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Session Overview 
 
The 2016 OECD Integrity Forum included a special session on promoting business integrity in state-
owned enterprises (SOEs), entitled: “In the Public Interest: Preventing Corruption in State-Owned 
Enterprises”. 
  
The rationale for targeting SOEs in this Integrity Forum draws from the OECD’s assessment that 
SOEs, first, make up a large proportion of many of the world’s fastest-growing economies and, 
second, that they are increasingly active in international business. OECD analysis also shows that 
SOEs may be uniquely exposed to integrity risk, due to their proximity to government and elected 
officials. Many SOEs also operate in industries with a higher corruption-risk incidence: These include 
the utilities, oil and gas, power generation and transmission, transportation, telecommunications, 
and banking and finance.1 
 
With this background in mind, the Integrity Forum SOE discussion was therefore organized with two 
objectives in mind: (1) to identify practical ways SOEs, through the implementation of effective 
corporate governance frameworks, can prevent corrupt practices in their business operations, and 
(2) to identify practical governance mechanisms through which SOEs can communicate their anti-
corruption commitment and which allow governments and non-government stakeholders to hold 
SOE boards and management accountable. The discussion built upon the OECD’s international 
benchmark for SOE corporate governance—the recently updated OECD Guidelines on Corporate 
Governance of State-Owned Enterprises (“SOE Guidelines”)—which call on SOEs and their owners to 
ensure SOEs have in place effective internal controls, ethics, risk management and compliance 
programmes to prevent corruption. 
 
Panel of experts 
 
The Integrity Forum session, “In the Public Interest: Preventing Corruption in State-Owned 
Enterprises”, benefitted from the expert inputs from the following distinguished speakers: 
 
High-level introductory remarks: 
 

 H.E. Mr. Kamel AYADI, Tunisian Minister of Civil Service, Governance and Anti-Corruption; , 
Chair, MENA-OECD Governance Programme 

                                                           
1
 According to Transparency International’s 2011 Bribe Payers Index, companies in these business 

sectors are more likely to involve bribery. These sectors also represent those in which the majority of 
SOEs from OECD countries operate, according to data compiled by the OECD. 

http://www.oecd.org/corporate/trust-business.htm
http://www.oecd.org/daf/ca/soemarket.htm
http://www.oecd.org/daf/ca/soemarket.htm
http://www.transparency.org/bpi2011/results
http://www.oecd.org/daf/ca/size-sectoral-distribution-soes-oecd-partner-countries.htm
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Panellists (in alphabetical order by surname): 
 

 Mr. Achille BIANCHI, Legal Adviser and Councillor, Member of the Legislative Office of the 
Cabinet, Italian Ministry of Economy and Finance 

 Mr. Gian Piero CIGNA, Senior Counsel, European Bank for Reconstruction and Development  

 Mr. Lars Erik FREDRIKSSON, Chair, OECD Working Party on State Ownership and Privatisation 
Practices (WPSOPP); Investment Director, Division for State-Owned Enterprises, Swedish 
Ministry of Enterprise and Innovation. 

 Mr. Sebastian SCHEIDT, Head of Headquarters, Strategy and Reporting, Group Compliance 
Management, Deutsche Telekom AG. 

 Mr. Henry WANG, Executive Advisor, Corporate Strategy and Planning, Saudi Basic Industries 
Corporation (recently retired); Vice Chair, BIAC Energy and Environmental Committee; 
Fellow, Royal Society of Arts, President Gate International 

 Ms. Lucy WYLDE, General Counsel, UK Export Finance 
 

 Moderator: Mr. Hans CHRISTIANSEN, Senior Economist, OECD Corporate Affairs Division, 
and in charge of the OECD Secretariat’s work on SOEs. 

 
Executive summary and key takeaways 
 
The session’s speakers and participants began the discussion by broadly recognising the need for a 
specific focus on combatting corruption and promoting integrity in SOEs. As noted by Lars Erik 
Fredriksson, Chair of the OECD Working Party on State Ownership and Privatisation Practices, a 2015 
OECD study of transnational bribery enforcement actions brought by countries Party to the OECD 
Anti-Bribery Convention between 1999 and 2012 finds that nearly a third of all bribery cases 
involved the bribery of SOE employees, while 80.11% of the value of all bribes were paid to SOE 
employees. The boards of the SOEs implicated in many of these cases were rendered relatively 
powerless due to undue government interference in the SOEs’ management and operations.  
 
A number of speakers and participants added that, because of their increased exposure to risk, their 
role in local economies, and their ownership by all citizens (via the state), SOEs should be held to 
higher standards of governance and integrity. Speakers, including Henry Wang, recently retired 
from the wholly state-owned Saudi Basic Industries Corporation (SABIC), noted that many SOEs and 
their owners are beginning to recognize that corruption is not only an ethical issue, but that it also 
introduces inefficiencies, that it is a “non-tariff barrier to trade and a serious challenge to doing 
business”. The bigger problem, as noted by Kamal Ayadi, Tunisian Minister of Civil Service, 
Governance and Anti-Corruption, is political will: “Much depends on whether the government is 
willing to improve integrity and to address corruption in SOEs”. 
 
The discussion also provided insights into the most common governance shortcomings in SOEs that 
may facilitate integrity failures. First and foremost, speakers noted, is the failure of many 
governments to professionally, transparently and accountably exercise the state enterprise 
ownership function. The SOE Guidelines recommend that SOEs be allowed operational autonomy 
and that the state should let SOE boards exercise their responsibilities and should respect their 
independence. Speakers also identified other common governance challenges, including:  clarifying 
the role and responsibilities of the board; establishing key accountability and responsibility lines 
within the corporation for integrity; ensuring that the board includes professional and independent 
directors; and ensuring the board receives regular reporting on all aspects of the company. Here, 

http://www.mef.gov.it/
http://www.ebrd.com/home
http://www.oecd.org/daf/ca/soeworkingparty.htm
http://www.oecd.org/daf/ca/soeworkingparty.htm
http://www.government.se/government-policy/state-owned-enterprises/
https://www.telekom.com/company/at-a-glance/compliance/219710
http://www.sabic.com/corporate/en/
http://www.sabic.com/corporate/en/
http://biac.org/policy_groups/environment_and_energy/
https://www.gov.uk/government/organisations/uk-export-finance
http://www.oecd.org/daf/ca/soemarket.htm
http://www.oecd.org/corruption/oecd-foreign-bribery-report-9789264226616-en.htm
http://www.oecd.org/corruption/oecd-foreign-bribery-report-9789264226616-en.htm
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speakers underlined the importance of internal audit as well as the value of effective whistleblower 
reporting systems and protections. 
 
To address these challenges, a number of speakers, including Minister Ayadi and Achille Bianchi of 
the Italian Ministry of Economy and Finance, emphasized the need for a whole-of-government 
approach to promoting integrity in the SOE sector. For example, in Italy, the Ministry of Economy 
and Finance recently jointly developed SOE-specific integrity guidelines with the Italian anti-
corruption authority, the Autorità Nazionale Anticorruzione. As a result of this inter-agency 
cooperation and because of the role Italy’s SOEs play in the economy, the Italian SOE guidelines 
“have taken on a particular significance”. As part of this approach, states should ensure that the 
right laws and regulations are in place to hold SOEs accountable and to ensure SOEs have a proper 
corporate governance and anti-corruption framework from which to work.  
 
Given the discussion’s emphasis on the negative impact poor enterprise ownership can have on 
SOEs’ governance, speakers also highlighted ways in which the state as owner can strengthen SOEs’ 
approach to good corporate governance and combating corruption. This includes, for example, 
clearly communicating to SOEs the state’s expectations in terms of corruption-prevention and 
integrity. In Sweden, for example, integrity is included in the state’s regular communication of its 
expectations for Swedish SOEs, expressed in the state enterprise ownership policy. In the UK, Lucy 
Wylde of UK Export Finance explained that UK Export Finance, in line with rules published by HM 
Treasury (the UK’s finance ministry) on the management of public funds, has a clear policy position 
that, even though certain legal requirements may not apply to UK Export Finance, the organisation 
still needs a compliance function to provide assurance that it complies with not just the letter, but 
the spirit of the law. It may also include integrating anti-corruption in the owner’s assessment of 
SOE management and its operations. “When we talk about management,” said Minister Ayadi, “we 
need to have a paradigm shift from classical management to management that integrates the 
requirements of integrity and ethical behaviour into the management of companies.” Minister Ayadi 
further added that his government has identified certain pilot SOEs to receive certification against 
international anti-bribery standards 
 
In closing, speakers highlighted the importance of focusing on, above all, corruption-prevention 
when we talk about integrity in the SOE sector. “It is cheaper to prevent corruption before it 
happens”, explained Deutsche Telekom’s Sebastian Scheidt. This includes training for SOE boards, 
employees and third parties, ensuring SOEs have strong internal audit functions, and clear 
whistleblowing channels and protections, among other measures. Finally, speakers and participants 
voiced support for ongoing attention to the challenge of preventing corruption in SOEs—an issue 
that Mr. Fredriksson noted could be an area of ongoing work for the OECD Working Party on State 
Ownership and Privatisation Practices. 
 
Full summary record 
 
1. High-level remarks by H.E. Mr. Kamel Ayadi, Tunisian Minister of Civil Service, Governance and 

Anti-Corruption 
 
Minister Ayadi provided an overview of efforts in his country to address challenges in the 
Tunisian SOE sector, many of which are not unique to Tunisia. These include: the inadequate 
governance of many SOEs; overlapping and unclear assignment of management responsibilities 
within the SOE; the unclear or inefficient exercise of the state enterprise ownership function; 
bloated payrolls; and undue political influence in SOEs’ management and operations. 
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The Tunisian Government has tasked the new Ministry of Civil Service, Governance and Anti-
Corruption with spearheading a programme to tackle these challenges. Tackling corruption must 
be an important part of this effort, said Minister Ayadi. One way the Ministry is integrating 
corruption into its overall reform programme is to see corruption-prevention as a key SOE 
management issue. “When we talk about management,” said Minister Ayadi, “we need to have 
a paradigm shift from classical management to management that integrates the requirements of 
integrity and ethical behaviour into the management of companies.”  In this regard, a practical 
tool the Ministry plans to employ is the application in at least large Tunisian SOEs of the newly 
adopted international standard on anti-bribery management systems, ISO 37001. Four large 
SOEs have been selected as “pilot” SOEs to receive ISO 37001 certification. 
 

2. Roundtable Q&A with expert speakers 
 

 Question for Lars Erik Fredriksson: As Chair of the Working Party on State Ownership and 
Privatisation Practices, which is the official OECD body responsible for monitoring 
implementation of the OECD Guidelines on Corporate Governance of SOEs, could you give an 
overview of the Guidelines and their strengthened language on promoting integrity and 
combating corruption in SOEs? You are also representative of the state ownership function in 
Sweden, so it would be interesting if you could also add examples of how this guidance could be 
applied in practice.  
 
Response by Lars Erik Fredriksson: 
Our starting point when it comes to SOE governance is the OECD Guidelines on Corporate 
Governance of State-Owned Enterprises. They are the only global instrument on this issue. They 
include recommendations for policy-makers and public officials who are responsible for 
exercising state ownership, and they go beyond traditional corporate governance issues, 
including addressing governments’ rationale for state ownership, the state’s role as an owner, 
stakeholder treatment, responsible business conduct, the transparency and role of boards in 
SOEs, etc. With the Guidelines, we aim to professionalise the state as an owner, to make SOEs 
operate with efficiency, transparency and accountability, and to ensure that there is a level 
playing field where SOEs compete with private enterprises. 
 
Over the years, as we have looked at how the Guidelines are implemented, we can see that SOEs 
are at great risk when it comes to corruption. The 2015 OECD Foreign Bribery Report, for 
example, identifies that bribes were most frequently offered, promised, or given to SOE officials. 
In these cases, we see that the lack of oversight and governance can be a breeding ground for 
corruption. The SOE Guidelines specifically address the need for SOEs to implement internal 
controls, ethics and compliance programmes, including measures to address corruption and the 
financing of political activities, as well as establishing whistleblower protections. 
 
In Sweden, our Government has included expectations for SOEs on sustainable business conduct 
in our state ownership policy. This includes expectations on business ethics and anti-corruption. 
Our SOE boards are expected to set strategic targets in these areas and to communicate results. 
For example, the Swedish export credit organisation, SEK, should ensure that 100% of its 
customers and suppliers have undertaken to comply with SEK’s anti-corruption guidelines. 
Another example is Swedfund, a development finance institution of the Swedish state, which is 
implementing anti-corruption policies and whistleblowing functions in its portfolio companies. 
 
The State also undertakes a sustainability analysis when setting SOE targets. This analysis takes 
place in cooperation with the SOE at management level (normally the CEO or CFO) and can take 

http://www.iso.org/iso/catalogue_detail?csnumber=65034
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several months to complete. A final integrated analysis is then presented to the board. These 
processes will be undertaken for all Swedish SOEs, and some have already led to an increased 
focus on anti-corruption issues in companies with a higher exposure to corruption risk. 
 

 Question for Achille Bianchi: The Italian Ministry of Economy and Finance and Italy’s national 
anti-corruption authority, ANAC, recently jointly developed a set of integrity guidelines for Italian 
state-owned enterprises. Could you describe the guidelines, why they were developed, and the 
impact your administration hopes they will have on the Italian SOE sector? 
 
Response by Achille Bianchi: 
 
Since last year [2015], the Italian Ministry of Economy and Finance started to intensively 
cooperate with the National Anti-Corruption Authority (ANAC) on the application of the 
provisions to fight corruption within state-owned enterprises. In 2012, the anti-corruption law 
and related decrees were issued in the Italian legal system, thus for the first time introducing 
mechanisms to prevent corruption. Among the main measures provided, the following should be 
mentioned: plans at the national level and for each institution to prevent corruption; the 
introduction of a code of conduct for public employees, issued by Decree of the President of the 
Republic; obligations regarding transparency; and the discipline of ineligibility and 
incompatibility of offices. 
 
However, being a system designed for the public administration, its application has encountered 
some interpretative difficulties concerning public holdings—so much so that, in the current 
phase of a broader, in fieri, reform of the public administration, both a decree on transparency 
and a decree on state-owned enterprises have been provided. 
 
The ways of interpreting how the anti-corruption legislation should be implemented were the 
most diverse—in some cases even opposing to the implementation—in public companies. 
Therefore, the Ministry of Economy and Finance and ANAC set up an ad hoc working group to 
define shared guidelines for application in SOEs that are totally or partly in public ownership, 
both at the central and local level. This initiative has been particularly significant because it was 
the first occasion of collaboration of this kind and also for the particular economic importance of 
the companies controlled or partly owned by the Ministry. At the end of this work, the two 
authorities have adopted two documents: a MEF directive addressed to the companies 
controlled or partly owned by the Ministry itself,2 as well as the guidelines ANAC addressed to 
the entire world of these companies in public ownership.3 
 
The MEF Directive illustrates the basic content of the measures to be adopted by the concerned 
companies, in particular: the introduction of codes of conduct or the integration of ethical codes 
already in force setting up a sanctions system; the provision of mechanisms to verify situations 
of incompatibility and ineligibility of management positions; the protection of whistleblowers; 
the “pantouflage”4 ban for employees who cease their positions; employee training; and 
provisions on transparency. 

                                                           
2
 See online here for the MEF directive: http://www.mef.gov.it/english-

corner/documenti/Directive_Minister_for_the_Economy_and_Finances_August_2015_x002x.pdf  
3
 See online here for the ANAC guidelines: 

http://www.anticorruzione.it/portal/rest/jcr/repository/collaboration/Digital%20Assets/anacdocs/Attivita/Atti
/determinazioni/2015/8/Determinazionen.%208del%2017giugno2015.pdf  
4
 In English, a synonymous term for “pantouflage” could be “revolving door”. 

http://www.mef.gov.it/english-corner/documenti/Directive_Minister_for_the_Economy_and_Finances_August_2015_x002x.pdf
http://www.mef.gov.it/english-corner/documenti/Directive_Minister_for_the_Economy_and_Finances_August_2015_x002x.pdf
http://www.anticorruzione.it/portal/rest/jcr/repository/collaboration/Digital%20Assets/anacdocs/Attivita/Atti/determinazioni/2015/8/Determinazionen.%208del%2017giugno2015.pdf
http://www.anticorruzione.it/portal/rest/jcr/repository/collaboration/Digital%20Assets/anacdocs/Attivita/Atti/determinazioni/2015/8/Determinazionen.%208del%2017giugno2015.pdf
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 Question for Sebastian Scheidt: Deutsche Telekom is one of the top-ten largest 
telecommunications companies in the world (according to the Forbes Global 2000). The scope of 
your operations presents a business opportunity, but also an integrity challenge. How does 
Deutsche Telekom approach this challenge, and to what extent do you engage with your 
shareholders on this approach, including in particular the German Government, which holds 
nearly a third of Deutsche Telekom’s shares? 
 
Response by Sebastian Scheidt: 
Deutsche Telekom is a large German telecommunications company, in which the German state 
holds a roughly 30% share. To prevent corruption in such a large company, we have established 
a group-wide compliance management system, or CMS, which has as its core elements: 
prevention, detection, and response. What does the compliance organisation look like in 
practice? We have a board member specifically responsible for data privacy, legal and 
compliance. There is also a central compliance unit in our headquarters that provides 
mechanisms, tools, and monitoring. Our international network of compliance officers working in 
our international companies and subsidiaries ensure the implementation of our CMS throughout 
the company. And our CMS is regularly checked by other parties, such as internal or external 
audit and is certified according to the German external auditor’s standard, IDW PS 980. 
 
In our CMS, we place the strongest emphasis on prevention—it is cheaper to prevent corruption 
before it happens! This includes providing training, tone-from-the-top statements and 
communication promoting compliance awareness among Deutsche Telekom employees. In 
addition to our code of conduct, we also have internal policies for avoiding corruption. 
Furthermore, employees can seek advice from the consultation service “Ask me!”. Prevention 
for us also means conducting third-party compliance, like mergers and acquisition due diligence 
or third-party checks before we work with external partners. 
 
In terms of our engagement with the German State as our biggest shareholder: Deutsche 
Telekom is steered by a supervisory board, which has a specialised audit committee. The 
German Government has a seat in both bodies. Our chief compliance officer reports to the audit 
committee every quarter and annually to the supervisory board on the health of our CMS. In this 
way, the German Government has a clear picture of how we address these challenges, but they 
are not treated any differently than other shareholders in the company. 

 

 Question for Henry Wang: You have had extensive experience working with state-owned 
enterprise in emerging markets, most recently for the Saudi Basic Industries Corporation (SABIC), 
which is majority owned by the Saudi Government. Given your experience, could you share with 
us how SOEs (including SABIC) and their state owners in these markets are addressing corruption 
risks?  
 
Response by Henry Wang: 
SOEs are growing and expanding rapidly to become world-class companies. Some of them are 
the biggest companies in their region, and even globally. SOEs play an increasingly important 
role in international trade, and they are often the greatest contributor in terms of economic- 
and revenue-makers in their home markets. Therefore, it is important for SOEs to have good 
governance systems, codes of ethics, and anti-corruption measures, both at home and globally. 
 
SOEs, however, have specific challenges that often make them more vulnerable to corruption 
risks, doing business in high-risk regions or sectors, dealing with large and expensive contracts, 

http://www.idw.de/idw/portal/n589244/n589350/n611308/index.jsp
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or operating with weak governance systems. To prevent corruption in SOEs, corporate structures 
must be clearly delineated from general government. As owners, the governments should have 
control—but the right form of control, for example via government directors on the board. Their 
roles and responsibilities, however, should be distinguished from the professional management 
of the SOE. SOEs should also apply international rules on transparency and disclosure and should 
have strong internal audit functions that report to the audit committee of the board. SOEs 
should also implement compliance functions in order to support a culture of integrity, which 
should include the establishment of whistleblower channels and protections. 
 
Most SOEs with whom I have worked recognize that corruption introduces inefficiencies. It is a 
non-tariff barrier to trade and a serious challenge to doing business. I am seeing more SOEs 
adopting frameworks consistent with the OECD’s guidelines for SOEs. SOEs go through several 
stages in their compliance journey: They may start with a rule-based approach to compliance. 
But ultimately, we should all recognise that the ultimate goal is really for integrity, for anti-
corruption to be built into the DNA of the SOE.  
 

 Question for Lucy Wylde: As a public institution operating in the finance sector, UK Export 
Finance likely faces a wide range of both financial and non-financial risks. As UKEF’s general 
counsel, can you describe practices in place at UKEF to ensure it does business with integrity and 
in compliance with the laws and regulations applicable to UKEF’s operations?    
 
Response by Lucy Wylde: 
Compliance is a very interesting, important and fast-moving subject which I have been thinking 
about a lot recently, since I am leading the establishment of a compliance function throughout 
UK Export Finance, or to use our legal name, the Export Credits Guarantee Department. There is 
no one-size-fits-all approach to compliance, including for SOEs and, for us as the UK’s export 
credit agency, this is particularly true, given our legal status as a government department. This 
means that, although we operate as an SOE, we are not technically an SOE, with the result that 
many of the laws and regulations that typically apply to the financial services sector do not apply 
to us.  
 
We concluded, however, that even though this is the case, that does not mean we do not need a 
compliance function—quite the reverse, in fact. HM Treasury, our Finance Ministry, makes clear 
in its guidance for those handling public funds that we must operate in the spirit of, as well as to 
the letter of, the law; in the public interest; to high ethical standards; and in a way that achieves 
value for money. Up until recently, we have had a legal function, an operational risk function and 
an internal audit function. Now, we are adding to this a comprehensive compliance function to 
give us added assurance that we are meeting these standards and, very importantly, clearly 
understand where we are most at risk of not doing so. 
 
In setting up this compliance function, we are focusing on three goals: to have the right 
governance (i.e., complying with the Basel Committee’s 10 specified compliance function 
principles); to ensure we implement the compliance function in a way that minimises 
operational inefficiencies; and to develop a good compliance culture. The latter is the most 
important and most difficult area. It’s so easy for staff to think that controls are just an 
unnecessary burden that gets in the way of doing their job. We are therefore thinking carefully 
about how we can embed a good culture, since in Government, managing reputational risk is 
every bit as important as managing financial risk. In some respects, it is even more important, 
since citizens need to be able to trust their Government departments. 
 

http://www.bis.org/publ/bcbs113.htm
http://www.bis.org/publ/bcbs113.htm
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 Question for Gian Piero Cigna: Based on your experience working with SOEs and state owners at 
the EBRD, what are the key challenges to ensuring accountability and transparency in the SOE 
sector? How can strengthened SOE corporate governance frameworks help address these 
challenges? 
 
Response by Gian Piero Cigna5: 
At the EBRD, we make investments but, because we are an International Financial Institution, 
what we ask in return of our investment is not just a monetary return. Our investments need to 
have a “transition impact”. This term comes from Art. 1 of the Agreement Establishing the Bank, 
according to which the purpose of the EBRD is to foster transition toward open market-oriented 
economies. The term transition has been further developed in order to include the promotion of 
good corporate governance because we believe this adds value. The opposite also holds true, 
that bad governance is a risk. In this respect, my role at EBRD is to look at the corporate 
governance practices of selected investee companies (often SOEs) and corporate governance 
legislation and help develop better practices and frameworks. There is no one-size-fits-all to 
ensuring good corporate governance—albeit the OECD Principles and OECD Guidelines 
represent our benchmarks—but there are a few challenges and issues that are common.  
 
These issues include, first of all, the need to establish key accountability and responsibility lines 
within the corporation and in particular a clear role of the board. This is a key problem in many 
SOEs. In many instances, the shareholder—the State—tends to bypass the board in the 
determination of the company’s strategic direction. This is wrong. The OECD Guidelines make it 
clear that the State should exercise the ownership function in the interest of the general public 
but should let SOE boards exercise their responsibilities and respect their independence. Key 
board responsibilities include the setting of the SOE’s strategy, budget and risk profile, and 
having the authority to appoint, supervise and—when needed—remove the executives. The 
board should also include qualified and independent board members, who are able to express 
independent judgement on critical issues, especially when there is potential for conflict of 
interest, such as auditing or remuneration. Finally, the board should count on adequate and 
effective support and flow of information to be able to ensure that all practices, policies and 
processes within the corporation are well implemented. It is not enough to have rules on the 
books if these rules are not translated into practices. Hence, punctual and good quality reporting 
is essential. 

 
3. Question, answer, and comments session with all participants 
 

 Question – “Tone from the top” versus “tone from the middle”: Deutsche Telekom talked about 
setting tone from the top, but maybe what is more important is “tone from the middle” for daily 
operations. How does Deutsche Telekom support people in middle management? 
 
Response from Sebastian Scheidt: 
We engage our mid-level managers and compliance officers in face-to-face compliance trainings. 
We help them learn how to explain to their teams how our CMS works. Every two years, we do a 
“tone from the middle” survey, in which we ask our executives if they have the resources they 
need to promote compliance with the CMS, if they know how to react if a compliance case 
comes to them, and what kind of additional support they would like from headquarters. 
 

                                                           
5
 The views expressed by Mr. Cigna are his own and may not represent those of the EBRD. 
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We also have, at Deutsche Telekom, a system for incentivizing managers to ensure compliance 
with the CMS. All executives’ bonuses (20% to 30% depending on the position) are target-
oriented. Their ability to reach their targets is assessed on two tracks—first, whether they met 
their target and, second, how they met their target. The latter includes whether they met their 
targets while remaining in full compliance with the CMS. 

 

 Question – Corporate governance as a “deal breaker”: When the EBRD invests funds or lends 
money, to what extent is the transaction dependent on the investee’s compliance management 
system? 
 
Response from Gian Piero Cigna: 
If there is a deal-breaker, this is integrity. Transition impact is a multi-phased, multi-purposed 
goal, but integrity is key. If we do not understand who the beneficial owners are, or we see that 
the company is engaging in unethical conduct or questionable business practices, it may be 
difficult to proceed with engagement. Compliance with the law for us is a starting point, but we 
expect our investee companies to do more and we look at international best practices as a 
benchmark. Where we believe that a company may be lacking effective corporate governance 
and compliance management systems and controls but is looking to meaningfully improve and 
reform these areas, the EBRD may be willing to work with such a company and provide technical 
support. In such cases, financing may be made conditional on the effective adoption and 
implementation of such measures. This is another important aspect of how the Bank supports 
transition. 
 

 Question – SOE whistleblower protections: If SOEs are particularly exposed to the risk of 
corruption, then whistleblowers may have a particularly important role in bringing to the fore 
irregularities, violations of the law, or unethical behaviour. Now, if the government is not 
receptive to this, whistleblowers may have to report externally and may risk losing their jobs, 
criminal action, even physical threats. What can be done to protect whistleblowers who, acting in 
good faith, pursue a public interest by blowing the whistle at great personal risk? 
 
Response by the OECD Secretariat: The updated OECD Guidelines on Corporate Governance of 
State-Owned Enterprises include a recommendation to SOEs to adopt internal controls, ethics 
and compliance programmes, including whistleblowing policies. 
 
Response by Achille Bianchi:  It should be noted that, in Italy, the effective protection of 
whistleblowers is provided, on the one hand, in the ability to report anonymously—so far so that 
the disclosure is not required while criminal proceedings are running. On the other hand, once 
the proceedings are over whistleblowers should not face disadvantaged implications. 
Furthermore, in Italy, there is the crime of revealing official secrets, which is an intentional crime 
and in violation of official duties. At the same time for public officials, the denunciation of the 
crime of which you become aware for reasons of office, it is a duty. Indeed, it is not easy to apply 
these rules, but in practice the dividing lines are already there. 
 
Response by Minister Ayadi: We have recently had an interesting debate about this in Tunisia, 
where we are in the process of passing a new law introducing whistleblower protections. When 
we started talking about whistleblower channels, we discussed whether SOEs should have 
internal reporting to encourage employees to make whistleblower reports within the 
companies. We explained that it is in the SOEs’ interest to have entities to receive such 
disclosures, because otherwise whistleblowers will be obliged to go to another entity, damaging 
the reputation of the company. When we explained this to the SOEs, they accepted it. It is better 
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that the company deals with these offences internally. The broader problem is political will: 
Much depends on whether the government is willing to improve integrity and to address 
corruption in SOEs. 
 

 Question – SOEs’ corruption risk profile: If we think about integrity guidance, should such 
guidance be different for SOEs than for privately owned companies? If so, why? Do SOEs have 
different responsibilities for their approach to risk? Should SOEs be expected to go beyond 
minimum compliance with the law and set an example for other companies? 
 
Response by the OECD Secretariat: From the perspective of the SOE Guidelines, there may not 
be much difference between the compliance expectations of a commercially oriented SOE 
versus a privately owned company. Where the SOE risk profile most strikingly differs, however, is 
the interface between the SOE and government ownership. If we look at the cases of foreign 
bribery analysed in the OECD’s 2015 Foreign Bribery Report, we see that the implicated SOEs’ 
boards were relatively powerless and the government regularly intervened directly in the SOE’s 
management and operations. 
 
Response by Gian Piero Cigna: The corporate governance of privately owned companies, of 
listed companies, of SOEs, of banks—each of these have different risk profiles and face different 
expectations. To me, SOEs are at the top of the list in terms of need for good governance 
because the breadth of stakeholders is so wide. If the state—as the owner of an SOE—is there to 
represent all citizens, then good governance standards need to be high. Corporate governance 
for SOEs may be even more important than for listed companies in terms of disclosure, 
transparency, etc.  
 
Response by Lars Erik Fredriksson: As noted by the OECD Secretariat and the EBRD, SOEs do 
have a unique risk profile, and our expectations of them in terms of corporate governance 
should be higher, in large part because of their broad stakeholder base. The specific aspect of 
integrity and combatting corruption, as part of the broader corporate governance framework for 
SOEs and their ownership, is something that the OECD Working Party on State Ownership and 
State Ownership and Privatisation Practices plans to continue to study closely. 


