DIPLOMA IN CORPORATE GOVERNANCE SYLLABI
OVERVIEW OF CORPORATE GOVERNANCE

Purpose of companies. Companies as legal entities with limited liability. The constitution of companies (memorandum and articles of association). Definitions of corporate governance. Origins and early developments. Mechanisms of governance. Theoretical perspectives: Agency theory, Transaction cost economics, Stakeholder theory, Stewardship theory, Resource-dependence theory, Class-hegemony theory, Managerial-hegemony theory. Accountability, probity, transparency and corporate social responsibility concepts. Differences in governance perspectives: public companies/groups, private companies, limited partnerships, subsidiaries, joint ventures, not-for-profit organisations, state companies, family businesses. International developments in corporate governance. Culture and corporate governance.
Legal Framework for Directors

Overview of corporate governance regulation (national and international sources of regulation, mandatory and self-regulation, enforcement etc.) Separation of Ownership and Control, Shareholder Democracy, Directors’ Fiduciary Duties and Market Abuse Regulations.
Role of Company Boards

Theories of boards, Types of board structure, Composition, structure and style of boards, Role of boards; Board meetings, agendas, minutes, Board committees; Accountability of  boards, Leadership, Board dynamics, Managing board relationships, Handling boardroom disputes, Board effectiveness and performance, Subsidiary boards, Boardroom ethics.
Directors’ Responsibilities 

Directors: Types, Appointment, Cessation, Restriction and disqualification. Legal responsibilities: Directors’ statutory duties, Affect on Directors of Companies (Amendment) (No.2) Act 1999, Companies Law Enforcement Act 2001, Companies (Auditing and Accounting) Act 2003, Compliance Statements, Accounting Responsibility, Proper books of Account, Fraud and Error: Directors’ Responsibilities for Fraud, The Components of Fraudulent Activity, Risk areas and common frauds, Fraudulent Trading, Reckless Trading. An Ethical Perspective on Directors’ Responsibilities, Framework of moral decision making, Threats and Safeguards, Conflict of interest, Duty of confidentiality, Whistle blowing; polices and procedures, risks and costs.
Selection of Non-Executive Directors

Role and composition of nomination committee, Criteria for selecting chairman, Criteria for selecting non-executive directors, Process of selection, Non-executive director attributes, Director succession, Employment Law.
Role of Executive & Non-Executive Directors

Roles of the non-executive director, chairmen, company secretary, senior independent directors and board sub-committees, Matters reserved for the board, Managing director’s powers, Relationship with shareholders, Board processes, Role of non-executive directors in firms at different stages of development, and on voluntary and public sector boards, Corporate social responsibility, Organisational psychology, Boardroom dynamics.

Executive Remuneration and Incentives

Role and composition of remuneration committee; legal, stock exchange and other requirements pertaining to forms of remuneration, remuneration committees and disclosure; Effective remuneration: reward, recognition and remuneration systems, management and employee incentives.
Accounting and Reporting Responsibilities of Directors and Boards

Accounting and financial reporting terminology, Accounting records, Principles and practice of financial reporting, Accounting and reporting responsibilities of directors and auditors, Reporting to shareholders – Published financial statements, Accounting regulation, Role of financial statements in corporate governance.

Role, Function and Responsibilities of Audit Committees

Regulations applying to audit committees: plcs, private and state companies. Effective audit committees: Audit committee charter, Membership/composition of the committee, Audit committee responsibilities, Meetings, Managing audit relationships, Internal controls, Risk management, External audit, Internal audit, Reporting responsibilities of audit committees, International developments.
Risk Management and the Role of Executive & Non-Executive Directors.

Nature of risk: Corporate culture and risk, Classification or risk, Categories of risk, Role of board in risk management, Corporate risk control, Financial risk control, Reputational risk, Alternative means of financing risk, Insurance: Role of company insurance brokers, Method of self-insurance.

Business Strategy and Company Boards

Definitions of strategy; corporate, business, operational strategy; theoretical models used to inform strategy; strategy formulation and implementations, sources of competitive advantage; organisational structure in facilitating strategy implementation; change management; factors influencing relations between board and company management; developing effective boardroom dynamics; chairman and board’s responsibility for shaping and overseeing company strategy.

Role of Directors in Improving Business Performance

Boards as competitive weapons, Criteria to assess business performance: Tools and techniques for improving performance: Non-financial performance measures, Effective performance measures, Total quality management, Business process re-engineering,  Continuous improvement.

Project

The purpose of the project is to display mastery and understanding of a particular domain in corporate governance – broadly defined.
