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The last week has seen the announcement of a number of corporate governance initiatives and 

publications, including in relation to environmental, social and governance (ESG) and climate 

change. A summary of some of the key points for companies to be aware of coming out of these is 

set out below. 

Whilst the FRC’s reporting focuses on main market listed companies, larger private companies 

should be aware of the UK government’s recent proposals to require larger private companies to 

make mandatory climate change disclosures by 2022. 

 FRC climate thematic report 

The Financial Reporting Council (FRC) has published a climate thematic report, which includes its 

findings on corporate reporting, governance, audit, professional oversight and investor reporting. 

Alongside the Summary Report, the FRC published a series of reports outlining its more detailed 

findings in various areas. 

On the theme of boards and governance, to consider the current state of governance practice and 

reporting, the FRC assessed reporting against the UK Corporate Governance Code by a random 

selection of 60 premium-listed companies. The FRC’s key finding was that whilst more companies 

are disclosing approaches to climate governance, it is often unclear how consideration of climate-

related issues informs key decisions or the business model or strategy.  

 

The FRC’s review highlighted that, perhaps unsurprisingly, in general, larger issuers have further 

developed their disclosures against the Taskforce on Climate-related Financial Disclosures (TCFD) 

recommendations. The review highlights that investors continue to want companies to outline how 

the board considers and assesses climate change. It is important that those involved in 

governance have some understanding of how climate change will affect the company or have 

access to relevant expertise in order to make appropriate decisions. The review also highlights that 

whilst some companies have set up climate change committees, more information about 

processes, expertise and training could have made disclosures about such committees in the 

annual report more useful.  

 

The FRC review concludes that corporate reporting needs to improve to meet the expectations of 

investors and other users on the urgent issue of climate change. 

 

For more details, see: 

 

FRC summary report November 2020 

Headline findings 

Press release 

FRC Statement 

 

UK government’s TCFD taskforce publishes interim report 

and roadmap on mandatory climate-related disclosures 

Continuing the theme of ESG, HM Treasury has published Policy Paper: UK joint regulator and 

government TCFD Taskforce – Interim Report and Roadmap, which sets out the UK’s approach to 

introducing mandatory climate-related financial disclosure requirements aligned to the Taskforce 

on Climate-related Financial Disclosures (TCFD) recommendations by 2025. The Roadmap outlines 

an indicative path towards this objective in relation to seven categories of organisation, being 

listed commercial companies; UK-registered companies; banks and building societies; insurance 

companies; asset managers; life insurers and FCA-regulated pension schemes; and occupational 

pension schemes. 

https://www.frc.org.uk/getattachment/ab63c220-6e2b-47e6-924e-8f369512e0a6/Summary-FINAL.pdf
https://www.frc.org.uk/getattachment/4999d64b-1ee9-4e33-b306-e85572e6bdf8/Headline-Findings-FINAL.pdf
https://www.frc.org.uk/news/november-2020/climate-pn
https://www.frc.org.uk/news/november-2020/frc-nfr-statement


 

 

The FCA has confirmed that premium listed companies will become subject to TCFD aligned 

“comply or explain” disclosures as part of their continuing obligations under the Listing Rules to 

take effect from 1 January 2021 (so we would see the first such reporting in 2022). Our briefing 

here considers the FCA’s consultation in more detail, but this will be a tight timescale for premium 

listed companies. The final rules will be published by the end of the year. The FCA plans to consult 

on proposed new rules for a wider range of issuers in the first half of 2021. The FCA will also 

consider consulting on making the disclosures mandatory. 

For UK registered companies, including very large private companies, BEIS expects to consult in 

early 2021 on proposals which will introduce a requirement into the Companies Act 2006 for such 

companies to make TCFD-aligned disclosures in the strategic report of their annual report and 

accounts. Subject to Parliamentary time, it is anticipated that the relevant law will come into force 

in 2022. The precise scope of these provisions is yet to be determined. 

For more details, see Policy Paper: UK joint regulator and government TCFD Taskforce – Interim 

Report and Roadmap. 

 
FRC’s expectations for 2020/2021 annual reports 

The FRC has published an end-of-year letter addressed to CEOs, CFOs and chairs of audit 

committees, setting out its reporting expectations of preparers of reports and accounts in the year 

ahead. 

The FRC notes that companies with December 2020 year-ends will be publishing their annual 

reports against a backdrop of economic uncertainty associated with COVID-19 and the UK’s exit 

from the EU. Listed companies are therefore encouraged to make use of the extensions to 

reporting deadlines announced by the FCA, which remain in place. 

Companies may also be interested in the FRC’s comments on climate change disclosures (as set 

out in the Climate thematic report commented on above), and there are also observations on 

section 172 reporting, which will also be of interest to larger private companies. Listed companies 

may also be interested in the FRC’s observations on succession planning for the departure of the 

Chair and other directors. 

For more details, see: 

FRC letter to CEOs, CFOs and Audit Committee Chairs 

Press release 

 

 
ISS 2021 Proxy Voting Guidelines updates 

Listed companies and larger AIM companies may wish to note that Institutional Shareholder 

Services (ISS), one of the leading proxy advisory firms, have published their 2021 Proxy Voting 

Guidelines. This includes one of the most significant policy updates on board gender diversity, and 

also voting against individual directors for certain failures, which now include demonstrably poor 

risk oversight of environmental and social issues, including climate change, as highlighted on in 

our earlier briefing commenting on the consultation draft. 

For companies on AIM with a market capitalisation of over £500 million, ISS will generally 

recommend against the chair of the nomination committee (or other directors on a case-by-case 

basis) where there is not at least one woman on the board. 

The updated policies apply to shareholder meetings taking place after 1 February 2021. 

For more details, see: 

EMEA Proxy Voting Guidelines Updates for 2021 

ISS Benchmark Policy Updates: Executive Summary 

https://www.fca.org.uk/news/speeches/green-horizon-summit-rising-climate-challenge
https://www.eversheds-sutherland.com/global/en/what/articles/index.page?ArticleID=en%2FFinancial-services-and-dispute-investigation%2FProposals_to_enhan
https://www.gov.uk/government/publications/uk-joint-regulator-and-government-tcfd-taskforce-interim-report-and-roadmap
https://www.fca.org.uk/publication/policy/ps20-14.pdf
https://www.frc.org.uk/getattachment/d0448212-fe6c-4752-8abb-aeb414510fec/FRC_Year_End_Letter_Nov_2020_Final.pdf
https://www.frc.org.uk/news/november-2020/frc-announces-company-reporting-expectations-for-2
https://www.eversheds-sutherland.com/global/en/what/articles/index.page?ArticleID=en/Corporate/Focus-on-board-diversity
https://www.issgovernance.com/file/policy/latest/updates/EMEA-Policy-Updates.pdf
https://www.issgovernance.com/file/policy/latest/updates/Executive-Summary-of-ISS-Policy-Updates-and-Process.pdf


Disclaimer 

This information reflects the legal position at 16 November 2020 and is for guidance purposes only and should 
not be regarded as a substitute for taking legal advice. Please refer to the full terms and conditions on our 
website.  

To subscribe to Eversheds Sutherland legal updates and confirm your marketing preferences, click here.  
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