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G20/OECD Principles of Corporate Governance 

  19th October 2022 

Dear Carmine and members of the Corporate Governance Committee, 

Congratulations on the establishment of this extremely important initiative. Given the 

seismic macro and micro developments which have occurred since the publication of the 

previous 2015 version it is right and proper that the Principles of Corporate Governance 

be revised and updated to retrospectively address these developments while also 

addressing other anticipated future developments.  

I personally welcome the invitation to comment on this Public Consultation on Draft 

Revisions to the G20/OECD Principles of Corporate Governance and I would like to 

thank the OECD Corporate Governance Committee for providing this opportunity. My 

attached comments are not intended to be a criticism in any way, but rather a constructive 

attempt to contribute to the further improvement of the publication prior to being 

finalized. Please find my comments below, and in my email submission I have also 

attached a supporting document entitled Value Preservation Increasingly Acknowledged 

as Primary Purpose and Fiduciary Duty (Revised)1 which may also be of interest.  

Should you require any additional information or wish to discuss any of the issues raised 

in more detail please do not hesitate to contact me. 

Yours sincerely 

Sean Lyons 

Sean Lyons 

Value Preservation and Corporate Defense Advisor 

Seminal Book: Corporate Defense and the Value Preservation Imperative 

Featured Author: https://www.routledge.com/authors/i14908-sean-lyons? 

Selected Publications: http://ssrn.com/author=904765 

Email: seanlyons1st@gmail.com  

 
1 Also available online at https://papers.ssrn.com/sol3/papers.cfm?abstract_id=3985990  

https://papers.ssrn.com/sol3/papers.cfm?abstract_id=3985990
https://www.routledge.com/Corporate-Defense-and-the-Value-Preservation-Imperative-Bulletproof-Your/Lyons/p/book/9781498742283
https://www.routledge.com/authors/i14908-sean-lyons?
http://ssrn.com/author=904765
mailto:seanlyons1st@gmail.com
https://papers.ssrn.com/sol3/papers.cfm?abstract_id=3985990
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COMMENTS 

 

A. An Evolving Appreciation of the Nature of Value 

 

Value and Value Drivers 

In 2022 it is being increasingly accepted that the purpose of an organization should be 

value driven and therefore its business should be viewed through a value-centric lens. It is 

now common practice for an organization to be scrutinized in terms of its associated 

value proposition and there is now an additional requirement for clarity and transparency 

around how an organization identifies, prioritizes, and manages its stakeholder value. 

Therefore, the management of value in 2022 can present a significant challenge for the 

Board of Directors and the Senior Management of many organizations. This challenge 

can begin with an understanding and appreciation of the evolving concept of value (and 

value drivers) and then proceed to how best to manage this notion of value once it has 

been clearly identified.         

Multiple Forms of Stakeholder Value 

In the past the concept of value was primarily associated with financial value however 

there is now a requirement to also consider value propositions in broader terms such as 

financial versus non-financial value, tangible versus intangible value, intrinsic versus 

extrinsic value, and quantitative versus qualitative value. In 2022, value and value utility 

are increasingly being determined by an organization’s stakeholders in the context of 

society, the economy, and the environment (also referred to as the triple bottom line of 

people, profit, and planet). As a result, the nature of value is increasingly being viewed in 

the context of a multi-capital approach. In this context value can be viewed in terms of 

the value derived from the six forms of capitals which all organizations depend on for 

their success. These six capitals have been outlined by the IIRC2 as (1) Financial Capital, 

(2) Manufactured Capital, (3) Intellectual Capital, (4) Human Capital, (5) Social and 

Relationship Capital, and (6) Natural Capital. Each form of capital represents a different 

form of value to an organization’s stakeholders and therefore each organization needs to 

 
2 The IIRC’s International  <IR> Framework (2021) 

https://www.integratedreporting.org/resource/international-ir-framework/  

https://www.integratedreporting.org/resource/international-ir-framework/
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prioritize not only its stakeholders but also the types of value which it intends to deliver 

on behalf of its stakeholders.  

Multi-Value Model 

Financial Value (monetary) 

Manufactured Value (physical goods and services) 

Intellectual Value (knowledge-based intangibles) 

Human Value (people) 

Social & Relationship Value (information sharing networks) 

Natural Value (environmental resources) 

 

It should however be appreciated that in practice the process of increasing any one of 

these values can result in decreasing one or more of the other values, resulting in a value 

trade-off. Organizations therefore need to transparently outline the potential increase 

and/or decrease to each of the different forms of value in their value propositions, as this 

may impact on different stakeholder groups in different ways. Indeed, satisfying different 

stakeholder expectations can become a difficult balancing act for many organizations, 

and the challenge of value management can be both a complicated and complex one.     

Comment: In order to help promote sound governance principles it seems logical that the 

type(s) of value which an organization intends to deliver on behalf of its stakeholders will 

have a material influence on its investors assessment of the organization’s value.  

Suggestion: As stakeholder value is no longer viewed solely in terms of financial value, I 

would suggest the revised Principles should explicitly acknowledge this change in how 

stakeholder value is increasingly viewed and address an organization’s requirement to 

make appropriate transparent disclosures in this regard. 

 



Sean Lyons comments – G20/OECD Revised Principles of Corporate Governance (Draft) 4 of 17 

B. The Management of Stakeholder Value 

 

Value Management 

In nature the primary forces which underpin universal development are represented by 

creation, preservation, and destruction which can be evidenced at both macro and micro 

levels. These primary universal forces are also evident at both a macro and a micro level 

in the world of business. Value management involves arriving at a healthy balance 

between these universal forces as they apply to business. Sound value management 

should therefore focus on acknowledging, appreciating, and understanding the dynamics 

of these universal forces in the context of stakeholder value.     

The Value-Centric Trinity 

The value-centric trinity outlines these primary universal forces in the context of the 

management of value and highlights the dynamics of their relationship. In this context 

these universal forces are represented by value creation, value preservation, and value 

destruction which are in continuous interaction with one another. These dynamics 

represent something of an eternal battle for those charged with responsibilities for the 

management of value, be it the Board of Directors, Senior Management or Line 

Management. 
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Value Creation 

Value creation is typically associated with enhancing value, increasing value, and 

generating value. Value creation is primarily concerned with exploiting the upside and 

delivering rewards and is generally linked to incentives (i.e. remuneration, compensation, 

and bonuses etc). It is often associated with the more high-profile activities within an 

organization such as Marketing, Sales, Advertising, PR and R&D. Consequently, value 

creation is considered a top priority for most organizations, and it tends to be at the front 

of people’s minds when it comes to decision making. Those charged with value creation 

responsibilities generally possess considerable authority, status, and influence within their 

organizations. 

Value Preservation 

Value preservation is associated with preserving value, defending value, and protecting 

value. Value preservation is concerned with mitigating the downside and therefore is 

often seen as a necessary evil with certain negative connotations. It tends to be focused 

on at tactical and operational levels and is associated with activities such as Risk 

Management, Compliance, and Internal Audit etc which are rarely considered to be the 

most popular functions in any organization. Consequently, value preservation tends to be 

considered less of a priority and often tends to be considered as an after-thought rather 

than being part of the initial decision-making process. Because it is often considered to be 

a poor relation to value creation, those charged with value preservation responsibilities 

often lack appropriate status and authority within their organization. In fact, value 

preservation professionals could be forgiven for at times feeling like 2nd class citizens. 

Value Destruction 

Value destruction is associated with destroying, decreasing, and depleting value. In 

nature and in business once value has been created it then needs to be preserved, 

protected, and defended in order to survive and in order to be considered sustainable. In 

business, value reduction can occur organically if appropriate measures are not taken, and 

this can occur in an instant (destruction) or over a prolonged period of time (erosion). In 

any organization value destruction can occur at strategic, tactical, and operational levels 

and it is often difficult to predict the potential knock-on consequences and impact of an 
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initial operational issue. Indeed, it is possible for a seemingly minor incident to cascade 

into a major crisis if left unchecked. Generally, value destruction is to be avoided and/or 

minimized in business however there may be occasions whereby a certain level of value 

destruction is regarded as acceptable. As with evolution in nature, sometimes in order to 

create space for additional value creation a certain level of value destruction may be 

required. In such circumstances this value destruction is considered to be necessary and is 

viewed as being intentional and deliberate. 

Comment: Sound governance principles dictate that it is important for organizations to 

be upfront with their stakeholders about the potential for both value creation and value 

destruction. Of equal importance to stakeholders is the resulting value preservation 

measures which have been put in place in order to help avoid or minimize value 

destruction. 

Suggestion: I would suggest that the revised Principles should address the following: 

• It should acknowledge the value management challenges facing organizations:  

o at a macro level in relation to issues such as the planet, the environment and 

climate change etc.  

o at a micro level in relation to issues such as sustainability, ESG and cyber etc. 

• It should inform of the complexities of dealing with the value dynamics represented 

by value creation, value preservation, and value destruction.  

• It should address the challenges facing organizations in disclosing how they are 

balancing these value dynamics.       
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C. Sustainable Value = Value Creation + Value Preservation 

Sustainable Stakeholder Value 

Logically the delivery of sustainable stakeholder value over the short, medium, and long-

term requires a healthy balance between the focus on value creation and the focus on 

value preservation in all decision making at strategic, tactical, and operational levels. 

Value creation and value preservation represent dual sustainability imperatives and in the 

business context value creation is associated with the focus on bringing the dollar in 

through the front door (inflows) while value preservation is associated with the focus on 

preventing the dollar from leaving via the back door (outflows). Prudence would suggest 

that in business there should always be a healthy balance between the focus on these two 

business imperatives. Common sense would therefore suggest that entities should give 

due consideration to both value creation and value preservation in all their decision 

making, be it at strategic, tactical, or operational levels.   

This concept is certainly not rocket science, it is just basic common sense and something 

that most people can instinctively understand. In theory at least, most rational business 

people should intuitively understand these two antagonistic yet complementary 

principles, and it should be what is often referred to as a "no brainer". 

Value Preservation Deficit 

In practice however there appears to be a significant imbalance between the focus on 

these two imperatives, resulting in what has been referred to as a value preservation 

deficit. Typically, business organizations have explicitly addressed the value creation 

imperative at a strategic level through their company purpose, vision, strategy, and 

business model. The value preservation imperative while perhaps sometimes implied has 

rarely been addressed in the same manner at a strategic level. The difference between 

explicitly addressing value creation and only implicitly addressing value preservation is 

considerable and it has already had a profound impact on prevailing corporate culture and 

resulting corporate behavior. Corporate culture begins in the boardroom and cascades 

down through the organization, all the way to the frontlines.    
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This issue has been in plain sight for many years and the phenomena is increasingly 

referred to as the Elephant in the Corporate Boardroom. In reality however stakeholder 

value needs to be continuously created and once created it needs to be preserved lest it be 

destroyed. Generally speaking, to succeed in business a primary objective of an 

organization should be to maximize its value creation and its value preservation efforts 

while minimizing value destruction. The challenge in business (and nature) is to arrive at 

a healthy balance between these universal forces. It is the balance between these forces 

which will ultimately determine the value that is delivered by an organization to its 

stakeholders. Therefore, value creation and value preservation should be addressed in 

tandem as they go hand-in-hand and represent two sides of the same coin. 

Recent Advances by Governance Bodies 

In recent years there have been unprecedented developments which have impacted on 

global and local markets. Examples of these range from the Brexit experiment in the UK, 

to the outbreak of the COVID 19 pandemic, and to the increasing prospect of World War 

III. Given the chaotic nature of the macro and micro developments which have occurred 

since the G20/OECD Principles of Corporate Governance were published back in 2015 a 

growing number of regulators, standard setters, and other governance bodies have started 

to address this issue in the areas of corporate governance,3 stewardship,4 corporate 

reporting,5  and integrated thinking.6  These bodies are increasingly acknowledging that a 

primary purpose and fiduciary duty is to both preserve and enhance value.7 

 
3 The ICGN’s Global Governance Principles (2021) explicitly states that “The board is accountable to 

shareholders and relevant stakeholders and responsible for preserving and enhancing sustainable value 

over the long-term in alignment with a company’s purpose and long-term strategy.” 

https://www.icgn.org/icgn-global-governance-principles  
4 The ICGN’s Global Stewardship Principles (2020) explicitly states that “Investors’ governance should be 

driven by their primary fiduciary duty to preserve and enhance value which is aligned in the interest of 

beneficiaries and clients.” https://www.icgn.org/icgn-global-stewardship-principles  
5 The IIRC’s International <IR> Framework (2021) explicitly states that “The primary purpose of an 

integrated report is to explain to providers of financial capital how an organization creates, preserves or 

erodes value over time.” https://www.integratedreporting.org/resource/international-ir-framework/  
6 The Value Reporting Foundation’s Integrated Thinking Principles: Supporting Holistic Decision Making 

(2021) explicitly states that “Integrated thinking leads to integrated decision making and actions that 

consider the creation, preservation or erosion of value over the short, medium, and long-term.” 

https://www.integratedreporting.org/integrated-thinking/     

7 For more information please see Governance Bodies Endorse Value Preservation as Primary Purpose 

and Fiduciary Duty, Oxford Business Law Blog (OBLB) https://www.law.ox.ac.uk/business-law-

blog/blog/2021/03/governance-bodies-endorse-value-preservation-primary-purpose-and  

https://www.icgn.org/icgn-global-governance-principles
https://www.icgn.org/icgn-global-stewardship-principles
https://www.integratedreporting.org/resource/international-ir-framework/
https://www.integratedreporting.org/integrated-thinking/
https://www.law.ox.ac.uk/business-law-blog/blog/2021/03/governance-bodies-endorse-value-preservation-primary-purpose-and
https://www.law.ox.ac.uk/business-law-blog/blog/2021/03/governance-bodies-endorse-value-preservation-primary-purpose-and
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Comment: The revised Principles explicitly refer to terms such as value/wealth creation, 

create value/wealth, creating value/wealth, value created, and wealth-creating, within 

and throughout the document. Unfortunately, it does not at all refer to similar terms such 

as value/wealth preservation, preserve value/wealth, preserving value/wealth, value 

preserved, and wealth-preserving.  

Suggestion: I would suggest that in order to help promote a culture of sustainable value 

the revised Principles should explicitly refer to the importance of a healthy balance 

between value creation and value preservation. This should include reference to terms 

such as value preservation, preservation of value, and preserving value within the 

document. The unprecedented developments referred to above (not to mention the impact 

of climate change) mean that a greater emphasis needs to be placed on the importance of 

a clear focus on value preservation and a focus on the avoidance of value destruction.       
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D. The Value Preservation Imperative 

Value Preservation as a Boardroom Imperative 

Value preservation is concerned with matters such as guardianship (and stewardship) and 

protecting stakeholder value in an era of increasing complexity and uncertainty. It is 

concerned with safeguarding stakeholder value from vulnerability to hazard events and 

defending stakeholder value against risks and threats. In the business context, the value 

preservation imperative is associated with the social, moral, and ethical obligation to 

preserve, protect, and defend stakeholder value against value erosion, reduction, and 

destruction. Value preservation is therefore primarily concerned with the avoidance of 

value destruction however its broader purpose is also to support continued value creation 

which is necessary for long-term survival and sustainability. Therefore, the value 

preservation obligation needs to be regarded as a boardroom imperative which should be 

explicitly referred to at a strategic level through the company purpose, vision, strategy 

and business model. Corporate boardrooms need to appreciate the true extent of this 

challenge and more importantly accept that value preservation is an integral part of doing 

business in the 21st century.  

Value Preservation Focus 

Value preservation is associated with long-term sustainability and is primarily concerned 

with safeguarding stakeholder value. In this context value preservation needs to be 

regarded as a positive investment in a sustainable future. Value preservation is focused on 

defending against hazard events and it is concerned with mitigating risks, protecting 

against threats, and minimizing vulnerabilities. Ultimately it is concerned with 

futureproofing an organization by avoiding value destruction (including value erosion, 

reduction, and depletion).8  

 

 

 
8 For more information please refer to Corporate Defense and the Value Preservation Imperative: 

Bulletproof Your Corporate Defense Program, CRC Press https://www.routledge.com/Corporate-Defense-

and-the-Value-Preservation-Imperative-Bulletproof-Your/Lyons/p/book/9781498742283 

https://www.routledge.com/Corporate-Defense-and-the-Value-Preservation-Imperative-Bulletproof-Your/Lyons/p/book/9781498742283
https://www.routledge.com/Corporate-Defense-and-the-Value-Preservation-Imperative-Bulletproof-Your/Lyons/p/book/9781498742283
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Value Preservation Logic and Rationale 

There is a rather straightforward logic and rationale behind the value preservation 

imperative which can perhaps best be understood in the context of the following three 

statements. 

1. Prudence suggests that in order to sustain value an entity must both create and 

preserve value over an extended period of time. 

2. Common sense suggests that a failure to preserve value will result in the erosion, 

reduction, and inevitably the destruction of value. 

3. A sustainable future therefore requires due diligence in relation to the focus on value 

preservation. 

Comment: The revised Principles currently do not at all refer to an organization’s  

fiduciary duty or otherwise (social, moral, and ethical obligation) to preserve, protect, and 

defend its stakeholder value.    

Suggestion: I suggest that the revised Principles should explicitly address an 

organization’s (and its Board of Directors) obligation (fiduciary duty or otherwise) to 

preserve stakeholder value and to disclose the extent of its value preservation efforts in 

this regard. 
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E. Value Preservation and Corporate Defense 

Corporate Defense 

Corporate defense activities are synonymous with value preservation and are concerned 

with the delivery of long-term sustainable enterprise value. Corporate defense in this 

context represents the umbrella term used to describe an organization’s collective 

program for self-defense. A corporate defense program refers to how an organization 

coordinates, integrates, and aligns the eight critical components of a corporate defense 

ecosystem.9   

Critical Corporate Defense Components 

Governance: How the organization is directed, managed, and controlled all the way from 

the boardroom to the front-lines. 

Risk: How the organization identifies, measures, and manages the risks it is exposed to. 

Compliance: How the organization ensures that its activities are in conformance with all 

relevant mandatory and voluntary requirements. 

Intelligence: How the organization ensures that it gets the right information, for the right 

purpose, in the right format, to the right person, in the right place, at the right time. 

Security: How the organization ensures that it protects its critical assets from threats and 

danger, its people, information, technology, and facilities. 

Resilience: How the organization ensures that it has the capacity to withstand, rebound, 

or recover from the direct and indirect consequences of a shock, disturbance, or 

disruption. 

Controls: How the organization ensures that it has taken appropriate actions in order to 

address risk and to help ensure that the organization’s objectives will be achieved. 

Assurance: The system in place to provide a degree of confidence or level of comfort to 

the stakeholders that everything is operating in a satisfactory manner. 

 
9 Please see Corporate Defense Insights: Dispatches from the Front Line 

https://papers.ssrn.com/sol3/papers.cfm?abstract_id=1337635   

https://papers.ssrn.com/sol3/papers.cfm?abstract_id=1337635


Sean Lyons comments – G20/OECD Revised Principles of Corporate Governance (Draft) 13 of 17 

It relates to how an organization manages its governance, risk, compliance, and 

intelligence activities and, also its security, resilience, controls, and assurance activities 

on an ongoing basis so that they are strategically aligned, tactically integrated and 

operating in unison towards common objectives. Value preservation lies at the core of 

these corporate defense activities. 

An Integrated Approach 

These critical components provide diverse perspectives and different yet essential points 

of view required in order to help preserve value. Each of these critical value preservation 

components are inherently interconnected, interlinked, and interdependent as each 

impacts on, and is impacted by, each of the other components. Therefore, these 

components should be considered not only as important links in a chain, but also as an 

essential cross-referencing system of checks and balances.  
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Ongoing Corporate Failures and Scandals 

Unfortunately, in the 21st century there are already far too many examples of where a 

focus solely on value creation is associated with short-term financial rewards, often at the 

expense of, and/or neglect of, longer-term value preservation. The seemingly endless list 

of corporate scandals and failures continue to highlight that weaknesses and deficiencies 

in these critical components can lead to corporate failures. In fact, it is common for post-

mortem investigations into the causes of such failures to highlight issues such as, failures 

in corporate governance, poor risk management, compliance failures, unreliable 

intelligence, inadequate security, insufficient resilience, ineffective controls, and failures 

by assurance providers. It is also important to appreciate that weaknesses and 

deficiencies in more than one of these critical components can result in exponential 

collateral damage to stakeholder value. The fact that these critical components are often 

operating in silo type structures within their organizations regularly contributes to these 

weaknesses and deficiencies. By coordinating, integrating, and aligning these critical 

components at strategic, tactical, and operational levels an organization can develop a 

comprehensive and robust program to help preserve stakeholder value and futureproof the 

organization. 

Comment: The revised Principles specifically address the issue of governance. It refers 

the issue of risk throughout the publication, and there is a section which specifically 

refers to the issue of resilience. It refers to the issues of compliance, security, controls, 

and assurance on a number of occasions, and the issue of intelligence is referred to once 

in the context of artificial intelligence.       

Suggestion: I suggest that the revised Principles should address the requirement for 

organizations to focus attention on all eight of these critical value preservation 

components. Also, that there is adequate oversight in place, and the logical requirement 

to ensure that they are managed in an integrated manner.  
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F. Value Preservation Due Diligence 

A Systematic Cross-functional Approach 

In the 21st century the challenge of futureproofing an organization against value 

destruction requires a holistic mindset, a cross-functional approach, and the application of 

an inter-disciplinary methodology at strategic, tactical, and operational levels. Value 

preservation due diligence is about implementing a systematic approach which 

incorporates each of these critical corporate defense components and requires 

considerable preparation and ongoing vigilance. By considering organizational challenges 

from each of these different perspectives it is possible to minimize an organization's 

vulnerability to risk, threats, and hazards. Indeed, by viewing events through a diversity 

of different lenses it is possible to reduce organizational blind spots and eliminate any 

cognitive biases that may exist. A comprehensive and robust approach to preserving 

value requires due diligence in this regard.10  

Examples of Value Preservation Due Diligence 

Examples of applying this inter-disciplinary due diligence to important current issues 

include the following: 

• Boardroom: Board level due diligence should address issues such as board 

governance, board risk, board compliance, board intelligence, board 

security, board resilience, board controls, and board assurance. 

• Sustainability: Sustainability due diligence should address issues such as 

sustainability governance, sustainability risk, sustainability 

compliance, sustainability intelligence, sustainability security, sustainability 

resilience, sustainability controls, and sustainability assurance. 

• Cyber Defense: Cyber due diligence should address issues such as cyber 

governance, cyber risk, cyber compliance, cyber intelligence, cyber security, cyber 

resilience, cyber controls, and cyber assurance. 

 

 
10 To reinforce this point on the importance of due diligence, on 23 February 2022, the European 

Commission adopted a proposal for a Directive on corporate sustainability due diligence. 

https://ec.europa.eu/info/business-economy-euro/doing-business-eu/corporate-sustainability-due-

diligence_en  

https://ec.europa.eu/info/business-economy-euro/doing-business-eu/corporate-sustainability-due-diligence_en
https://ec.europa.eu/info/business-economy-euro/doing-business-eu/corporate-sustainability-due-diligence_en
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Examples of Applying an Inter-disciplinary Mindset 

Examples of inter-disciplinary cross-referencing include the following: 

• Viewing an issue through a governance-centric lens is different than viewing it 

through a resilience-centric lens. For example, there is a distinct difference 

between governance resilience and resilience governance. 

• Viewing an issue through a risk-centric lens is different to viewing it through 

an intelligence-centric lens. For example, there is a distinct difference between risk 

intelligence and intelligence risk. 

• Viewing an issue through a compliance-centric lens is different than viewing it 

through a security-centric lens. For example, there is a distinct difference 

between compliance security and security compliance. 

• Viewing an issue through a controls-centric lens is different to viewing it through 

an assurance-centric lens. For example, there is a distinct difference 

between controls assurance and assurance controls. 
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Comment: The revised Principles state:  

V.A. Board members should act on a fully informed basis, in good faith, 

with due diligence and care, and in the best interest of the company 

and the shareholders, taking into account the interests of stakeholders. 

In this context value preservation due diligence should be regarded an essential element 

of safeguarding stakeholder value whether it be in relation to macro issues (e.g. climate, 

environment, or planet etc) or micro issues (e.g. sustainability, ESG, and cyber etc).  

Suggestion: I would suggest that the revised Principles should address an organization’s 

duty of care to perform reasonable levels of value preservation due diligence and that 

there is appropriate supervisory and accountability structures in place to ensure that value 

preservation due diligence obligations are integrated into work practices on an ongoing 

basis.  

 


