Corporate Governance Assessment/Review Interview Questions
Shareholder Questions
Major Shareholder (or Representative)
· strategy of the Company- short/long term
· role of the board and the management
· relationship and communication with the board and the management
· selection process of directors  

· importance of independent directors and definition of independency

· related party transactions: current transactions, approval procedures, and is a report on related party transactions made available to all shareholders?
· relationship and attitude of controlling shareholders toward minorities 
· company’s plans for improving corporate governance: benefits/drawbacks/costs
· dividends and other benefits received 

· strategy/goals as a shareholder; how s/he plan to realize value on their investment 
Minority Shareholder
· relationship and communication with the board and the management
· mechanisms allowing minority shareholders to nominate directors to the board

· role and relationship with nominee directors

· meetings of shareholders: agenda reception and possibility of adding items
· access to information: strategy, finance, and related party transactions reports
· relationship and attitude of controlling shareholders toward minorities 

· rights as minority shareholders; frequency of exercise of these rights
· possibility of exiting the company

· dividends and other benefits received
· strategy/goals as a shareholder; how s/he plans to realize value on their investment 
Director Questions
Board Member
· strategy of the company
· five or six most significant risks faced by the company

· history of the board
· board and committees charters
· process for selecting and nominating board members

· availability of initial orientation and trainings for directors (topics, frequency)

· budget and authority to hire consultants/specialists (examples)

· remuneration structure of board members and how is it set; who has input/ influence? 
· meeting procedures: frequency, agenda preparation, meeting notification, minutes and other board information materials
· areas discussed and type of decisions made by board 

· role in development of strategy and review its implementation

· role in management supervision

· satisfaction with current audit of the company (internal and external) 
· relationship with the CEO

· succession planning: (written policy and potential candidates)

· relationship with shareholders 

· current independent directors’ role and definition of independence
· related party transactions: current transactions, approval procedures, and is a report on related party transactions made available to all shareholders

· board evaluation process

· other activities and number of other boards the director is a member of
· challenges and areas where board effectiveness can be improved

· other competencies/skills that can be added to the board

· current board size: ideal for having good discussions and decision process

· company plans for developing the board function and progress to date
Independent Director (Additional Question)
· do independent directors meet without executive board members 
· are such meetings regularly scheduled or conducted ad-hoc
Corporate Secretary (Board Secretary)
· history of the post

· functions of the corporate secretary 

· any other responsibilities carried out by the person serving as corporate secretary

· preparation process of the AGM 
· preparation process of the board meetings 

· agenda preparation 

· information package preparation 

· record keeping and disclosure of minutes 

Committee Member Questions
Chair/Member of the Audit Committee

· role and functions of the committee (financial statements, internal controls and external audit procedures)

· history of development of the committee

· selection, skills, and training of members

· interaction with the chief of internal audit

· interaction with the external auditor

· follow up on Management Letters

· related party transactions: current transactions, approval procedures, is a report on related party transactions made available to all shareholders, and if the audit committee is in charge of reviewing such transactions
· major differences between company’s accounting standards and IFRS

Chair/Member of the Corporate Governance Committee

· role and functions of the committee

· history of development of the committee

· selection, skills, and training of members

· corporate governance policies and procedures, implementation, and plans

· ethics policies and procedures, implementation, and plans

Chair of the Risk Management Committee

· role and functions of the committee

· history of development of the committee

· selection, skills, and training of members

· setting of company’s risk appetite

· procedures for overseeing risk management and reporting to the whole board

· interaction with the head of risk management

Management Questions
Chief Executive Officer (CEO)

· strategy of the company and who sets it 

· relationship with the board of directors
· relationship with majority and minority shareholders

· previous positions held in/outside the company
· functioning, structure and reporting lines of management team
· relationship with the internal auditor, external auditor, and chief compliance officer
· plans for improving corporate governance and progress to date 

· related party transactions: current transactions, approval procedures, and is a report on related party transactions made available to all shareholders
· CEO and senior management selection process 

· succession planning: (written policy and potential candidates)

Chief Financial Officer (CFO)
· preparation and information flow of financial reports 

· disclosure of financial information to shareholders/creditors/market 
· regulatory compliance 

· relationship with the board of directors

· relationship with the internal auditor, external auditor, and chief compliance officer

· related party transactions: current transactions, approval procedures, and is a report on related party transactions made available to all shareholders 
· major differences between company’s accounting standards and IFRS
· any other responsibilities carried out by the person serving in this post

· relationship with securities analysts and other market information gatherers/ disseminators

· history of disclosure; especially in connection with significant securities’ offerings
Chief of Internal Audit (IA)
· description/history of internal audit function (role and structure)
· IA members’ involvement in other operational activities of the company

· History of the current practice with outsourcing of IA functions

· setting of annual work program (company and subsidiaries, if any)

· who appoints IA chief and members of IA team
· reporting to whom (board , audit committee, CEO, CFO) and how often 

· relationship with the external auditor and how often

· main recent IA issues and how are they addressed

· any other responsibilities carried out by the person serving in this post
Head of Risk Management
· organization, staff, and history of unit

· five or six most significant risks facing the company and the strategies set for managing them

· risk management function and reporting lines (what items and how often)
· annual report on risk management presented to board and approved by its members

· interaction with the board, audit committee, and chief of internal audit

· related party transactions: current transactions, approval procedures, and is a report on related party transactions made available to all shareholders 
· any other responsibilities carried out by the person serving in this post
Chief Compliance Officer

· organization, staff, and history of unit

· scope of regulatory compliance; counterparts (e.g. regulators)
· relationship (including, but not limited to reporting) with regulators 
· reporting relationship with board, CEO, and management (what items and how often)
· annual report presented to board and approved by its members 
· interaction with the board, audit committee, and chief of internal audit

· Participation to board/board committees meetings
· training on compliance given in the company, and how often
· compliance procedures in terms of related party transactions
· whistle blowing procedure
· any other responsibilities carried out by the person serving in this post
Head of Investor/ Shareholder Relations

· disclosure of financial and other material information 

· public presentation of the governance of the company 
· type and frequency of requests for information

· how are requests form shareholders responded to?

· website communication of the company’s info
· plans for further development 

· any other responsibilities carried out by the person serving in this post
External Auditors, Lawyers and Advisors Questions
Independent External Auditors 
· history of auditing the company; how they were selected
· annual calendar of audit activity

· major differences between company’s accounting standards and IFRS
· relations with the board, CEO, CFO, and chief of internal audit

· reporting relationship (in form and in practice)

· opinion on the quality of internal controls, financial statements, practices of engaging in related party transactions, significant off-balance sheet transactions

· deficiency areas that are repeatedly reported

· audit partner rotation (how long)
· actions taken by the company in response to the Management Letters

· non-audit services provided to company and/or its affiliates

· what share of audit firm’s revenues is represented by work performed for the company and its affiliates

External Lawyers

· scope of advice; how they were selected
· history/lessons of disputes with shareholders/creditors/partners 

· main regulatory issues company has faced over the last 3 years; anticipated issues
· what share of the law firm’s revenues is represented by work performed for the company and its affiliates

External Corporate Governance Advisors
· scope of advice; how they were selected

· main governance areas to be improved
· actions taken and plans for future 
