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❑Learning Objectives

According to George Torok, “don’t sell what you don’t believe in, we will see through it.
If you don’t believe in your message, don’t sell it.”

At the end of the session, participants will be able to:

✓List the values of Corporate Governance;

✓Identify key issues in Corporate Governance;

✓Be aware of the job opportunities that are for governance professionals;

✓Distinguish between Governance Audit and Board Evaluation; and

✓Show preparedness to carry out Governance Audit and Board Evaluation for
Companies.
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1. Introduction

2. Overview of the National Code of Corporate Governance (2018)

3. Of Relevance: The Organisation, the Management and the Board of Directors

4. Key issues and possible areas of conflicts of interests in Corporate Governance

5. The value of good governance in a Corporate Environment

6. What is Governance Audit?

7. What is Board Evaluation?

8. Corporate Governance Responsibility: Duties of Directors

9. Approach to Governance and Board Evaluation

10. Prospecting for Jobs

11. Technical and Resources support from ICSAN

12. Conclusion. 3
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❑The year 2020 was unique. It brought Coronavirus Pandemic, alias COVID-19.

❑It brought National Code of Corporate Governance 2018 which became effective 
from January, 2020. 

❑It brought new challenges and opportunities to individuals, corporations and 
governments across the World.

❑In our conversations today as Governance professionals, we will be exploring the 
opportunities opened to us by these events which participants should avail 
themselves.

❑We will be exploring job opportunities using NCCG 2018 as an instrument.
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❑National Code of Corporate Governance 2018 is a document produced to guide the 
conduct and operations of companies to achieve best practice in Corporate 
Governance.
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Corporate Governance is the collection of control
mechanisms that an Organisation adopts to prevent or
dissuade potentially self-interested Managers from
engaging in activities detrimental to the welfare of
Shareholders and Stakeholders. (David Larcker &
Brian Tayan in “Corporate Governance Matters” 2015



❖The Code covers the following areas:

❑Part A - Board of Directors and Officers of the Board

❑Part B - Assurance. 

A sound framework for managing risk and ensuring an effective internal control 
system which is essential for achieving the strategic objectives of the Company. 
Internal Audit function and Whistleblowing framework. External Auditor’s 
appointment, Duties, Powers And Removal.

8



❑In response to challenges in their respective sectors, a member of industry
regulators developed corporate governance codes for companies operating in their
sectors.

❑The sectoral codes are:

➢NCC 2016

➢Code of CG for Banks & Discount Houses in Nigeria 2014

➢Code of Corporate Governance for public companies in Nigeria issued by SEC 2011

➢Code of Good Corporate Governance for Insurance Industry in 2009 (NAICOM)

➢Code of Corporate Governance for Licensed Pension Fund Operators 2008 (PENCOM)
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❑Indeed, Good Corporate Governance is (CRAFTED) it is a Culture and Climate of
Consistency, Responsibility, Accountability, Transparency effectively deployed
throughout the Organization.

❑The emphasis is on culture, climate of consistency that is effectively deployed
throughout the organization.

❑To add value to an Organization, any Governance practitioner must be able to, not only
to know, to understand, he must be in a position to be able to deploy his expertise
independently to assist the Board of Directors of the referenced entity.
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❑There must first of all be a company before management and then governance. It is
important that we set the company going, the management to direct and then the
board to govern.

❑Since the focus of this lecture is governance audit and board evaluation, let there be
company first.

❑A company is a type of business structure that legally separates entity from its
owners.

Salomon v. A. Salomon & Co Ltd (1897)

❑Management is a distinct process consisting of planning, organizing & executing to
achieve the company objectives.

❑Governance is a system by which organization/company is directed and controlled i.e
the functions of the Board of Directors

Cadbury Report (1992)
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❑Financial Reporting and Auditing:
❑External Auditors Duties & Responsibilities

❑Audit Committee’s roles
➢Overseeing the financial reporting and disclosures process

➢Monitoring the choice of accounting policies and principles

➢Overseeing the hiring, performance and independence of external auditor

➢Overseeing regulatory compliance, ethics, and whistle blowers hot lines

➢Monitoring internal control process 

➢Overseeing the performance of the internal audit function

➢ Discussing risk-management policies and practices with management (MICE)
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❑Dircetors’ Remuneration
❑Nomination Committee Roles.

❑Company / Stakeholder Relations

❑Risk-taking – principles of Risk Management MICE!

❑Effective Communication between Directors and Shareholders – constructive use of 
Annual General Meeting

❑Ethical Conduct & Corporate Social Responsibility
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❑Good governance will eliminate the risk of misleading or false financial reporting and 
will prevent companies from being nominated by self-seeking CEOs or Chairman. By 
reducing the risks of corporate scandals, investors will be better protected. This 
should add generally to confidence in the capital market, help sustain share prices and 
enhance economic growth.

❑Companies that comply with the best practice in corporate governance are also more 
likely to achieve commercial success as good governance and good leadership and 
management often go hand in hand.
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❑Well govern companies will often develop a strong reputation and so will be less
exposed to reputational risks than companies that are not so well governed

❑Good governance investors to hold shares in companies for the longer-term instead of
treating shares and short-term investments to be sold for quick profit. Companies
benefit from having shareholders who have an interest in their long-term prospects.
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❑Governance audit simply defined, focuses on providing assurance 

that the processes and procedures for managing the governance 

structures and meetings are in place and operating effectively
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❑Every Company should have an effective Board. To ensure Board
effectiveness, the Board must carry out Governance Audit of the
Company at least every three years but ideally annually to
evaluate the performance of the whole Board, the key
Committees of the Board and of its individual Directors and the
Chairman of each Committee

❑Board evaluation is simply a review; an assessment of the
activities and performance of the board against set criteria
during a given period of time. It is a diagnostic exercise aimed at
ultimately improving the board’s efficiency and effectiveness.
When a board is effective, management is put on its toes for
better performance.
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❑It shouldn’t be seen as an exercise which grades the board

as having passed or failed but should be seen as an exercise

which provides the board with the mirror to critically view

itself, and make desirable changes.
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❑Board Evaluation as an important corporate Governance principle. Examples

➢“The board should establish a system to undertake a formal and rigorous 

annual evaluation of its own performance, that of its committees, the 

chairman and individual directors” 

SEC CGC for public companies 2011

➢“there should be annual Board and Directors review / appraisal covering all 

aspects of the boards structure and composition, responsibilities processes 

and relationships, as well as individual members competencies and 

respective roles in the Board’s performance”

CBN CGC for Banks in Nigeria 2006
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➢ “There shall be annual board performance appraisal to be carried out by an external 
consultant to be appointed by shareholders”

NICOM  CGC for 
insurance companies 2009

➢ “The Board shall on an annual basis undertake a formal and rigorous evaluation of its 
own performance and that of its committees and individual directors”

PENCOM CGC for Pension 
Administrators 2009

➢ “The effective discharge of the responsibilities of the Board and its Committees is 
assured by an appropriate balance of skills and diversity (including experience and 
gender) without compromising competence, independence and integrity.”

National Code of Corporate Governance 2018 (principle 2)
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❑Board Evaluation as an important corporate governance

➢“The evaluation of the board, its committees and the

individual directors should be performed every year”

South Africa King III 2009

➢“Boards themselves should establish a set of criteria for the

assessment of all directors including independent

directors….”

Malaysia Corporate Government Blue print 2011
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➢“The board should undertake a formal and rigorous annual evaluation  of its 
own performance and that of its committees and individual directors” 

The UK Corporate Governance Code 2012

➢“A formal assessment of performance of the Board and each of the Directors 
must be made on a yearly basis”

Brazil Code of Best Practice of Corporate Governance (4th edition)

➢“The board should conduct a self-evaluation at least annually to determine 
whether it and its committees are functioning effectively”

New York Stock Exchange listed Company Manual (Section 3)
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❑Why is board evaluation important?

✓Enables the board assess its strengths and weaknesses

✓Enables the assessment of the effectiveness of individual

members on the board

✓Enables the board assess its performance against its strategic

goals and objectives and introduce necessary changes

✓Enables the board identify knowledge and skills gap
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✓The awareness of periodic evaluation can put pressure on
the board, its committees and individual members to put in
their optimum.

✓ Enables the board better streamline the duties and
responsibilities of directors and remove overlap.

✓ Identifies sensitivities and areas of conflict and improve
board relationships ,communication and teamwork.

✓ Improves the quality of board’s oversight of management

✓ Promotes accountability and responsibility



INDIVIDUAL 
BOARD 

MEMBERS 
INCLUDING 

THE CHAIRMAN

ALL BOARD 
COMMITTEES

THE BOARD AS 
A GROUP
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❑Other matters:

✓The evaluation should be conducted annually .Annual evaluation is

required in all the Nigerian codes and appears to be the best

practice.

✓It is a responsibility of the board as a whole but the chairman

should be the arrow head ; ensuring that it is done.

✓SEC codes additionally provide that the chairman should oversee

the evaluation of the CEO while the CEO should evaluate the

Executive Directors
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✓ The outcome should be taken seriously and the board 

should commit to acting on the findings from the on set. 

Some codes  lay direct responsibility to act on  the board 

chairman

✓ The CBN, NICOM AND PENCOM codes require a copies of 

the evaluation reports to be forwarded to them.

✓ CBN also requires the report to be presented to 

shareholders at the AGM  



❑The evaluation can be internally or externally lead . All Nigerian codes require

external evaluation

✓Internal evaluations can be facilitated by the chairman, or a board committee

such as the governance committee.

▪ Advantage:

o Internal assessors often have good knowledge and understanding of the

company

o It is less expensive, no consultant is being paid to carry out the assignment
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▪Disadvantage:
oSome assessors may have bias about other

members
▪ assessors may not dedicate enough and seriousness

time to the assignment
▪Members may be hesitant to give honest opinion

about other board members
▪May not have the capacity to conduct an effective

board evaluation exercise
▪An independence evaluator gives better credibility

to the outcome.
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✓External evaluation usually by a consultant
▪Advantages
oSpecialist in such assignments
oLikely to be more objective, independent and

impartial
oLikely to be more open and frank
oLikely to be more thorough
oLikely to be better accepted by all members
oBetter able to benchmark findings with peers,

industry and best practice
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✓Should there be any existing  relationship between the company 

and external evaluators?

o Not addressed  in the Nigerian and many other codes

o Disclosure of such relationships required  in some jurisdictions 
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❑The evaluation should cover all areas of governance and board operations:

✓Compliance with laws, rules and regulations

✓Compliance with internal policies and processes including  risk 

management and internal control

✓Compliance with corporate governance codes and internal code of 

conduct/ethics

✓Board composition and selection

✓Board structure, culture and group  dynamics
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✓Frequency, quality and effectiveness of board meetings

✓Effectiveness of board oversight of management

✓Relationships among board members and between board and

management

✓Skills and experience of individual board members

✓Quality of board leadership

✓Ability of board to meet its strategic goals and objectives.
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✓Performance of committee in relation to their terms of reference

✓Effectiveness and contributions (including frequency of  attendance of 

meetings) of individual board members 

✓Capacity development of board members

✓Relationship with key stakeholders ( shareholders, customers, 

suppliers, regulators,etc)

✓Understanding of role  as board members, mission, vision, goals and the 

activities of the company.
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▪ No established best practice

✓Board should embrace process which will best achieve its

objectives

✓The process, scope and objectives should be discussed

and agreed to by the board

✓Engage an external consultant such as with specialist

knowledge of corporate governance and board evaluation.

The quality of evaluators is vital to the outcome
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✓The consultant should drive the process and provide general,

industry and company perspectives to the board

✓Set the criteria for the evaluation e.g. what will be measured and

against what indices

✓The evaluation should be structured to bring out the true state of

things on the board

✓Set a realistic time frame for the exercise

✓The process should be transparent and board should be willing to

make documents required, available.
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❑A combination of techniques can be applied
✓Interactive session with the board as a whole

✓Interview of individual board members

✓Interactive sessions with each board committee

✓Interview of company secretary

✓Questionnaire to be completed by each board member

✓One-on-one with key management staff particularly those who
relate with the board

✓Questionnaire/interview of selected stake holders

✓Gathering, review and analyses of relevant board documents as
well as board committee documents

✓Attendance of one or two board and board committee meetings
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❑On conclusion of evaluation assignment
✓The assessor should discuss report with board

✓The board should hold a meeting on the findings  and agree on the plan 
of action

✓ Delegate one of the board committees such as governance committee 
to monitor action plan 

✓Evaluate the assessment process itself for  lessons learnt for future 
improvement

❑All interviews, questionnaires, records, etc. must be held in strict 
confidentiality.

44



45



• At apex of corporate governance. Sets 
policies, strategies, direction and 
governance systems and practices for the 
organization. Oversees management and 
ensures that management properly runs the 
company 

Board

• Implementation of board policies 
and works to achieve its strategic 
goals. Runs the company on day to 
day basis and reports  to board.

Management

• Assists and supports  
management in the 
actualization of its duties 
and responsibilities.

Other employees
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If the board does not function properly, management is not 

likely to function well and  shareholder value  will suffer.
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Fiduciary 

duties

Act always in the best 
interest of the company.

This requires directors to 
exhibit integrity and fairness 

in their conduct. Directors 
therefore have the duty of 
loyalty to the company as 

against loyalty to  a 
shareholder, person or 
themselves. The best 

interest of the company is 
priority and there should be 
no self dealing by directors.

Duties of 
care and skill

Act with skills, care 
(diligence) and 
competence in 

dealings with the 
company. Should 

take matters of the 
company with 

seriousness, be 
present and 

participate at 
meetings and exhibit 
the care of a prudent 

man   

Duty not to 
misuse 

corporate 
information

Should desist from  
misusing corporate 

information under any 
circumstance (whether 

to gain personal 
advantage or not)

Duty to avoid  
Conflict  of 

interest

Should not  make 
secret profits or 

unnecessary benefits 
from the company or 
accept benefits from 
a third party. Should 

disclose all  direct 
and indirect conflict 
of interest situations 
and potential conflict 

of interest.

The duties of the board of directors are spelt out in sections 279-283 of the companies 

and Allied Matters Act (CAMA) 1990 and part A of the Nigerian code of corporate 

Governance 2018.  The duties fall  into four broad areas.
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❑Make presentation to prospective client

❑After presentation, prospective client expected to communicate its 
intention to engage the consultant

❑Professional fees are discussed and agreed

❑Engagement letter is issued stating the terms and conditions of the 
assignment

49



Commencement of Assignment - Methodology

❑Review the present state of the company, relative to the following:

1. Compliance with laws, rules and regulations

2. Compliance with internal policies and processes including risk management and 
internal control

3. Compliance with corporate governance codes and internal code of conduct/ethics

4. Appointment of Directors

5. Responsibilities of Directors

6. Board Committees
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7. Delegation of authority and authority level including (approval limits) within the 
organization

8. Conflict of Interest’s Resolution Process

9. Succession plan for the Board and CEO

10. Directors Remuneration

11. Frequency, quality and effectiveness of board meetings

12. Effectiveness of board oversight of management

13. Relationships among board members and between board and management

14. Skills and experience of individual board members

15. Quality of board leadership
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16. Ability of Board leadership

17. Performance of Committee in relation to their terms of reference

18. Effectiveness and contributions (including frequency of attendance at meetings) of 
individual board members

19. Capacity development of Board members

20. Relationship with key stakeholders (shareholders, customers, suppliers, regulators, 
etc.)

21. Understanding of role as board members, mission, vision, goals and the activities of 
the company
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❑The evaluation will be structured to bring out the state of things on the Board

❑Realistic time frame for the exercise will be set

❑Timeline will be agreed with client on:
❑When to interact with the Board

❑When to interact with individual director

❑When the final report is expected to be submitted

❑The process will be transparent and the Board should be willing to make required 
documents available
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❑Initial documents that will be required for review
1. Memorandum and Articles of Association

2. Board of Directors Meetings Minutes Book

3. Policy manuals for strategic matters e.g. whistle blowing and disaster recovery plan

4. Register of Directors

5. Register of members

6. Register of changes

7. Previous governance compliance statement (if any)

8. General Shareholders Meetings Minutes Books 

9. Other documents
▪ Staff manual

▪ Code of ethics

▪ Skills and training calendar for staff 54



❑The approach for the exercise would be a combination of these 
techniques:

1. Interactive session with the Board as a whole

2. Interview of individual Board members

3. Interactive session with each Board Committee

4. Interview of Company Secretary

5. Interview of internal Auditor

6. Questionnaire to be circulated for completion by each Board member

7. One-on-one interview with key management staff particularly those who relate with the 
Board

8. Ideally, attendance at one or two Board and board Committee meetings.
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❑Evaluation Report
❑Submit draft report to the chairman for discussion

❑It is expected that the Board should hold a meeting on the findings and agree on 
the Action Plan

❑It is expected that the Board will evaluate the assessment process itself for 
lessons learnt  and for future improvement.
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❑I have attempted in this lecture to draw the attention of attendees to the

importance of good corporate governance in enhancing the effectiveness of the Board

of Directors of Companies and the opportunities of being Board Governance Auditors

and Evaluators which the Institute of Chartered Secretaries & Administrators of

Nigeria (ICSAN) is providing through its capability and huge trained and highly

experienced governance professionals across the country.
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❑Avail yourself of the identified opportunities with accompanying modest financial

rewards because if as a consultant, you carry out the assignment objectively and your

report is generally accepted as such by the Company and its regulatory body, you are

likely to benefit from future referrals
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