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Week 1: Introduction

Introduction to module and CGIl examination

Week 2: Corporate Governance — An introduction

Note: All numbers relate to the page in the latest CGI Study Text

Chapter 1: Definitions and issues in corporate governance 3

Definitions of corporate governance 4

Theories of corporate governance 5

Approaches to corporate governance 8

Principles of corporate governance 12
Reputational management 13
The corporate governance framework 14
Implementation-of-a-governanceframework- (Covered in Wk10) 18
The importance of adopting good corporate governance practices 21
Consequences of weak governance practices 22
Governance and management 24
Chapter 2: Corporate governance in the UK 26
History of corporate governance in the UK 26
UK law and governance 29
UK Listing Regime 31
UK Corporate Governance Code 2018 32
FRC guidance 33
Guidancefrom-investors 34
QCA Corporate-Governance-Code-2018 34
Corporate governance and unlisted companies 34 34
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Week 3: Role of the company secretary and the board of directors

Chapter 3: Role of the company secretary in governance 38
Introduction 38
The company secretary and corporate governance 38
The requirements for a company secretary 39
The role of the company secretary 39
The company secretary as the ‘conscience of the company’ 45
The Company Secretary: Building trust through governance 46
Qualifications and skills 47
Position in the organisation 49
Independence of the company secretary 50
Liability of the company secretary 52
In-house versus outsourced company secretary 53
Chapter 6: Role and membership of the board of directors 96
Introduction 96
Role of the board 96
Matters reserved for the board 99
Composition of the board 101
Role of the Chair 103
Role of the chief executive officer 106
Separation of the roles of chair and chief executive 106
Role of other executive directors 109
Non-executive directors — role and independence 110
Non-executive directors — effectiveness 112
Senior independent director 114
Board committees and NEDs 116
Role of the company secretary 117
Week 4: Directors — Duties, powers and Remuneration
Chapter 5: Directors’ duties and powers 75
Introduction 75
Powers of directors 75
General duties of directors under the Companies Act 2006 77
Duty to act within powers and for proper purposes 79
Duty to promote the success of the company 81
Duty to exercise independent judgement 83
Duty to exercise reasonable skill, care and diligence 84
Duty to avoid conflicts of interest 86
Duty not to accept benefits from third parties 89
Duty to declare interests in transactions 89
The Wates Corporate Governance Principles for Large Private Companies 91
Who can bring an action for a breach of the general duties 91
Fraudulent and wrongful trading 92
Directors’ and officers’ insurance 93
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Chapter 16: Remuneration of directors and senior executives 322
Introduction 322
Remuneration as a corporate governance issue 322
Elements of remuneration for executive directors and senior executives 324
UK Corporate Governance Code principles and provisions on remuneration 329
Remuneration committee 331
Wates Principles for private companies on remuneration 335
Directors’ remuneration report 335
Directors’ remuneration policy 336
Annual remuneration report 338
Compensation for loss of office and rewards for failure 341
Listing Rule provisions on long-term incentive schemes 343
Non-executive remuneration 343
Other guidance on remuneration 345
Week 5: Board Composition and Effectiveness
Chapter 7. Board composition and succession planning 120
Introduction 120
Board size 120
Balance of skills, knowledge and experience 124
Diversity 126
Nomination committee 132
Appointments to the board 134
Accepting an offer of appointment 135
Succession planning 136
Refreshing board membership 139
Annual re-election 140
The Wates Corporate Governance Principles for Large Private Companies 141
Chapter 8: Board effectiveness 143
Introduction 143
FRC Guidance on Board Effectiveness 143
Regular meetings 144
Decision-making processes 144
Supply of information 147
Board portals, electronic board papers and virtual meetings 150
Use of social media by boards 151
Corporate culture 151
Business ethics 154
The role of the company secretary in building an ethical culture 155
Independent professional advice 160
Performance evaluation 161
Induction and professional development 164
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Week 6: Financial reporting to shareholders and external audit

Chapter 9: Financial reporting to shareholders and external audit 170
Introduction 170
Financial reporting 171
Requirements for financial reporting 172
Investor confidence in financial reporting 174
The role of the board in financial reporting 176
Role of the company secretary in financial reporting 176
Audit committee requirements 177
Role and responsibility of the audit committee 178
Meetings of the audit committee 180
Audit committee relationship with the board 180
Audit committee relationship with shareholders 181
Audit committee report 181
Role of the company secretary in relation to the audit committee 182
External auditor 182
Role of the external auditor 184
Auditor independence 185
Non-audit services 187
Auditor rotation 188
The Report of the Independent Review into the Quality and Effectiveness of Audit 2019 (the 189
Brydon Review)

Audit and FRC reform 192
‘Restoring trust in audit and corporate governance’ 193
Role of the company secretary in relation to the external auditors 195

Week 7: Corporate social responsibility and Reporting on non-financial issues

Chapter 10: Corporate social responsibility and stakeholders 197
Introduction 197
Definition of corporate social responsibility 197
History of CSR 198
The business case for CSR 200
Categories of CSR activity 203
CSR frameworks 205
CSR benchmarking 211
Integrated thinking 212
Advising the board on being socially responsible 212
Engagement with stakeholders 213
The Wates Corporate Governance Principles for Large Private Companies 216
Impact of Section 172 duty to promote the success of the company on stakeholder 216
engagement

Role of the governance professional in stakeholder engagement 217
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Chapter 11: Reporting on non-financial issues, including Corporate responsibility 220
Introduction 220
Non-financial reporting 220
CSR reporting and the law 223
Drivers for voluntary CSR reporting 225
Triple bottom line reporting 226
Integrated reporting 227
Global Reporting Initiative 230
Sustainability Accounting Standards Board 232
IIRC integrated reporting framework 232
The Corporate Reporting Dialogue 233
Climate change reporting 234
Moves to single reporting standard 234
External assurance 235
Environmental Profit & Loss Accounts 235
The company secretary’s role in CSR reporting 236
Week 8: Risk management
Chapter 12: Systems of risk management and internal control 240
Introduction 240
Corporate governance, risk and internal controls 240
Risk 242
Internal controls 245
Elements of a risk management and internal control system 246
Developing a risk management system 248
Benefits of risk management 253
The role of the board in risk management and internal control 253
Common failures of boards 255
Long-term viability statement 258
Sustainability 259
Advising the board on planning for sustainability 259
Chapter 13: Risk structures, policies, procedures and compliance 262
Introduction 262
Structures 262
Governance players 267
Policies and procedures 270
Whistleblowing 272
Cybersecurity 275
Governance of information 276
Disaster recovery plans 277
The UK Bribery Act 2010 278
Conflict prevention and resolution 280
Senior executive remuneration and risk 281
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Week 9: Shareholder rights and engagement

Chapter 14: Shareholders’ rights and engagement 285
Introduction 285
Definitions 285
Separation of ownership and control 286
Powers and rights 287
Common abuses of shareholder rights 290
Anonymity of shareholders 297
Institutional shareholder responsibilities 297
UK Stewardship Code 300
Shareholder representative bodies 310
Responsible investment versus socially responsible investment 311
Chapter 15: Board engagement with shareholders 315
Introduction 315
Shareholder engagement 315
Annual general meetings 316
Electronic communication 320
Week 10: Other governance issues
Chapter 4. Other governance issues 55
Corporate governance outside the UK 55
The US and Sarbanes-Oxley Act 2002 55
South Africa and the King Codes 57
Corporate governance frameworks in Germany 58
Corporate governance frameworks in Japan 59
Corporate governance frameworks in China 61
Corporate governance frameworks in Scandinavia 61
Corporate governance frameworks in the Netherlands 62
Governance in other sectors 62
Governance for family-controlled companies 64
Global principles of corporate governance 65
Key issues in corporate governance 66
Corporate governance issues in developing and emerging markets 70
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