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Transparent reporting on corporate governance increases investor and 
other stakeholder confidence by providing insights into the company’s…

Why is transparent reporting on corporate 
governance important?

Leadership, Culture, 
Commitment to ESG

Board Structure 
& Functioning Control 

Environment

Treatment of 
Minority Shareholders 

Shareholders

Governance of 
Stakeholder Engagement



2. Understand key disclosure elements of reporting on board 
structure and functioning.

3.     Appreciate how the control environment    
should be disclosed and the linkages between 
risk management and control systems.      

4. Understand how to disclose shareholder 
rights, including minority shareholder 
protections.

5.   Be able to report on the governance of     
stakeholder engagement.

OBJECTIVES

Module 5: Corporate Governance

1. Describe the company’s leadership and culture, including its 
commitment to sound corporate governance, crisis response, 
and the management  of environmental and social issues. 



Module 5: Corporate Governance

Source: Nedbank Corporate Governance Report 2019. 

(Nedbank is the fourth largest bank in Africa)

Why is reporting on leadership and 
culture important?

• Enhances reputation and brand

• Helps to recruit & retain “best” 
employees

• Builds investor trust & confidence

Unit 1

Leadership, Culture and 
Commitment to ESG

Module 5: 
Corporate Governance

2.1 Leadership and Culture: 
Commitment to ESG



Low Impact Medium High Impact

How strong is the impact of culture on corporate 
governance reporting and ethical behaviour? 

ANSWER

Source: OECD papers on Convention regarding Bribery and 

Corruption and confirmed in studies by NYU Stern 2016-17 

Answer:  High impact

Company culture is the single biggest driver 

of ethical behaviour and misconduct risk.

Company culture determines the consistent 

practice of ethical behaviours – or the amount 

of misconduct that will take place. 

IMPACT OF CULTURE

Ethics



Reporting on Company Culture in Time of  Crisis

They want to be able to TRUST the company, its 
leadership and its activities.  

The company has a  flexible and resilient company culture under well-
organized leadership that is prepared to seize opportunities and manage risks.

The company is under control, able to navigate through turbulence, and 
financially viable in the short, medium and long term.

That the company has a sustainable business model, a strategy for crisis 
response, and  a long-term future in the face of an uncertain business 
environment

What do stakeholders and investors want to know?



CG in Time of Crisis

Communicating Responsibly and with Integrity

Continuous reporting of ALL MATERIAL matters that may affect 
the investment decisions or company operations.

Communication with shareholders is timely, with fair access to all 
information that is material to their investment decisions.  
Information is presented in a balanced, comparable manner. 

Financial reporting – Information on the financial performance is 
objective, reliable and clear.

Non-financial reporting to shareholders, stakeholders and 
markets – Communicating on  the governance and sustainability 
of the company and on relevant social and environmental 
impacts.

STARTING POINT

Anne Molyneux 

“Not more 
reporting, 
but better
reporting.”



Role of Corporate Governance
Increasing Resilience and Building Trust during COVID-19 

In periods of  uncertainty, it is absolutely critical for businesses to communicate with 
investors and key stakeholders about how they are managing a crisis.

How do the company’s governance structures oversee and 
monitor management’s responses to the crisis – and its impact 
on stakeholders?

How has the company adapted its safety systems and 

protocols to protect the health of employees, contractors 

and customers ?

How responsibly is the business mitigating new and 

pressing sustainability issues such the health crisis, 

food security and climate change?

Structures

Processes

Ethics

D&T 
COVID-
19 TIP
SHEET



Source: ABSA Group Ltd Annual Integrated Report 2019, p.16.

ABSA (formerly Barclays Bank of South Africa) reports on governance activities and outcomes. 

Board 

Governance
Risk Governance

Social and 

Environmental 

Governance

Finance and 

Treasury 

Governance

Continuous improvement

Reporting on Leadership, Culture and ESG



Source: ABSA Group Ltd Annual Integrated Report 2019



QUESTIONS 

1. Have ESG Risks and Opportunities Played a Greater Role in Investment 
Decisions During the Last 12 Months?

2. What Do You Think is the Most Effective Way for Investors to Influence Board 
Policies and Decisions?

3. In Addition to Poor Financial Performance, What Factors Might Lead You to 
Support An Activist (Either a Corporate Activist or An ESG-Driven Civil Society 
Activist)?



1. Have ESG Risks and Opportunities Played a Greater Role in 
Investment Decisions During the Last 12 Months?

…….. Most significant impact areas were climate change and reputational risk



2 What Do You Think is the Most Effective Way for Investors to 
Influence Board Policies and Decisions



3. In Addition to Poor Financial Performance, What Factors Might 
Lead You to Support An Activist (Either a Corporate Activist or An 
ESG-Driven Civil Society Activist)?



Sustainability: The New Standard for Investing

BlackRock, a global investment manager with 
$7.4 trillion in client assets, has announced 
that sustainability is the new standard for 
corporate investing.

BlackRock is attentive to crises such as the 
global COVID-19 pandemic and to long-term 
risks such as climate change as investment 
risks, noting that: “…in a global company, a 
climate emergency might upend global 
business sooner than many expect.”

“All investors – and particularly 
the millions of our clients who 
are saving for long-term goals 
like retirement – must seriously 
consider sustainability in their 
investments.”

BlackRock CEO Larry Fink (2020)

VIDEO: 2 min
Interview with Larry Fink, CEO BlackRock Oct 13, 2020



Module 5: Corporate Governance

Unit 2
Board Structure and Functioning

Module 5: 
Corporate Governance

What are the key aspects of board 
structure and functioning to include 
in disclosure?

• Effective governance structure

• Board and management roles

• Director nominations

• Board composition & diversity

• Board evaluation

MANAGEMENT

2.2 Structure and Functioning 
of the Board of Directors

SHAREHOLDERS

BOARD OF DIRECTORS

STAKEHOLDERS



Reporting on Board and Management Roles

B D F

1. A

2. B

3. F

4. D

5. C

6. E

Management



Effective Governance Structure

Sanford NZ Integrated Annual Report 2019



BOARD EXPERTISE
• Academia/Education
• Business ethics
• Administration
• Operations
• Corporate Governance
• ESG/ Sustainability
• Capital Allocation
• Financial Literacy
• Financial Services
• Government Policy
•Insurance Industry
• International
• Investments
• Marketing /Sales
• Real Estate
• Risk Management
• Talent Management
• IT / Technology Systems

Source: Prudential Proxy 
Statement 2020, p.17

Board Composition: Balanced and Competent 

Video: 2 min
What characteristics make an effective 
board?

Director Qualifications



Reporting on Board Evaluation – Fresnillo plc Annual Report 2019 



ACTIVITY:  Reporting on Director Nominations

Source: Coca Cola 2019 
Proxy Statement p.15 

A

Click

ACTIVITY

IN-DEPTH REVIEW PROCESS 

After screening candidates, what is the last step in the review process?

A. Interview potential candidates

B. Examine overall Board composition and balance

C. Consider diversity, including gender balance

D. Review applications for independence & potential conflicts  

ANSWER

A



Reporting on Diversity Objectives and Performance

Source: Caltex Australia Ltd, 

2020 Corporate Governance 

Statement, p.16



Module 5: Corporate Governance

Unit 3
Control Environment

Module 5: 
Corporate Governance

Risk Governance Structure
CLP Holdings 2019 Annual Report

2.3 Control 
Environment

• Role of the Audit Committee

• Internal Control and Risk Management

•Role of Internal Audit
•Role of External Audit

How is the company’s control 
environment  structured, and 
internal control and risk 
management interconnected?

This unit addresses:



Source: The IIAs Three Lines Model: An update of the Three Lines of Defense (July 2020) 



Reporting on Risk Management and Control

Source: BHP  2020 Annual Report 

Video: 4 min
What is Internal Audit?





Role of Audit Committee

• Fundamental to CG

• Under clear charter with mandated role

• Composed of independent and competent individuals

• Oversight of financial reporting and accounting and 
financial management of the entity

• Select and recommend external auditor

• Oversight of risk and control

• Oversight of internal audit and internal auditor and external 
audit



Audit Committee – An Organized and Busy Schedule

Samples from
CLP Group 2019



Reporting on the Audit Committee’s Role

The Audit Committee ensures the integrity of financial and sustainability reporting by 
overseeing systems for internal control and risk management.

Source: Aggreko plc, 2019 
Annual Report, p 58

Audit Committee 
makes
recommendations  
to the Board

→ Ultimate responsibility for risk and internal control

Board of Directors

→ Responsible for reviewing the effectiveness of the Group’s 

systems for internal control and risk management

→ Reviews and challenges the risk management framework

→ Reviews the effectiveness of the control environment

→ Reviews the effectiveness of and approves the approach for 

the viability statement



Audit Committee - Oversight of Whistleblowing

Source: CLP Group, 2019
Integrated Annual Report, p 132



Module 5: Corporate Governance

How to report on the governance of 
relations with key stakeholders?

Topics include:

• Stakeholder Groups and Issues

• Systems for Stakeholder Engagement

• Grievance mechanisms

Unit 5

Governance of Stakeholder Engagement

Module 5: 
Corporate Governance

2.5 Governance of 
Stakeholder Engagement

• Material Topics Reported 



Reporting on Stakeholder Groups

Source: Vietnam - Gia Lai Electricity, 2018 Annual Report



Stakeholder Materiality Assessment

Poh Kong Holdings Berhad, 2019 Annual Report
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Importance to Internal Stakeholders (Company) 



Strategies for Stakeholder Engagement - IFC



Stakeholder Engagement

Royal Vopak NL, 2019 Annual Report

We strive to be transparent and 
report relevant and balanced 
information. 

This section contains an 
explanation of our societal, 
environmental and economic 
impacts, our ambitions, how we 
want to achieve these and 
presents the developments and 
performance in 2019 based on 
topics identified as material for 
Vopak. 



DISCUSSION OR QUESTIONS


