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Principles of Good Corporate Governance
Public companies and their directors and officers face increasing responsibilities, and even increased risk of liability. They are also 
under intense scrutiny and in at least some cases significant pressure from investors and regulators. Changing investor 
expectations and increased investor willingness to seek or force change, through activist campaigns and other methods, have 
changed the environment in which directors and officers and their advisers operate. These developments have been complicated 
by significant legal and regulatory changes. Corporate governance provides the framework within which directors and officers must 
operate in fulfilling their responsibilities. In-house and outside advisers are called on both to provide day-to-day counselling and to 
address crisis situations in the corporate governance context. This eBook will focus on Good Corporate Governance and Role of 
the Management.
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A good corporate governance requires good understanding of over-time and the reasons for the changes along with a better outlook 
of different corporate governance models across the globe. Decision makers also need to take into view how the legislation has 
changed over time and the role of auditors and the implications of them not delivering what is required of them. Moreover, practices 
that work and those which do not depending upon the geography is another important thing to take care of. Let’s understand these 
parameters in detail.

Characteristics of Good Corporate Governance

1. Good Corporate Governance

1.
Independence
It Avoids Dominance or 

Potential Conflicts of 
Interest

5.
Accountability
It Accounts for Actions 

Taken

6.
Fairness

The Rights of Various 
Groups Have to be 

Recognized and 
Appreciated

7.
Honesty

Telling The Truth 
and Not Misleading 

Shareholders

2.
Integrity

Senior Management 
Must be Adhered to 
Proper Behaviour

3.
Responsibility
It Permits Corrective 
Actions and Penalizes 
for Mismanagement

4.
Transparency /

Openness
It is Possible by Making 
Information Available to 

An Outsider

8.
Judgement

Making Decisions That 
Enhance The Prosperity 

of The Organisation
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9.
Reputation

Keeping Organisation’s 
Status High

10.
Social

Responsibility
It Responds to Social 

Issues and High 
Ethical Standards

11.
Governance

The Corporate Houses 
Must be Thought of, 

Managed, and Governed 
More As A Community of 
Stakeholders and Less As 
The Property of Investors

12.
Legitimacy

To Get and Preserve 
Social Legitimacy, The 
Corporate Houses Must 
Define its Key Mission in 

Terms of The Social 
Purpose it is Designed to 
Serve Rather Than as The 

Maximization of Profit

14.
Environment

The corporate houses must 
integrate the practices of 

restorative economics and 
sustainable development into the 

mainstream of its business 
strategy

15.
Employment

The corporate houses must rewrite 
the social contract of work to 

reproduce the values of the new 
workforce and increase both the 

effectiveness and loyalty of 
employees and the corporation

16.
Employment

The corporate houses must rewrite the 
social contract of work to reproduce the 

values of the new workforce and increase 
both the effectiveness and loyalty of 

employees and the corporation

17.
Ethics

The corporate houses must raise and monitor the level of ethical 
performance in all its operations in order to build the trust that is the 

foundation of sound relationships with all stakeholder groups. In accounting 
and auditing dimensions, the corporate governance may play vital role, 
because good corporate governance leads to more audit independence

13.
Equity

The Corporate Houses Must 
Attempt to Achieve Greater 
Perceived Fairness in The 

Distribution of Economic Wealth 
and in its Treatment of All 

Stakeholder Interests
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A good business strategy always tries to work out an efficient business strategy with measurable deliverables. This involves the 
directors to work at their best with the board and in return the board to support the management team in the best possible way. 
Let’s look how directors develop the best relationship with board/chairman.

2. Role of The Management

Strong collaboration between the CEO and board 
can help define a broad and forward-looking board 
agenda, one that, rather than pressuring 
management to maximize short-term shareholder 
value, instead helps the company thrive for years. 
McKinsey’s recent board survey shows that the 
boards give most of their attention to strategy. Yet 
directors still want to increase time spent on 
strategy. The board member’s role in strategy is to 
provide the overall strategic framework, to 
contribute an outside view that challenges the 
strategic alternatives presented by management, 
and, ultimately, to approve the chosen strategy. 
CEOs should help make sure their own boards are 
playing this valuable role.

1. Broaden Scope: Engage More Deeply on M&A, Technology, Strategy, & Brands

Board
Directors

Spent About9Days
on
Strategy

Whereas 52% Wanted to
Spend More

Directors spend more time on strategy now than in 2013 - and tend 
to say it’s where their boards make their biggest contributions.

Number of days per year 
directions devote to board 
work

    2015,n: 1074

    2013,n: 772

Functional area where 
boards have been most 
effective in past 12 
months, % of 
respondents, n: 1119

Strategy
8.9
7.9

9

37

19

7

11

7.3
5.2

4.0
3.7

3.3
4.5

3.3
3.3

Performance
Management

Core Governance
& Compliance

Invesstments
& M&A

Risk
Management

According to McKinsey’s recent board survey, directors at the most effective boards spend an average of 41 days per year in their 
role and say they have no ambitions to spend more time. But directors on less effective boards spend an average of 28 to 32 days 
and say they would spend 5 days more. To explicitly focus on forward-looking activities and ensure these activities get sufficient 
time, directors should develop a dynamic agenda. Thus directors should work more days and develop a dynamic agenda to deepen 
commitment. Winning boards are those which keep long-term strategies at the top of their mind and work with the spirit of 
continuous improvement at every meeting.

2. Deepen Commitment:
Invest Energy As A Dynamic Agenda Helps Ensure The Time is Spent Efficiently
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How Forward-Looking Boards Should Spend Their Time

Jan–Feb Mar–April May–June July–Aug Sept–Oct Nov–Dec

Additional, forward-looking activitiesTraditional board agenda

Corporate Control, Fiduciary

Shaping

Strategy
Set framework for the year
Define broad options
Outline/select options
Approve final strategy approach 
Review strategic and competitive 
position, key performance 
indicators

G

M

O

T U V W X

G J

H

I

J

K

K

K

I

Performance reports

Review of last meeting’s protocol

Annual general meeting

Risk management

Talent-quality review

Investment proposals

Market and competitive-landscape review

Decisions

Reinvent Board

Board Education / Team Building

Legal, regulatory, compliance, and risk

Auditors’ review

Annual accounts

Fiduciary
Annual accounts
Annual budget directives
Next year’s budget
Auditors’ repor t
Audit-planning approach
Audit-committee reviews

Details on selected activities

A

B

C

D

E

F

A

D

B C

E

F F F F

H

N

P

17 18

H

Talent
Set talent-review objectives for the 
year
Review top 30–50 peopleN

P

Board reinvention
Conduct board 360˚ evaluation
Determine approach for 
board-process enhancement

Q

R

M

O
Risk
Determine risk-review objectives 
for the year
Conduct annual risk 
review, including mitigation 
approaches

L L L L L L

Investment
Engage in ongoing review 
of investment proposals

L

Board education
Travel with sales staff, customer visits
Visit R&D facilities
Visit new geographies
Inspect production sites
Attend customer conference

T

U

V

W

X

Decisions
Engage in decision making-eg, 
on budgets, investments, M&A, 
and key nominations

S

S S

Q

S S

R

S S

Strategy
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Trust should be balanced with challenging discourse. The boards that are most effective are characterized by openness, trust, and 
collaborative senior executives and board directors. Directors possessing these collaborative tendencies must balance them by 
thinking like owners and guarding their authority, or there will be little constructive challenge between independent directors and 
management, and the board’s contribution to the company’s fortunes is likely to fall short of what it could be. To be able to 
challenge management with critical questions, board members should have a good understanding of the company they serve and 
regularly compare internal performance data with those of their competitors. Also to make directors exposed to relevant market 
developments and technologies, some board meetings should be held in overseas locations. Moreover, regular feedback, board 
evaluations, effective induction training should be conducted periodically so that board members can continually learn and grow 
professionally.

4. Create Trust:
Effective Boards Balance A Collaborative Style With Challenging Conversations 

Step Towards Changing The Nature of Board Engagement

Source: Bill Huyett and Rodney Zemmel, “Changing the nature of board engagement” McKinsey Quarterly, April 2015

Connect between
Meetings
Touch base in between 
formal board meetings 
to stay current.

Help form
Strategy
Don’t just review a 
strategy that executive 
have already fully baked.

Cultivate Talent
Consider recruting 
executives and 
mentoring high 
performers.

Engage
The Field
Target specific 
projects and act on a 
collaborative basis.

Ask Tough
Questions
Understand how the 
company and its divisions 
create and destroy value.

Less Effective
Directors Spent28-32 Days
As Compared to More Effective

Directors Who Spent About
Days on
Their Role41

Finding the right person for this job is very important as effective board leaders are those who run meetings well, establish a culture 
of trust and constructive discourse, and invest in training, development, and feedback. Thus, it is necessary to select a person for 
the position of a director based upon his experience and talent.

3. Clarify Responsibilities:
Find The Correct Mix of Experience & Know-How by Appointing An Ambitious Board
Chair. Assign Tasks According to What Directors do Best & Clarify The Role &
Responsibilities. 



88% 39%of More Effective Board Directors
Referred A Boardroom Culture
of Trust & Respect As Compared to

of Less
Effective
Directors
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3. Dispute Resolution Skills for Board Directors
The chairperson must manage disputes and encourage productive board discussions by acting as a facilitator and a guide. They 
need to constantly check that shareholder’s interests are met out in the given deadline, and disagreements are resolved at the 
earliest. This creates an environment where the directors encourage team spirit, treating everybody equally and without 
dominating discussions. The chairperson should appoint a trustable director who can act as a peacemaker and settle disputes 
between other directors at times when the chairperson is absent. The board directors need to adapt and have the will to learn to 
mediate without the need to find a common ground. This can be achieved if they strive to improve communication, bring clarity, 
and re-focus attention on the company’s interests.

Following are few things that directors must keep in mind while mediating:

Communicating effectively is another important skill that directors need to learn. Effective communication facilitates constructive 
dialogue, positive engagement, and minimizes obstacles. Moreover, it helps prevent misunderstandings and avoids the director’s 
statements and opinions from getting misconstrued. Directors should learn to use the right lexicons as they have the ability to 
create persuasive messages, and engage deeply with the key stakeholders. Directors should also focus on various blocks to 
effective communications, and remember not to commit them consistently.

Effective Communication 
That Includes Active 
Listening & Assertive 

Expression

Inculcating 
Confidence 

& Trust

Taking Into 
Consideration 
The Cultural 
Sensitivities

Constructing A 
Consensus

Learning How to 
Disagree 

Constructively

Learning 
Agility

Self-Motivation Collaborating 
Effectively

Efficient Decision 
Making After 



Today, there are myriad programmes on Corporate Governance but unfortunately, most of them are devoid of tools that 
can train Board directors to address and arbitrate unavoidable issues. Board directors are trained to see conflicts as a 
negative and undesirable feature. This kind of view escalates the conflicts, which negatively impacts the effectiveness of 
the management team, and ultimately leads to poor performance of the company as a whole. In our 4 day workshop, Elton 
Simoes and Brenda Hooper, will teach you how to sail your way through the nitty-gritties of Corporate Governance, 
through real life case studies, Role-Play Board Meetings, Conflict escalation models, and interactive presentations to 
equip you with Board Toolkit for Conflict Management etc. We urge you not to miss this opportunity, and take-home expert 
corporate governance skills to help you decide when and how to negotiate, mediate and arbitrate disputes.
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Dispute Resolution Dynamics

In A Conflict People Can Use

Increases

Reduces

Making Possible

Which Blocks

Where

Can be Clearly

Can be Clearly

Results in

Generating

Which Causes

Causes

Which Allows Them to

So That The

Antipathy Co-Operation

Vexation | Panic | Security

Rigorousness Conflict - Resolution Process

Communication | Approval

Joint Problem Solving

Engrossments | Attitudes | Perspectives

Defined | Understood

Benchmark

Constructive Negotiation

Formal Arrangement

Define | Allot | Amalgamate

Build Bond

Document Information

Build Assurance

Find Choices

Guide Negotiation



for More Details Contact mayur@questmasterclass.com


