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Introduction 
The Owner’s Expectations Manual (OEM) outlines shareholding Ministers' expectations of 
companies that are owned by the Crown and monitored by the Treasury.  It is designed to 
assist the boards of Crown companies to operate effectively in their roles and clarify their 
responsibilities.  

The OEM complements the Letter of Expectations sent by shareholding Ministers to each 
Crown company as part of the business planning process. 

The current version of the OEM is dated July 2012.  The Treasury is progressively 
updating the OEM.  The purpose of this document is to capture all revisions made 
subsequent to the July 2012 OEM. 
 

Revisions to the July 2012 OEM 
The table below summarises the revisions to the July 2012 OEM contained in this 
document. 

Date 

Section 
of this 
document Description 

Revised sections 
of the OEM  
July 2012 

June 2018 1 Guidance on engagement with Shareholding 
Ministers on significant capital investment 
decisions 

Section 5.7.4 

Section 8 

June 2018 2 Board of Directors performance evaluation Section 9.4.3 
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Revision 1: Guidance on engagement 
with shareholding Ministers on 
significant capital investment decisions 
Overview of the Revised Guidance 

Oversight of capital expenditure is a significant lever that shareholding Ministers have 
over the financial performance of the Commercial Portfolio. 

The revised guidance on significant capital investment decisions: 

• defines a 'significant capital investment decision' as a decision that is a non-
recurring decision about capital investment which, because of its size, strategic 
significance or another reason, is considered outside the standard business 
planning process; 

• requires an entity to seek approval of shareholding Ministers where (i) a 'major 
transaction' is being entered into, (ii) new capital is required from the Crown, or (iii) 
where the entity proposes to change its dividend policy to fund a significant capital 
investment.  Otherwise, an entity should either consult with or inform shareholding 
Ministers on significant capital investment decisions; and 

• requires that entities consult with shareholding Ministers on a significant capital 
investment decision at the point that (i) the board is considering the initial proposal, 
and (ii) where the board is making its final decision.   

This revision replaces section 5.7.4 and section 8 of the July 2012 OEM. 
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Significant Capital Investment Decisions – Guidance on 
engagement with Shareholding Ministers 
1. Purpose 

To provide guidance to relevant entities, in the form of principles, about: 

• the circumstances in which entities should; and  

• the process that entities should follow to, 

seek approval from, consult with, or inform shareholding Ministers in relation to significant 
capital investment decisions. 

2. Entities to which the guidance applies 

This guidance applies to the following entities (referred to in this guidance as relevant 
entities): 

• State Owned Enterprises; 

• Crown entity companies (excluding Crown Research Institutes); 

• companies listed in schedule 4A of the Public Finance Act 1989; 

• other companies that are wholly owned by the Crown; 

• statutory entities (excluding Crown Financial Institutions); and 

• regional airports in which the Crown holds shares. 

Mixed Ownership Model companies, listed companies in which the Crown holds shares, 
Crown Financial Institutions, and Crown Research Institutes are not expected to follow 
this guidance, but may nevertheless find it useful. 

3. Relationship between this guidance and other guidance 

This guidance replaces section 5.7.4 and section 8 of the Owner’s Expectations Manual 
published by the Treasury Crown Ownership Monitoring Unit in July 2012 (the OEM). This 
guidance will be incorporated into the OEM when it is next updated.  

Entities should be aware that significant capital investment decisions may be subject to 
Cabinet Office Circular 15(4) (Proposals with Financial Implications and Financial 
Authorities) and Cabinet Office Circular 15(5) (Investment Management and Asset 
Performance in the State Services).  This guidance does not alter department’s and 
entities’ obligations under CO 15(4) or CO 15(5). 
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4. When to seek approval from, consult with, or inform shareholding 
Ministers 

Depending on the nature of the decision to be made, a relevant entity may need to seek 
approval from shareholding Ministers, consult with shareholding Ministers, or simply 
inform shareholding Ministers about the decision.  As a general principle, unless a “major 
transaction” is to be entered into, or the relevant entity is seeking new capital from the 
Crown, or a change in dividend policy is required to fund a significant capital investment, 
the board is responsible for making decisions and will need to consult with or inform 
shareholding Ministers. 

4.1 Seek approval 

Under the Companies Act 1993, relevant entities must not enter into a “major transaction” 
(as defined in the Companies Act) unless it has been approved by special resolution of 
the shareholders (or is contingent on such approval). 

In addition, any capital investment decision which (i) is not a major transaction but which 
requires the contribution of additional equity by the Crown, and/or (ii) where the entity 
proposes to change its dividend policy to fund a significant capital investment, will require 
shareholding Ministers’ approval. 

Ministers face many alternative demands for capital outside of their roles as shareholding 
Ministers.  There is a high threshold to receiving shareholding Ministers’ approval for a 
significant capital investment decision.  The guidance included below sets out the 
minimum level of information to be provided to shareholding Ministers’ for a proposal 
which requires approval.  Depending on the nature of the significant capital investment 
decision for which approval is required, shareholding Ministers may require additional 
information or engagement with the relevant entity.  Shareholding Ministers may also elect 
to obtain their own independent advice on the proposal.  In the event that shareholding 
Ministers’ approval is required for a significant capital investment decision, the board of a 
relevant entity should engage early with officials to confirm the process in accordance with 
Section 6 of this guidance. 

4.2 Consult 

Shareholding Ministers expect the board of each relevant entity to consult with 
shareholding Ministers about any transaction or initiative that is not a “major transaction” 
or requires contribution of capital by the Crown, but that involves a significant capital 
investment decision.  Section 5 of this guidance sets out the method for determining 
whether a transaction or initiative is a significant capital investment decision for a relevant 
entity and Section 6 sets out the process for consulting with shareholding Ministers. 

4.3 Inform 

Shareholding Ministers expect the board of each relevant entity to inform them, in 
advance, of any transaction that does not meet the approval or consultation thresholds, 
but that falls within the scope of the “no surprises” policy articulated in section 5.7.1 of the 
OEM. 
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5. Meaning of “significant capital investment decisions” 

A significant capital investment decision is a non-recurring decision about capital 
investment which, because of its size, strategic significance or another reason, is 
considered outside the standard business planning process.  Because the Crown effectively 
forgoes dividends if a relevant entity retains funds to finance capital investments, a decision 
may qualify as a significant capital investment decision even if it does not involve the 
contribution of new Crown money.  Shareholding Ministers expect that boards apply the 
same rigour to capital investment decisions regardless of whether new Crown funding is 
required.  

Whether a decision is “significant capital investment decision” for a particular relevant 
entity will depend on that entity’s business, capital structure, SCI or SOI, and letter of 
expectations. 

Specifically, a proposal will involve a significant capital investment decision if: 

• the proposal meets criteria for consultation set by the board of the relevant entity in 
the entity’s Statement of Corporate Intent (SCI) or Statement of Intent (SOI); or 

• the proposal meets criteria for consultation set by shareholding Ministers in the 
Letter of Expectations; or 

• the proposed transaction or initiative falls outside the nature and scope of the 
entity’s activities as defined in its SCI or SOI; or 

• the proposed transaction involves diversification or overseas expansion (including 
offshore investments). 

Shareholding Ministers expect the board of a relevant entity will disclose in its SCI or SOI 
the thresholds at which it will consult with shareholding Ministers. 

6. Process for consulting with shareholding Ministers 

Shareholding Ministers expect that relevant entities will consider at an early stage whether 
a proposal will require shareholder approval or consultation with shareholding Ministers.  If 
shareholder approval or consultation is required, relevant entities should follow the two 
stage process set out below.  The intention of this two stage process is to: 

• link the process of consulting with shareholding Ministers to the process the board of 
a relevant entity will be using to consider a significant capital investment decision, 
avoiding unnecessary duplication; 

• give shareholding Ministers adequate time to consider proposals and to provide 
feedback; 

• avoid unnecessary delays for relevant entities in implementing significant capital 
investment decisions (because consultation takes place early in the process). 
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6.1 Initial engagement 

For significant capital investment decisions, the management team of a relevant entity 
should develop an initial, reasonably high-level proposal, and present that initial proposal 
to the board.  The board will then have the opportunity to comment on the proposal and 
approve (or not) management progressing with the proposal.  Typically, this initial board 
approval process will take place before the relevant entity has incurred major cost and 
management time expense in developing the proposal. 

Shareholding Ministers expect relevant entities to engage in initial consultation with 
shareholding Ministers at the point at which the board has agreed to progress the initial 
proposal.  As part of this initial consultation, the board should: 

• provide shareholding Ministers with an outline of the proposal and the next steps the 
board is being asked to agree to; 

• provide officials with the initial business case for the proposal presented by 
management to the board; and 

• if requested, provide officials with any additional information that supports the initial 
business case prepared by management. 

Shareholding Ministers expect that the initial business case that management presents to 
the board as part of the initial approval process will cover the matters set out in Part A of 
Appendix A. 

Following this initial consultation, shareholding Ministers will provide comments to the 
board.  The board should consider shareholding Ministers’ comments with an open mind. 
However, unless the proposal is one which requires the approval of shareholding 
Ministers, the board is responsible for making a decision about whether to progress with 
the proposal.   

6.2 Subsequent engagement 

Following board approval of an initial significant capital investment proposal and taking 
account of any comments provided by shareholding Ministers, the management team of a 
relevant entity should develop that proposal within the parameters set by the board (this 
might include entering into a heads of agreement or memorandum of understanding, 
undertaking due diligence, and commencing negotiation of commercial terms, if 
applicable).  Shareholding Ministers expect that the board and management of the 
relevant entity will keep officials appraised of progress of the development of the proposal 
in the course of their regular dealings with the Treasury. 

The point at which a significant capital investment decision will come back to the board for 
final approval will depend on the nature of the proposal, and relevant entity’s internal 
delegation rules, and the parameters set by the board at the initial decision stage.  The 
board’s final decision could well involve conditional approval of the significant capital 
investment (i.e. approval for management to complete the transaction provided that it falls 
within certain commercial parameters). 
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Shareholding Ministers expect relevant entities to come back to shareholding Ministers for 
a second round of consultation at the point at which the board is making a final decision.  
As part of this final consultation, the board should: 

• provide shareholding Ministers with an update on the proposal since the initial 
consultation; 

• provide officials with the business case for the proposal presented by management 
to the board; and 

• if requested, provide officials with any additional information that supports the 
business case prepared by management. 

Shareholding Ministers expect that the final business case that management presents to 
the board as part of the final approval process will cover the matters set out in Part B of 
Appendix A. 

Following subsequent consultation, shareholding Ministers will provide any further 
comments to the board, which should be considered by the board with an open mind.  
However, unless the proposal is one which requires the approval of shareholding 
Ministers, the board is responsible for making a decision about whether or not to approve 
the proposal.  

6.3 Assessment of significant capital investment decisions 

The factors that shareholding Ministers will take into account when considering significant 
capital investment decisions will include (but are not limited to):  

• the business case for the proposal, including expected financial risk-adjusted returns 
and risks, and the sensitivity and volatility of returns to various alternative scenarios; 

• the size of the proposal and fit with the relevant entity’s core business; 

• the size of the proposal and fit with the strategic objectives including as set out in 
the relevant entity’s SCI or SOI; 

• shareholding Ministers expectations set out in the relevant entity’s most recent 
Letter of Expectations; 

• the size of the proposal and fit within the wider portfolio of Crown owned entities and 
the Crown balance sheet (i.e. whether it would involve a greater concentration of 
risk); 

• the relevant entity’s track record of success in similar expansions; 

• whether the proposal can be funded from the relevant entity’s balance sheet, or via 
another vehicle, without recourse to a new equity injection from the Crown. 

In addition to the factors above, if a relevant entity is considering a significant capital 
investment decision which involves diversification, overseas expansion, the acquisition or 
establishment of a subsidiary, or entry into a joint venture, shareholding Ministers will take 
into account the factors set out in the relevant part of Appendix B. 
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6.4 New capital 

The provision of new capital to a relevant entity is a decision for Cabinet.  Cabinet will 
consider the request for new capital in the context of the Government’s overall investment 
priorities and public policy objectives.  Relevant entities should be aware that there is a 
very high threshold to be met before shareholding Ministers will support a request for new 
capital.  If shareholding Ministers choose to support a relevant entity’s request for new 
capital through the Cabinet process, the relevant entity will need to work with officials to 
prepare the appropriate documentation for shareholding Ministers to seek Cabinet 
approval for an appropriation to fund the capital request. 

7. Post Investment Review 

Shareholding Ministers expect that relevant entities will conduct a post-investment review 
for any significant capital investment in accordance with the guidance provided at 5.7.3 of 
the OEM. 
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Appendix A: Contents of a business case 
The purpose of this appendix is to set out shareholding Ministers’ expectations of the 
content that should be addressed in a business case supporting a significant capital 
investment decision.  The board of the relevant entity is responsible for preparation of the 
business case supporting a significant capital investment decision.  The board should 
consider the appropriate content of the business case with regard to the context of the 
specific investment proposal and the guidance provided below. 

Part A: Contents of an initial business case 

Shareholding Ministers expect relevant entities to include the following key components in 
an initial business case: 

• an explanation of the intended investment, demonstration of its link to the entity’s 
purpose, core business and agreed strategy (as identified in the latest business  
plan / SCI / SOI); 

• an initial assessment of the expected incremental benefits and operating and capital 
expenditure attributed to the investment proposal;  

• initial financial projections for the investment proposal (i.e. the incremental impact of 
the investment proposal to the statement of financial performance, statement of 
financial position and cash flow statement) to the same level of detail as the annual 
forecasted accounts in the business plan; 

• identification of the sources of funding for the investment proposal over the 
projection period; 

• an evaluation of alternative scenarios (e.g. status quo) to the investment proposal; 

• an initial Discounted Cash Flow (DCF) analysis setting out the Net Present Value 
(NPV) for the investment proposal; and 

• any other information that the board considers is relevant to evaluation of the 
investment proposal. 

Part B: Contents of a final business case 

Shareholding Ministers expect relevant entities to include the following key components in 
a final business case: 

• full explanation of the intended investment, demonstration of its link to the entity’s 
purpose, core business and agreed strategy (as identified in the latest business  
plan / SCI / SOI); 

• full assessment of the expected incremental benefits and operating and capital 
expenditure attributed to the investment proposal;  

• full financial projections for the investment proposal (i.e. the incremental impact of 
the investment proposal to the statement of financial performance, statement of 
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financial position and cash flow statement) to the same level of detail as the annual 
forecasted accounts in the business plan, and forecasted annually for an 
appropriate period for the type of investment (the projection period should be the 
longer of (i) the life of the project, or (ii) the relevant entity’s normal ‘business cycle’.  
At a minimum this would be a projection period of five years.); 

• identification of the sources of funding for the investment proposal over the 
projection period.  The business case should set out the expected (i) return on, and 
(ii) return of capital used to fund the investment proposal; 

• full financial projections for the relevant entity (i.e. the statement of financial 
performance, statement of financial position and cash flow statement for the relevant 
entity) showing the impact of the investment proposal to the relevant entity as a 
whole; 

• a full description of the key risks and mitigating factors for the investment proposal; 

• a full evaluation of alternative scenarios (e.g. status quo) to the investment proposal; 

• a DCF analysis setting out the NPV for the investment proposal and each alternative 
scenario.  The DCF analysis should clearly set out: 

- the forecast cash flows over the projection period; 

- key assumptions underpinning the forecast cash flows; 

- the basis for the discount rate used in the DCF analysis; 

- the Internal Rate of Return (IRR); 

- assumptions underpinning the terminal value used in the DCF analysis; and 

- sensitivities of the NPV for changes in the key assumptions, the discount rate 
and the terminal value. 

• a copy of the findings from any independent review of the final business case 
undertaken by the board.  This could include an independent evaluation of the 
business case, an evaluation of the reasonableness of the key assumptions 
supporting the business case, testing of the arithmetic calculations that support the 
financial model underpinning the business case; 

• a summary of the findings of any due diligence undertaken including the key issues 
identified and how these have been addressed; 

• a summary of the implementation plan setting out key milestones for delivery of the 
investment proposal over the projection period; and 

• any other information that the board considers is relevant to evaluation of the 
investment proposal. 
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Appendix B: Diversification, Overseas expansion, 
Subsidiaries and Joint ventures 
Diversification, overseas expansion and joint ventures inherently involve a higher level of 
risk than a relevant entity’s core business.  Shareholding Ministers expect that relevant 
entities will not undertake higher risk activities without a thorough and robust evaluation 
process.   

The guidance below sets out additional matters for the board of a relevant entity to 
consider prior to undertaking diversification, overseas expansion or joint ventures.  The 
guidance also sets out shareholding Ministers’ expectations for subsidiaries of relevant 
entities. 

Diversification 

• Relevant entities should only diversify into technologies, products and markets 
which are related to their existing core business and in ways which use existing 
skills. 

• Other than in very rare circumstances, the Crown will not provide new capital for 
diversification. 

• The business case for diversification must be accompanied by robust evaluation 
processes using explicit performance indicators, with a clear exit plan for ventures 
that do not meet expectations. 

Overseas expansion (include offshore investments) 

• Relevant entities should not lose focus of their core business. 

• The relevant entity’s expansion activities should not significantly increase the risk 
profile of the relevant entity and/or the Crown. 

• Expansion strategies should tend to develop and leverage from domestic activities 
rather than developing entirely new products and services for international markets. 

• Overseas expansion should not put at risk the relevant entity’s New Zealand 
operations or assets (i.e. the relevant entity should not be giving parent company 
guarantees or indemnities). 

• The relevant entity should have some level of non-Crown private sector debt for 
expansion and should not seek total funding by the Crown (i.e. through withholding 
dividends). 

• Overseas expansion should not create a risk that the New Zealand Government 
may be associated with and held accountable for poor company actions and 
behaviour overseas. 
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Joint ventures 

• Joint venture (JV) arrangements may be acceptable as a way of leveraging 
expertise and capital. 

• Relevant entities should only enter into JV arrangements that allow them to retain 
substantive control over their business activities (i.e. relevant entities should not 
enter into JV arrangements that result in Crown ownership of assets and capabilities 
being transferred or diluted without informing, consulting with or obtaining approval 
from shareholding Ministers). 

• Relevant entities should ensure that any JVs arrangements are subject to at least 
the same level of financial budgeting and monitoring control as that which applies to 
relevant entity and its subsidiaries. 

• Some entities enter into consortia arrangements as part of the normal course of their 
business operations which are included in the entities’ SCI and SOI.  The 
expectations on engaging with shareholding Ministers set out in the body of this 
guidance apply to consortia arrangements where they fall within the scope of a 
‘significant capital investment decision’ as set out in Section 5 of this guidance. 

Subsidiaries 

• The parent company must comply with any restrictions in its SCI or SOI relating to 
the acquisition or formation of subsidiaries. 

• Unless the subsidiary is subject to different legislative requirements, the powers and 
functions or each subsidiary must be treated in practice as if it is subject to the same 
statutory limitations as the parent company. 

• In establishing the governance arrangements for the subsidiary and in identifying 
and appointing directors to the subsidiary, the parent company must act in 
accordance with any relevant provisions of its SCI or SOI, and accepted best 
practice. 

• The parent company will be accountable to shareholding Ministers for the 
subsidiary’s activities and performance, and will have in place appropriate financial 
controls, business planning and monitoring procedures. 

• Public accountability documents for the parent company (SCI, SOI, SPE, financial 
statement and annual reports) must include information on the subsidiary’s activities 
and performance. 

• The board of a relevant entity is expected to ensure that any subsidiary acts in a 
manner which allows the board of the relevant entity to meet shareholding Ministers’ 
expectations as set out in the OEM, the letter of expectations, and this guidance. 
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Revision 2: Guidance on Board of 
Directors performance evaluation 
Overview of the Revised Guidance 

Board evaluations are a critical means for shareholding Ministers to assess the 
performance of the governance of an entity. 

The revised guidance for board evaluations: 

• requires that an independent full board evaluation should occur at least every three 
years, with an interim evaluation of a more limited scope taking place annually 
between those times; 

• sets expectations for the minimum level of content expected to be covered in a full 
board evaluation; and 

• requires Chairs to share a summary of the results of any board evaluation with the 
Treasury.  The summary of the board evaluation should contain (i) a summary of 
key issues identified, (ii) action to be taken by the board, and (iii) issues that impact 
the composition of the board. 

This revision replaces section 9.4.3 of the July 2012 OEM. 
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9.4.3 Board of Directors Performance Evaluation 
1. Purpose 

To provide guidance to relevant boards, in the form of expectations, about: 

• the frequency with which boards should undertake independent performance 
evaluations;  

• the content and methods for conducting an evaluation; and  

• the information boards should share with the Treasury when they conduct an 
evaluation. 

The Treasury requires independent board evaluations to support best governance 
practice: 

• to improve the culture and functioning of the board and overall board and individual 
director performance 

• to enable the Treasury to provide the best possible advice to shareholding Ministers 
on succession planning and board appointments and reappointments. 

2. Entities to which the guidance applies 

This guidance applies to the following entities (referred to in this guidance as ‘relevant 
entities’): 

• State Owned Enterprises; 

• Crown entity companies; 

• companies listed in schedule 4A of the Public Finance Act 1989; 

• other companies that are wholly owned by the Crown; 

• statutory entities;  

• Crown Financial Institutions (CFIs); and 

• regional airports in which the Crown holds shares. 

Mixed Ownership Model companies, listed companies, and Crown Research Institutes are 
not expected to follow this guidance, but may nevertheless find it useful. 

Shareholding Ministers expect that a board will follow these guidelines. If a board does not 
wish to follow these guidelines the Chair is required to provide an explanation to the 
Treasury as to why they believe it is not necessary.  
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3. Relationship between this guidance and other guidance 

This guidance replaces section 9.4.3 of the Owner’s Expectations Manual published by 
the Treasury Crown Ownership Monitoring Unit in July 2012 (the OEM). This guidance will 
be incorporated into the OEM when it is next updated.  

4. Expectations for conducting evaluations 

4.1 Frequency 

The frequency of evaluations will depend, in part, on the entity and the context in which it 
is operating at the time. 

A full board evaluation should occur at least every three years, with an evaluation of 
more limited scope taking place between those times (an interim board evaluation). 

Exceptions to this level of frequency might include times when: boards are newly formed, 
following significant changes to board composition, when significant shifts have occurred 
in ownership, or occasions when commercial imperatives demand full Board attention. 

4.2 Independence 

A full board evaluation should be conducted by an independent person or group with 
experience in undertaking board evaluations.  Evaluation providers should be independent 
of: 

• the executive 

• key advisors to the company 

• shareholders 

• the entity’s investments 

• other relationships which could impact decision making (for example, having a close 
relationship with the Chair). 

Independence is important for a number of reasons, primarily because it limits bias and 
provides confidence to owners and stakeholders that the results of the evaluation are 
reliable and accurate. Independence can also assist in eliciting frank and honest 
responses from participants, thereby improving the validity of results.  

An independent evaluation is not required for an interim board evaluation. 
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4.3 Content 

Board evaluations should be tailored to the needs of the entity and recognise the specific 
challenges facing the entity at the time. The evaluation should be balanced between 
evaluating performance to date and assessing fitness for coming challenges. 

When commissioning a full board evaluation the board should ensure that the following 
areas of enquiry are covered (at a minimum): 

• The performance of the board as a whole, including the following: 

- Strategy (clarity of the board’s aspiration for the organisation) 

- Planning (degree to which the board focuses its time on most substantive 
issues for the organisation)  

- Oversight of the company (influence on management decision making, quality 
of oversight of CEO and organisational performance) 

- Performance and risk management (the contribution of board and committees 
to business activity, operations and management of risk) 

- Management engagement (management’s information flow to the board) 

- Governance processes and policies (agenda, board packs, committee 
structures, quality of reports) 

- Capability (an assessment of board composition to meet the agreed strategy 
and future challenges and/or regulatory demands of the organisation and 
environment, including an independent assessment of the boards’ skills 
matrix1) 

- Board leadership and culture  

- Stakeholder engagement 

• Performance of individual directors including competence and contribution  

• Performance of the Chair 

• Board learning priorities and objectives 

• Recommended actions the board and individual directors can take to address the 
key issues identified. 

The content of an interim evaluation should, as a minimum, include: 

• Actions taken and progress made following the previous board evaluation; 

• Any issues related to board performance that have emerged since the last 
evaluation. 

                                                
1  The scope of this guidance is limited to board evaluations.  A board skills matrix is usually an 

input into the board evaluation.  Entities should develop and maintain their own board skills 
matrix. 
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4.4 Method 

There are a number of methods that could be used to undertake a board evaluation.  
Board evaluations should include elements of both qualitative (e.g. interview, 
observations) and quantitative (e.g. surveys or other number based information about the 
board) methods, that are integrated and provide analysis and interpretation, and do not 
simply summarise or paraphrase what has been reported.  

The areas of enquiry, are expected to be investigated using information from a range of 
sources including: 

• Feedback from directors 

• Feedback from the Chair 

• Feedback from management 

• Comparison with benchmarks or evidence of best practice that the independent 
evaluation provider considers relevant. 

11.5 Reporting and sharing of information with the Treasury 

Chairs must see the full results of the evaluation. Directors on the board must also see the 
full results, excluding the assessments of individual directors. 

Shareholding Ministers’ expect Chairs’ to share a summary of the results of any board 
evaluation, and have a formal annual post-evaluation meeting with the Treasury. The 
purpose of this is to provide the shareholder with insights on board performance, key 
considerations for future board composition, and to help the shareholder support board 
development and assess aspects of risk.  

The summary of results to be shared with the Treasury should include the following: 

• Key issues identified 

• Actions agreed to be taken by the Board (including professional development plans) 

• Progress against these actions (at subsequent evaluations) 

• Any issues with composition, director performance or succession planning of which 
the Treasury needs to be mindful. 

Action points should be internally monitored by the Chair to ensure maximum benefit from 
the Board evaluation, and be reported on to the Treasury. 

The Chair should be prepared to discuss aspects of the report with the Treasury officials, 
including action points required, when meeting to discuss Board appointments and 
succession planning.  

The Treasury will provide advice to shareholding Ministers on the outcomes of the board 
evaluation as part of their normal reporting program. 
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Individual director reports are not required to be shared with the Treasury.  Individual 
director evaluations should be used for professional development and to support 
succession planning. If a Chair has concerns about the performance of a director this 
should be raised with the individual at the earliest possible stage. Such concerns should 
also be reported to the Treasury as soon as practicable. 

If the Chair’s performance is in issue, the deputy Chair or other directors should address 
this with the Chair in the first instance, and initiate discussion with the Treasury.  

Any board evaluation is to remain confidential to the entity, the Treasury staff directly 
engaged with the relationship with the entity and Ministers. 
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