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Foreword

Corporate governance is a major factor under pin ning organ isa tional success. 
However, although our under stand ing of good governance – both in theory and 
prac tice – has come a long way over the last two decades, cases of governance 
failure continue to be a recur ring aspect of the busi ness envir on ment. Such 
occur rences typic ally have negat ive implic a tions for value creation, the stand ing 
of indi vidual board members and the well-deserved repu ta tion of ‘UK Plc’ for 
well-managed enter prises.

How should organ isa tions ensure that good governance is delivered at  
times of stra tegic change, such as when under tak ing major programmes and 
projects? This guide provides useful tools and frame works with which to address 
these ques tions, with a focus on good lead er ship, direc tion and over sight of 
manage ment activ it ies.

Directing Change was first published in 2004. Updated in 2011, it has evolved 
into an inter na tional refer ence for the governance of complex change.

This third edition takes account of new codes of governance and seeks to 
learn the lessons of recent governance successes and fail ures. It also incor por ates 
feed back from change prac ti tion ers. For example, the guid ance now includes an 
import ant new section on culture and ethics. It also includes descrip tions and 
check lists for key roles and activ it ies in the governance of change. As a result, 
whilst still concise, it is even more relev ant and user-friendly.

Like the Institute of Directors (IoD), APM now has a Royal Charter – to 
promote good busi ness prac tice for the public good. If applied consist ently,  
this guid ance has the poten tial to help organ isa tions over come the inev it able 
governance chal lenges which arise during the deliv ery of complex change.  
I commend this valu able edition to direct ors and other key staff involved in 
making the change process a resound ing success for all of the organ isa tion’s 
stake hold ers.

Stephen Martin
Director general, Institute of Directors
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1

Purpose
Governance has been shown to have the most signi fic ant  

impact on the success ful outcomes of complex organ isa tional  
change and projects.

The purpose of the guide is to enable those with corpor ate governance roles to 
adopt optimal prac tices for the governance of complex change.

Good governance involves align ing the interests of boards, direct ors, port fo lio, 
programme and project teams and wider stake hold ers. Governance has been 
shown, both in research and prac tice, to have a signi fic ant impact on the 
success ful outcomes of complex change. This applies to both internal invest ments 
by organ isa tions and contracts for supply. Improving governance should be a 
stra tegic imper at ive for all organ isa tions.

Adherence to this guide will help those with governance roles (e.g. boards of 
direct ors, spon sors, project managers, inde pend ent review ers and others with 
governance respons ib il it ies) to:

n assure them selves and others that robust governance require ments are 
applied across all the complex change in their organ isa tion;

n optim ise their port fo lio of change to maxim ise achieve ment of stra tegic 
object ives;

n maxim ise the bene fits real ised from complex projects and programmes;
n improve account ab il ity, engage ment with stake hold ers and rela tion ships with 

staff, custom ers, suppli ers and regu lat ors;
n minim ise risks to the organ isa tion arising from complex change and support 

the sustain able devel op ment of the organ isa tion;
n avoid many of the common fail ures in port fo lio, programme and project 

perform ance and gain increased visib il ity of progress.
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Directing Change

2

As the focus of this docu ment is the achieve ment of coher ence between corpor ate 
governance and governance of complex change, it is neces sary to clarify activ it ies 
not specific ally covered by this guide. This docu ment does not seek to:

n duplic ate or replace exist ing guid ance and stand ards on corpor ate 
governance; 

n provide guid ance on ‘busi ness as usual’ or other non-project based activ it ies 
of organ isa tions;

n provide guid ance on project or change manage ment methods, other than 
those directly related to the purposes of sound governance;

n provide guid ance on detailed methods that can be used to manage indi vidual 
projects;

n prescribe how to imple ment this guid ance across the enter prise – that will 
depend on factors specific to each organ isa tion;

n provide governance improve ment methods, plans and approaches.
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3

2

Introduction

A gloss ary of key terms used in this guide can be found in appendix 1.

2.1 Context

“Corporate governance involves a set of rela tion ships between a company’s 
manage ment, its board, its share hold ers and other stake hold ers. Corporate 
governance also provides the struc ture through which the object ives of the 

company are set, and the means of attain ing those object ives and monit or ing 
perform ance are determ ined.”

OECD Principles of Corporate Governance 2015

The Organisation for Economic Cooperation and Development (OECD) 
prin ciples of corpor ate governance (2015) includes example phrases such as:

n effi cient alloc a tion of resources;
n consist ent with the rule of law;
n support effect ive super vi sion and enforcement;
n provide sound incent ives through out the invest ment chain;
n effect ive monit or ing of manage ment by the board;
n the board’s account ab il ity to the company;
n the board should apply high ethical stand ards;
n over see ing the process of disclos ure and commu nic a tions.

These defin i tions and phrases apply equally to the governance of complex 
change as to an organ isa tion’s on-going busi ness.
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For brevity this guide uses the terms:

n complex change to refer to trans form a tion, major change initi at ives, projects, 
programmes and port fo lios, and;

n complex change manage ment for the manage ment of complex change;
n governance to mean that applied to complex change manage ment. The guide 

uses the term corpor ate governance specific ally where it applies to governance 
of the organ isa tion as a whole;

n ‘board’ to refer to top manage ment boards, typic ally the board of direct ors 
and their equi val ents in the public sector and to coun cils in compan ies limited 
by guar an tee. It specific ally does not refer to project boards.

Different organ isa tions employ differ ent governance frame works; and differ ent 
types of governance may exist within an organ isa tion. In prepar ing this guide, the 
require ments of all medium to large organ isa tions, listed and private compan ies, 
govern ment organ isa tions and char it ies have been considered. The prin ciples 
under ly ing the effect ive governance of complex change are common to all such 
entit ies. Hence, in this guide we refer to ‘the organ isa tion’ or ‘enter prise’ rather 
than ‘the company’.

Codes of corpor ate governance have been developed primar ily for listed com- 
pan ies. The UK codes specific ally refer to share hold ers and investors as the ulti mate 
body to which organ isa tional boards are account able. There is a growing accept ance 
of a more ‘enlightened’ view that the direct ors and the board should also take into 
account wider stake holder interests in promot ing the success of the company. 
Equally public-sector and charity-sector organ isa tions have varied stakeholder 
respons ib il it ies. Hence in this guide we use the term ‘stake holder’ to include, all key 
external inter ested parties and internal inter ested parties, includ ing staff.
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5

Introduction

2.2 What is governance of complex change?
‘Effective governance’ is the most import ant success factor for complex change

APM Conditions for Project Success (March 2015)

The governance of complex change concerns those areas of corpor ate 
governance that are specific ally related to complex change activ it ies. Effective 
governance ensures that an organ isa tion’s change port fo lio is aligned to the 
organ isa tion’s stra tegic object ives, is delivered effi ciently, is controlled and is 
sustain able. Governance also reflects the values and prin ciples of the organ isa tion 
and supports the means by which the board and other major stake hold ers 
exchange timely, relev ant and reli able inform a tion.

Governance encom passes the beha viours, struc tures, roles, policies, stand ards 
and processes for decision making and control allow ing boards to ask and react 
to such key stra tegic ques tions as: ‘Are we doing the right things?’, ‘Are we doing 
them in the right way?’, ‘Are we doing them well?’ and ‘Are we gaining best value 
and real ising the bene fits sought?’.

Figure 1 Interaction of corpor ate governance, governance of complex change 
and governance of indi vidual programmes/projects
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2.3 Application and struc ture

This guide applies to all trans form a tion, complex change, port fo lios, programmes 
and projects irre spect ive of the deliv ery meth od o logy used, e.g. Changefirst, 
AIM, Champs2, Waterfall, PRINCE2®, MSP, Agile, DSDM.

However, it does not prescribe how an organ isa tion should imple ment governance 
– there is no ‘one size fits all’. An organ isa tion’s governance frame work should be 
dynamic and adapt ive to the organ isa tion’s needs, resources, and culture. The 
concept of ‘comply or explain’ supports achieve ment of effect ive governance.

The bulk of this guide describes ‘what’ good governance entails. Section 3 of 
this guide intro duces the compon ents of effect ive governance of complex change 
and iden ti fies the key roles involved. Section 4 sets out the guiding prin ciples.

Appendix 2 provides compli ance check lists for each key governance role as 
an aid to answer ing, ‘how good’ is your governance? When used for self-
assessment, the answers to each ques tion in the check lists will give an indic a tion 
of the extent to which current prac tice fulfils the prin ciples of effect ive governance.

2.4 Additional refer ences

Other relev ant APM guides exist includ ing:

APM (2014) A Guide to Integrated Assurance. UK

APM (2016) Directing Agile Change. UK

APM (2016) Governance of Co-Owned Projects. UK

APM (2017) Introduction to Managing Change. UK

APM (2018) Sponsoring Change. UK

Other refer ence public a tions are listed in Appendix 3.
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7

3

Key governance roles

There are two key roles account able for effect ive governance:

n the board;
n the sponsor.

In addi tion, there are four other contrib ut ing roles that have signi fic ant deleg ated 
governance respons ib il it ies:

n programme or project manager;
n busi ness change manager;
n inde pend ent reviewer;
n PMO (port fo lio/programme manage ment office).

These roles and the ‘line of sight’ account ab il ity are shown in the diagram below:

Figure 2 Key governance and support ing roles
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This is not to say that other roles do not have a governance respons ib il ity,  
but those respons ib il it ies are most likely to be deleg ated from the board and 
spon sors. For example, a port fo lio manager might have governance respons ib il-
it ies deleg ated from the board, but the board still retains its account ab il ity to 
share hold ers. A PMO like wise might have respons ib il ity deleg ated from the 
board to define, initially set up and monitor/assure agreed governance processes 
across an organ isa tion, but the board is still respons ible for ensur ing they are in 
place and adhered to.

The roles inter face broadly as shown in the respons ib il it ies diagram below. At 
each level of port fo lio, programme and project, the key outcome and output 
respons ib il it ies are shown.

Figure 3 Key respons ib il ity inter faces

Each role is outlined in the following pages.
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9

Key governance roles

3.1 The board

The board sits at the apex of governance in an organ isa tion and provides over sight 
of the governance of complex change. Board decisions can create or destroy 
value and a board’s governance perform ance determ ines whether or not the 
organ isa tion is posi tioned to deliver the complex change required to achieve 
stra tegic object ives.

From a governance perspect ive, the board is respons ible for:

n setting the organ isa tion’s strategy;
n agree ing the invest ment in complex change required to meet the stra tegic 

object ives;
n review ing progress towards those object ives and re-prioritising within the 

change port fo lio as required;
n ensur ing the organ isa tion has the capab il ity to deliver its port fo lio of projects 

success fully;
n setting change and project manage ment policies;
n appoint ing spon sors and then ensur ing they are held to account for real isa tion 

of the desired outcomes and bene fits from any invest ment;
n estab lish ing and monit or ing the culture and ethics of the organ isa tion;
n over see ing disclos ure and report ing.

3.2 Programme or project sponsor

Every programme or project should have a clearly desig nated person who takes 
on the sponsor role and sits at the apex of governance for that specific programme 
or project. They provide the governance link between the board and deliv ery of 
the programme/project. Sponsors have various titles that include senior respons-
ible owner or exec ut ive sponsor, may be located at various levels in organ isa tions 
and need to have a specific deleg a tion of author ity to execute their role. This role 
is often under taken concur rently with another ‘day job’ in the organ isa tion and 
can cut across busi ness as usual struc tures. (Programme or project) spon sors are 
the route through which programme and project managers report deliv ery 
progress and obtain their formal author ity, remit and decisions. Sponsors hold 
their programme or project managers to account for the outputs/outcomes of 
their projects or programmes.
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The programme or project sponsor is account able to the board for the 
real isa tion of desired outcomes and bene fits from any change invest ment. They 
own the busi ness case from start through to bene fits real isa tion and is respons ible 
for the effect ive governance of the project. The sponsor is also respons ible for 
estab lish ing and monit or ing the culture and ethics of the project, cognis ant  
of organ isa tional and national cultures that may exist.They define the value 
outcomes desired, provide the primary chal lenge to the project manager and 
agree the timing and format of perform ance assess ments.

Having an effect ive and engaged sponsor, suppor ted by the board, has been 
shown to be one of the key factors in project success.

3.3 Programme or project manager

The programme or project manager is respons ible for the set-up, manage ment 
and deliv ery of a specific programme or project. Accountable to the sponsor  
for the outcomes/outputs of the programme/project, the role also imple ments 
any deleg ated governance require ments, processes and policies specified by  
the organ isa tion.

3.4 Business change manager

The role of the busi ness change manager is focused on managing the inter face 
between the ongoing oper a tions that will be affected by the programme 
outcomes or project outputs. Typically, account able to both the sponsor and their 
busi ness unit lead, they need to recog nise and ration al ise the governance 
require ments of indi vidual programmes and projects with the governance 
require ments of their oper a tional busi ness unit.

The busi ness change manager will be involved in design ing the target oper at ing 
model or blue print, docu ment ing trans ition activ it ies, creat ing commu nic a tion plans 
for stake holder engage ment and ensur ing that detailed handovers are in place.

The busi ness change manager is respons ible for embed ding activ it ies in the 
BAU envir on ment that sustain the change long after the project or programme in 
ques tion is finished. Equally, it may be a while before the full busi ness bene fits 
are real ised and these will need to be monitored and tracked. A change network 
or community may be estab lished across an organ isa tion to encour age posit ive 
beha viours and early adop tion of project outputs.
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11

Key governance roles

3.5 Independent reviewer

The role of the inde pend ent reviewer is focused on provid ing insight and 
object ive advice to the senior decision makers and governance bodies. Their role 
determ ines whether the governance bodies have a complete, inde pend ent and 
honest perspect ive of the health, risks and issues facing change programmes and 
projects includ ing whether deliv ery teams are follow ing governance processes.

An inde pend ent reviewer reduces the risk of internal or external pres sure 
subvert ing an other wise open culture at crit ical decision points.

3.6 PMO

A complex change port fo lio requires consid er able over sight, coordin a tion and 
collab or a tion. A port fo lio/programme manage ment office (PMO) may be created 
as a central manage ment hub. Its role includes provid ing guid ance on meth od o-
lo gies, ensur ing projects and programmes meet regu lat ory require ments and 
dissem in at ing key inform a tion for exec ut ive report ing and decision making.

The PMO facil it ates governance and can verify compli ance, ensur ing that  
the board, and holders of governance roles at all levels, are provided with the 
inform a tion they need. It often acts as the guard ian of the organ isa tion’s change 
manage ment policies and processes.
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4

Components of effect ive 
governance

APM iden ti fies five compon ents of effect ive governance:

n port fo lio direc tion and align ment;
n programme and project spon sor ship;
n change and project manage ment capab il ity;
n trans par ency and assur ance;
n culture and ethics.

4.1 Portfolio direc tion and align ment

This seeks to ensure that an organ isa tion’s invest ment in complex change (its 
port fo lio) is aligned with its stra tegic object ives. The board should ensure that 
this align ment is constantly chal lenged and reviewed, mindful of the organ isa-
tion’s context, aims, constraints, resources, risk appet ite and capa city for change. 
This is about ensur ing that the organ isa tion is ‘doing the right projects’.

4.2 Programme and project spon sor ship

Sponsorship links the organ isa tion’s senior exec ut ive body (apex of governance) 
to the governance and manage ment of every programme or project. It seeks to 
ensure that the busi ness bene fits sought through invest ment in complex change 
are real ised, and that complex change initi at ives remain sens it ive to the chan ging 
busi ness context.
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13

Components of effect ive governance

4.3 Change and project manage ment 
capab il ity

This provides the organ isa tion with appro pri ate skills, exper i ence, tools and 
tech niques in quant ity and quality to deliver the complex change port fo lio, and 
that the teams respons ible are able to achieve the defined object ives. It is about 
‘doing the projects right’.

Capability, and its matur ity, is determ ined by many factors, includ ing the skills 
and exper i ence of change leaders, the commit ment to continual learn ing and 
devel op ing compet ence, the resources avail able and the organ isa tion’s tools and 
processes. Good perform ance is often enabled through the support of a 
dedic ated central func tion or ‘centre of excel lence’.

An organ isa tion should take these factors into account when assess ing  
its capab il ity to under take complex change and when identi fy ing improve ment 
prior it ies.

4.4 Transparency and assur ance

This ensures that the decision making of the board and other governance bodies 
is suppor ted by regular, object ive, risk-based assess ment of the status of the 
port fo lio, and of indi vidual programmes and projects, to deliver the desired 
outcomes and bene fits.

An effi cient and consist ent report ing process will provide timely, relev ant  
and reli able inform a tion that supports the organ isa tion’s decision-making 
processes, without foster ing a culture of micro-management. Reporting should 
be commen sur ate with each initi at ives’ complex ity, risk and signi fic ance.

Disclosure should be avail able to all stake hold ers to the extent that they have 
a legit im ate interest in the inform a tion where not in breach of confid en ti al ity and 
with appro pri ate controls on commu nic a tion of sens it ive inform a tion.
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4.5 Culture and ethics

The appro pri ate cultural and ethical envir on ments must exist for teams to work 
effect ively and deliver success fully. This requires the board, collect ively and 
indi vidual members, to ‘set the right tone’ and be role models for appro pri ate 
beha viour. They need to set and constantly demon strate such beha viour for all to 
see and follow, recog nising and reward ing the beha viours iden ti fied as appro pri-
ate and discour aging (or penal ising) those iden ti fied as unac cept able.

A culture of open and honest disclos ure is a key require ment for effect ive 
report ing. Internal and external pres sures can pose a threat to this culture, 
espe cially prior to major approval points or at project start up. The disclos ure 
frame work should not create perverse incent ives to manip u late the quality and 
accur acy of report ing.

Business ethics are moral prin ciples that guide the way indi vidu als in an 
organ isa tion behave. They assist distin guish ing between ‘right’ and ‘wrong’ and 
making the ‘right’ choices in situ ations where there is no formal legal or regu lat ory 
require ment to guide or inform the choice to be made.
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5

Principles of effect ive 
governance

Governance require ments applied to complex change determ ine a set of prin-
ciples. These are listed below for the two scen arios of:

n govern ing the complex change port fo lio across the enter prise;
n govern ing indi vidual change programmes and projects.

Against each prin ciple, the relev ant compon ent of effect ive governance is  
iden ti fied, together with the role that is respons ible for ensur ing that aspect of 
governance is in place and adhered to.

These prin ciples are cross-referenced to sections of the UK corpor ate 
governance code in Appendix 4.

5.1 Principles for effect ive governance of 
complex change across the enter prise

Principle Role 
respons ible

Component

E1 The organ isa tion differ en ti ates between change 
projects and busi ness as usual (BAU) or repet it ive 
activ it ies (and their manage ment) and is support ive  
of both

Board Portfolio 
direc tion

E2 The organ isa tion’s board has overall account ab il ity for 
the governance of complex change and devotes 
suffi cient time to the change agenda – each member 
of the board is jointly and indi vidu ally account able

Board Portfolio 
direc tion

E3 There is demon strable align ment and coher ence 
between busi ness strategy, corpor ate port fo lio and 
indi vidual programmes and projects

Board Portfolio 
direc tion 
spon sor ship

35199.indd   15 16/07/2018   10:14

Prop
ert

y o
f A

PM 

For 
pe

rso
na

l u
se

 on
ly 

Do n
ot 

dis
trib

ute



Directing Change

16

Principle Role 
respons ible

Component

E4 The organ isa tion’s board reviews the corpor ate 
port fo lio of projects regu larly (e.g. quarterly) and 
enacts decisions based upon busi ness need, value  
and risk

Board Portfolio 
direc tion

E5 Projects are form ally started and are form ally closed 
when they are completed or no longer justi fied by  
the busi ness case

Board Portfolio 
direc tion 
capab il ity

E6 Roles and respons ib il it ies for the governance of 
complex change across the organ isa tion are defined 
clearly and applied

Board Capability

E7 Each change initi at ive, programme or project has a 
named, compet ent and engaged sponsor. The 
desig nated sponsor is account able to the board for  
the success of the outcomes and good governance. 
Success criteria are agreed by the board and the 
spon sors

Board Sponsorship 
capab il ity

E8 Members of the board and deleg ated author isa tion 
bodies have appro pri ate balance of skills, exper i ence, 
repres ent a tion, compet ence, author ity and resources 
to enable them to make timely decisions effect ively

Board Capability

E9 Disciplined governance arrange ments, suppor ted by 
appro pri ate ethics, cultures, policies, struc tured 
methods, resources and controls are applied to all 
change initi at ives, programme and projects through out 
their life cycle

Board Capability 
assur ance and 
trans par ency 
culture

E10 The organ isa tion fosters a culture of improve ment and 
of frank and timely internal disclos ure of inform a tion. 
Information is shared openly, includ ing with audit ors

Board Culture

E11 The board decides when inde pend ent scru tiny is 
required at the enter prise level and imple ments such 
assur ance accord ingly. Independent assur ance is 
carried out by compet ent assessors and is integ rated 
with other assur ance seekers and providers

Board Assurance

E12 Business cases are suppor ted by current, relev ant, 
real istic and reli able inform a tion that provides an 
evid en tial basis for making author isa tion decisions. 
Business case is used as the baseline for assess ing 
sponsor perform ance, bene fits real isa tion and used  
as a control docu ment

Board Sponsorship
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Principle Role 
respons ible

Component

E13 All programmes and projects have an approved plan 
contain ing author isa tion points at which the busi ness 
case, risks, viab il ity and stra tegic align ment is 
reviewed. Decisions made at author isa tion points  
are recor ded and commu nic ated

Board Portfolio 
direc tion 
capab il ity

E14 There are clearly defined processes and criteria for 
report ing status and for the rapid escal a tion of risks 
and issues to the appro pri ate governance levels for 
action

Board Capability

E15 Stakeholders are engaged propor tion ately and 
honestly, commen sur ate with their interest, effect on 
the outcome of the corpor ate strategy and port fo lio 
and how they are impacted, in a manner that fosters 
under stand ing and trust

Board Capability 
culture

E16 Lessons from other change initi at ives, programmes 
and projects are trans par ently considered and 
consciously embed ded into new initi at ives

Board Capability

5.2 Principles for effect ive governance of 
indi vidual change initi at ives

Principle Role  
respons ible

Component

P1 Alignment to organ isa tional strategy is clear. 
Vision, outcomes, goal and object ives are 
specified and recog nised by all stake hold ers

Sponsor Capability

P2 The desig nated sponsor is account able to the 
board for the success of the outcomes and for 
good governance

Sponsor Sponsorship 
capab il ity

P3 A formal struc tured meth od o logy, processes and 
discip lined governance arrange ments, suppor ted 
by appro pri ate ethics, cultures, policies, methods, 
resources and controls are applied through out the 
programme and project life cycle as desig nated by 
the organ isa tion. Where there is devi ation from 
corpor ate stand ards, a justi fic a tion shall be agreed 
and docu mented (‘comply or explain’)

PMO (defin ing)/
sponsor (ensur ing 
applied)

Capability
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Principle Role  
respons ible

Component

P4 Roles and respons ib il it ies for governance are 
defined clearly and alloc ated to compet ent 
indi vidu als

PMO (defin ing)/
sponsor (ensur ing 
applied)

Capability

P5 The initi at ive has a real istic and approved plan 
contain ing author isa tion points at which the 
busi ness case, viab il ity and stra tegic align ment  
is reviewed (includ ing examin ing rela tion ships, 
perform ance to date, funding, cost, bene fits and 
risks). Decisions made at author isa tion points are 
recor ded and commu nic ated

Sponsor Capability 
assur ance

P6 The programme or project team has the neces sary 
deleg ated author ity, resources, compet en cies, 
tools, capab il ity and culture to succeed

PMO (defin ing)/
sponsor (ensur ing 
applied)

Capability

P7 Lessons from other programmes and projects are 
consciously embed ded into new initi at ives and 
their plans. Information is shared openly

Sponsor Capability

P8 Risks, issues and limits are specified for fast 
escal a tion to the appro pri ate governance level  
for action

Sponsor Assurance

P9 Stakeholders are engaged propor tion ately and 
honestly, commen sur ate with their interest, effect 
on the outcome of the programme or project and 
how they are impacted, in a manner that fosters 
under stand ing and trust

Sponsor Culture

P10 Programme and projects are subject to  
[inde pend ent] review at key points during  
their life cycle

Sponsor Assurance

P11 Programmes and projects are form ally ‘started’ 
and are form ally ‘closed’ against clear criteria 
when they are completed or no longer justi fied  
by the busi ness case

Sponsor Capability
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Appendix 1

Glossary of key terms

Ref Name Definition Source

1 Assurance P3 assur ance is the process of provid ing 
confid ence to stake hold ers that projects, 
programmes and port fo lios will achieve their 
scope, time, cost and quality object ives and realise 
their bene fits

APM Body of 
Knowledge 3.6.1 
P3 Assur ance

2 Board The organ isa tion’s manage ment board (not project 
board). The role of an organ isa tion’s board can be 
summar ised as:

n provid ing entre pren eur ial lead er ship;
n  setting strategy (and spon sor ing the change 

port fo lio);
n  ensur ing the human and finan cial resources are 

avail able to achieve object ives;
n review ing manage ment perform ance;
n setting the company’s values and stand ards;
n  ensur ing that oblig a tions to share hold ers and 

other stake hold ers are under stood and met

UK corpor ate 
governance code

3 Change 
initi at ives

A change initi at ive is a struc tured and complex 
endeav our moving an organ isa tion from the current 
state to the desired future state. An initi at ive may 
be one compon ent of the organ isa tion’s vision and 
stra tegic plan for the future

4 Change 
manage ment

The struc tured manage ment approach involved in 
organ ising and controlling change initi at ives

APM Body of 
Knowledge 
gloss ary: change 
manage ment

5 Culture The set of shared values and norms that char ac ter ise 
a partic u lar organ isa tion or part thereof. Values can 
reson ate with employ ees’ higher ideals and rally 
them around a set of mean ing ful goals. They also 
focus employ ees’ atten tion on organ isa tional 
prior it ies, which then guide their beha viour and 
decision making. Organisational culture can limit the 
scope for stra tegic change

Adapted from  
ft.com/lexicon
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Ref Name Definition Source

6 Ethics Moral rules or prin ciples of beha viour that should 
guide members of a profes sion or organ isa tion and 
make them deal honestly and fairly with each 
other and with their custom ers

Adapted from  
ft.com/lexicon, 
from Longman 
Business English 
Dictionary

7 Corporate 
governance

“Corporate governance involves a set of 
rela tion ships between a company’s manage ment, 
its board, its share hold ers and other stake hold ers. 
Corporate governance also provides the struc ture 
through which the object ives of the company are 
set, and the means of attain ing those object ives 
and monit or ing perform ance are determ ined.”

OECD defin i tion: 
OECD prin ciples of 
corpor ate 
governance 2015

8 Governing 
body

A tempor ary or perman ent group consist ing of 
members by areas of respons ib il ity and author ity 
to provide guid ance and decision making (e.g., 
invest ment commit tee, programme/project 
boards, steer ing commit tees).
The group has specific collect ive deleg ated 
governance respons ib il it ies as laid down by 
organ isa tional or change initi at ive policy

9 Independent 
review ers

A person or group inde pend ent of the change 
initi at ive who assesses whether it will meet its 
scope, time, cost and quality object ives and 
achieve its object ives

Adapted from 
‘Managing 
Successful Projects 
with PRINCE2®’ 
(2009) Glossary: 
Reviewer

10 Change 
organ isa tion

The manage ment struc ture applic able specific ally 
to the change initi at ive, project, programme or 
port fo lio and the organ isa tional envir on ment in 
which it oper ates

APM Body of 
Knowledge 
gloss ary: 
Organisation

11 Portfolio A group ing of an organ isa tion’s change initi at ives, 
projects and programmes. Portfolios can be 
managed at an organ isa tional or func tional level

APM Body of 
Knowledge 
gloss ary: Portfolio

12 Portfolio 
align ment

Clear and visible align ment of the port fo lio to  
the organ isa tion’s strategy which will allow 
prior it isa tion and promote the resol u tion of conflict

Adapted from Body 
of Knowledge 
Chapter 2: People
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Ref Name Definition Source

13 Programme A group of related projects and change activ it ies 
that together achieve bene fi cial change for an 
organ isa tion

APM Body of 
Knowledge 
gloss ary: 
Programme

14 Project A unique, tran si ent endeav our under taken to 
achieve planned object ives

APM Body of 
Knowledge 
gloss ary: Project

15 Project board The project board is respons ible for support ing the 
sponsor to provide the overall direc tion, over sight 
and manage ment of the project within the 
constraints set out by the organ isa tion’s board. It is 
account able for the success of the project under 
the chair man ship of the sponsor

Adapted from 
‘Managing 
Successful Projects 
with PRINCE2®’ 
(2009): 
Organization p33

16 Project 
manager

The person given the author ity and respons ib il ity 
to manage a project on a day-to-day basis to 
deliver the required products within the 
constraints agreed with the spon sors and project 
board

‘Managing 
Successful Projects 
with PRINCE2®’ 
(2009) Glossary: 
Project manager

17 Sponsor The sponsor is account able for the real isa tion of 
desired outcomes and bene fits from any 
invest ment or initi at ive. S/he provides the 
governance link between the organ isa tion’s senior 
exec ut ives (the board) and the manage ment of 
each project. They provide the primary chal lenge 
to the project manager and link corpor ate direc tion 
and account ab il ity with projects – they are 
respons ible for the effect ive governance of their 
projects and the overall busi ness case and are also 
respons ible for estab lish ing and monit or ing the 
culture and ethics of the project

APM Body of 
Knowledge 
gloss ary: adapted 
from ‘Sponsoring 
Change’

18 Transparency Officials, managers, board members and busi ness-
men act openly and unam bigu ously commu nic ate 
their activ it ies, and can be held account able for 
their actions

Adapted from 
Transparency 
International’s 
defin i tion
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Appendix 2

Role-based checklists

This appendix provides check lists for each of the five main governance roles:

1. The board.
2. Programme or project sponsor.
3. Programme or project manager.
4. Business change manager.
5. Independent reviewer.

The check lists are delib er ately not compre hens ive lists of manage ment respons-
ib il it ies for each of the roles, on the basis that these can be found in other public-
a tions. Instead they focus on each role’s contri bu tion to effect ive governance 
against the five compon ents of effect ive governance:

1. Portfolio direc tion and align ment.
2. Project spon sor ship.
3. Change and project manage ment capab il ity.
4. Transparency and assur ance.
5. Culture and ethics.

If used for self-assessment, the answers to each ques tion will give an indic a tion 
of the extent to which current prac tice fulfils the prin ciples of effect ive governance. 
Instances of non-compliances should be explored and explained.

The boxes to the right of each point can be used as an assess ment record. A 
reviewer could annot ate (for example N – does not apply, C – complies, with 
refer ence to evid ence, A – Action required to be compli ant, X – needs further 
invest ig a tion).
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A2-1 The board

Portfolio direc tion and align ment

PD1 Does the board discrim in ate effect ively between activ it ies that should be 
managed as projects (change the organ isa tion) and other activ it ies that should be 
managed as part of the ongoing oper a tions (run the organ isa tion or business-as-
usual activ it ies)?

PD2 Does the board recog nise its account ab il ity for the governance of complex 
change and does it devote suffi cient time to the change agenda and organisational 
capa city?

PD3 Is the organ isa tion’s project port fo lio aligned with its key busi ness and 
organisational object ives, such as those of profi t ab il ity, customer service, 
repu ta tion, risk, corpor ate respons ib il ity, sustain ab il ity and growth?

PD4 Is the change port fo lio regu larly reviewed, prior it ised, refreshed, main tained and 
pruned by the board in such a way that the mix of projects contin ues to support 
strategy and take account of external factors?

PD5 Are projects form ally started and closed – do they form ally enter and depart the 
corpor ate port fo lio?

PD6 Are the organ isa tion’s finan cial controls, finan cial plan ning and expendit ure review 
processes applied to both indi vidual projects and to the port fo lio in its entirety?

PD7 Does the organ isa tion assess and address the risks asso ci ated with the project 
port fo lio, includ ing the risk of corpor ate failure?

PD8 Has the board valid ated claims that organ isa tional polices are being adhered  
to on all projects across the port fo lio – or docu mented reasons explain ing 
non-compliance (for example, in the areas of ethics, publi city, design, etc.)?

PD9 Has the organ isa tion assured itself that the impact of imple ment ing its project 
port fo lio is compat ible with its ongoing oper a tions?

PD10 Has the board robustly assessed the risks arising to and from ongoing oper a tions 
when setting the organ isa tion’s stra tegic change object ives e.g. those from 
regu lat ory changes?

PD11 Is the board content that the port fo lio is adequately funded, includ ing the 
alloc a tion of contin gency?
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A2-1 The board – continued

Programme or project spon sor ship

PS1 Does the board form ally appoint a compet ent sponsor for every complex change 
initi at ive, programme and project?

PS2 Does the board ensure that spon sors devote enough time to governance aspects 
of their programmes and projects?

PS3 Are they given suffi cient empower ment and personal time to succeed in the role?

PS4 Is the board satis fied that spon sors continue in their roles for a dura tion suffi cient 
to allow them to ensure account ab il ity for bene fits deliv ery and project success?

PS5 Does the board make spon sors account able for the busi ness case?

PS6 Are spon sors account able for the real isa tion of bene fits and is that account ab il ity 
iden ti fied in key project docu ments and in their personal perform ance object ives?

PS7 Is the board satis fied that spon sors have suffi cient influ ence in the organ isa tion 
through which to ensure that programme and project managers have adequate 
resources with the right skills to deliver success?

PS8 Do all projects have a clearly defined vision and outcomes with clear crit ical 
success criteria that are tracked to inform decision making?

Change and project manage ment capab il ity

CPM1 Is the board assured that the organ isa tion’s processes specify the need for 
approved plans and review points, are subject to continu ous improve ment and 
that tools used are appro pri ate for the programmes and projects that it spon sors?

CPM2 Is the board assured that the people respons ible for deliv ery are clearly 
mandated, suffi ciently compet ent, empowered and have the capa city to 
achieve satis fact ory outcomes?

CPM3 Are key roles and respons ib il it ies for governance clearly specified?

CPM4 Are these consist ently respec ted and enacted across the organ isa tion?

CPM5 Is the board assured that service depart ments and suppli ers are able and 
willing to provide key resources tailored to the needs of differ ent projects and 
to provide an effi cient and respons ive service?

CPM6 Is the formal manage ment of issues, changes, risks and oppor tun it ies 
integ rated into the decision-making process?

CPM7 Is the board satis fied that author ity is deleg ated to the right levels, balan cing 
effi ciency and control?

CPM8 Is the board assured that contin gen cies and other risk responses are estim ated 
and controlled in accord ance with deleg ated powers?

CPM9 Is the board assured that learn ing from exper i ence is recor ded, shared and 
embed ded into new initi at ives?
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CPM10 Has the board veri fied that the demand posed by the project port fo lio is 
balanced with the organ isa tion’s capab il ity?

CPM11 Do all programmes and projects have formal busi ness cases?

CPM12 Are they suppor ted by current, relev ant, real istic and reli able inform a tion that 
provides an evid en tial basis for making author isa tion decisions and ulti mately 
meas ur ing success?

Transparency and assur ance

TA1 Has the board set out its require ments for report ing from, and engage ment at, the 
port fo lio level?

TA2 Has the board set out its require ments for report ing from and engage ment with 
indi vidual programmes and projects?

TA3 Has the board veri fied that those require ments are followed?

TA4 Has the board determ ined a policy, to be followed by all programmes and 
projects, for the timing and conduct of inde pend ent scru tiny and assur ance?

TA5 Does the board receive timely, relev ant and reli able inform a tion that compares 
progress and trends against object ives?

TA6 Does the board have suffi cient inform a tion on signi fic ant programme and 
project-related risks and their manage ment and the cumu lat ive impact of these at 
a port fo lio level?

TA7 Are there threshold criteria that are used to escal ate signi fic ant issues, risks and 
oppor tun it ies through the organ isa tion to the board?

TA8 Has the organ isa tion iden ti fied both key success drivers and key success indic at ors?

TA9 Is the organ isa tion able to distin guish between project fore casts based on targets, 
commit ments and expec ted outcomes?

TA10 Does the board seek inde pend ent veri fic a tion of repor ted project, programme 
and port fo lio inform a tion?

TA11 Does the board convey the port fo lio status mean ing fully in commu nic a tions with 
key stake hold ers?

TA12 How does the board verify the quality of inform a tion that it receives in reports to 
ensure it is not comprom ised?

TA13 Has the organ isa tion estab lished an assur ance frame work to ensure that the 
stra tegic change object ives of the port fo lio are suppor ted by ongoing oper a tional 
manage ment?

TA14 Is disclos ure exten ded to all stake hold ers to the extent that they have a legit im ate 
interest in inform a tion?
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Culture and ethics

CE1 Has a written policy on ethics been produced and staff consul ted on it?

CE2 Is train ing aimed at creat ing capab il ity in distin guish ing between good and bad 
examples to staff?

CE3 Does the organ isa tional culture encour age open and honest report ing?

CE4 Is a policy support ive of whis tleblowers in place and proving effect ive?

CE5 Are core values widely publi cised and discussed?

CE6 Are examples that occur of good and poor beha viour against core values widely 
publi cised and rewar ded/penal ised?

CE7 Are arrange ments in place to avoid scope for fraud u lent and illegal activ ity?

CE8 Are all external and internal stake hold ers engaged propor tion ately and honestly, 
commen sur ate with their interest, effect on the outcome of the corpor ate strategy 
and port fo lio and how they are impacted, in a manner that fosters under stand ing 
and trust?

A2-2 Programme or project sponsor

Portfolio direc tion and align ment

PD1 Are the object ives of the programme or project demon strably aligned and 
support ive of the key busi ness and organ isa tional object ives through out the 
organ isa tion’s project port fo lio?

PD2 Has the board approved the vision for the programme or project and confirmed 
how this will be reviewed and updated to stay aligned with any changes in the 
organ isa tion’s object ives?

PD3 Are the organ isa tion’s stand ard policies being applied to your project, includ ing 
those for the manage ment of finances, busi ness case, risk, stake holder, 
performance, ethics, customer engage ment, supplier engage ment?

PD4 Where there are excep tions, have you approved the docu mented governance 
frame work for the project?

PD5 Is it clear which governance bodies the project will report in to?

A2-1 The board – continued
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Programme or project spon sor ship

PS1 Have you been form ally nomin ated and empowered by the organ isa tion’s board 
to sponsor this project?

PS2 Have you been provided with clear and docu mented terms of refer ence for the role; 
the busi ness object ives for the project and how it aligns to the corpor ate strategy; 
the bene fits to be real ised from the project and how they will be meas ured; 
adequate finance and resources; and appro pri ate author it ies/deleg a tions?

PS3 Have you form ally accep ted that nomin a tion, taking on account ab il ity for the 
project and real ising the expec ted bene fits?

PS4 Have you recog nised your strengths and weak ness in the sponsor role (and 
shared these with the board) and taken steps to fill any gaps (support, train ing, 
coach ing, etc.) to develop your compet ence?

PS5 Do you feel fully suppor ted in your role by the board – do you feel that each board 
member is commit ted to good spon sor ship prin ciples?

PS6 Is author ity deleg ated to the right levels in the team, balan cing effi ciency and 
control?

PS7 Has the project vision been commu nic ated to the project manager and others in 
the relev ant parts of the organ isa tion?

PS8 Have you had an intens ive discus sion with the project manager and reached 
common ground about the project require ments, success criteria and risks?

PS9 Have you been expli cit about how value and perform ance will be assessed?

PS10 Are you devot ing enough time to your sponsor role and the project?

Do you engage regu larly with the project manager and are you suffi ciently aware 
of the project status?
Do you provide clear and timely direc tions and decisions?

PS11 Will you continue in your sponsor role for a long enough dura tion to demon strate 
deliv ery of bene fits?

PS12 Is it clear how the programme or project will report to, and be governed and 
suppor ted by, the board during its life cycle?

PS13 Is the busi ness case suppor ted by current, relev ant, real istic and reli able 
information that provides an evid en tial basis for making author isa tion decisions?

PS14 Is the approach to risk manage ment consist ent with the board’s corpor ate 
governance require ments?

PS15 Are key internal and external stake hold ers appro pri ately repres en ted on the 
governance bodies (e.g. through a stake holder group, on the project steer ing 
group/project board)?
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Change and project manage ment capab il ity

CPM1 Does the programme or project have an approved plan contain ing author isa tion 
points at which the busi ness case, viab il ity and stra tegic align ment is reviewed?

CPM2 Are the organ isa tion’s stand ard project manage ment meth od o logy and tools 
appro pri ate for this project?

CPM3 Has any instance of non-compliance been docu mented and justi fied (‘comply 
or explain’)?

CPM4 Does the programme or project manager and team have the capa city and 
capab il ity to achieve satis fact ory project outcomes?

CPM5 Has any short fall been iden ti fied and mitig at ing meas ures put in place?

CPM6 Has the programme or project manager(s) been expli citly encour aged to 
identify and exploit oppor tun it ies for improv ing the initi at ive’s outcome?

CPM7 Are key roles and respons ib il it ies for governance of the programme or project 
clear and in place (includ ing those relat ing to the inter ac tion between the 
project manager and you as the sponsor)?

CPM8 Is the manage ment of issues, changes, risks and oppor tun it ies integ rated into 
the decision-making process and in line with adopted policies?

CPM9 Is there a fast escal a tion process triggered when iden ti fied thresholds are 
reached?

CPM10 How will project learn ing from exper i ence be recor ded and shared for the 
benefit of other projects in the wider organ isa tion?

CPM11 How is this project drawing on previ ous learn ing?

CPM12 Have you veri fied that the project manager has adequate resources with the 
right skills to deliver the project?

CPM13 Are there meas ures in place to manage the risk of inter rupt ing ongoing 
oper a tions when the change is intro duced?

CPM14 Where deliv ery work is sub-contracted, are the object ives and incent ives for 
the supply chain aligned with those of the project or programme?

Transparency and assur ance

TA1 Do the relev ant governance bodies receive timely, relev ant and reli able 
perform ance inform a tion and fore casts (includ ing those produced for the 
busi ness case and at author isa tion points)?

TA2 Do the relev ant governance bodies receive suffi cient inform a tion on signi fic ant 
risks and the manage ment of these?

A2-2 Programme or project sponsor – continued

35199.indd   28 16/07/2018   10:14

Prop
ert

y o
f A

PM 

For 
pe

rso
na

l u
se

 on
ly 

Do n
ot 

dis
trib

ute



29

Appendix 2

TA3 Are there threshold criteria that are used to escal ate signi fic ant issues, risks and 
oppor tun it ies through the project and corpor ate organ isa tions to the relev ant 
governance body?

TA4 Are there arrange ments in place to ensure that the project is subject to 
inde pend ent assur ance?

TA5 Does the project plan include review and assur ance by an inde pend ent reviewer?

Culture and ethics

CE1 Has the initi at ive adopted the organ isa tion’s prin ciples for well delivered change 
i.e. those relat ing to beha viour and profes sional ethics for good governance and 
disclos ure?

CE2 Has the project adopted an organ isa tional policy that encour ages and supports 
the report ing of beha viours that violate the prin ciples of well-directed change, 
e.g. whis tleblow ing on fraud u lent activ ity?

CE3 Are all external and internal stake hold ers engaged propor tion ately and honestly, 
commen sur ate with their interest, and in a manner that fosters under stand ing and 
trust?

CE4 Have external custom ers and suppli ers been surveyed regard ing culture and 
ethics displayed at all levels in their organ isa tions?

CE5 Are there publicly circu lat ing rumours which ques tion the ethics and culture of 
any of the parti cip at ing organ isa tions?

CE6 Have these been addressed?

A2-3 Programme or project manager

Portfolio direc tion and align ment

PD1 Are the object ives of the project demon strably aligned and support ive of the key 
busi ness and organ isa tional object ives through out the organ isa tion’s project 
port fo lio?

PD2 Can you demon strate that you have embed ded lessons from other projects into 
this project and that there are arrange ments in place for learn ing from exper i ence 
and sharing for the benefit of other projects in the wider organ isa tion?

Programme or project spon sor ship

PS1 Does the project have a single form ally nomin ated sponsor?

PS2 Is the sponsor demon strat ing account ab il ity for the project outcomes?

PS3 Does the sponsor under stand the project?
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PS4 Does your sponsor engage regu larly with you; is he/she suffi ciently aware of the 
project status; and does s/he provide clear and timely direc tions and decisions?

PS5 Is there a sponsor-approved busi ness case for the project?

PS6 Are project outcomes tested against the approved busi ness case?

Change and project manage ment capab il ity

CPM1 Can you demon strate that the organ isa tion’s stand ard policies and methods are 
being applied to the project through out the life cycle, includ ing the 
manage ment of finances, busi ness case, risk, stake holder, perform ance 
meas ure ment, busi ness review (stage gates), ethics, stake holder engage ment?
If not, are the excep tions agreed by the sponsor and docu mented and justi fied 
(‘comply or explain’)?

CPM2 Are key roles and respons ib il it ies for governance of project manage ment clear 
and in place?

CPM3 Do you feel appro pri ately mandated to take account ab il ity for project deliv ery, 
promot ing a culture of good governance and do you have the capa city to 
achieve satis fact ory project outcomes?

CPM4 Do you feel that author ity is deleg ated to the right levels, balan cing effi ciency 
and control?

CPM5 Do you feel that you have the neces sary people assigned for project deliv ery?

CPM6 Are they clearly mandated, suffi ciently compet ent, have the capa city to achieve 
satis fact ory project outcomes and are suit ably organ ised?

CPM7 Where deliv ery work is sub-contracted, are the object ives and incent ives for 
the supply chain aligned?

CPM8 Are you clear on how perform ance of the supply chain will be assessed?

Transparency and assur ance

TA1 Do the sponsor, programme/project boards and other relev ant governance 
bodies receive timely, relev ant and reli able fore casts, includ ing those produced 
for the updated busi ness case at review points and reports on progress versus 
object ives?

TA2 Are there formal threshold criteria that are used to escal ate signi fic ant issues, risks 
and oppor tun it ies rapidly through the organ isa tion for approval?

TA3 Is the team trained in how to follow the processes in place for timely, relev ant and 
reli able project report ing and fore casts?

TA4 Does the organ isa tional culture encour age open and honest report ing?

A2-3 Programme or project manager – continued

35199.indd   30 16/07/2018   10:14

Prop
ert

y o
f A

PM 

For 
pe

rso
na

l u
se

 on
ly 

Do n
ot 

dis
trib

ute



31

Appendix 2

Culture and ethics

CE1 Is there a clear ethics state ment for the project includ ing the defin i tion of 
proced ures for non-compliance if the project object ives conflict with the stated 
ethics policy?

CE2 Have project staff been induc ted in the required beha viours and subsequently 
surveyed on their exper i ence of the culture and ethics displayed?

CE3 Are external and internal stake hold ers engaged propor tion ately and honestly, 
commen sur ate with their interest, in a manner that fosters under stand ing and 
trust?

A2-4 Business change manager

Portfolio direc tion and align ment

PD1 Has the organ isa tion assured itself that the impact of imple ment ing its project 
port fo lio is compat ible with its ongoing oper a tions?

PD2 Are oper a tional manage ment support ive of the imple ment a tion?

Programme or project spon sor ship

PS1 Does the sponsor have suffi cient author ity with the oper a tional stake hold ers to 
deliver the expec ted organ isa tional change and bene fits?

PS2 Are bene fits owners defined?

PS3 Do they under stand the organ isa tional change require ments and enablers that 
will deliver the bene fits?

Change and project manage ment capab il ity

CPM1 Are the leaders of change deliv ery clearly mandated and suffi ciently compet ent?

CPM2 Do change leaders actively promote a culture of good governance and have 
the capa city to achieve satis fact ory project outcomes?

CPM3 Does the organ isa tion’s (and its supplier’s) manage ment system ensure that 
there is an effect ive learn ing system for continu ous improve ment and the 
devel op ment of organ isa tional capab il ity?

Transparency and assur ance

TA1 Are ongoing oper a tions involved in the devel op ment and changes to the project 
scope and project busi ness case?
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TA2 Does the affected ongoing oper a tions receive timely, relev ant and reli able status 
reports against plans and fore casts e.g. those relat ing to outputs, time, resources 
and oper a tional impact, and bene fits?

TA3 Does the affected organ isa tion continu ally monitor and report ongoing 
operational risks and benefit achieve ment to stake hold ers?

TA4 Are reports reviewed at both project and oper a tional governance meet ings and 
appro pri ate actions taken within both?

Culture and ethics

CE1 Have beha viours and profes sional ethics condu cive to good governance and 
disclos ure been high lighted to the oper a tions staff or users e.g. those 
demonstrat ing trans par ency, quality, honesty, open commu nic a tions, 
responsibility and continu ous learn ing?

CE2 Are the appro pri ate beha viours and profes sional ethics actively demon strated in 
prac tice?

CE3 Do indi vidu als feel that they can condemn beha viour that viol ates the prin ciples 
of good beha viour and profes sional ethics condu cive for good governance?

A2-5 Independent reviewer

During an assur ance review, an inde pend ent reviewer is likely to ask similar 
ques tions to those set out in the preced ing ques tions of all of the players involved 
in the governance of both enter prise wide change and of indi vidual programme 
or projects. Rather than repeat them here, the reviewer should use the ques tions 
in the preced ing sections to assure.

A2-4 Business change manager – continued
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Cross-reference to  
UK Corpor ate  

Governance Code

UK corpor ate 
governance code 
(April 2016)  
Section

Code’s main prin ciples Equivalent 
prin ciples in 
Directing Change

Section A: 
Leadership

Every company should be headed by an effect ive 
board which is collect ively respons ible for the 
long-term success of the company.

E2

There should be a clear divi sion of respons ib il it ies at 
the head of the organ isa tion between the running 
of the board and the exec ut ive respons ib il ity for the 
running of the organ isa tion’s busi ness.

E6, E14
P2, P4

No one indi vidual should have unfettered powers 
of decision.

E2
P2

The chair man is respons ible for lead er ship of the 
board and ensur ing its effect ive ness on all aspects 
of its role.

(None)

As part of their role as members of a unitary board, 
non-executive direct ors should construct ively 
chal lenge and help develop propos als on strategy.

E6

Section B: 
Effectiveness

The board and its commit tees should have the 
appro pri ate balance of skills, exper i ence, 
inde pend ence and know ledge of the company to 
enable them to discharge their respect ive duties 
and respons ib il it ies effect ively.

E8
P4

There should be a formal, rigor ous and trans par ent 
proced ure for the appoint ment of new direct ors to 
the board.

(None)

All direct ors should be able to alloc ate suffi cient 
time to the company to discharge their  
respons ib il it ies effect ively.

E8
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All direct ors should receive induc tion on joining 
the board and should regu larly update and refresh 
their skills and know ledge.

E8

The board should be supplied in a timely manner 
with inform a tion in a form and of a quality 
appro pri ate to enable it to discharge its duties.
The board should under take a formal and rigor ous 
annual eval u ation of its own perform ance and that 
of its commit tees and indi vidual direct ors.

E1, E3, E4, E7, 
E10, E12, E13, 
E14
P5, P8

All direct ors should be submit ted for re-election at 
regular inter vals, subject to contin ued satis fact ory 
perform ance.

Section C: 
Accountability

The board should present a fair, balanced and 
under stand able assess ment of the company’s 
posi tion and prospects.

E14, E15
P5

The board is respons ible for determ in ing the 
nature and extent of the prin cipal risks it is willing 
to take in achiev ing its stra tegic object ives.

E4
P8

The board should main tain sound risk 
manage ment and internal control systems.

E14
P8

The board should estab lish formal and trans par ent 
arrange ments for consid er ing how they should 
apply the corpor ate report ing, risk manage ment 
and internal control prin ciples and for main tain ing 
an appro pri ate rela tion ship with the company’s 
audit ors.

E4, E5, E6, E7, E8, 
E9, E10, E11, E12, 
E13, E14

P2, P3, P4, P5, P8, 
P9, P10, P11.

Section D: 
Remuneration

Executive direct ors’ remu ner a tion should be 
designed to promote the long-term success of the 
company. Performance-related elements should 
be trans par ent, stretch ing and rigor ously applied.

There should be a formal and trans par ent 
proced ure for devel op ing policy on exec ut ive 
remu ner a tion and for fixing the remu ner a tion 
pack ages of indi vidual direct ors. No director 
should be involved in decid ing his or her own 
remu ner a tion.

(None)
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Section E: 
Relations with 
share hold ers

There should be a dialogue with share hold ers 
based on the mutual under stand ing of object ives.
The board as a whole has respons ib il ity for 
ensur ing that a satis fact ory dialogue with 
share hold ers takes place.

E15
P1, P9
E15
P1, P9

The board should use general meet ings to 
commu nic ate with investors and to encour age 
their parti cip a tion.

E15
P1, P9
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