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The World Business Council for Sustainable Development (WBCSD) is a CEO-led organization 
of forward-thinking companies that galvanizes the global business community to create a 
sustainable future for business, society and the environment. Through its members, the 
Council applies its respected thought leadership and effective advocacy to generate 
constructive solutions and take shared action to drive business action on sustainability in the 
coming decade and beyond. The WBCSD aims to be the leading voice of business that will 
support companies in scaling up true value-added business solutions and in creating the 
conditions where more sustainable companies will succeed and be recognized.  
 
The WBCSD supports the decision to update the 2004 OECD Corporate Governance Principles 
and specifically include principles that directly and indirectly relate and further to the financial, 
environmental and societal sustainability of all business enterprises. 
 
As the Council’s expertise is in sustainable development and the role that business should and 
must play in securing a sustainable future for humanity and the planet we live on; our review 
has concentrated on those sections of the draft principles over which we have expertise 
however we have reviewed the entire document and have provided comment as necessary. 
 
 
1. General Feedback 

 
The revision of the OECD 2004 Corporate Governance Principles is needed not only to improve 
the clarity and requirements of the text but because the business world has evolved 
significantly since they were drafted in 2004.  The 2004 Principles are not aligned in spirit with 
the work other areas of the OECD are doing in the corporate space such as Responsible 
Business forum, the Environment Directive etc.   
 
Corporate responsibility and sustainability continues to attract much monitoring and many 
companies now issue annual reports on non-financial performance with the Global Reporting 
Initiative announcing in 2014 that they had received the 20.000th GRI report from a company 
and in 2013 the International Integrated Reporting Council (IIRC) issued the first Integrated 
Reporting <IR> Framework and in 2012 the Sustainability Accounting Standards Board (SASB) 
was launched and have issued American Standards across a number of sectors that facilitate 
disclosure of material issues (for investors) in the Environmental, Social and Governance 
arena. 
 
Many OECD member states and other jurisdictions have preempted the OECD by issuing laws 
and corporate governance codes that are directly addressing corporate responsibility and 
sustainability reporting such as the Brazil, Denmark, France, Republic of South Africa, UK, USA 
but to name a few.  The EU has updated the Corporate Reporting Directive in 2014 to include 
disclosure on non-financial performance. 



 
Whilst we acknowledge that the consultation draft includes references to non-financial 
reporting, integrated reporting, environmental risk and human rights, it is not clear if these 
are understood fully with regards to how they complement the Corporate Governance 
Principles and they are not consistently used throughout the draft document. 
 
 
Below we outline the main shortcomings in the November 2014 draft and provide 

suggestions that may help to improve the quality and relevance of the OECD Principles of 

Corporate Governance. 

1. Be consistent in the use of terminology  

The draft document uses terms such as material, non-financial reporting, corporate 

reporting and performance but to name a few.  The sustainability agenda has been 

frustrated in its progress by the over use of terms for which there are numerous definitions 

or ambiguity over the use and interpretation of language.  It is strongly recommended that 

the OECD review the draft Principles and provide more detailed definition to facilitate 

common understanding.  This should be complemented by the use of a detailed glossary 

of terminology. 

 

2. Make guidelines and principles more specific. 

The document offers strong clarity in some areas such as shareholder rights, board 

responsibilities and the use of the document by member states however this is not as clear 

and language is less specific in Chapter IV “The Role of Stakeholders in Corporate 

Governance”.  The possible exception to this is the section on stakeholder management 

with respect to employees is elaborately and specifically addressed in Chapter IV, which 

reinforces the above point.  

 

3. The role of the Board with regards to stakeholders and non-financial reporting  

The role of the board with regards to stakeholder management and over non-financial 

reporting is vague and should be more explicit.  Given the exponential increase in business 

reporting on non-financial reporting it is imperative that the Boards of such organizations 

should be aware of the underlying stakeholder issues under disclosure and should be 

cognizant of the choices management have made with regards to their management etc. 

 

4. Provide guidance on the need for corporate governance to understand all stakeholders 

along the value chain. 

Groups that have a direct, transactional relationship with companies such as investors, 

employees, customers, suppliers, sub-contractors are covered in Chapter IV however 

other important stakeholders are only alluded to via references to environmental laws.  

These stakeholders to not have a traditional transactional relationship with the company 

but are for many organizations critical to their value creation and strategic intent.  These 

include stakeholders collectively acknowledged as Natural Capital and the impacts (both 

positive and negative) that businesses have on communities they impact by proximity to 

their facilities etc.  



 

4. Specific Feedback 

 

Pg 3 / Section 1 

It is recommended that the term ‘soft law’ be removed 

 

Pg 4 / Section 3 

The newly added text introduces size as a determinant for policy makers to differentiate 

Corporate Governance requirements.  It would be desirable for the OECD to provide more 

concrete guidance on what it means by size (financial size, revenue, assets, number of 

employees etc.) and it is also strongly recommended that this section also directs policy 

makers to consider the “public interest” of a company in determining corporate 

governance requirements. 

 

Pg 4 / Section 7 

This section lists those laws that a business is impacted by.  We recommend that Human 

Rights legislation and Environmental Laws be added to this list. 

 

Pg 20 / Section 61 

Further to the point raised above on the differences between primary and secondary 

stakeholders reference needs to be made to this distinction here and references to 

Environmental Laws and Human Rights should be explicitly made. 

 

Pg 20 / Section 70 

This section should require businesses to disclose all material issues if required to do so by 

law or if in the public interest. 

 

Pg 24 / Section 77 and Non-financial Reporting in general 

Corporate Governance over non-financial disclosure and reporting is weak and therefore 

this section is extremely important and requires significant improvement. 

 The section should state that in spite of a lack of legislative requirements, many 

businesses are voluntarily disclosing non-financial or sustainability related issues 

and performance in standalone sustainability reports or [self-declared] integrated 

reports.  

 The role of the board over the setting off sustainability objectives, monitoring and 

reporting of performance should be made explicit. (See below) 

 The role of the auditor in providing assurance on non-financial disclosures should 
be addressed. (See below) 

 
Pg 26 / Section 86 
The WBCSD recommends that foreseeable risks includes explicitly sustainability risks to 
be disclosed and that definition of foreseeable should be defined.  We also recommend 
that the OECD Principles discourage the use of boiler plate risk disclosures which result in 



generic risk reporting which of limited value to shareholders, other investors and 
stakeholders. 
 
Pg 27 / Section 92 
Include Frameworks, Guidelines and Standards and not just Standards.  
The heading to this section refers to non-financial reporting yet the text in Section 92 
makes no reference at all to this.  It also introduces company performance which is not 
defined and open to interpretation. 
 
Pg 28 / Section 9C 
The role of the auditor in the provision of assurance on non-financial reporting is not 
addressed at all and should be considered by the OECD for inclusion in the Corporate 
Governance Principles. 
 
Pg 30 / Section VI 
The role of the board over the setting of sustainability objectives, monitoring and 
reporting of performance should be made explicit. 
 
Pg 30 / Section 103 
Whilst environmental protection might be included in the term Public Good we recommend that 
this be made explicit and that the board be required to take the interest of the environment into 
consideration when acting on behalf of the company. 
 
Pg 31 / Section 106 
Explicit reference to the UN Guiding Principles on Business and Human Rights is recommended to 
be referenced in addition to the ILO and OECD references. 
 
Pg 31 / Section D1 
This section should ensure that through appropriate definitions and terminology that 
performance objectives and corporate performance includes both financial and non-financial 
objectives and performance. 
 
Pg 35 / Section 126 
This section focuses only on financial reporting which is not aligned with other sections of the 
Principles, therefore it is recommended that non-financial reporting is added to this section. 
 
Pg 35 / Section 127 
Suggested addition is - Boards should consider setting up a specialized committee to support the 
full board with regards to the sustainability agenda, strategy and performance of the company. 
 
Pg 36 / Section 131 
It is recommended that the Chief Sustainability Officer be added to the list of experts outlined in 
this section. 
 
 
 
Please contact Dr Rodney IRWIN at the WBCSD if further input or clarification is needed. 
 
Email: irwin@wbcsd.org 
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