
Public Consultation on Draft Revisions to the G20/OECD Principles of Corporate Governance 

General comments 

1. The ten priority areas identified in the Terms of Reference are relevant and the focus on these ten

priority areas is timely given the changes since the last revision that was released in 2015.

2. We agree that a new chapter on "Sustainability and resilience" would provide the necessary

visibility to allow the issues of sustainability and resilience to be added to or feature more heavily in

the boards’ agenda.

3. Given the reference to the OECD Guidelines on Corporate Governance of State-Owned Enterprises

(SOEs) and the role of SOEs in sustainability, the OECD Guidelines on Corporate Governance of State-

Owned Enterprises may benefit from a similar review to incorporate guidelines viewed with a

sustainability lens.

Specific comments 

I.B. The legal and regulatory requirements that affect corporate governance practices should be
consistent with the rule of law, transparent and enforceable.

[To include] The “comply or explain” disclosure mechanism, if adopted, should be monitored and 
regularly reviewed for the level of compliance.  

II.A. Basic shareholder rights should include the right to: 1) secure methods of ownership
registration; 2) convey or transfer shares; 3) obtain relevant and material information on the
corporation on a timely and regular basis; 4) participate and vote in general shareholder
meetings; 5) elect and remove members of the board; and 6) share in the profits of the
corporation. Basic shareholder rights may also include the right to approve or elect the external
auditor.

[Suggested amendment] Basic shareholder rights mayshould also include the right to approve or 
elect the external auditor. 

II.C.2. Processes and procedures for general shareholder meetings should allow for equitable
treatment of all shareholders. Company procedures should not make it unduly difficult or
expensive to cast votes.

[To include] The use of scrutineers and independent assurance providers (including IT 
professionals given the use of electronic voting) to oversee voting at general shareholder 
meetings is encouraged. 

II.D. Shareholders, including institutional shareholders, should be allowed to consult with each
other on issues concerning their basic shareholder rights as defined in the Principles, subject to
exceptions to prevent abuse.

Comment: It is noted that all jurisdictions have publicly traded companies with controlling 
shareholders. Thus it might be more appropriate to focus on the entities instead of jurisdictions. 

[Suggested amendment] In jurisdictions whereFor publicly traded companies withhave controlling 
shareholder(s), these actions safeguard the interest of minority shareholders while increasing 
their voice in company matters 



II.F.1. Conflicts of interest inherent in related party transactions should be addressed. 

[To include] The competence of the audit committee to assess the fairness of related party 
transactions must be regularly and critically examined, especially for complex and/or niche 
transactions. The mechanism to allow the identification of related party transactions must be 
robust and ideally independently assured. 

 

II.G. Minority shareholders should be protected from abusive actions by, or in the interest of, 
controlling shareholders acting either directly or indirectly, and should have effective means of 
redress. Abusive self-dealing should be prohibited. 

[To include] Board members or potential board members should ensure that the constitution of 
the company that is within the structure of a group is clear on the director's duty of loyalty, i.e. to 
the company. 

 

IV.A.4. Major share ownership, including beneficial owners, and voting rights. 

[Suggested amendment] It is also required or considered good practice in some jurisdictions to 
disclose shareholdings of directors, including non-executives, and it is good practice that such 
disclosure is made on an annual basis. or as needed when shareholdings change. 

 

IV.A.5. Remuneration of members of the board and key executives. 

[Suggested amendment (for consistency in the document)] Companies are generally expected to 
disclose information on the remuneration policies applied to board members and key executives 
as well as remuneration levels or amounts, so that investors can assess the costs and benefits of 
remuneration plans and the contribution of incentive schemes, such as stock option schemes, to 
company performance, including sustainability resilience and resilience sustainability. 

 

IV.A.5. Remuneration of members of the board and key executives. 

[To include] When used as a determinant of executive remuneration, the definitions and 
assessment methodology of sustainability indicators should be clearly disclosed. 

 

IV.C. An annual audit should be conducted by an independent, competent and qualified, auditor in 
accordance with high-quality international auditing standards in order to provide reasonable 
assurance to the board and shareholders that the financial statements represent fairly, in all 
material respects, the financial position and financial performance of the company. 

[Suggested amendment] In some jurisdictions, the external auditors are also required to report on 
the company’s corporate governance and to report on any material misstatement in the annual 
report that is inconsistent with the financial statements or the auditor's knowledge obtained in 
the audit. 

 

V.D.1. Reviewing and guiding corporate strategy, major plans of action, annual budgets and 
business plans; setting performance objectives; monitoring implementation and corporate 
performance; and overseeing major capital expenditures, acquisitions and divestitures. 

[Suggested amendment] To ensure transparency on the board’s duties, some jurisdictions 
recommend their inclusion in a board charter, the articles of association, constitution or the 
corporate bylaws. 

 

V.D.3. Monitoring the effectiveness of the company’s governance practices and making changes 
as needed. 

[To include] The voluntary disclosure of the assessments should be encouraged. 

 

V.D.6. Ensuring a formal and transparent board nomination and election process. 



[Suggested amendment] It is considered good practiceBoards should be strongly encouraged to 
conduct open search processes extending to a broad range of backgrounds to respond to diversity 
objectives and the evolving nature of risks. 

VI.A. Sustainability disclosure should be consistent, comparable and reliable, and include
retrospective and forward-looking material information that a reasonable investor would consider
important in making an investment or voting decision.

[To include] Policy makers should consider applying sustainability disclosure requirements to both 
listed and unlisted companies. 
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