writing in shorthand as they can capture several words
and sentences in brief expressions and thereby eliminate
any health conditions associated with longhand. However,
the downside of shorthand is that where the Secretary is
unavailable or no longer the Secretary, it may be difficult
if not impossible to decode what had been written by
the person. Such Secretary may be unavailable due to
resignation, retirement or generally no longer available
or accessible.
Tape recording appear to be an easy approach, but it is
riddled with concerns about privacy. It is convenient for
the Secretary to records the entire proceedings of the
meeting and at a later time distill the salient points and
summarize them in the minutes later. There are more
downsides here than upsides. Firstly, more time is spent
between the time of the meeting and listening to the
recording later to distill the salient points for the minutes.
It is double of the time spent for the longhand eventually.
Secondly, it may infringe the privacy rights of directors
or participants who may not want to be recorded. Except
where the board had approved the use of take recording,
directors or participants may be opposed to it. Thirdly,
the recordings may get to wrong parties and therefore
concerns bothering on confidentiality may not support it.

It is always referred to or used in the past tense and not
in the present or future tense. This is premised on the
fact that the meeting in question has since ended and
no longer in session. For that reason, it is written in the
past tense and therefore a record of what transpired
or happened at that meeting. The Secretary therefore
is referring to what had happened and not what would
happen. However, in rare and exceptional situations,
some aspects can be written in present continuous
tense where the issue in question is an ongoing activity
and has not been closed. This is an exception to writing
of minutes in the past tense.

Fourthly, there is the option of typing directly to the
laptop while the meeting progresses without the need
for tape recording, longhand or shorthand. It reduces
the time spent distilling the notes taken in longhand,
shorthand or listening to tape recordings as it goes
directly into the laptop. The downside of this approach
is that it has the tendency to slow down the pace of the
meeting as the Secretary would have to take speakers
back to what they had earlier said so that they can get a
clear understanding of the point being made. This may be
intolerable to the board or organization and could agitate
the members.

Forms of minutes taking

There is no mandatory form of taking minutes at a
meeting, it left to the individual corporate secretary and
the style preferred by the corporate. In fact, it is largely
dependent on the Secretary and the for the board to
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Nightmares in minutes writing

Fifthly, the tendency to get the minutes out quickly and
circulate to members so as to get on with other activities
often leave room for mistakes and avoidable errors.
Minutes ought not to be written hurriedly but patiently.
Minutes should be reviewed at least five times inclusive
of the reviews of the Chairman and CEO where it is
possible13. Minutes before meetings reduces the urgency
to share minutes before full review.

A number of factors have been identified as being
responsible for the nightmare associated with minutes
writing. Firstly, the lack of patience in listening and paying
attention to the proceedings of the meeting. It has been
noted that the foundation of a good minutes is the ability
to listen patiently and thoroughly, and it is described as
a skilled activity10. While it is a fact that contributions by
a director or participant during a meeting may be boring,
patience is required to identify key issues being considered,
the rationale behind that position and the likely effect when
implemented. Therefore, the Secretary should listen patiently
and attentively at all times and distil salient points to
construct the minutes.

Sixthly, reviewing the draft minutes alone without the
input of a third party. Where the Secretary prepares
minutes and does the review alone without the input of a
third party such as a colleague in the Secretariat or by the
Chairman, CEO or any other director with the disposition
to review minutes before the meeting, the risk of errors is
high. It is well understood that minutes are confidential
documents that must be kept confidential and therefore
not open to unauthorized persons. However, it is necessary
to have a trusted colleague review the minutes because
of human limitation in terms of glossing over little but
important issues. Sometimes, what is intended often is
not reflected in the draft and therefore impossible for
third parties infer the intention of the Secretary.

Secondly, the tendency to write the way words are spoken
i.e., write the way they speak. Spoken words may escape
condemnation especially where they convey the message
carried. However, the contrary is the case where wrong use of
words are reduced in writing. In addition, the use of informal
words in formal writing can be offensive to English language
and as such intolerable. In local parlance, the frequent use of
pidgin English has the tendency to appear ‘normal’ over time
and the Secretary wrongly embracing it, assuming it is order.

Minutes before meeting

Thirdly, the poor flow of the minutes makes it difficult
for readers to follow. Where the there is no flow in the
minutes, it becomes convoluted, and lack of interest sets
in. An ideal minutes will flow from the agenda circulated
to those entitled to attend the meeting or their alternates
or proxies. The agenda sets the tone of the meeting for the
deliberations to flow and therefore it is expected that the
minutes should follow the flow. Where issues discussed or
deliberated are mixed up in the minutes, it disrupts the flow
of the minutes and hence the lack of interest.

This phrase simply means writing minutes ahead of the
meeting itself. It is the early preparation of the minutes
of a particular meeting scheduled for a future date or
a later date by the Secretary. Therefore, as soon as the
notice of meeting is issued and the agenda shared, the
Secretary can commence the minutes before the meeting
commences. This is possible because some formalities
such as the name and type of meeting, venue, date and
time are fixed and therefore can be ‘front-loaded’ ahead
of the meeting. Similarly, the names of those present and
those in attendance can be assumed from the notices
issued and can be adjusted, if necessary, after the meeting
has been concluded.

Fourthly, the Secretary maybe carried away to report or
note personal or emotional exchanges between directors
or participants at the meeting which could in turn rub off
on their privacy. Minutes should not contain such private
nuances or exchanges and should be businesslike speaking
to goal-oriented actions and results11. Therefore, since
minutes are the official record of the meeting, it should
reflect favourably on the participants and the organization,
devoid of emotional exchanges between participants12.

In addition, since some of the board papers are prepared
by the Secretary, he is conversant with the facts or
issues to be discussed at the meeting and therefore
can summarize them and anticipate their outcome.
Anticipation of the outcome is premised on the Secretary
understanding the psychology of the board members or

10

Valentine K. “The Undercurrents of Listening: A Quantitative Content Analysis of Listening in Writing center Tutor Guidebooks”, The Writing Center Journal
(2017) Vol. 36, No.2, pp.89-115

11

Nordquist, Richard “Minutes in Business Writing”, ThoughtCo, Aug. 26, 2020, https://www.thoughtco.com/minutes-business-writing-term-1691316 visited
June 21, 2022

12

Markel Mike, Technical Communication, 9th Ed. Bedford/ St Martins, 2010

13

It is expected that the Secretary would have reviewed it twice and a colleague once before it is shared with the Chairman for review. There should be a
further review after the review by the Chairman before it is circulated and collated as a board paper.
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those entitled to attend and vote at such meetings. Where
however, the outcome of the meeting differs, the Secretary
should adjust accordingly. Since board papers are required
to be shared with board members at least one week before
the meeting, it provides the Secretary with ample time
to renew the papers and summarize them based on the
anticipated response of the board members. Therefore, the
Secretary need to understand the psychology of individual
directors.

This article was provided by the Institute of Chartered
Secretaries & Administrators of Nigeria (http://icsan.org/).
Published with permission.

Numbering of paragraphs

3. Need to improve in one’s vocabulary and spoken English. It is never too
late to revert to grammatical texts used in primary and secondary schools
to brush up and recall the use of tenses, nouns, verbs, adjectives etc.

Recommendations:
1. Avoid the use of pidgin English to avoid the side-effects on written
English. This would require conscious effort on the part of the Secretary
and explore the constant practice of speaking better English.
2. Subscribe to softwares to aid the writing of good minutes and through
that medium develop the right skills to write better and improved
minutes.

Efficient and effective minutes demand that they must be
well ordered or arranged so that at a glance the appetite of
the reader will be kindled. Numbering of paragraphs with
combinations of figures, alphabets and roman figures used
haphazardly affects the beauty or architecture of minutes.
A preferred and tidier way is the consistent use of figures
and sub-figures to number deliberations and resolutions.

4. Early preparation and writing of minutes are important. It reduces the
stress or tension in the use and construction of appropriate words and
sentences.
5. Constant review of minutes is recommended. Enlist the support of a
colleague to review the minutes before they are shared with the CEO and
the Chairman. A minimum of five reviews is recommended before the final
draft is presented to the board for consideration and approval.
References:

The normal practice of numbering minutes is to commence
with the numbers 1,2, 3, 4, etc for each paragraph and at
each meeting of the company or group. In other words,
these numberings are used afresh at each meeting
irrespective of the number of times the minutes are
written. The general principle of meetings is that each
meeting is a continuation of the previous meeting and
therefore the numbering should continue from where the
last minutes had stopped. For example, if the first minutes
had commenced at number 1 and ended at number 30
with the adjournment or conclusion of the meeting, then,
the next minutes should commence from 32.
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Great Step Towards
Sustainability Ubiquity
Cathie Lewis FCG
Earth Energy Founder

Cathie Lewis FCG

The JSE Sustainability Disclosure Guidance and Climate Change
Disclosure Guidance

T

Fifty years later, the purpose of business has evolved to that
of creating value for all stakeholders, not only one specific
stakeholder, the shareholder. According to the World Economic
Forum (WEF), as explained in their September 2021 white
paper, “Measuring Stakeholder Capitalism: Towards Common
Metrics and Consistent Reporting of Sustainable Value Creation”
co-created by the Big 4 Accounting Firms, stakeholder
capitalism is the creation of long-term value for shareholders,
all members of society and the planet everyone shares.

he Johannesburg Stock Exchange (JSE) has always been
a trailblazer with the adoption and implementation
of sustainability-related aspects and driving stakeholder
capitalism. Stakeholder capitalism is a distinct shift away
from shareholder capitalism. Shareholder capitalism was well
and truly solidified in economic markets in the 1970s with
the seminal work of Milton Friedman — the sole purpose and
social responsibility of businesses was to maximise profits
and shareholder value.
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where these are in potential conflict with the South African
context.

The JSE is alert to the challenge of how businesses, as
corporate citizens operating in society, navigate the creation
of sustainable enterprise value for the company, while
simultaneously creating value for its stakeholders, including
the natural environment. In addition, how these South
African businesses disclose their performance to provide
decision-useful information to their stakeholders, within the
context of a multitude of reporting frameworks, standards
and indices.

The most important aspect to be aware of is that the JSE
deliberately chose to implement double materiality, in contrast
to many international standards. Greater detail of the double
materiality approach is provided below.
The guidance documents aim to reduce complexity and
potential duplication of reporting requirements. The umbrella
guidance provides material sustainability metrics agnostic to
industry or sector, considered for the South African context.
These metrics are classified as being core, which should be
included in disclosures as a minimum, and leadership, which
can be incorporated as a company’s sustainability practices and
reporting mature.

It was with these challenges in mind that the JSE embarked
on a process to provide voluntary, practical and South African
context-specific guidance to companies. The umbrella
guidance deals with sustainability disclosure in general,
and topic-specific guidance deals with climate change
disclosure. These guidance documents are valuable to not
only issuer companies, but also to other role-players such
as investment companies, analysts and unlisted companies
desirous of improving their sustainability and climate change
performance and disclosure.

It is important to note that these guidance documents do
not intend to replace any other regulations or the listings
requirements, but serve to provide voluntary guidance to
companies, institutional investors and other role-players for
improved sustainability performance and disclosure. These
guidance documents have also been published as a first draft
for public comment. The period for comments lapsed on
February 28, this year, and it is understood that revised versions
incorporating comments where appropriate will be released in
due course.

The philosophy – globally aligned, locally
relevant

Enterprise value is dependent on, not only financial
performance, but also a firm’s sustainability performance.
Sustainability issues can impact a company both as a
potential risk, and as an opportunity for commercial
innovation and revenue generation. It, therefore, makes
business sense to integrate sustainability considerations
into the strategy, business model and operational
considerations of businesses, building on sound frameworks,
standards and well-established practices.

Global winds of change

The international sustainability reporting community is acutely
aware of the confusion and duplication created by the plethora
of reporting standards, frameworks, methodologies and
diverse sets of indicators. The “Group of Five” reporting bodies
heeded the call to alleviate the frustration felt by companies,
investment firms, analysts and the like. Since September 2020,
they have been working actively towards the consolidation of
existing sustainability standards and frameworks to establish a
universal baseline for sustainability reporting standards.

The JSE takes a pragmatic approach in the development of
these guidance documents. There is no need to reinvent
the wheel, especially when one is spoilt for choice with
numerous national and international best practices to use.
The focus is on global alignment within a distinct local
context.

In this regard, the process is well under way. During the COP26
held in Glasgow, Scotland, in November 2021, the International
Financial Reporting Standards (IFRS) Foundation created the
International Sustainability Standards Board (ISSB) as a new
standard-setting board. Its purpose is to oversee and manage
the process of creating a comprehensive global baseline
of sustainability-related disclosure standards that provide
the investor market with decision-useful information about
the sustainability-related risks and opportunities faced by
companies. Subsequently, the remaining Group of Five, the
Sustainability Accounting Standards Board (SASB) and the
International Integrated Reporting Council merged to form the
Value Reporting Foundation (VRF). The VRF and the Climate
Disclosure Sustainability Board (CDSB) are also in the process
of merging with the IFRS Foundation.

The guidance documents follow the philosophy of the
King IV™ Code, and more specifically the King IV™
Guidance Paper on Responsibilities of Governing Bodies in
Responding to Climate Change in the case of the Climate
Change Disclosure Guidance. This approach ensures
guidance that is not a cookie-cutter approach of mindless
adoption of predominantly Global North thinking but is
reflective of the unique South African context.
Simultaneously, the JSE is appreciative, but critical, of the
valuable thought leadership developed in the international
sustainability arena. The JSE and drafting team are deeply
knowledgeable of the international sustainability disclosure
conversations and shifts happening, and more importantly,
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International best practice

The JSE performed comprehensive analyses of the
various international and regional sustainability
disclosure standards and frameworks and considered
best practice in the compilation of the guidance
documents. They provide a useful annexure attached to
the Sustainability Disclosure Guidance, setting out a brief
explanation of the global and regional sustainability
disclosure standards and frameworks. More specifically,
the JSE considered and adopted the best practices as set
out in a number of these standards and frameworks.

•
•
•

These include the following:
• The first prototype documents published by the IFRS
Foundation Technical Readiness Working Group,
submitted to the ISSB
• The VRF’s Integrated Thinking Principles, Integrated
Reporting Framework and the SASB Standards
• The CDSB framework (consolidated within the IFRS
Foundation)
• The disclosure recommendations of the Task Force
on Climate- Related Financial Disclosures (TCFD)
• The World Economic Forum’s Measuring Stakeholder

Capitalism Metrics (SCM)
The Sustainable Development Goals (SDG)
Disclosure Recommendations
The Global Reporting Index’s (GRI) Sustainability
Reporting Standards
The work conducted by the European Commission
and the European Financial Reporting Advisory
Group dealing with the development of the
European Union (EU) sustainability reporting
standards in connection with the proposed
Corporate Sustainability Reporting Directive
(CSRD).

JSE sustainability disclosure guidance

The numerous global standards and frameworks set
out above all have sustainability disclosure at heart
but differ in some fundamental ways. The JSE takes
great pains to demystify these important, but often
subtle differences and sets out a diagram to explain
how the different global standards and perspectives of
corporate sustainability disclosure either fit together, or
conflict. See below table sets out a summary of these
perspectives.

Summary of global sustainability reporting perspectives
Global frameworks and
standards

Type of reporting

Type of materiality

Comments

Sustainability
reporting –
aimed at all
stakeholders

Double
materiality

Disclosure about both the way in which
a company creates enterprise value,
and how the company impacts the
external social, economic and natural
environment (impact materiality) –
disclosure about the sustainability of
the company

UN SDGs
GRI
EU Commission and EU CSRD
King IV Code*

* South African

Integrated
reporting – aimed
at stakeholders
who want to
assess enterprise
value

Dynamic
materiality

Disclosure about how the company
creates enterprise value considering all
six capitals of value creation as per the
integrated reporting framework – the
ESG framework can be used to assist
the investment sector

FRS Foundation
TCFD
WEF SCM
Value Reporting Foundation
• Integrated Thinking
Principles
• Integrated Reporting
Framework
• SASB Standards

Financial
reporting – aimed
at investors and
capital markets

Financial
materiality

Disclosure about how the company
creates enterprise value in mainly
monetary amounts in financial
statements (at the reporting date and in
future cash flow projections)

EU Commission
FASB
IFRS
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After a company is clear on the type of reporting required with the specific audience in mind, and the extent of such
disclosure, for example, financial, dynamic or double materiality focused, the company needs to be cognisant of the steps to
take to start and complete the reporting process. The Guidance makes use of the Seven Questions to Inform the Reporting
Process developed by Incite, as summarised in below table.

Seven questions to inform the reporting process, Incite, 2006.
Motivation

What is the purpose of the report?

Market

Who is the proposed target market or audience of the report?

Materiality

What does the target market consider material?

Medium

What is the ideal reporting format for the target audience?

Means

How is the reporting process managed and integrated across the business?

Measurement

Are the data used in the report concise, reliable and complete?

Monitoring

Has the integrity of the data been assured?
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The last chapter of the Guidance sets out the information to be disclosed. The JSE crafted sustainability narrative disclosures
and metrics based on the global and regional best practice standards and frameworks set out, using an environment, social
and governance (ESG) framework, based on the TCFD’s Four Pillars, as depicted in the below figure.

The JSE Sustainability narrative disclosures and sustainability metrics

Narrative disclosures
Metric, targets and
performance
Labour
standards

Climate
change

Environmental
metrics

Water
security

Management

Pollution
and waste

Human rights
& community
development

Strategy

Biodiversity
and land-use

Health &
Safety

Governance

Supply chain
and materials

Social metrics

Customer
responsibility

Supply chain

Board
composition

Tax
transparency
Ethical
behaviour

Compliance and
risk management

16

Governance metrics

Global Governance Voice • August 2022

disclose not only the way in which climate-related risks
and opportunities may impact the company’s enterprise
value, but also the way in which companies may impact
on the greater environment. For ease of implementation,
a TCFD checklist and a summary of the alignment of the
TCFD disclosure recommendations with other frameworks
are provided.
The guidance proposes three key steps to take to
develop climate change-related reporting. The first step
deals with becoming cognisant of current and future
regulations, and policy and key trends defining the
greater environment. Such trends include development
of best practice frameworks and initiatives. The second
step advises how climate-related risks and opportunities
can be identified, incorporated into risk management, to
be mitigated and managed within the greater business
context. This step includes scenario analysis as a
powerful tool to deal with a company’s resilience to the
impacts of climate change. The last step sets out detail
relating to the content to be disclosed, including defining
metrics and targets.

The ESG framework considers metrics material to the
South African context, reflective of the grand challenges
South Africa faces. The Four Pillars are similar, but not
the same as those set out in the TCFD Recommendations.
The third TCFD Pillar – Risk Management, is generalised
to “Management”, since the JSE is of the view that a
broader management perspective is required.

The time has come for more evolved and mature
sustainability-related corporate performance and
disclosure. Corporates need to lift their gaze and expand
their thinking and processes to include consideration
of the impact of sustainability-related risks and
opportunities on their strategies, business models and
financial performance. It is not only the right thing to
do, but it makes good business sense and will improve a
company’s resilience, reputation and ensure its relevance
and longevity.

Of key importance is the JSE’s view that the single
materiality of the TCFD, focused on the disclosure of
enterprise value only, is not adopted. The JSE adopts
a double materiality approach, in terms whereof a
company should disclose both how sustainabilityrelated risks and opportunities impact the creation of
enterprise value, and the way in which the company’s
operations impact the external social, economic and
natural environments in its quest to meet its strategic
objectives.

The JSE is a key role-player in the business environment
and has provided valuable guidance that cuts through
the multitude of sustainability practices, standards and
frameworks and provides clear and pragmatic guidance
to companies and investors alike. South Africa looks
forward to the release of the final version of the guidance
documents and the broadening of topic-specific guidance
as part of this exciting journey towards ever-improving
sustainability performance and disclosure.

JSE Climate Change Disclosure Guidance

The JSE also published its first topic-specific guidance
in relation to climate change disclosure. It is a
comprehensive guidance including a useful section
setting out a summary for further education and
resources, and recent studies on potential aggregated
financial impacts of climate change.

This article was provided by The Chartered Governance
Institute of Southern Africa (www.chartgov.co.za). Published
with permission.

The guidance is primarily based on the core principles
of the Sustainable Stock Exchanges Model Guidance
and the TCFD Recommendations, comprising its four
pillars and 11 disclosure recommendations. The caveat
raised above applies equally to the JSE Climate Change
Disclosure Guidance – the JSE does not adopt the
TCFD’s single materiality approach, but recommends a
double materiality approach. This requires companies to
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ACRU 2022 Review

Part one: The critical role of internal controls

first session of the day, chaired by Edith Shih FCG(CS,
CGP) HKFCG(CS, CGP)(PE), Institute Past President and
International Past President, he reported that HKEX
has published sanctions in over 30 cases, involving
sanctions against over 160 individuals.

This first part of CGj’s review of the Institute’s 23rd
Annual Corporate and Regulatory Update (ACRU), held
on 9 June 2022, highlights key takeaways from the first
session, featuring speakers from Hong Kong Exchanges
and Clearing Ltd (HKEX).
In the 12 months since the Institute’s previous ACRU,
listed company enforcement activity has continued to
rise in Hong Kong. Last year’s ACRU came shortly after
HKEX entered a ‘new chapter’ in its enforcement work.
With the benefit of recently enhanced disciplinary
powers and sanctions, HKEX has continued to strengthen
its enforcement of the Listing Rules and to focus on
individuals responsible for compliance breaches.

In this context, he focused his ACRU presentation on
the critical importance of listed companies establishing
and maintaining effective internal control frameworks.
He pointed out that, in the majority of cases handled by
HKEX in its enforcement work, breaches of the Listing
Rules by the company could have been avoided if
directors had properly discharged their responsibilities
in respect of regulatory compliance and internal
controls.

The impact of this on its enforcement caseload has been
visible in the last financial year, said Jon Witts, Head
of Enforcement, Listing Division, HKEX. Speaking in

He then outlined three crucial components of effective
internal controls frameworks.
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maintaining effective internal controls. If so, disciplinary
action may follow even if no breach or misconduct is
found to have occurred at the company level.
A key part of an effective internal control framework is
internal audit. Mr Witts warned that companies without
a strong internal audit mechanism are at risk of getting
into serious trouble. Moreover, the internal audit function
needs to be adequately resourced. By way of example,
he cited a recent enforcement case (Beijing Media
Corporation Ltd – sanctioned in February this year), in
which the company had an internal audit department
but it only comprised one person. ‘They didn’t have the
resources and, unsurprisingly, failed to pick up on a whole
range of control deficiencies which contributed to their
problems. Directors need to make sure that there are
proper resources in place,’ he said.
2. Reviewing effectiveness
Just as important as establishing a framework is reviewing
it for ongoing effectiveness. Mr Witts emphasised that,
once again, this review needs to look deeper than the
policy level. ‘The internal controls need to be tested to
check that the processes are actually working,’ he said.

Recommendations on internal controls
1. Setting up a framework
Setting up an internal controls framework is not simply
a matter of having the right policies in place. Mr Witts
emphasised that having impressive-sounding policies is
worthless if you don’t have the necessary procedures and
processes to back them up. ‘Policies are important high-level
statements, but writing policies for a control framework
will not get you to where you need to be. You need to have
the procedures in place to make sure that the policies
are brought into effect. You also need to have checks and
balances across the organisation to make sure that people
are given the right authority and can use the framework in
the right way,’ he said.

He recommended that ACRU participants read the latest
HKEX Enforcement Bulletin which gives practical advice
on internal controls. In particular, the Bulletin cites the
recently updated Assistance Options to New Applicants
and Sponsors in connection with Internal Controls over
Financial Reporting (AATB 1), published by The Hong
Kong Institute of Certified Public Accountants (HKICPA).
Appendix 3 of AATB 1 contains a six-page list of bullet
points itemising the sorts of things that companies
should be thinking about when reviewing their internal
controls – a good reminder, Mr Witts said, of the scale of
the work that needs to be done.

He added that HKEX investigations will not only consider
potential compliance failures, but also whether directors
failed to discharge their duties in respect of establishing and
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3. Training
A third essential component of an effective framework
is the training needed to ensure that everyone –
directors, managers and staff – knows how to use it.
Mr Witts pointed out that this is particularly important
for managers working for subsidiaries outside Hong
Kong who may be less familiar with the Hong Kong
regulations. Directors should make sure that appropriate
training and information is available to everyone in the
group.

we can further enhance climate disclosures from our issuers.
The focus areas will be on meaningful and decision-useful
climate information that is consistent with international
standards, taking into account the market readiness and
capabilities of our companies,’ she said.
Listed issuers can expect tougher disclosure requirements
relating to their use of scenario analysis for climate change
risk management. They can also expect broader scope green
house gas (GHG) emission reporting and more specific
metrics in relation to climate-related risks.

ESG and climate change
ESG and climate change issues continue to climb the
regulatory agenda. Kelly Lee, Vice-President, Policy and
Secretariat Services, Listing Division, HKEX, gave ACRU
participants a preview of upcoming HKEX initiatives
in this space. Her core message was that HKEX will
continue to upgrade the ESG and climate change
disclosure requirements for listed companies in Hong
Kong to align them with international standards.

Ms Lee urged the company secretaries and governance
professionals in the ACRU audience to update their board
of directors on this. ‘Directors need to get to know the
ISSB standards and the TCFD recommendations, and to
identify any gaps with internal policies and practices.
They then need to consider whether they need any system
enhancements in preparation for the enhanced climate
disclosures going forward,’ she said.

International standards are increasingly coalescing
around the requirements of the Task Force on Climaterelated Financial Disclosures (TCFD) and the International
Sustainability Standards Board (ISSB). HKEX has already
incorporated key elements of the TCFD recommendations
into Hong Kong’s ESG framework. For example, since July
2020 listed companies have had to report on the board’s
governance of ESG matters and their handling of climate
change issues.

Directors’ duties
HKEX has from time to time observed a number of corporate
transactions where directors might have failed to apply
proper due diligence to protect the interests of the company
and its shareholders. In his ACRU presentation, Max Cheng,
Vice-President, Listed Issuer Regulation, Listing Division,
HKEX, emphasised that HKEX expects to see directors use
independent judgement when assessing whether the terms
of such transactions are fair and reasonable. In particular,
they should not take a checklist approach to this.

To further promote more transparent and comparable
climate disclosure amongst listed companies, Ms Lee
confirmed that HKEX will focus future upgrades of Hong
Kong’s regime on closing the gaps with the TCFD and
particularly the ISSB emerging standards – which are
still under consultation and are expected to be published
by the end of the year.

HKEX has observed cases where listed companies have
agreed to pay high prices for acquisitions outside their
principal businesses. He reminded directors of their duty
to critically assess the value of potential acquisitions.
Even where an independent professional valuation has
been given, directors are expected to exercise their
own judgement and not to overly rely on one source
of information. They should at least be assessing the
assumptions of the valuation and reviewing the business
operations of the target.

‘We need to keep up our existing framework to reflect
international developments. This year we will again
conduct a review of our ESG framework and focus on how
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Moreover, where the vendor provides warranties or
guarantees, directors should consider whether the vendors
are in a position to fulfil these obligations. Where a target
is a newly established business that lacks a track record,
directors should be particularly cautious about relying on
any profit guarantees given.

relief does
not give listed
companies
an automatic
extension, but is
designed to give
relief on a caseby-case basis.
He therefore
urged any
companies with
a March yearend that foresee
difficulties in
publishing their
financial results
on time to get
in touch with
HKEX.

‘In some cases the vendor provided guarantees, but there
was very limited recourse for the issuer to safeguard against
a failure of these contractual obligations. In the end, the
issuers faced material impairments on the assets shortly
after acquisition, resulting in a dissipation of shareholders’
assets,’ Mr Cheng said.
HKEX has also observed a number of cases where listed
companies lent money or made advance payments that
lacked apparent commercial merits. Mr Cheng reminded
ACRU participants of the need for directors to fulfil their
duties in overseeing lending transactions and ensuring that
all the necessary disclosures are made.

In addition to
the timing of
annual reports,
Mr Yu also
addressed
the level
of compliance with the disclosure requirements. He
highlighted, in particular, the level of compliance with the
new requirement under the revised Corporate Governance
Code, effective 1 January 2022, relating to listed companies
proposing to re-elect independent non-executive directors
(INEDs) who have served the board for more than nine
years. Such companies are required to disclose in their AGM
circulars:
1. why the long-serving INED is still considered
independent, and

Financial reporting
The accuracy and timeliness of financial disclosures by
listed companies has been the subject of increased scrutiny
during the Covid-19 pandemic, and two HKEX speakers
updated ACRU participants on this area. William Wong, Head
of Accounting Affairs, Listing Division, HKEX, highlighted the
findings and recommendations of HKEX’s latest review of
companies’ annual report financial disclosures for the 2020
financial year-end. While HKEX is generally satisfied with
issuers’ compliance with the required and recommended
disclosures, Mr Wong focused his presentation on several
key areas where they can continue to improve.
Patrick Yu, Senior Vice-President, Listed Issuer Regulation,
Listing Division, HKEX, addressed the impacts of the
Covid-19 pandemic on the ability of listed companies to
meet the publication deadline for their audited financial
results. The ‘fifth wave’ of the pandemic (January to May
2022) coincided with the peak season for financial reporting
in Hong Kong. Nevertheless, Mr Yu confirmed that close to
90% of companies with a December year-end were able to
comply fully with the Listing Rule requirement to publish
audited financial results by the end of March.

2.

where all the INEDs have served more than nine years
on the board, the length of tenure of each INED on a
named basis.

While compliance with the first requirement was around
95%, a little under half the listed companies failed to
comply with the second requirement. Mr Yu speculated
that they may have assumed that disclosure was only
necessary for INEDs up for re-election. He emphasised that,
where all the INEDs have served more than nine years, the
requirement applies to all of them, regardless of whether
they are up for election or not.

Lockdowns in Hong Kong and the Mainland hampered the
audit and financial report preparation work, but, since 2020,
both HKEX and the Securities and Futures Commission
(SFC) have permitted listed companies to continue trading
if they publish their preliminary results (results without the
auditors’ agreement) and make a subsequent announcement
regarding the auditors’ agreement. About 200 companies so
far have enjoyed this timing relief.

Under the comply-or-explain regime in operation for
Hong Kong’s Code, companies who omitted to disclose this
information will be expected to explain why not in their
CG Report. He added that similar requirements apply to the
nomination of INEDs who will be holding their seventh (or
more) listed company directorship.

‘This figure is a lot higher than last year because of the fifth
wave of the pandemic,’ Mr Yu said. He added that the timing
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Part two: Trends in listed company regulation

IPO-related misconduct
As outlined above, IPO-related misconduct has been a major
focus of the SFC’s enforcement work in the last financial
year and Clarence Chan, Director, Corporate Finance Division,
SFC, addressed this issue in his ACRU presentation. He
started by pointing out that the SFC’s front-loaded approach
to regulation focuses on early intervention. ‘We strive to
mitigate misconduct risks at an early stage with a view to
preventing possible misconduct, as opposed to detection
after the fact,’ he said.

This second part of CGj’s review of the Institute’s 23rd Annual
Corporate and Regulatory Update (ACRU) highlights key
takeaways from the second session of the webinar, featuring
speakers from the Securities and Futures Commission (SFC).
The first part of this review makes the point that listed
company enforcement activity continues to rise in Hong
Kong. This is as true for the SFC as it is for Hong Kong
Exchanges and Clearing Ltd (HKEX). Kenneth Luk, Senior
Director, Enforcement Division, SFC, reported that new
investigations into IPO-related misconduct doubled over the
last financial year and there has been a similar surge in cases
involving the money lending practices of listed companies.

He added that this aligns the SFC’s work with that of
company secretaries and governance professionals.
‘Company secretaries and governance professionals need to
demonstrate professional scepticism and take appropriate
follow-up action in response to hints of potential problems
before harm is done,’ he said.

Speaking in the second session of the webinar – chaired by
David Simmonds FCG HKFCG, Institute Vice-President and
Chairman of the Membership Committee – Mr Luk said that
these two types of misconduct accounted for half the new
investigations the SFC started in the last financial year and
that the SFC has set up two specialised teams to handle
these areas of malpractice.

Red flags
Looking out for red flags that might be an early indicator
of malpractice is a key component of the SFC’s frontloaded approach. In the context of IPOs, these red flags
include unusually high IPO underwriting commissions
and discretionary bonuses paid to underwriters. The
commissions in question exceeded 20% of the total IPO
proceeds in some cases.

He also pointed out that, for investors, the first line of
defence is not regulatory intervention but good corporate
governance among listed companies themselves. ‘Cases that
are passed to our enforcement team often involve companies
with poor corporate governance, or companies whose
corporate governance and internal controls exist only on
paper,’ he said.

In addition, regulators in Hong Kong have seen cases where
companies paid very substantial fees shortly after listing
for various kinds of professional services, such as public
relations, market research, corporate finance and accounting
services. In some cases these fees were paid upfront for
services to be provided over a period of several years.

He added that where governance and internal controls fail,
the external auditors play a very important role in uncovering
problems. Cases often come to the attention of the SFC
enforcement team where auditors have raised concerns and
issued a qualified opinion on the accounts. ‘We rely heavily
on the auditors to do a good job of uncovering problems and
to put pressure on the directors to make proper disclosure in
the financial statements,’ he said.

‘There is reason to suspect that, in some cases, a portion
of the underwriting commissions and other fees were used
to partially finance share subscriptions by some controlled
investors,’ Mr Chan said.
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This suspicion is strengthened in
cases where the IPO applicant has
a high shareholding concentration.
There is a risk that some investors are
controlled by related parties to mask
the lack of genuine investor interest
in the shares. ‘This calls into doubt
the existence of an open, orderly and
fair market in the shares, which is of
central importance to the integrity of
our stock market,’ said Mr Chan.
He added that such red flags may
result in the rejection of the listing application but,
even where an applicant has been rejected, that doesn’t
necessarily mean that the SFC’s regulatory process has
ended. ‘We would continue to see whether there are
sufficient grounds for further action and investigation of
the intermediaries and other parties involved in the IPO.
Governance professionals involved in an IPO are encouraged
to look out for these red flags and to take appropriate
follow-up action to make our market a healthy one,’ he said.

The SFC also looks into whether the directors have
discharged their fiduciary duties. If directors have not
exercised due care skill and diligence, or have failed to act
in the best interests of the company, the SFC may take civil
action against them.
Questionable loans
Another major focus of the SFC’s enforcement work over the
last 12 months has been the rise in questionable loan cases,
usually involving listed companies granting substantial
unsecured loans to purported third parties. Many of these
loans were granted without a reasonable commercial
rationale, credit assessment or even proper documentation,
and eventually resulted in substantial impairment losses.

Another speaker from the SFC gave an overview of the SFC’s
new Code of Conduct requirements on book-building and
placing activities. Anthony Wong, Director, Intermediaries
Supervision, Intermediaries Division, SFC, gave ACRU
participants an introduction to the new Code, which will
become effective in August 2022 following a consultation
in 2021. The new Code defines the roles of capital
market intermediaries and overall coordinators in bookbuilding and placing activities and sets out the conduct
requirements expected of these roles. He recommended
that ACRU participants take a look at the new Code and the
subsequent FAQs issued by the SFC in May 2022.

In some cases, the loans were granted shortly after the
company had raised funds from the investing public by
issuing new shares or corporate bonds. The proceeds from
these fundraising exercises were very quickly transferred
out of the company by way of substantial unsecured loans
to individuals, or companies with scant past business
relationships with the company. Shortly after the loans had
been granted, the responsible directors resigned, leaving the
bad debt behind.

Enforcement strategies
In IPO misconduct cases, the focus of the SFC enforcement
team is on whether fraud in contravention of Section 300
of the Securities and Futures Ordinance (SFO) is involved.
Mr Luk said that this may include the use of nominees
pretending to be independent investors in a bid to mislead
regulators and investors into believing that there is
investor demand for the IPO shares at the IPO price. These
parties may be financed in part by funds diverted from the
unusually high underwriting commissions or other IPO
expenses mentioned above.

The SFO provisions discussed above in the context of IPOrelated misconduct, as well as the legal remedies available
to the SFC, are also applicable in these questionable loan
cases. Mr Luk added, however, that in both IPO misconduct
and questionable loan cases, the SFC collaborates closely
with other law enforcement agencies. If any part of the
proceeds of the fundraising activities, for example, find their
way back to the management of the listed company, this
begs the question of whether management has obtained
advantages from counterparties in breach of the Prevention
of Bribery Ordinance. This would come under the remit of the
Independent Commission Against Corruption.

The SFC also focuses on whether there has been any false
or misleading disclosures, such as misrepresentations
about the use of IPO proceeds or the omission of material
expenses. This may constitute a contravention of sections
384 and 298 of the SFO, or may constitute market
misconduct in contravention of section 277 of the SFO,
which can be dealt with by the Market Misconduct Tribunal
(MMT).

Similarly, if any of the counterparties to the transactions are
nominees of management, the transactions are effectively a
means of syphoning money away from the company, and the
SFC may make referrals to the police and collaborate closely
with them in investigating the case.
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shares. Before he arranged for a trading
suspension, he purchased 534,000 shares
through his wife’s account and she then
sold his shares at a profit. Although the
defendant only made a profit of around
HK$7,000, and had a good background
without a previous criminal record, he was
sentenced to immediate imprisonment and
ordered to pay a fine and the SFC’s costs.
In the second case, a former executive
director and a former company secretary
of Asia Telemedia Ltd withheld pricesensitive information from the market relating to the
company’s indebtedness. Both sold their shareholdings in the
company before the information was disclosed to the public
and avoided a loss of approximately HK$3 million and HK$1
million, respectively.

Insider dealing
Another important message to emerge from ACRU 2022
is the increasing sophistication of the technological tools
used by enforcement teams to detect malpractice. For
example, the SFC is digitising and automating the process of
obtaining and analysing bank records. Local banks can now
submit bank statements to the SFC via its proprietary online
submission platform. Artificial intelligence (AI) is then used
to derive useful data from the statements. The SFC is also
developing a tool that will automatically identify suspicious
fund flow patterns, which will enable it to trace funds more
effectively and efficiently.

Mr Luk pointed out that the MMT report on this case
discusses at length the important role and responsibility of
company secretaries. ‘The MMT considers a company secretary
as a member of senior management with a duty to advise
the board on all matters of good governance. This includes
advising the board on matters that should be reported to the
market, such as matters that may constitute price-sensitive
information,’ he said.

These developments have particular significance for the
SFC’s enforcement work to combat insider dealing. Mr Luk
cited two recent insider dealing cases that originated from
the SFC’s electronic surveillance of securities trading.

He emphasised that company secretaries need to be aware of
their responsibilities in this area. ‘Ensure your organisations
have robust governance to manage the flow of insider
information and ensure its timely disclosure to the public
in accordance with the SFO requirements and best business
practices,’ Mr Luk said.

In the first case, the company secretary of China Automation
Group Ltd was convicted of insider dealing. The defendant
became aware of a possible general offer for the company

Takeovers, mergers and share buy-backs
Another area of close scrutiny by the SFC over the last
12 months has been compliance with Hong Kong’s
due diligence requirements for takeovers, mergers and
share buy-backs. Roger Cheng, Senior Director, Corporate
Finance Division, SFC, focused his ACRU presentation on
the lessons to be learned from some recent breaches
of the Codes on Takeovers and Mergers and Share Buybacks (collectively the Codes).

He pointed out that leaks relating to merger and
acquisition transactions can have severe consequences.
For example, leaks relating to the price of the transaction
will set a price floor for the offer. Moreover, leaks will
result in an obligation upon the parties to the transaction
to put out an announcement and the offer period will
commence upon this announcement. The offeree will
also be subject to the relevant regulatory requirements
under the Codes, including all of the required disclosures
and restrictions on the ability of directors to resign.

The basic underlying principle of the Codes is that all
shareholders should be treated equally. Equal access to
information is a key part of this and Mr Cheng highlighted
its relevance to the work of governance professionals
involved in acquisition deals. In particular, governance
professionals have a role in keeping transactions
confidential until they’re ready to be announced.

‘It’s not simply a matter of inconvenience,’ Mr Cheng
said. ‘There are a lot of adverse potential consequences
for you and your company, so it’s very important for all
matters to be kept confidential until they’re ready to be
announced.’
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Part three: Compliance update

numbers (IDNs) of directors, and the full IDNs of company
secretaries and some other individuals (such as liquidators
and provisional liquidators). Access to this data (Protected
Information), will be progressively restricted in three phases.

This final part of the CGj review of the Institute’s 23rd
Annual Corporate and Regulatory Update (ACRU), highlights
the key takeaways from the afternoon session, featuring
speakers from the Companies Registry (CR), the Office of the
Privacy Commissioner for Personal Data and the Hong Kong
Business Ethics Development Centre of the Independent
Commission Against Corruption.
The first two parts of this review focus on the latest
trends in listed company regulation, but ACRU is not solely
dedicated to the listed company sector. Governance and
compliance is just as relevant, of course, to other sectors of
the economy and governance professionals work for a wide
range of organisations, including private companies, NGOs,
social enterprises and public sector entities. This final part
of the CGj ACRU review focuses on three topical issues in
governance and compliance – the new inspection regime of
Hong Kong’s Companies Register, personal data privacy and
anti-corruption.

Phase 1 (commenced 23 August 2021) – companies may
withhold the Protected Information contained in their own
registers from public inspection.
Phase 2 (commencing 24 October 2022)– In respect of new
filings, the CR will withhold the Protected Information from
public inspection.
Phase 3 (commencing 27 December 2023) – the individuals
concerned may apply to the CR to withhold from public
inspection their Protected Information registered with the
CR prior to 24 October 2022.
Ms Wong focused her presentation on the implications
of phase 2. In particular, she highlighted a number of
compliance obligations companies and governance
professionals should be aware of. When phase 2 commences,
for example, if a director’s correspondence address was
contained in the company’s register of directors, and such
address was not the address of the company’s registered
office, the company will need to inform the CR of that
director’s correspondence address within 15 days after the
commencement of phase 2. The relevant form for this will
be made available before the October commencement date.
The form, along with 25 other specified forms revised to
facilitate the implementation of the new inspection regime,
will be available for download from the New Inspection
Regime section of the CR’s website.

The Companies Register’s new inspection regime
In 2021, the HKSAR Government set out seven pieces of
subsidiary legislation to implement the Companies Register’s
new inspection regime. The first afternoon session of the
ACRU webinar, chaired by Wendy Ho FCG HKFCG(PE), Institute
Council Member and Vice-Chairman of the Professional
Development Committee, featured two speakers from the
Companies Registry (CR) who clarified the major changes
brought in by the new regime.
The compliance implications
Agnes Wong, Deputy Registry Manager, Registration Division,
CR, started with an overview of the new inspection regime,
which is designed to restrict public access to the personal
data of directors, company secretaries and other parties
contained in company registers and on the company’s
register held by the CR. This personal data comprises the
usual residential addresses (URAs) and full identification

Ms Wong warned that there will be no transitional
arrangement regarding delivery of specified forms to the CR
for registration. In other words, from 24 October 2022, the CR
will only accept the revised specified forms for registration.
Forms that are currently in use will no longer be acceptable
and will be returned to the document presenters.
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The implications for public search services
The second CR speaker, Fanny Lam, Deputy Registry
Manager (Public Search), CR, highlighted the implications
of the changes outlined above for public searches of the
Companies Register after 24 October 2022. Such searches
will no longer have access to the URAs of directors (these
will be replaced with correspondence addresses) or the full
IDNs of directors, company secretaries and other individuals
(these will be replaced with partial IDNs). For groups with
the same director name and same partial IDNs, but different
full IDNs, Ms Lam explained that in such cases one extra
digit of the IDN will be displayed. If one extra digit does not
differentiate the records, two extra digits will be displayed
at any positions.

What should companies do, however, if they experience a
data breach? The PCPD recommends organisations should
endeavour to collate all relevant information related to the
breach including, in particular:
• the kinds of personal data being compromised
• the impact on the individuals concerned
• the potential cause of the leakage, as well as any
possible containment measures to be adopted, and
• contact the stakeholders (for example, service providers,
management and affected data subjects) swiftly.
Ms Wong added that, although it is not currently required
by the PDPO, those ‘stakeholders’ should include the PCPD.
‘The PCPD has always encouraged data users to give data
breach notifications to the PCPD, in addition to the affected
individuals, as we are providing all necessary assistance and
the enforcement of the relevant regulatory requirements to
minimise the potential damage which might be caused to
organisations,’ she said.

Personal data privacy
The second session of the afternoon, chaired by Natalia Seng
FCG HKFCG, Institute Past President and Council Member,
addressed an issue that has been climbing the agenda
for governance professionals for some time – personal
data privacy. Two speakers from the Office of the Privacy
Commissioner for Personal Data, Hong Kong (PCPD) updated
ACRU participants on handling data breaches and Hong
Kong’s new doxxing offences.

She then highlighted some useful lessons to learn from
recent investigations carried out by the PCPD. A recent
investigation looked into the handling of a hacker’s
intrusion into the email system of Nikkei China (Hong
Kong) Ltd. After obtaining the password of one of Nikkei’s
email accounts, the hacker gained access to the personal
data (including names, email addresses, company names,
telephone numbers and credit card data) of over 1,600
Nikkei customers.

Handling data breaches
Data breaches have been on the rise for a number of years,
whether as a result of malicious cyber attacks on computer
systems or the negligent leaks of data by insiders. Such
data breaches generally result in reputational harm to the
organisation involved, but Clemence Wong, Legal Counsel
(Acting), PCPD, reminded ACRU participants that they
may also constitute a contravention of the Personal Data
(Privacy) Ordinance (PDPO) in Hong Kong. Among the six
Data Protection Principles (DPPs) set out in the PDPO, DPP4
requires data users to take all practicable steps to ensure
that any personal data held by them would be protected
against unauthorised or accidental access, processing,
erasure, loss or use.

The company sent a data breach notification to the PCPD,
but a subsequent investigation by the PCPD found a
number of deficiencies in the company’s data security
system, including:
• weak password management
• retention of obsolete email accounts
• lack of security controls for remote access, and
• inadequate security controls on the company’s
information system.
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Nikkei had failed to take all practicable steps to protect
the security of its customers’ personal data in accordance
with the requirements of DPP4 and the PCPD issued an
enforcement notice to direct it to take the following steps:
• revise its information security policy
• devise effective measures to ensure the staff’s
compliance with the revised policy
• engage an independent data security expert to conduct
regular reviews and audits
• develop up-to-date training and education for staff
members on information security, and
• provide documentary proof within two months to show
the completion of the items above.

involving an individual who is a Hong Kong resident or
is present in Hong Kong when the disclosure is made, as
long as these elements are satisfied:
• there is a disclosure of personal data of a data subject
without consent, regardless of whether the disclosure
is made in Hong Kong or not, and
• the discloser has an intent or is being reckless as to
the causing of any specified harm to the data subject
or any family member of the data subject.
Given that the cyberworld has no borders, the new
provision contains an extraterritorial element such that
a cessation notice may be served on a person in Hong
Kong, including an individual in Hong Kong or an internet
service provider having a place of business in Hong
Kong or, in relation to an electronic message, a service
provider outside Hong Kong, which covers the operator
of an overseas social media platform, who the PCPD has
reasonable grounds to believe is able to take down the
subject message (that is, to take a cessation action) (new
sections 66K and 66M of the PDPO).

A guide to Hong Kong’s new doxxing offences
Under a recently enacted amendment to the PDPO, a person
commits an offence if the person discloses any personal
data of a data subject without the relevant consent of the
data subject:
• with an intent to cause any specified harm to the data
subject or any family member of the data subject, or
• being reckless as to whether any specified harm would
be, or would likely be, caused to the data subject or any
family member of the data subject (new section 64(3A)
of the PDPO).

Mr Ng emphasised that failure to comply with a cessation
notice issued by the PCPD is an offence, whereby offenders
are liable, on first conviction, to imprisonment for two
years and a fine of HK$50,000, and subsequent offenders
to imprisonment for two years and a fine of HK$100,000.
In case of a continuing offence, a further fine of HK$1,000
(or HK$2,000 for repeated offenders) applies for every day
during which the offence continues (new section 66O of
the PDPO).

This new doxxing offence has two tiers differentiated by
whether actual harm has been caused to the data subjects or
their family members (new section 64(3C) of the PDPO). The
first-tier offence attracts a maximum penalty of HK$100,000
and imprisonment for two years, whilst the second-tier
offence attracts a maximum penalty of HK$1,000,000 and
imprisonment for five years.

He added that the PCPD takes doxxing offences very
seriously, and had already laid charges on the first doxxing
case concerning a contravention of section 64(3A) of the
PDPO in May this year, with a number of other ongoing
investigation cases.

In addition, the revised law also confers on the PCPD certain
powers to facilitate investigation of these new doxxing
offences, as well as to demand the removal of the doxxing
messages. The second PCPD speaker at this year’s ACRU,
Dennis Ng, Assistant Privacy Commissioner for Personal Data
(Acting) (Legal, Global Affairs & Research), first explained the
PCPD is now empowered to:
• issue written notices to request any person to provide
relevant materials, or to answer relevant questions to
facilitate investigation (new section 66D of the PDPO)
• apply for a warrant to enter and search premises or to
access electronic devices (new section 66G of the PDPO)
• stop, search and arrest any person who is reasonably
suspected of having committed a doxxing-related
offence (new section 66H of the PDPO), and
• prosecute a doxxing-related offence triable summarily
in the Magistrates’ Court (new section 64C of the PDPO).

Anti-corruption and ethical governance
This year’s ACRU was fortunate to have a speaker from the
Independent Commission Against Corruption (ICAC) to give
an update on the latest developments relating to anticorruption in Hong Kong. Daniel Chui, Executive Director
(Acting), Hong Kong Business Ethics Development Centre,
ICAC, speaking at the final session of the webinar – chaired
by Ernest Lee FCG HKFCG(PE), Institute President –
reminded ACRU participants that the reputation of Hong
Kong as an international financial centre is closely tied
to the concerted effort of the business community in
upholding business ethics and its high vigilance against
corruption.

In order to swiftly curb the dissemination of unlawful
doxxing messages, the PCPD may also issue cessation
notices to demand for the removal of a doxxing message,
whether it is a written message or an electronic message,

He also highlighted the valuable role governance
professionals can play in ensuring an ethical culture
in the organisations they serve. To do this, they need to
recognise their dual role – as both advisers and guardians.
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On the one hand, as employees they are expected to serve
the interests of their organisations, but they also have a
responsibility to safeguard the interests of the various
stakeholders by acting as an internal ‘check and balance’.

conspiracy to MIPO. ‘It is therefore important for individuals
who have dealings with public servants to have an
understanding of this common law offence,’ he said.
Corruption prevention services of the ICAC
Finally, Mr Chui urged ACRU participants to make use of the
many resources made available on the website of the Hong
Kong Business Ethics Development Centre of the ICAC. This
not only includes a wide range of publications addressing
all aspects of anti-corruption and ethical governance, but
also the Corruption Prevention Advisory Service of the ICAC.
This service can help to review a company’s internal control
mechanism and provide consultancy advice to companies on
how they can improve.

‘In the face of the recent economic downturn, I think it’s even
more important for governance professionals to enhance
their vigilance and equip themselves to cope with the risks
and challenges ahead,’ Mr Chui said.
He added that anti-corruption measures are increasingly a
standard part of companies’ ESG obligations and therefore
a core concern for governance professionals in their
regulatory compliance function. Under the ESG Guide
of the Listing Rules, for example, listed companies are
required to disclose their compliance with relevant laws
and regulations that have significant impact on the issuer
relating to bribery, extortion, fraud and money laundering.
They are also required to disclose their policies on these
issues. Furthermore, Mr Chui drew participants’ attention
to the most recent amendments to Hong Kong’s Corporate
Governance Code, which outlines the core elements of a
whistleblowing and anti-corruption policy that should be
adopted by listed companies.

‘Our ultimate goal is for companies to build up their own
ethical organisational culture, which will form the most
robust protection against malpractice and corruption,’ Mr
Chui said.
The Institute’s 23rd Annual Corporate and Regulatory Update
was held on 9 June 2022. More information is available on the
websites: HKEX (www.hkex.com); SFC (www.sfc.hk); Companies
Registry (www.cr.gov.hk); the Office of the Privacy Commissioner
for Personal Data, Hong Kong (www.pcpd.org.hk); and the Hong
Kong Business Ethics Development Centre, ICAC (https://hkbedc.
icac.hk).

Handling conflicts of interest
One of the key defences against corrupt practices is to
build an effective internal control system for handling
conflicts of interest (COIs). A company should set out clear
guidelines for staff to handle such situations so as to
safeguard the company’s interest and protect staff from
falling into corruption traps. Mr Chui further added that
COIs are not only an issue for the private sector. For public
servants, serious COIs may even lead to the common law
offence of Misconduct in Public Office (MIPO). He alerted
ACRU participants that apart from the involved public
servant, individuals or business entities connected with
the misconduct might also be liable for offences such as

This article was first published in the July 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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alaysia Competition Commission’s (“MyCC’s”)
Proposals to Amend the Competition Act 2010 (“CA
2010”) and the First Ever Successful Voluntary Merger
Control Notification Approved by the Malaysian Aviation
Commission (“Merger Notification”) — Korean Air Lines
Co. Ltd (“Korean Air”) and Asiana Airlines Inc. (“Asiana”)
About the Malaysia Competition Commission (MyCC)
Established in June 2011, MyCC is a body responsible
for enforcing the Competition Act 2010 (“Act”), which
was implemented to create healthy competition which
would, in turn, stimulate productivity and innovation,
thus creating wider choices of products for consumers
with better quality and reasonable prices.
The Act applies to all commercial activities undertaken
within and outside of Malaysia that affect competition
in the Malaysian market. It provides a regulatory
framework including powers to investigate, adjudicate
and impose penalties on the perpetrators of the
competition laws.
Malaysia does not presently have a general merger
control regime under MyCC. However, MyCC on 25 April
2022 commenced a public consultation on the proposed
amendments to the CA 2010, the most significant of
which is the introduction of a general merger control
regime.
MyCC has proposed a merger control regime which
prohibits mergers or anticipated mergers that may
result in a “substantial lessening of competition (SLC)” in
any market for goods or services in Malaysia. The SLC
is the test adopted in the competition and antitrust
assessment of mergers in many other jurisdictions
including the EU.
It is important to note that the definition of “merger”
in MyCC’s proposal has a broad meaning which covers
many types of “combinations” — i.e. acquisitions, mergers,
joint ventures, etc. This could therefore be a trigger point
for company secretaries to alert directors and officers of
a company to consider whether or not merger clearance
is required, and should be sought, from MyCC or any
other relevant sectoral regulator, when a company
secretary becomes aware of any proposed “combinations”.
Under the new merger control regime proposed by
MyCC, it will be mandatory for enterprises to notify
MyCC of any anticipated merger that, if consummated,
exceeds the prescribed threshold. For mergers that do
not exceed the threshold prescribed in the CA 2010,
enterprises may choose to file a voluntary notification
for the purpose of commercial certainty.
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Upon the conclusion of its merger review, the proposals
envisage that MyCC will have the power to issue a
clearance decision for the merger/anticipated merger
to proceed.

Act 2015 (“MACA 2015”). In fact, it appears to be the
first successful Merger Notification under any statute or
regime in Malaysia.
The Merger Notification between the Airlines was
approved by the Malaysian Aviation Commission
(“MAVCOM”) in September 2021. In MAVCOM’s final
decision, the regulator approved the merger and accepted
the failing firm defence put forth by the Airlines that
Asiana could not be “rehabilitated but for the Anticipated
Merger”.

MyCC propose to be empowered by statute to block
anticipated mergers and, in certain circumstances,
impose a financial penalty of up to 10% of the
worldwide turnover of the relevant enterprise(s).
However, there are some uncertainties in how MyCC
proposes to compute and mete out such penalties.
Company secretaries should note that at the
moment, only the sectoral regulators for air
transport (Malaysian Aviation Commission) and
telecommunications (Malaysian Communications
and Multimedia Commission) can take into account
competition concerns in deciding whether or not to
approve mergers which are regulated by such sectoral
regulators.

MAVCOM concluded that the merger, if carried into
effect, would not infringe the prohibition in section 54 of
MACA 2015. Particularly, MAVCOM noted that the merger
between Korean Air and Asiana would not act as a barrier
to entry to other competitors as, amongst the others, a
“hypothetical price increase above the competitive levels
will attract entry or expansion by competing carriers”.

Nevertheless, the proposal for the new merger control
regime, if carried through, would be an important tool
at the disposal of MyCC in preventing anti-competitive
mergers and will bring Malaysian competition law
in line with the more developed competition law
jurisdictions in the world.
In the light of the proposals by MyCC, the Merger
Notification in the Korean Air - Asiana merger as
narrated below sets an important precedent for
subsequent merger notifications in Malaysia and has
an impact wider than just the aviation industry.
First Ever Successful Voluntary Merger Control Notification
Approved by the Malaysian Aviation Commission (“Merger
Notification”) — Korean Air Lines Co. Ltd (“Korean Air”)
and Asiana Airlines Inc. (“Asiana”)
In this regard, it is instructive that sometime in
November 2020, Korean Air entered into a share
subscription agreement with Asiana which had been in
a situation of financial distress.
The merger of the two airlines (collectively referred
to as “the Airlines”) required regulatory approval
from competition and antitrust agencies of other
jurisdictions, including but not limited to, Korea, UK, US,
EU, Malaysia and Singapore.
In relation to the regulatory approval in Malaysia, our
team handled the filing of the notice and application
for the anticipated merger in conjunction with
clients and instructing foreign counsel. This Merger
Notification was the first ever successful Merger
Notification under the Malaysian Aviation Commission
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The foregoing developments portend a sea change to
how transactions will have to be approached in corporate
Malaysia.

On 22 February 2022, the Korea Fair Trade Commission
announced that it had granted a conditional approval
for Korean Air’s proposed acquisition of 63.88% of
shares in Asiana Airlines subject to certain actions to be
undertaken thereafter.

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

In conclusion, company secretaries should familiarise
themselves with the relevant trigger points and
thresholds to file merger control notifications to be able
to alert the board and management of the company
that they may wish to consider obtaining merger control
approval from the relevant authorities whenever a
“combination” is proposed.

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

In evaluating whether or not any proposed
“combinations” should be approved, the services,
evidence, advice and projections of competition
economists would have to be considered by the parties
and the regulator.
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Back to Basics:
Board Committees

T

Board Practices Quarterly.1 The findings are based on a May
2022 survey of Society for Corporate Governance members
representing nearly 180 publicly traded companies. The
intent of the survey was to understand current board
committee structure, composition, and related practices, and
how some of these practices have evolved over the past year.

opics such as cybersecurity, human capital, climate,
and political contributions that are associated with
the seemingly limitless umbrella of “environmental, social,
and governance” (ESG) are becoming standing items on
many board agendas. This growing and ever-evolving list of
issues that companies are expected to effectively manage is
causing many boards to consider what it may mean for their
oversight role and how to maintain and/or enhance oversight
effectiveness. For many boards, this means taking a fresh
look at their committee structure and practices to determine
whether they are keeping pace with the board’s expanding
and changing responsibilities and priorities or whether any
changes may be warranted, such as adding new committees;
revising committee charters; reallocating oversight
delegation across the board and its committees; or modifying
committee meeting formats (e.g., frequency or length).

Findings

The findings below pertain to all companies surveyed. Where
applicable, commentary has been included to highlight
differences among respondent demographics. Respondents,
primarily corporate secretaries, in-house counsel, and
other in-house governance professionals, represent public
companies of varying sizes and industries.2 Access results by
company size.3
This article was provided by The Society for Corporate
Governance (www.societycorpgov.org). Published with
permission.

This article is based on the Society for Corporate Governance
and Deloitte Center for Board Effectiveness collaborative
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 Committees (Jun 2022), available at https://higherlogicdownload.s3.amazonaws.com/GOVERNANCEPROFESSIONALS/a8892c7c-62974149-b9fc-378577d0b150/UploadedImages/Board_Practices_Quarterly_Report/Board_Practices_Quarterly_Back_to_Basics_Board_Committees.pdf

2

Public company respondent market capitalization as of December 2021: 46% large-cap (which includes mega- and large-cap) (> $10 billion); 52% mid-cap
($2 billion to $10 billion); and 2% small-cap (includes small-, micro-, and nano-cap) (< $2 billion). Respondent industry breakdown: 34% energy, resources,
and industrials; 28% financial services; 17% consumer; 13% technology, media, and telecommunications; and 7% life sciences and health care. Small-cap and
private company findings were omitted from the report due to the limited respondent population.

3

https://www.societycorpgov.org/currenttopiclandingpages/tpboardpractices/2020-board-practices-board-committees
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Has your board added any new standing committees in the past year? (170 responses)

Just 13% of respondents added or are considering adding at least one new standing committee. Among those that
added a new committee, a technology committee was most common; others included cybersecurity, sustainability,
and ESG-related committees.

No, we have not added and are not

86%

considering any new standing committees

No, but we are currently considering

2%

adding a new standing committee(s)

Yes, we have added at least one new
standing committee (please specify:)

11%
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Has your board formally expanded (i.e., by resolution and/or changes to committee charter) the remit/oversight
responsibilities of any existing standing committees in the past year? (For example, expansion of the compensation
committee to include human capital management oversight or expansion of the nominating and governance committee to
include sustainability oversight) (164 responses)
55% of respondents reported their board expanded oversight responsibilities of one or more of its standing board
committees. Many respondents indicated that their boards expanded committee oversight responsibilities to include
ESG, either by delegating individual topics to specific committees or by delegating ESG as a whole to the nominating and
governance committee.

55%

32%

13%

No, we have not expanded
and are not considering
expanding the remit/ oversight
responsibilities of any of our
standing committees

No, but we are considering
expanding the remit/ oversight
responsibilities of at least one
standing committee

Yes, we have expanded
the remit/ oversight
responsibilities of at least one
standing committee
(please specify:)

Indicate where primary oversight of the following areas resides among the board and its committees, and whether any
modifications have been made to the delegation of primary oversight in the past year. [Select all that apply] (139 responses)
•

•

Political spending: 59% of large-caps delegate oversight to the nominating and governance committee and 10%
delegate to the full board; 19% said this is not applicable. In contrast, among mid-caps, 40% delegate oversight to the
nominating and governance committee and 16% to the full board, while 33% said this is not applicable.
Shareholder proposals: 81% of large-caps delegate oversight to the nominating and governance committee and 14% to
the full board, compared to 63% and 32%, respectively, for mid-caps.

Shading indicates results ≥30%.

Full board

Audit
committee
(or similar)

Compensation
committee
(or similar)

Nominating and
Governance
committee (or similar)

Enterprise risk management (ERM)

44%

50%

1%

4%

Climate change, water, and other environmental

25%

5%

1%

58%

Political spending

13%

2%

0%

47%

Community impacts/ relations

21%

1%

3%

45%

Human capital/ workforce/ talent

19%

2%

75%

9%

Workforce DEI (diversity, equity and inclusion)

24%

1%

66%

24%

Corporate culture

47%

1%

29%

14%

Shareholder proposals

24%

1%

4%

71%

Shareholder engagement

28%

1%

11%

61%

Cybersecurity

30%

61%

1%

2%

Technology strategy (e.g., IT infrastructure, innovative
and disruptive technology, social media)

44%

29%

0%

2%

Corporate compliance and ethics

15%

57%

5%

32%

Legal and regulatory

45%

44%

4%

22%
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Describe which of these changes have been made to your board committee composition in the past year. [Select all that
apply] (163 responses)
more new directors with specific expertise or skill sets
related to a committee’s scope of responsibility. 23% of
companies made no changes to their board committee
composition (30% of mid-caps did not make any changes,
compared to only 14% of large-caps).

68% of respondents reported changes in their boards’
committee composition that came about organically (for
mid-caps, this was 60%, and 78% for large-caps). Notably,
aside from organic changes, 30% of respondents overall
reported having sought or are currently seeking one or

18+82+A 6+94A 30+70A 68+32+A 23+77A
•
•

18%

6%

30%

68%

23%

Increased
committee size

Decreased
committee size

Sought (or currently
seeking) one or
more new directors
with specific
expertise or skill
set related to
committee scope

Changes in committee
composition have
happened organically,
e.g., based on new
director appointments,
retirements/ resignations,
or interest of directors in
committee membership

No changes have
been made

Shareholder engagement: 68% of large-caps delegate oversight to the nominating and governance committee and
27% to the full board, compared to 55% and 29%, respectively, for mid-caps.
Few respondents said that the board changed delegation of oversight in the past year or were considering doing.

Risk
committee
(or similar)

Other
committee

N/A

Oversight changed; it
is now primarily at the
full board-level

Oversight changed; it
is now primarily at the
committee-level

No change to oversight, but
we are considering or have
considered doing so

18%

1%

1%

0%

1%

5%

9%

14%

1%

1%

5%

6%

0%

7%

28%

1%

4%

2%

2%

9%

16%

1%

1%

4%

0%

1%

2%

0%

5%

4%

0%

1%

1%

0%

6%

4%

0%

3%

10%

1%

2%

4%

1%

1%

6%

0%

1%

4%

0%

4%

5%

0%

0%

4%

16%

6%

0%

1%

3%

4%

10%

13%

9%

1%

1%

3%

6%

1%

0%

1%

1%

3%

9%

5%

4%

0%

0%

1%
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Indicate whether—in the past year—your board has changed the cadence in which its standing committees meet.
[Select all that apply] (135 responses)
•

Across market caps:
• 16% of large-caps increased compensation committee
meeting frequency, compared to 10% that did so for
the audit committee and 11% for the nominating and
governance committee.
• 19% of large-caps increased nominating and governance
committee meeting length, compared to 16% that did so
for the audit committee and 10% for the compensation
committee.

3% of mid-caps increased audit committee
meeting frequency, compared to 9% that did so
for the compensation committee and 11% for the
nominating and governance committee.
17% of mid-caps increased nominating and
governance committee meeting length, compared
to 10% that did so for the audit committee and
14% for the compensation committee.

•

Nominating and Governance committee (or similar)
Compensation committee (or similar)
81%
80%

87%

Audit committee (or similar)

60%

12%
12%

18%
6%

1%

Increased
committee
meeting
frequency

1%

13%
12%

2%

Decreased
committee
meeting
frequency

4%

2% 1% 3%

Extended
length of
committee
meetings

No change
to committee
meeting
frequency

67% 65%

Shortened
length of
committee
meetings

No change
to length of
committee
meetings

3% 2%

We are
considering
whether to
change committee
frequency and/
or length

Does your board have an onboarding program for new committee members? (138 responses)
45% reported having an onboarding program for new committee members; however, the prevalence correlates positively
with market cap size. Many respondent comments indicated that committee onboarding typically occurs as part of new
director onboarding.

45%

26%
16%

Yes, for all new
committee
members

Yes, for contain
new committee
members and/
or chairs

4%
No

No, but we are
considering
or developing
an onboarding
program
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1%
Don’t know/
Not applicable
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Describe the format of your board’s standing committee meetings and attendance policy. [Select all that apply]
(139 responses)
committee members attend only at the invitation of
the committee chair.
In a virtual meeting format, non-committee members
are not invited to When we met in person, nonmembers were allowed to observe.

55% of large-caps report that committees typically do
not meet concurrently, compared to 78% of mid-caps.
Additionally, 61% of large-caps report that non-committee
members are permitted to attend and participate in
discussions but not vote, compared to 75% of mid-caps.

•

A few respondents provided comments, including:
• This year we changed committee meetings from
concurrent to consecutive so that the CEO can attend
all committee meetings.
• All committees meet concurrently, but we are
considering changing that since management often
needs to present at multiple committees.
• The board chair attends all committee meetings; non-

Our 2018 Board Practices Report posed similar questions.
Then, 55% of respondents reported that some or all
committees typically meet concurrently. Results were
largely consistent from 2018 to 2022 for committee
attendance policies. In the most significant difference,
79% reported in 2018 that non-committee members are
permitted to attend and participate in discussions, but not
vote, compared to 68% in 2022.

72%

68%

67%

9%

20%

All
Committees
committees
typically do
typically meet
not meet
concurrently concurrently

7%

5%

4%

Mix of
NonNonNonNonconcurrent
committee
committee
committee
committee
and separate members are members are members are members have
depending not permitted permitted to
permitted to access to the
on member
to attend
attend as silent attend and
committee
overlap
observers
participate in
materials
discussions,
but not vote

Other
(please
specify:)

What is the frequency for which key committee chairs and members are rotated? [Select all that apply] (138 responses)
Our 2016 Board Practices Report posed similar questions,
where 81% of respondents did not have a policy to rotate
committee chairs, and 82% did not have a policy to rotate
committee members. Note: In 2016, the answer choice did
not specify whether the policy was mandatory.

While mandatory rotation remains rare, 39% of large-caps
and 27% of mid-caps indicated their boards have nonmandatory policies or practices to rotate committee chairs;
for other committee members, such policy was reported by
36% of large-caps and 24% of mid-caps.

76%
62%

73%

Chairs
Members

58%

30%

33%
2%

Rotation happens organically We have a policy/
depending on new
practice to consider
director appointments and
rotating chair
retirements/ resignations,
and/ or members
interest of directors in
but rotation is
committee membership, and
not required/
evolving priorities
mandatory

7%have
We do not
a mandatory
rotation policy

6%

Mandatory rotation –
other frequency

0%

1%

Mandatory rotation
every 3 years

Note: No respondent selected the following answer choices; Mandatory annual rotation; Mandatory rotation every 2 years; or Not sure.
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n May, I introduced our aspirations for last year’s project
on the relevance of governance and the nature of the role
of governance professionals in the constantly evolving work
landscape.

Governance
Prevents
Chaos

A key aspect of that evolution is that access to knowledge
is now far more democratic. So much information and
advice are now available from a quick internet search. Policy
interventions have also encouraged deregulation to varying
degrees, justified as breaking down perceived elitism or
opening up the market.

David Mortimer

Head of External Affairs
Chartered Governance Institute
UK & Ireland

Technology is a common driver of change and the
governance profession is no exception. Digitisation has cut
out much of the laborious paper filing of a couple of decades
ago. Easier access to knowledge reduces barriers for those
who want to inform themselves. The time is long gone when
a professional was the unassailable expert.
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Recognition – or the lack of it

board as senior advisers. Younger people had a different
take; a number highlighted how contemporaries would
be astounded by their level of access to the most senior
individuals in their organisation as well as the variety of
work in which they are involved. I was struck by a comment
from Robert Lyons in his interview in the March issue of G+C
when he said, ‘I’ve now sat in the boardroom of two FTSE
businesses; in any other line of work, you wouldn’t be that
close to hearing the debates.’

When speaking to our membership about how they
describe their role, some practitioners have learnt that it is
easier not to engage, saying, ‘if they don’t work in corporate,
move on’ or, ‘I just get blank looks’. Unless there is some
understanding of how organisations work at a senior level,
they will avoid talking about what they do. The lack of a
pithy explanation of the role is a contributing factor here.
Others we spoke to stressed their involvement with their

Within organisations, role recognition is clearly affected
by the operating sector and size. Those in financial
organisations were sure of their status and the widespread
internal recognition of their role in a heavily regulated
industry, describing their function as ‘keeping the chair and
CEO out of jail’. The best of the descriptions included:
• ‘I work in governance as a trusted adviser to the board in
financial services helping them make the best decisions
possible.’
• ‘I deal with policy, procedures and problems.’

The challenge for many members is that ‘governance
professional’ is not an occupation with which the public is
generally familiar. It takes a fairly high level of knowledge
of how organisations are run to appreciate the role, and
practitioners are not boastful of the problems averted or
issues managed. In fact, the norm is quite the opposite;
perhaps hardly surprising in a profession where discretion
and trust are so fundamental to success.

Why does governance matter?

Any description of what a profession achieves has to be
grounded in why it matters. When we asked what governance
achieves, themes emerged around accountability, order and
acting to constrain abuses of power. Comments included:
• ‘[It] provides accountability to providers of capital.’
• ‘Reassures that public money is being spent
appropriately.’ (education)
• ‘It provides alignment to purpose; helps with the checks
and balances and helps to prevent abuse of power.’
• ‘It provides transparency and helps define the
parameters within which people can work. It stops
“cowboys” operating and we need accountability.’
• ‘It frees up fee earners to concentrate on doing what
they do best while reassuring them that they are acting
within the rules and regulations.’
• ‘It keeps the organisation in good health.’
• ‘Good governance and stakeholder engagement are seen
as ways of increasing confidence in the business and
avoiding failure.’
• ‘[Governance] stops chaos!’
• ‘Without it, you would have senior management going
off to do their own thing. Governance is the engine
room – the rest of the organisation would not function
without it.’
Governance also supports good decision-making, not only
within the board meeting but also in helping executives to
prepare appropriately judged papers to provide information
that supports effective decisions-making.
• [We provide] ‘support on making the right decisions
which go beyond the letter of the law. Governance is an
enabler.’
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To work effectively as a governance professional, it’s important
to develop good knowledge across the organisation, described
as a ‘helicopter view’. By drawing on that knowledge,
governance professionals can provide holistic solutions which
work across departments and silos. Solving problems is seen
as fundamental. One person described their role as spotting
and resolving problems before they materialise. Another
suggested they ‘prevent [the] fragmentation which leads to the
problems.’

The trope that governance can be a barrier to business,
slowing down decisions, was rejected; some commented
that, in fact, it increases efficiency with decisions being
made on the basis of the right information.
It was suggested that governance can be viewed as
providing ‘an infrastructure which goes through the
organisation.’ Traditional responsibilities were seen as core
measures of impact – such as the annual report and the
AGM – although there was a sense that the true difference
that governance makes was not well assessed, with little
definitive research on the value it provides to organisations
and the significance of adhering to governance codes.
Consequently, examples of impact tended to be anecdotal
and could generally be grouped under risks that have been
managed, regulations that have been met, better business
decisions and increased stakeholder confidence. In addition,
better organisational behaviour was a strong theme.
• ‘Responsibility for ensuring the whole organisation has
decent standards of behaviour and cross-fertilisation of
ideas.’
• ‘Makes sure the organisation is a good corporate citizen.’

The governance function is seen as being particularly
important in times of crisis. It was compared to the role of
a referee in that, ‘when things go well, no one notices.’ One
participant cited an instance where routine and accurate
recording of information averted a potentially serious funding
issue relating to changes in a funders’ requirement following
the Oxfam safeguarding scandal. Because proper records had
been kept by the governance function, they could answer
previously unforeseen questions and retain their charity
funding.
The effect of governance may be the cumulative benefit of
micro-activities which keep the organisation healthy, in a
similar manner to the concept of ‘prevention’ in health. Many
may appear mundane, although requiring skill – for example,
ensuring regulatory requirements are met; many may be
invisible, ‘I see the problems before they happen.’

What governance professionals really do

The perception of value varied between heavily regulated
areas and smaller organisations where the governance role
was frequently combined with others. A company secretary
in a financial services company reported that their role ‘is
well understood and highly valued in the organisation.’

The role is constantly changing and it is important to be
adaptable. Practitioners are more active as influencers than
before. There is also an expectation that the company secretary
will take on more business functions. In their daily jobs, they
demonstrate that they are a safe pair of hands.
• ‘The governance professional is there at the beginning to
make sure records are kept from the outset.’
• ‘The profile is only going up.’

Governance was generally agreed to provide a bridge
between executive and non-executive arms of the company.
In that sense, it was felt to be a unique function.
Others emphasised they were chartered – qualified
professionals – and, in that sense, their job is ‘a bit like a
lawyer and accountant’.

However, others cited profile as a key challenge, with the
governance professional losing out to more recognised
professions. One person mentioned their board seeking
expensive legal opinion when there was a thorny governance
issue, rather than relying on her.

Possibly the most confident and comprehensive description
was: ‘I work with boards and the business to help advise
them on how best to make decisions in accordance with
regulation and best practice. I give advice, listen and help
advise – throughout the business. I am also the corporate
historian on why decisions were made, either from records
or memory.’

Another expressed frustration at the lack of awareness of
his skills. ‘Most people don’t understand what I do, and it is a
challenge to show them the breadth of my knowledge – it is
more than just writing the minutes. Finance is a better-known
profession and colleagues don’t realise I also have financial
knowledge.’

Governance is seen as requiring independence from the
executive to perform as it should, highlighting the role as
the only non-executive employee in the business, ‘The senior
independent executive’.

Members expect to take on more strategic and business
functions today than previously. Environmental, social and
governance issues were mentioned as an opportunity by
some, as was equality, diversity and inclusion (EDI). However,
while these issues may have a higher profile, for some risk
management remains at the core of their work along with

Many cited their role as a recorder of decisions and a
corporate memory, saying, ‘a lot is about process and
procedures – seen as boring – but we are about preventing
things from going wrong.’ Others described acting as the
‘knowledge hub’ of the organisation.
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AGMs and board management. It was interesting that –
in some cases – the higher profile issues only sit with the
governance professional for a while. Once they become
organisational priorities, separate resources may be allocated
– for example, a head of ESG, who may report elsewhere.
The governance professional can therefore be the custodian
of issues as they arise until more permanent solutions are
found, at which point their role becomes one of oversight on
behalf of the board.

minute-taking – one of our members’ core skills – providing
value later, when decisions are reflected on and, potentially,
audited.
There was also mention of keeping the organisation on track
to ensure it is following its strategic aims and vision.

‘The best job in the world’

The role is a mix of specific, technical knowledge, combined
with soft skills which enable the practitioner to be trusted
and persuasive in their role as a discreet adviser. The third
facet of problem-solving derives from having an overview
of the whole company and acting as the knowledge hub.
Although there is a perceived lack of status among some
governance professionals, others see their skills as being in
demand and their opportunities growing.

As mentioned, it is difficult to measure the specific impact
of governance. Delivery of the function may be profoundly
important to the organisation but is rarely dramatic. If it is,
that is more likely to be down to poor governance. The CEO
and chair may not notice a good governance professional, but
the general view is they will certainly be aware when that
person is not good enough.
• ‘It is – by nature – discreet. A lot of work goes into
providing advice beforehand and discreetly so that the
board can function as effectively as possible.’
• ‘[it is] up to the person to make a role and make sure
they are noticed.’
Others commented that the pandemic had been particularly
busy for governance professionals and pressure had been
considerable for organisations to be agile and nimble. This
has created an opportunity for some governance professionals
to demonstrate how innovative they can be. However, agility
had to be balanced with the need to remember why decisions
had been made, highlighting the importance of accurate
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There was a great deal of passion and pride in being a
governance professional, whatever the title or sector. Indeed,
it is fair to say that, had they been explicitly asked, the
majority would probably have expressed some surprise that
the relevance of the profession – ‘the best job in the world’
– might be questioned. It will be interesting to discover
how engaged governance professionals are in response to
the war in Ukraine, government sanctions and reputation
management.
The first article in this series appeared in the May 2022 edition
of Global Governance Voice. The third and final part will appear
in the November 2022 edition.

If the Story of Corruption is as Old
as Man …
Khalid Hamid

CIPFA International Director

The story of corruption is as old as man. Perhaps it begins when Adam
ate the forbidden fruit, and continues with the big stories of today such
as political lobbying for personal gain, cash for honours and the Pandora
Papers. Corruption is as every bit as human as, well, humans.

I

am not going to advocate for
a fundamental change to
the human condition. That
would be foolish. But I
am going argue how
we should be closing
the gaps which
allow corruption
and opportunism
to happen in the
first place.

The recent fall of
Afghanistan made for
chilling reading, and
videos of the evacuation
effort brought gasps
of shame and horror. An
American intelligence report
estimated that the country
would fall in six months without
continued allied support. It took
less than two weeks. So what went
so spectacularly wrong?

Around the
world, we see how
corruption has very
real, often devastating,
effects on the lives of
private citizens. The huge
blast at a port in Beirut last
year killed more than 200
people and injured thousands
– its scale was both horrifying and
devastating in equal measure. It was caused
by hundreds of metric tons of improperly stored
ammonium nitrate, which had been kept there for over
six years. Customs officials had sent 14 urgent letters to
the authorities since 2014, yet no one took any action.
The origin of this mysterious explosive material, or why
it was even at the port, is still shrouded in mystery.

Allegations of corruption within the Afghan army were
well known, with soldiers not being paid or fed, while
generals were apparently padding their own pockets.
Morale among troops plummeted, so when the fight
came knocking, they simply opened the door and
stood aside.

44

Global Governance Voice • August 2022

Often people in the UK (or other western countries for
that matter) see corruption as something which only ever
happens in other countries – the developing world, the
war-torn and the less fortunate. The places where the
notion of law and order is often up for debate and those
countries where rulers don’t face the results of free and fair
elections.

The purchasing of 50 million face masks through a company
not specialising in PPE, but rather currency trading and
offshore property, ended up being completely unsuitable.
These are just the big fish that made the headlines. I’m sure
there are countless minnows which have yet to surface.
In November of last year, the National Audit Office
published findings from an investigation into government
procurement throughout the pandemic. While it found that
there was sufficient documentation around most contracts
in the sample it examined, there were also specific instances
of a lack of documentation of key decisions or how conflicts
of interest were managed.

That is not true. Corruption is not a foreign word, and
neither should it be a foreign concept. It is rife in the west,
yet we like to call it by a slightly more palatable name:
fraud.
While no one could ever have planned for the pandemic to
cause such disruption, what is certain is that it did create
countless opportunities for people to take advantage – and
not for all the right reasons. Procurement during the early
stages of the pandemic was a challenge, to put it mildly.
As the scramble for PPE, ventilators and cleaning supplies
caused world-wide shortages, international organisations
and governments didn’t always stick to the tried, tested and
agreed upon procurement pathways.

The NAO concluded that these errors of judgement had
diminished public transparency and that, because of the
lack ofdocumentation, it was unable to give assurance that
the government sufficiently mitigated the risks around
emergency procurement in all cases.

So what does all this mean for fraud?

In times of uncertainty, when supplies are limited, customers
are desperate and the cash is flowing freely, people will
always spot an opportunity to take advantage. As I say,
this is just human nature. We didn’t get to the top of the
food chain purely by accident. We turned sticks into spears.
We took advantage of the planet’s resources in ways that
other creatures could not. We realised that to win, others
must lose. Changing human nature is probably best left for
someone with far more time and patience than I. So, if we
are never going to stop opportunists, then we must reduce
the chances for opportunism.

In March 2020, the UK government issued updated
procurement guidance designed to allow the public sector
to procure goods, services and works with extreme urgency
in the event of an emergency using The Public Contracts
Regulations Act 2015. These regulations included the direct
use of awards without the usual tender process or any
competition.
You could, of course, argue this was wholly justified because
the desperately grave situation demanded it. Then again,
the combination of desperation and seemingly unlimited
flow of cash opens you up to the risk of fraud, corruption
and financial mismanagement.

2020 saw £310m of detected fraud and error in local
government alone, with £388m being prevented in the same
year (See: Cross-government fraud landscape bulletin 201920). This presumably leaves a shortcoming of £77m of fraud
which was detected, but not prevented. The total estimated
fraud cost to the government, including within the tax and
welfare system, is anywhere between a staggering £29.3bn
to £52bn per year. Every pound lost to fraud is a one which
should have been spent on public services. This means that
the loser is always the taxpayer.

In the months following the emergence of COVID, the
government spent around £18bn on contracts awarded
through this emergency procurement regulation, in order
to buy goods and services quickly. We have all by now
read the stories of pandemic procurement going horribly
wrong. Perhaps most (in)famously, the government ordered
400,000 gowns from a Turkish manufacturer.

Transparency makes it harder to work in the shadows. When
transparent decision making is incorporated into the entire
process, whether that’s procurement or welfare benefits, the
risk of fraud declines. It is by far our best defence.

After several delays, the RAF was dispatched, only to bring
back a fraction of the original order. If that wasn’t bad
enough, they were also completely unsuitable for their
intended use and ended up in the bin.

What about the unwitting opportunists?

A Miami-based jewellery designer also saw a golden
opportunity to profit. He was alleged to have paid £21m to
a consultant to broker the £250m UK government contract
to procure PPE, despite having no experience in this area.

Corruption is largely based on an organisation’s culture.
Imagine a boss who only hired his mates, without any
formal application, interview process or skills test to see if
they could even do the job.
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people or a window of opportunity opens. It happens when
there is a lack of oversight and transparency.

If that culture trickles down from the top, then the example
for this new employee has already been set. They will think
it’s fine to cut corners, to make their own decisions without
oversight and see the organisation as nothing more than
their playground.

The pandemic has, in many ways, reaffirmed what it is to be
human. We are bags of flesh and water vulnerable to disease
and infection, dependent on the world and ecosystem of
luxuries we have built. But we are also intelligent, scientific
and pioneering, having developed a vaccine in a timeframe
previously thought impossible.

Former UK prime minister David Cameron got into hot
water when he used private channels to lobby senior
contacts in government on behalf of Greensill, who he
was working for as a financial advisor. He and his team
sent a total of 45 private emails and WhatsApp messages
to people in government in an attempt to persuade them
to allow Greensill to join the Corporate COVID Financing
Facility. Those lobbied included Chancellor Rishi Sunak,
who was sent nine WhatsApp messages, and the top
Treasury civil servant Sir Tom Scholar, who received
12 text messages.

It has also exposed the gaps in the public sector which
allows for corruption to happen, and the opportunity for
advantage to be taken. Corners are cut in the belief that
the situation justifies it. Out of desperation and need these
gaps can widen in the shadows. The wider the gap the more
opportunity for opportunists.
While we will never stop people from attempting to take
advantage and gain from others’ expense, we need to plug
the gaps to stop the chance for opportunity to happen.

A report by the House of Commons Treasury Select
Committee said that while no lobbying rules were actually
broken, Cameron’s actions showed there was a good
case for strengthening them. It also said the Treasury
should have advised Cameron to use official channels of
communication, rather than personal ones.

After all, are we not all opportunists, to some degree? It is
only part of being human.
CIPFA is pleased to have published a global consultation on
the review of its Anti-Corruption Code of Practice. The Code has
been developed by CIPFA’s International team and is intended
for use by public and third sector organisations internationally.
Application of the Code will be voluntary for organisations.
CIPFA welcomes responses to the questions set out in the draft
Code from CIPFA members and non-members. In particular,
CIPFA welcomes feedback from representatives of public and
third sector organisations outside the UK and from stakeholders
with an interest in corruption prevention.

Even though he didn’t break the law, I would argue the
former PM still acted in bad faith and used his position
of power and impressive contact list to his advantage.
You could call this cronyism, or friends just helping each
other out, or even a bit of harmless text messaging. I call it
corruption.
Corruption can take many guises. Nepotism, fraud, improper
competition and lack of transparency are just many shades
of the same colour. It can only happen in the shadows,
in private text messages and in leveraged relationships
between people used for personal gain. It happens when
there is money to be made from a crisis, the desperation of

Responses should be sent to policy.technical@cipfa.org by
23:59 (UK time) on 21 September 2022. The consultation is
available here.
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13th Biennial Corporate Governance
Conference 2022
Repurposing in Changing Times - the Company, Governance and the Governance Professional

23 September 2022
(Hybrid Mode)
9.00am – 5.00pm
JW Marriott Hotel
Hong Kong
Platinum Sponsors:

Silver Sponsors:

Bronze Sponsors:

The 13th Biennial Corporate Governance Conference
(CGC 2022) aims to examine the economic, social
and environmental issues that are contributing to
the changing risk environment for the governance
professionals. Whilst there will be some focus on
listed companies, the conference aims to discuss
how other entities, be they statutory bodies, nongovernmental organisations, social enterprises and
private companies can adapt and evolve to find a
new purpose in changing times.
As governance professionals play a vital role in
providing advice and assisting the board in driving
business performance and create resilience, they must
take into account areas of the latest developments
in applied governance. One of the objectives of the
conference is to provide thought leadership from
the applied governance perspective to generate an
awareness on these global issues.
For enquiries, please contact the Institute’s
Professional Development Section: 2881 6177, or
email: cpd@hkcgi.org.hk.

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

HKCGI – VoD
HKCGI – ECPD Videos on Demand (VoD) allows users to browse
our video databases and play back the selected ECPD webinar at
the click of a button. The Institute’s VoD is now available to its
members, students and the wider governance community.

ENROL NOW!

Benefits of the Institute’s VoD:

Accumulate ECPD
hours online

Enhanced user-experience –
Automatic timer count down

A well-curated mix of
topics relevant to the
governance professionals

Watch and re-watch
at your own pace

Real time
quizzes

Instant
Certification

For enquiries, please contact the Professional Development Section: 2881 6177 or email: cpd@hkcgi.org.hk
The Hong Kong Chartered Governance Institute 香港公司治理公會 (Incorporated in Hong Kong with limited liability by guarantee)

For more information log on to https://www.icsi.edu/50th-national-convention-tile/

Connect with ICSI

www.icsi.edu

Query : overseas@icsi.edu

Member
Update
A Governance Designation as Unique as You –
Become a Certified Governance Professional in
Under 2 years!

G

GPC.D offers practical techniques from the management side of
governance.

PC’s Education Program – ‘Governance in Practice’ is the
only Canadian certification and standard for Governance
Professionals of its kind. The program provides a platform
to improve organizational governance and performance
while developing strategic thinking and personal skill
development. Upon completion of the program, GPC awards
the GPC.D designation, and graduates become part of a
growing family of industry trailblazers who continue to
promote and enhance governance.

The GPC.D will enhance your understanding in critical and topof-mind topics such as:
• Key roles and responsibilities of the Governance Professional
• Tools, processes and best approaches to holding successful
and effective meetings and AGMs
• Director management
• Board evaluations
• Managing and influencing board dynamics, culture,
relationships and conflicts
• Financial literacy
• ESG, Risk, strategy, ethics, diversity, culture, and many more!

By earning your GPC.D, you:
• Demonstrate your commitment to promoting and
enhancing governance
• Strengthen your skillset to better your career
• Become well-equipped to effectively support your board
and organization
• Develop quality relationships with over 300 and
counting like-minded peers

Organizations who want to achieve the highest levels of
governance, as well as to gain the opportunity to grow the
skills of their governance professionals, will want to enroll their
governance office heads and staff in this program, to ensure they
are equipped with the most current and guiding principles in
governance.

Tailored to the unique needs of the Governance Professional,
the program provides a close-up look at the essential
processes and practices in the governance office, that
support and enhance board, committee and organizationwide governance. As with programs which provide boards
directors with a formalized education on governance, the

To learn more or to enroll in the GPC.D program, visit our
website, https://gpcanada.org/gpc-ep?utm_source=csia&utm_
medium=link&utm_campaign=21.
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