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Introduction  
 

 
LSEG (London Stock Exchange Group) is a diversified global financial markets 
infrastructure and data business. With extensive experience, deep knowledge, and 
worldwide presence across financial markets, we enable businesses and economies 
around the world to fund innovation, manage risk and create jobs. 
 
LSEG has three main business divisions: Data and Analytics, Capital Markets and Post 
Trade. 
 
Our Data and Analytics division is one of the world’s leading providers of financial data 
and analytics, with unmatched breadth and depth of content. 
 
Our Capital Markets Division helps investors deploy capital, bringing the world of 
investment to governments and businesses of all sizes looking to raise funding for 
productive growth. We are a leading provider of listing and execution venues in equities, 
fixed income, and foreign exchange. The London Stock Exchange, our UK-regulated 
market, remains the most international market in the world, serving over 2,000 equity 
issuers that are headquartered in over 100 countries; £278bn has been raised for equity 
finance in London Stock Exchange’s market over the past ten years. Since its launch in 
1995, over 4,000 companies have joined AIM, our market for growing companies, have 
raised over £132bn in growth capital. 
 
Our Post Trade Division ensures financial stability through clearing and settlement, as well 
as regulatory reporting, which supports risk management and regulatory compliance. We 
operate a group of leading multinational clearing houses, with clearing operations in the 
UK, the Eurozone, the US and an expanding presence in the Asia Pacific and Latin 
America. LCH is our leading global clearing house. LCH operates in 62 participating 
countries, with over 800 buyside customers, 150 member banks and over 50,000 end 
users. 
 
Given the role that strong corporate governance frameworks play in supporting economies 
in which wealth is created and distributed more equitably, LSEG welcomes the opportunity 
to respond to the OECD's Public Consultation on Draft Revisions to the G20/OECD 
Principles of Corporate Governance. 
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Executive Summary 
 

• We agree that strong corporate governance frameworks are the cornerstone of 
successful and sustainable businesses.  High standards of governance, including 
sustainability disclosures, should apply across global economies and to both public and 
private companies. We encourage the G20/OCED Corporate Governance Principles to 
reflect the need for an even playing field with respect to scope. 

• Corporate governance frameworks should enable companies to provide timely and 
accurate disclosures on all material matters regarding the business – including the 
financial situation, performance, ESG indicators, ownership, and governance of a 
company – to investors and other stakeholders. 

• Companies should disclose, where possible, more information about the composition of 
their board members – for example, with regards to gender and ethnic diversity – on a 
comply or explain basis. Regulators and standard setters should help companies to 
collect and monitor such data where appropriate as a way to strengthen investor and 
stakeholder engagement, and drive behavioural change. 

• We agree that board members should be protected against litigation if a decision was 
made in good faith with due diligence, so long as there are provisions in place which 
articulate the conviction that directors meet certain behavioural standards. Not doing so 
risks making being a director of a public company unattractive and could undermine a 
company's attempts to recruit high-calibre individuals to their boards – especially those 
from historically under-represented groups. 

• Sustainability disclosures are critical to providing the information the financial sector 
needs to allocate capital in line with sustainability goals and engage companies 
effectively on this agenda – although significant gaps and inconsistencies remain in the 
disclosure of core metrics.  

• We strongly encourage authorities across different jurisdictions to ensure that any 
mandatory disclosure rules align with global standards, so that companies are reporting 
this information in a consistent way. 

• Transition plans also have a key role to play in helping investors better understand how 
companies will reduce their carbon footprint – industry-led initiatives such as that of the 
Glasgow Financial Alliance for Net Zero have set out best practice for how our 
corporate and financial institutions can go about doing this. 
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Ensuring the basis for an effective corporate 
governance framework 
 

Strong corporate governance frameworks are the cornerstone of successful and 
sustainable businesses of all types. It benefits investors and growing companies alike and 
facilitates an economy in which wealth is created and distributed more equitably. They 
should also enable companies to access equity and debt capital more easily. 
 
While we agree that it is indeed important for publicly listed companies to implement 
robust governance frameworks, we believe that this section should also emphasise 
that high standards of governance should be embedded across the whole global 
economy – that is, applied to both public and private companies. Corporate 
governance principles should deliver a benefit to companies and investors and be applied 
consistently to companies across all sectors of the economy, regardless of their ownership 
structure. 
 
It is also important that companies gradually evolve their governance practices during their 
growth journey to properly suit the needs of the company and its stakeholders at each 
stage of development.  A more gradual approach to adopting good governance practices 
helps to embed a strong culture of governance rather than governance being viewed as a 
regulatory construct that needs implementing as part of a financing transaction, such as at 
the time of IPO. 
 
Once a company meets a specified size and scale (in the UK, the Government has 
proposed the threshold should apply to companies with over 750 employees and with over 
£750m annual turnover), it should be expected to adopt recognised corporate governance 
standards regardless of whether they are quoted or unquoted, and regardless of where 
they are listed. Corporate governance should be seen as a framework that supports 
informed engagement between a company’s board, its investors and wider stakeholders to 
support long-term growth and not be perceived simply as a set of regulations associated 
with public markets.  
 
By only considering whether a company is listed – for example, by virtue of having its 
securities admitted to a Regulated Market – discounts the significant role private 
companies play in our economy and society. In a modern globalised economy, the number 
of shareholders a company has is a poor proxy for its societal impact.  
 
According to Willis Towers Watson analysis of global pension scheme data, asset 
allocations of the P7 (a group of the seven largest global pensions markets, including the 
UK) have consistently shifted from public equities to other assets (e.g., real estate, private 
equity and infrastructure) over the last two decades. 
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Other assets have risen from approximately 7% of asset allocations to 26% during that 
timeframe1: 
 

 

 
 
The underlying owners of these pension funds are the wider public, demonstrating the 
importance of encouraging a consistent approach between private markets and public 
markets. This is further supported by the fact that the risks borne by society from the 
failure of a company to react to and have an impact on climate change are the same 
regardless of whether the company is private or publicly traded. 
 
 

Institutional investors, stock markets and 
other intermediaries 
 

We welcome the revision of III.D that corporate governance frameworks should require 
that regulated entities that provide analysis or advice relevant to decisions by investors – 
such as proxy advisers – to disclose and minimise conflicts of interest that might 
compromise the integrity of their analysis or advice.  
 
We support measures that strengthen the quality of the interactions between issuers and 
proxy advisors. One of the current challenges with ‘comply or explain’ provisions is that 

 

1 https://www.thinkingaheadinstitute.org/research-papers/global-pension-assets-study-2021/  

https://www.thinkingaheadinstitute.org/research-papers/global-pension-assets-study-2021/
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they have become increasingly focussed on the ‘comply’ element with a common 
perception that there is little room to ‘explain’. Feedback we received from issuers on our 
markets suggest dialogue between them and proxy advisors is often limited, particularly at 
important points in the financial calendar such as during the publication of annual results. 
These discussions do not seem to be a common practice in the UK, a problem which is 
accentuated by the limited resources available to proxy advisors to assess and understand 
the rationale for issuers not complying corporate governance requirements. 
 
 

Disclosure and transparency 
 

We agree that corporate governance frameworks should ensure that timely and accurate 
disclosure is made on all material matters regarding the corporation, including the financial 
situation, performance, sustainability, ownership, and governance of a company. 
 
Information on board members 
 
With regards to IV.A.6 (information about board members), LSEG has long supported the 
disclosure of the composition of boards, including on gender diversity. In April 2022, the 
UK Financial Conduct Authority finalised new Listing Rules to require issuers to include a 
statement in their annual financial report setting out whether they have met specific board 
diversity targets. 
 
LSEG supported the comply or explain approach as we believe disclosure is a critical tool 
to stimulating more meaningful investor and stakeholder engagement, as well as driving 
behavioural change. More generally, we consider the collection and monitoring of data 
regarding all aspects of diversity as crucial ingredients to supporting greater levels of 
diversity and inclusion at every level of any organisation. As we have seen in the area of 
climate change, disclosure can have significant impact on behaviour as investors and 
shareholders can use these to hold firms to account and to bring pressure to bear with the 
objective of positive change. 
 
We would encourage authorities and stock exchanges in jurisdictions to take the 
necessary steps to help companies to establish and strengthen a strong suite of diversity 
and inclusion data. In a joint report2 earlier this year, the United Nations Sustainable Stock 
Exchanges (SSE), in collaboration with the International Finance Corporation (IFC) and 
with the support of LSEG, identified three broad areas in where exchanges can play a role 
in advancing gender equality. These were the promotion of gender-focused and/or gender-
aware products and services, strengthening of market performance on gender equality 
and leading by example. 
 
Improving a company’s ability to build a stronger data set  will enable them to disclose 
against the comply or explain principle in a more informed way, and understand the 

 
2 How-exchanges-can-advance-gender-equality-Updated-guidance-and-best-practice.pdf (sseinitiative.org) 

https://sseinitiative.org/wp-content/uploads/2022/03/How-exchanges-can-advance-gender-equality-Updated-guidance-and-best-practice.pdf


Draft Revisions to the G20/OECD Principles of Corporate Governance 

 

7 

composition of their boards (and, in time, their executive management teams) and 
subsequently be better placed to address any the challenges that they face regarding 
certain characteristics. We do however acknowledge that collecting data for certain 
aspects of diversity (e.g. ethnicity) might present practical challenges in some jurisdictions. 
 

Debt 
 
London Stock Exchange supports a range of innovative fixed income products which are 
available to an international investor base.  

• The Main Market is the UK's principal regulated market for bond issuance and is a 
globally recognised listing venue for domestic and foreign issuers - including a 
number of sovereigns. 

• International Securities Market (ISM) offers a full suite of options for issuers. 

• Sustainable Bond Market (SBM) offers a wide range of opportunities for green, 
sustainable and social bonds, in addition to bonds from green economy issuers and 
most recently sustainability-linked bonds.  

 
These debt markets require companies to disclose the contractual terms of the debt 
(through a debt prospectus with the relevant risk factors, covenants, and terms and 
conditions) publicly on the issuance of securities and ensure that all debt holders of a 
certain class of securities are treated equally. Companies then have ongoing obligations to 
disclose financials and any material information that would affect the rights of bond 
holders. This ensures a degree of transparency in public corporate debt markets to ensure 
the high standards of corporate governance that the G20/OECD Principles of Corporate 
Governance intend to achieve.     
 
 

The responsibility of the board  
 

UK companies have unitary boards which, as the draft principles explain, brings together 
executive and non-executive board members.  
 
Section 172 of the Companies Act 2006 underpins many of the responsibilities of UK 
boards. It stipulates that directors have seven general duties to the company. One of these 
duties is ‘to promote the success of the company’. Part 1 of that duty requires directors to 
do so ‘for the benefit of its members as a whole’, and in doing so, to have regard to the 
following six factors: 
 

• the likely consequences of any decisions in the long term; 

• the interests of the company’s employees; 

• the need to foster the company’s business relationships with suppliers, customers 
and others; 

• the impact of the company’s operations on the community and the environment; 
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• the reputation for a high standard of business conduct; and 

• the need to act fairly as between members of the company. 
 
Non-executive directors play critical roles in public companies. They support commercial 
decision making processes of the executive leadership teams by contributing their 
experience, skills and networks to support a company's growth and innovation. This is 
especially the case for high-growth, dynamic smaller public companies. 
 
We agree that board members should be protected against litigation if a decision was 
made in good faith with due diligence, so long as there are provisions in place which 
articulate the conviction that directors should meet certain behavioural standards. For 
example, in the UK, sections 173-175 of the Companies Act 2006 outline the general 
duties of directors, including to avoid conflicts with interest and to exercise reasonable 
care, skill and diligence. 
 
Not doing so risks making being a director of a public company distinctly unattractive and 
leads to many individuals deciding not to continue or apply for directorships at these 
companies due to the sheer potential risk and cost. This creates a particular risk that the 
next generation of executives do not aspire to become directors or non-executive 
directors. 
 
This might also hinder a company's ability to recruit high-calibre individuals from 
historically under-represented groups on boards and other key leadership roles – in the 
case of the UK, this includes women and Black, Asian and Minority Ethnic people. 
 
Reducing the available talent pool of non-executive directors could result in a number of 
unintended consequences, least of all their ability to tackle broader cultural changes within 
their organisations relating to diversity. This could similarly reduce the all-round quality of 
corporate governance standards. 
 
 

Sustainability and resilience 
 

Sustainability disclosures are critical to providing the information the financial sector needs 
to allocate capital in line with sustainability goals and engage companies effectively on this 
agenda. Yet, as it stands, there remain significant gaps and inconsistencies in the 
disclosure of core metrics. For example, research by FTSE Russell, an LSEG business, 
shows that of the 4,000 large and mid-size constituents in the FTSE All World index only 
42% disclose both Scope 1 and 2 carbon emissions. 
 
Mandatory disclosure rules, which are aligned with global standards, can help to address 
this challenge by providing a consistent framework to ensure companies report complete 
information in a consistent way across jurisdictions. Important work is ongoing at the 
International Sustainability Standards Board to develop global baseline sustainability 
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reporting standards, and countries should look to leverage this work to promote 
international consistency in disclosure requirements. 
 
We agree that policymakers should consider company size a key factor as they devise 
disclosure requirements, and treat companies of similar sizes equally regardless of 
whether they are public or private. This will enhance the availability of sustainability-related 
information across the whole economy and prevent companies from staying private or 
delisting to avoid requirements. 
 
It is also important to give investors a clear view of companies’ plans to reduce their 
carbon footprint over time, in addition to their current credentials. The incorporation of 
transition plans in disclosure rules will help in this regard. Countries can build on industry-
led work – such as that of the Glasgow Financial Alliance for Net Zero – to set out best 
practice for corporate and financial institution transition plans. 
 

 



 

 

 
 


