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Introduction 

The importance of an effective board has been made clear by 

recent events such as the Hayne Royal Commission. While 

individual directors are accountable to shareholders through 
director elections, shareholders generally lack information about 
the performance of individual directors. Board decisions are made 

collectively and the contribution of individual directors to board 
deliberations is not observed by outsiders. 

ASX Listing Rules require listed companies to conduct board 
evaluations. In other contexts, a performance evaluation is 

provided privately to the party overseeing those being evaluated 
(e.g., employees’ performance evaluations are provided to their 
supervisors). However, doing the same for directors, who are 
evaluated by a large number of public shareholders, would require 

public disclosure of director evaluations. Clearly this would be 

problematic. Nonetheless, in part due to ASX Listing Rules, 
Australian public companies do provide some information about 
their board evaluations. 

A natural question to ask is whether these disclosures provide 
information that is useful to shareholders. Do disclosures provide 
assurance that a firm has a rigorous board evaluation process? Do 

the disclosures even provide insights into what the board is doing 

well (or not so well)? To address these questions, we studied the 
disclosures of the firms in the S&P/ASX 20 index.1  Reflecting the 
fact that ASX Listing Rules do not prescribe details about the form 
and content of these disclosures, we find that the level of 

disclosure varies. Drawing on what we observed, we identified 
some best practices and constructed a scorecard for board 
evaluation disclosures of the S&P/ASX 20 companies. 

In this piece, we first examine the differing approaches to board 

evaluations in major jurisdictions around the world. We then 
identify some best practices and attempt to score the disclosed 
information about board disclosures for major Australian 
companies. 

Australia 

First established in 2003, the ASX’s Corporate Governance 
Principles and Recommendations, were intended to provide both 

a framework and practical guide of corporate governance for listed 
companies, investors and the Australian community at large. 2 
Established with ten (since reduced to eight) underlying principles 
of ‘good corporate governance’, the Principles and 

Recommendations provide guidelines for all ASX listed companies. 

Board evaluations were first added in the third edition (2010). 

Evaluation of the performance of the board and associated parties 
is required to be disclosed either in the company’s annual report 

or in a separate corporate governance statement. 
Recommendation 1.6 says: 

“A listed entity should: (a) have and disclose a process for 
periodically evaluating the performance of the board, its 

committees and individual directors; and (b) disclose, in relation to 
each reporting period, whether a performance evaluation was 

undertaken in the reporting period in accordance with that 
process.”3 

While other jurisdictions also require companies to conduct board 
evaluations and disclose information about these, the details of 

these requirements vary.  

UK 

Frequently noted as a leading market for corporate governance 

practices, the UK established a Corporate Governance Code in 

1992. This code is currently enforced by the Financial Reporting 
Council (FRC).4 Companies listed on the London Stock Exchange 

must adhere to the Corporate Governance Code. Principle L, 
Provision 23 of this Code states: 

“The annual report should describe the work of the nomination 
committee, including … how the board evaluation has been 
conducted, the nature and extent of an external evaluator’s contact 
with the board and individual directors, the outcomes and actions 

taken, and how it has or will influence board composition.”5 

Thus, in contrast with the ASX guidelines, the UK requirements 
specify details to be disclosed in the annual report. The FRC argues 
that this approach allows investors to better evaluate company 

practices.6  

USA 

Companies listed on the New York Stock Exchange (NYSE) are 
required to comply with disclosure polices in the NYSE Listed 

Company Manual, which has detailed policies, practices and 
procedures for listed companies since 1953. 7  Section 303A.09 
Corporate Governance Guidelines simply states: 
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“Annual performance evaluation of the board. The board should 
conduct a self-evaluation at least annually to determine whether it 

and its committees are functioning effectively.”8 

This obviously gives firms wide discretion on how to perform board 
evaluations and does not specify required disclosures. 

Researchers at Stanford argue that “research evidence suggests, 

however, that many board evaluations are a perfunctory exercise 
that fail to address the performance of individual directors and 
boardroom dynamics.”9 

One explanation for limited requirements in the United States may 

be a greater emphasis on avoiding litigation and less interest in 

burdensome “checkbox” processes in that jurisdiction. Consistent 
with this, the NYSE Corporate Governance Guide suggests that 
“current trends in self-evaluation reflect three goals: (1) the boards 

want to identify ways to work more effectively to drive value 
creation; (2) they want to avoid litigation risk (usually without the 
need for cumbersome processes trying to gain attorney-client 
privilege); and (3) they want to complete the process quickly.”10 

Other Jurisdictions  

We also reviewed the requirements in several other jurisdictions, 

including Canada, Hong Kong, Singapore, Germany and France. 
Each of these jurisdictions uses a ‘comply or explain’ approach to 

disclosure requirements. While all call for board evaluations, there 
are differences in terms of disclosure, processes, insights and 
actions. 

Comparing Requirements  

While all jurisdictions that we reviewed call for (or at least 
recommend) periodical or annual board evaluations, the extent of 
the requirements varies. The FRC clearly outlines the objectives of 

evaluations and provides an extensive list of areas to consider in 
its ‘Guidance on Board Effectiveness’.11 The NYSE guide focuses on 

self-evaluation. The ASX directs firms to the Governance Institute 
of Australia’s evaluation guide, which, like the NYSE guide, focuses 

on the conduct of evaluations.12 

Both the FTSE and NYSE identify box-ticking as a key behaviour to 
be avoided, as the goal is effective evaluations, rather than simple 
compliance with guidelines or rules. 

The ASX and NYSE guidelines provide little guidance on disclosure 

of information about evaluations. The UK and French jurisdictions 
appear to have the strongest disclosure requirements, with both 
requiring companies to disclose the actions or steps taken as a 

result of their board evaluations in annual reports. Looking at the 
reports of a small sample of firms covered by these two 
jurisdictions (Barclays and HSBC in the UK and Total in France), 

each company’s disclosures provide more detail than that 

provided by companies in other jurisdictions, including Australia. 
In particular, they identify specific focus areas and challenges 
arising from evaluations. This likely provides shareholders with 
insight into how the boards and other governance mechanisms 

actually function.  

Across the jurisdictions, the FRC appears to provide best practice 
in terms of the depth of its guidelines and reporting requirements, 

which is reflected in the disclosures made by companies. 

Indicators of Effective Evaluation  

We used several indicators to determine the effectiveness of a 

company’s evaluation and disclosure and grouped these into five 
categories: process, coverage, oversight, disclosure, and 
accessibility. Below we discuss each category, including best 

practices and examples drawn from the annual reports and 

corporate governance statements we reviewed.13 

Process  

ASX Principles and Recommendations require companies to 
disclose their process of evaluation. The effectiveness of an 

evaluation, and in turn the board itself, is highly dependent on the 

process used. An effective evaluation process is likely to involve a 
broad scope, ranging from the board’s functions and committees’ 
operations through to the capabilities and performance of 

individual board members. Using a process that is company-
specific ensures that the process is relevant and better focused on 
identifying potential improvements.  

BHP’s disclosure is informative, covering many functions of the 

board, shown below. This process setting the scene for subsequent 
disclosures to provide valuable insights to shareholders.  

 

However, some companies merely state that a process or review 
was used to evaluate their board. An example of such a statement, 

in Brambles’ corporate governance statement.  

 

BHP Annual Report 2018  
“The effectiveness of the Board as a whole and of its 
committees is assessed against the accountabilities set out in 
the Board Governance Document and each committee’s 

terms of reference. Matters considered in evaluations include: 

• the effectiveness of discussion and debate at Board 
and committee meetings; 

• the effectiveness of the Board’s and committees’ 
processes and relationship with management; 

• the quality and timeliness of meeting agendas, 
Board and committee papers and secretariat 

support; 

• the composition of the Board and each committee, 
focusing on the blend of skills, experience, 
independence and knowledge of the Group and its 

diversity, including geographic location, nationality 

and gender.” 

Brambles Corporate Governance Statement 2018  

“The review was conducted by an independent consultant. It 
involved the completion of a detailed questionnaire by each 
of the Directors on matters relevant to the Board's, its 

Committees' and each Non-Executive Director's performance. 

(The performance of the Chief Executive Officer and the Chief 
Financial Officer were carried out under the senior executive 
performance process, see Section 1.7.) This was followed by 
an in-depth interview conducted by the consultant with each 

Director.” 
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Coverage 

While ASX requires evaluations to encompass the board, 

committees and individual directors (Recommendation 1.6) and 
senior executives (Recommendation 1.7), some companies go 
further and incorporate an evaluation of the interaction of the 

board with senior management. This creates a more holistic 

evaluation of the performance of the directors and their 
subsequent interactions and effectiveness for the company.  

One likely challenge is evaluation of individual directors. Given 
that a board is typically small, directors may be reluctant to give 

blunt feedback on other directors, as it will be difficult to make it 
anonymous in practice. Also, directors may be reluctant to receive 

such feedback. Consistent with this being a challenging area, 
recent research in the US found that only “44% [of surveyed 

directors] rated their boards highly for evaluating individual 
directors”. 14   Nonetheless some companies do conduct such 
evaluations, as illustrated by BHP’s disclosure: 

 

Oversight 

Involving an external party in the evaluation suggests greater 
commitment to an effective evaluation. Arguably, the external 
facilitator can provide a more objective evaluation, informed by 

best practices on other boards, and also brings additional 

resources to bear on the task of board evaluation, which may be 
significant when boards are already very busy. Most companies 
disclose that they use an external evaluator, though some appear 

to do so only occasionally (eg, ANZ uses an “independent external 

facilitator … approximately every three years”). A typical 
disclosure is that provided by CSL, which discloses the use of an 

unidentified external consultant. 

 

Two firms (BHP and Rio Tinto) fall under UK guidelines and 

disclose more information about the use of external evaluators. 

For example, while BHP appears not to have used an external 
consultant in 2018, it disclosed that “JCA Group (during FY2016) 

and Heidrick & Struggles Leadership Assessment (in previous 
years) have provided services in respect of director performance 
assessments.” Rio Tinto discloses that “in 2019, we will hold an 
externally facilitated evaluation with Lintstock to provide fresh 

insights into the continuous improvement of board performance. 
As part of that process, in addition to the usual interviews of board 
members, Lintstock will interview the executive management 
team, the auditors and the Group company secretary.”  

Disclosure  

From a shareholder’s perspective, disclosure is central. A board 
might have a very effective evaluation process, but if little is 
disclosed about it, then shareholders will not benefit from the 

assurance that it would otherwise provide and will have little 
insight into the effectiveness of governance at the firm. 

The disclosure of companies varies widely. In some cases, it is 
apparent that little useful information is provided, and in some 

cases, disclosures are repeated from year to year. This approach 
means that shareholders get no useful insights into changes in 
governance or its effectiveness. For example, Amcor has identical 

statements in both 2015 and 2018 corporate governance 

statements (2016 and 2017 documents were not available), with 
simply the year changed between reports.   

For this component, we considered how the disclosure went 

beyond merely disclosing elements evaluated under other 

headings (coverage, oversight, etc) and provided information that 
gives additional insight. One practice that seems compelling is the 
disclosure of areas where the board is not doing so well. This might 

seem detrimental to the board’s standing with shareholders, but 
there are at least two reasons why this might not be the case. First, 
if a board only discloses “good news”, there is a risk that this will 

not be credible. Rio Tinto, by disclosing that board documentation 

could benefit from “greater brevity”, enhances the overall 
message that they are “well written”. Second, it is not entirely 
evident that a board whose self-evaluation is all positive is ideal: a 

board that sees no room for improvement may be a cause for 

concern. 

 

BHP Annual Report 2018 

“Directors were specifically asked to comment on areas 
where their fellow directors contribute the greatest value and 

on potential areas for development. Feedback on the 

performance of the Chairman and the Senior Independent 
Director was also sought. 
 

The overall findings were presented to the Board and 

discussed. The outcomes of the review supported the Board’s 
decision to endorse all Directors standing for re-election.” 

CSL Corporate Governance Statement 2018 
“The Corporate Governance and Nomination Committee 

meets annually to review the performance of the Board, 
individual directors and the Board committees. 
This financial year, the Board appointed an external 

consultant to assist with the annual evaluation. The 

Corporate Governance and Nomination Committee 
suggested a number of actions for improvement as a result of 
this review. Actions agreed by the Board in response were 
documented and continue to be actioned by the Board. An 

internal assessment of the Board’s progress with these 
actions has been carried out.”   

Rio Tinto Annual Report 2018 
Unusual candour regarding not only “2018 progress” but 

also areas warranting “further action”. 
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A more typical disclosure comes from Telstra. While the disclosure 
of their evaluation process is transparent and detailed, it does not 

provide any details on what is done well and what is not.15 

 

Transurban discloses that its board is “functioning very effectively 

and that there was clear consensus across all focus areas.” While it 
does note “specific actions … in response to specific areas of 

feedback”, no information about those actions, or the feedback, is 
provided. 16 

 

Accessibility 

An evaluation may have limited value if it is difficult or requires 

excessive effort to find it. There is significant variation in how 
companies make this information available. Effective practices use 
annual reports to deliver all information to shareholders, with the 
corporate governance statement housed in the annual report 

(rather than in a separate document). Due to the sheer volume of 

information confronted by shareholders, having all information in 
the annual report might be considered best practice. A clear 
example of this seen below in BHP’s Annual Report contents page: 

 

Companies with limited accessibility often poorly reference 
corporate governance reporting and evaluation disclosures, 

creating ambiguity in reports when seeking out information. For 
example, Amcor includes no substantive information about the 
board evaluation process in its 2018 annual report. Instead, it says 
“Amcor’s Corporate Governance Statement, which summarises 

the Company’s corporate governance practices and incorporates 
the disclosures required by the ASX Principles, can be viewed at 
www.amcor.com/investors/corp.gov/statement.” Unfortunately, 
this URL does not work, and the statement cannot be found on 

Amcor’s website, though can be sourced externally. 

Shareholder Value 

The post-Hayne environment suggests a greater need for 
transparency. The AFR reported that ASIC had confirmed it had 

hired organisational psychologist Elizabeth Arzadon to help 
evaluate governance practices of large listed companies. But if 
regulators are interested in more information, then likely so are 
shareholders. Arzadon notes that “there are some companies in 

Australia with shareholders who might be wondering whether 

more visibility into risk culture would have altered their 
investment decisions.”17 This raises the possibility that improved 
disclosure regarding board evaluations could provide important 

insights to shareholders.   

Insights  

Our review of the S&P/ASX 20 board evaluations reveals significant 

variation in how companies approach board evaluations and how 

much information they choose to disclose. We developed a 
straightforward approach to evaluate these disclosures. 

We find that some of the highest-scoring firms are covered by UK 

principles, which appear to be the most demanding in terms of 
required disclosures. Information disclosed by these high-scoring 

firms (BHP and Rio Tinto) appears likely to help shareholders 
evaluate the quality of corporate governance, and in turn inform 

their investment decisions.  

Shareholders of firms that we ranked lower might like these firms 

to consider adopting some of the practices seen in the higher-
scoring firms, including both improved evaluation processes and 

more informative disclosure. 

While further work is needed to understand how much value there 
might be in increased disclosure, the UK appears to offer one 
model for regulators to consider. 

Professor Ian Gow is Director of the Melbourne Centre for 
Corporate Governance and Regulation (MCCGR). Elisa Hawke is a 
Research Officer at the Melbourne Centre for Corporate 

Governance and Regulation (MCCGR).

Telstra Corporate Governance Statement 2018 

“The Board reviews its performance annually, as well as the 
performance of each Committee and individual Directors 
(including the performance of the Chairman as Chairman of 
the Board). These performance reviews are conducted both 

internally and, on a periodic basis, externally with the 

assistance of a facilitator.” 

Transurban Corporate Governance Statement 2018 
“An internal Board performance review was implemented in 

August 2017.  The review concluded that the Board was 
functioning very effectively and that there was clear 

consensus across all focus areas. Specific actions agreed by 

the Board in response to specific areas of feedback were 
documented and the completion of these items continues to 
be monitored by the Board through the Company Secretary.” 

BHP Annual Report 2018 
A clear and detailed contents page with live links for all 

report sections and subsections. 

 

http://www.amcor.com/investors/corp.gov/statement
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Company Rankings 

The table below provides a snapshot effectiveness of board 
evaluations in terms of providing shareholder value. This showing 
the contrasting nature of S&P/ASX 20 companies disclosing 
valuable insights and outcomes from their evaluations or the lack 

thereof.   

 

 

 

 

 

Company Process Oversight Disclosure Coverage Accessibility Overall Rank 

BHP Group  10 10 10 10 10 1 

RIO Tinto  10 9 10 10 9 2 

Woodside Petroleum 9 8 8 8 8 3 

Macquarie Group  8 7 6 8 7 4 

South32  8 7 7 8 5 5 

Scentre Group Stapled Securities 6 6 6 7 8 6 

Commonwealth Bank 7 6 7 6 6 7 

CSL  7 6 6 7 5 8 

Suncorp Group  7 6 6 6 6 8 

Australia and New Zealand Banking Group (ANZ) 7 6 6 6 6 8 

Westpac Banking Corp 5 7 6 6 6 11 

Wesfarmers  5 5 5 5 6 12 

Telstra Corporation 5 5 5 5 6 12 

Insurance Australia 6 5 5 5 5 12 

Brambles  5 5 5 5 5 15 

Woolworths Group  3 6 4 5 5 16 

National Aust. Bank 4 5 4 4 6 16 

Transurban Group 2 5 3 3 6 18 

Amcor  2 2 2 2 1 19 

 

 
KEY 

Better    Worse 

9-10 7-8 5-6 3-4 1-2 
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Appendix A –  
Rating Criteria  
 

A set of criteria was developed in order to effectively 

review the S&P/ASX 20 companies board evaluation 
disclosures. The criteria utilized a breadth of areas to 
assess in order to gain a comprehensive position on 

both the disclosures provided and also the content of 
the disclosures. The review was performed with a 
perspective of aiding an outside stakeholder, such as 
a shareholder, in forming an assessment of a 

company’s evaluation process and broader corporate 

governance generally.  
 
The different areas of criteria were selected in line 

with current academic and industry thinking around 
effective board evaluations. Building on this, for each 
criterion, a set of questions were created to aid the 
assessment of each company’s disclosures. A score 

was given based to how well the disclosures met 
each criterion, with the total score leading to the 
overall ranking of companies as a group. 

 

Below we break down the indicators of effective 
evaluation and disclosure for the criteria we used.  

Process  

• What depth does the company’s process 
demonstrate? 

• What areas were reviewed? 
o The board’s function and 

mechanisms 
o The function of each committee 
o The interactions and effectiveness 

of board members 

• What is the timely/periodic nature of the 
evaluation taking place? 

• Is an internal process or externally 

facilitated process used to aid the 

evaluation? 

• Has the company used effective criteria to 

evaluate the board (e.g., a scorecard) and 
disclosed the details for this? 

o Is this process company specific? 

• Has the process set up the evaluation to 
generate valuable insights? 

Coverage  

• What degree does the evaluation extend 
across various parties in the company’s 
governance?  

o Does it look beyond the ASX 
requirements to, for example, 
senior management and their 
subsequent role in the company’s 

governance? 

o Are multiple channels of board 

interactions included in the 
evaluation process?  

• Are individual directors reviewed? 

Oversight 

• What resources are commitment to the 
company’s governance/evaluation process? 

o Is a specific committee 
responsible for the supervision 
and management of the 

evaluation? 

• Is the evaluation performed with an 
external facilitator or internally, by the 
board or a board committee? 

o Is the external facilitator, if any, 

named? 
o How often is an external facilitator 

engaged? 

Disclosure  

• What information has been provided on the 
board evaluation?  

o To what depth has this 
information gone into? 

o What aspects of the evaluation 

have been shared? 

• Is the information clearly articulated as a 
disclosure of the evaluation? 

o Is meaningful information 
disclosed, e.g. what the board is 

doing well or not so well? 

• Is the information likely to provide and/or 

add value for shareholders?  

• What insights are disclosed from the 
evaluation? 

• Are any follow-through measures from 
insights disclosed for future development 

and review? 

• Is a repeat blanket statement used from 
previous years? 

Accessibility  

• How easy is the information to find? 

o Is this located or clearly 
referenced in the company’s 
annual report? 

o Is this clearly located within a 

corporate governance statement? 

• Is the information set out in a clear and 
logical manner?  

• Are additional documents, such as 
company policy documents, needed to fully 
understand the evaluation process? 

• Are all reference materials or links easily 

accessible?  
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Appendix B – Country 
Codes  

 

Australia  

The full evaluation disclosure from the ASX Corporate 
Governance Principles and Recommendations reads as 
follows: 

“Principle 1  

Lay solid foundations for management and oversight 

Recommendation 1.6 

A listed entity should: 

(a) have and disclose a process for periodically evaluating the 
performance of the board, its committees and individual 

directors; and 

(b) disclose for each reporting period whether a performance 

evaluation has been undertaken in accordance with that 
process during or in respect of that period. 

Commentary 
The board performs a pivotal role in the governance framework 

of a listed entity. It is essential that the board has in place a 
proper process for regularly reviewing, preferably annually, the 
performance of the board, its committees and individual 
directors. Particular attention should be paid to addressing 

issues that may emerge from that review, such as the currency 
of a director’s knowledge and skills or if a director’s performance 
has been impacted by other commitments. 

The board should consider periodically using external 

facilitators to conduct its performance reviews. 

A suitable non-executive director (such as the deputy chair or the 

senior independent director, if the entity has one) should be 
responsible for the performance evaluation of the chair, after 

having canvassed the views of the other directors.”18 

Canada 

Companies listed under the TSX Venture exchange must work 
with guidelines that extend across two policies: Corporate 

Governance Practices and Disclosure of Corporate Governance 
Practices. 

The TXS – Guide to Good Disclosure reads: 

“DISCLOSURE REQUIRED in Corporate Governance Disclosure 

Form 58-101F1: 

9. Assessments: Disclose whether or not the board, its 
committees and individual directors are regularly assessed with 
respect to their effectiveness and contribution. If assessments 

are regularly conducted, describe the process used for the 
assessments. If assessments are not regularly conducted, 

describe how the board satisfies itself that the board, its 
committees, and its individual directors are performing 

effectively. 

RELEVANT GUIDELINE FROM National Policy 58-201 Corporate 

Governance Guidelines (NP 58-201): 

Regular Board Assessments: 3.18 The board, its committees and 
each individual director should be regularly assessed regarding 
his, her or its effectiveness and contribution. An assessment 

should consider 

(a) in the case of the board or a board committee, its 
mandate or charter, and 

(b) in the case of an individual director, the applicable 

position description(s), as well as the competencies and 
skills each individual director is expected to bring to the 
board. 

SUGGESTED ADDITIONAL VOLUNTARY DISCLOSURE TO PROVIDE 

GREATER INSIGHT INTO ADOPTED PRACTICES: Disclose whether: 

• assessments of the chair are done; 

• assessments of the chair of each committee are done; 

• how frequently are assessments performed; 

• the consequences that can result from the conclusion 
of the assessments; and 

• the scope of the assessments.”19  

France 

Companies operating in France generally follow the French 

Commercial Code, the Afep Medef Code, set by the Haut 

Comité de Gouvernement d’Enterprise. The Corporate 
Governance Code of Listed Corporations reads: 

“9 EVALUATION OF THE BOARD OF DIRECTORS: 

9.1 The Board of Directors evaluates its ability to meet the 
expectations of the shareholders that have entrusted authority 
to it to direct the corporation, by periodically reviewing its 

membership, organisation and operation (this involves a 

corresponding review of the Board’s committees). 

Each Board thinks about the desirable balance in its 

membership and that of the committees created from its 
members and periodically consider the adequacy of its 

organisation and operation for the performance of its tasks. 

9.2 The evaluation has three objectives: 

• to assess the way in which the Board operates; 

• to check that the important issues are suitably 
prepared and discussed; 

• to measure the actual contribution of each director to 
the Board’s work. 

9.3 The evaluation is performed in the following manner: 

• Once a year, the Board debates its operation; 

• There is a formal evaluation at least once every three 
years. This can be undertaken under the leadership of 
the appointments or nominations committee or an 

independent director assisted by an external 
consultant. 

• The shareholders are informed each year in the 

annual report of the evaluations carried out and, if 
applicable, of any steps taken as a result.”20 
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Germany 

The Deutscher Corporate Governance Kodex is set by the 
Frankfurt Stock Exchange. The DCGK lists the statutory 
regulations for the management and supervision of German 
listed companies.  

“5 Supervisory Board 

5.6 Efficiency Review 

The Supervisory Board shall review the efficiency of its activities 
on a regular basis.”21 

Hong Kong – PRC 

The Stock Exchange of Hong Kong acts as both a stock 
exchange and regulator of listed companies, whilst also 
consulting with the Securities and Futures Commission of 

Hong Kong to develop regulations and listing requirements. 
Their code reads: 

“This Code sets out the principles of good corporate governance, 

and two levels of recommendations: (a) code provisions; and (b) 

recommended best practices. 

“Appendix 14/15 

CORPORATE GOVERNANCE CODE AND CORPORATE 
GOVERNANCE REPORT 

B. REMUNERATION OF DIRECTORS AND SENIOR MANAGEMENT 
AND BOARD EVALUATION 

Recommended best practices: 

B.1.9 The board should conduct a regular evaluation of its 

performance.”22 

Singapore 

Companies listed on The Singapore Exchange Limited (SGX) 
follow the Code of Corporate Governance set by the SGX. 

 “Principle: 

5 The Board undertakes a formal annual assessment of its 

effectiveness as a whole, and that of each of its board 
committees and individual directors.  

Provisions: 

5.1 The NC recommends for the Board’s approval the objective 
performance criteria and process for the evaluation of the 
effectiveness of the Board as a whole, and of each board 

committee separately, as well as the contribution by the 
Chairman and each individual director to the Board. 

5.2 The company discloses in its annual report how the 
assessments of the Board, its board committees and each 

director have been conducted, including the identity of any 
external facilitator and its connection, if any, with the company 

or any of its directors.”23 

UK 

The full evaluation disclosure for the FTSE reads as follows: 

“Principal L: Annual evaluation of the board should consider its 
composition, diversity and how effectively members work 
together to achieve objectives. Individual evaluation should 

demonstrate whether each director continues to contribute 
effectively... 

Provision 21: There should be a formal and rigorous annual 
evaluation of the performance of the board, its committees, the 

chair and individual directors. The chair should consider having 
a regular externally facilitated board evaluation. In FTSE 350 
companies this should happen at least every three years. The 

external evaluator should be identified in the annual report and 

a statement made about any other connection it has with the 
company or individual directors.  

Provision 23: The annual report should describe the work of the 
nomination committee, including: … 

• …how the board evaluation has been conducted, the 

nature and extent of an external evaluator’s contact 
with the board and individual directors, the outcomes 
and actions taken, and how it has or will influence 

board composition”24 

US 

The evaluation disclosure requirement for the FTSE reads as 

follows: 

“Annual performance evaluation of the board. The board should 

conduct a self-evaluation at least annually to determine 
whether it and its committees are functioning effectively.” 

The NYSE Corporate Governance Guide continues to state: 

“Since 2003, the NYSE has required all listed committees and 

their audit, compensation, and nominating committees to 
perform self-evaluations. The requirements are found in Listed 

Company Manual Section 303A.09 (board), 303A.07 (audit 
committee), 303A.05 (compensation committee), and 303A.04 

(nominating committee). 

After a decade of experience, boards are rejecting processes that 
take up hours of valuable time but are nothing more than “check 
the- box” compliance exercises. Current trends in self-evaluation 

reflect three goals: (1) the boards want to identify ways to work 
more effectively to drive value creation; (2) they want to avoid 
litigation risk (usually without the need for cumbersome 
processes trying to gain attorney-client privilege); and (3) they 

want to complete the process quickly.”25
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1 We used the 1 December 2018 S&P/ASX 20 list. We omitted Coles 

Group due to their late entry to the list as a result of their demerger 
from Wesfarmers and lack of filings to evaluate. 
2 ASX Corporate Governance Council, Principles of Good Corporate 
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2018. 
5 See endnote 3. 
6 See endnote 3. 
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8 New York Stock Exchange, NYSE Listed Company Manual, Section 

303A.00, Corporate Governance Standards. 
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11 Financial Reporting Council, Guidance on Board Effectiveness, 2018. 
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and Composition, Dynamics, and Internal Governance. Working Paper, 
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15 Telstra, Annual Report 2018. 
16 Transurban Group, Corporate Governance Statement 2018. 
17  Chanticleer, Australian Financial Review,  
https://www.afr.com/chanticleer/asic-puts-shrinks-in-the-boardroom-
20190618-p51yxr, 19 June 2019. 
18 See endnote 3. 
19 Toronto Stock Exchange, Guide to Good Disclosure, January 2006. 
20 AFEP & MEDEF, Code of corporate governance for listed companies, 

November 2016. 
21 Regierungskommission Deutscher Corporate Governance Kodex, 

German Corporate Governance Code, February 2017. 
22 HKEX, Corporate Governance Code and Corporate Governance 

Report, 2018. 
23 SGX, Code of Corporate Governance, 6 August 2018 
24 See endnote 4. 
25 See endnote 8. 
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