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1. Basic Data Project Number: 51338-001
Project Name Department/Division PSOD/PSTS

Nature of Activity Executing Agency Asian Development Bank

Modality

Country

Strengthening Corporate Governance 
in ADB's Nonsovereign Investments in 

Developing Member Countries
Capacity Development
Regular

REG (All DMCs)

2. Sector Subsector(s)     ADB Financing ($ million)
Industry and trade Industry and trade sector development 0.05

Small and medium enterprise development 0.05
Trade and services 0.05

Agriculture, natural 
resources and rural 
development

Agricultural production 0.05

Agro-industry, marketing, and trade 0.05
Livestock 0.05
Rural market infrastructure 0.05

Energy Electricity transmission and distribution 0.05
Energy utility services 0.05
Renewable energy generation - biomass and waste 0.05
Renewable energy generation - geothermal 0.05
Renewable energy generation - solar 0.05
Renewable energy generation - wind 0.05

Finance Banking systems and nonbank financial institutions 0.05
Housing finance 0.05
Infrastructure finance and investment funds 0.05
Small and medium enterprise finance and leasing 0.05

Water and other urban
infrastructure and 
services

Other urban services 0.05

Urban housing 0.05
Urban solid waste management 0.05

Total 1.00
qq

3. Strategic Agenda Subcomponents Climate Change Information
Inclusive economic
growth (IEG)

Pillar 1: Economic opportunities,  
including jobs, created and expanded

Regional integration
(RCI)

Pillar 2: Trade and investment

Climate Change impact on the Project Low

qq

4. Drivers of Change Components Gender Equity and Mainstreaming
Governance and
capacity development
(GCD)

Anticorruption
Institutional development
Organizational development

Knowledge solutions
(KNS)

Application and use of new knowledge
solutions in key operational areas
Knowledge sharing activities

Partnerships (PAR) Implementation
International finance institutions (IFI)
Private Sector

Private sector 
development (PSD)

Promotion of private sector 
investment

Some gender elements (SGE)

qq

5. Poverty and SDG Targeting Location Impact
Geographic Targeting
Household Targeting
General Intervention 
on Poverty
SDG Targeting

No
No
Yes

Yes

Regional High

SDG Goals        SDG1, SDG2, SDG5, SDG6, SDG8, 
SDG9, SDG11, SDG17

Qq

6. Risk Categorization Low 
Qq

7. Safeguard Categorization Safeguard Policy Statement does not apply
qq
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8. Financing

Modality and Sources Amount ($ million)

ADB 1.00
    Knowledge and Support technical assistance: Technical Assistance 
Special Fund

1.00

Cofinancing 0.00
    None 0.00

Counterpart 0.00
    None 0.00

Total 1.00
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I. INTRODUCTION 
 
1. The long-term strategic framework of the Asian Development Bank (ADB), Strategy 2030, 
prioritizes strengthening governance as one of the seven operational priorities committing ADB 
to promoting private sector development, good governance, gender equity, knowledge solutions, 
and partnerships.0F

1 The Midterm Review of Strategy 2020 noted that weak governance and the 
lack of transparency impede the effective delivery of basic services. Governance deficiencies can 
be addressed by a multipronged approach which includes the participation of the private sector 
in the development process and in delivering services.1F

2 To assist with this endeavor, ADB’s Private 
Sector Operations Department (PSOD) is proposing to conduct corporate governance assessments 
to strengthen the corporate governance structures and capacity in selected ADB early and midstage 
direct equity investments and corporate finance transactions where governance challenges have 
been identified.3 This activity is in accordance with ADB’s Operational Plan for Private Sector 
Operations, 2019–2024. 
 
2. ADB is one of over 30 development finance institutions that, in 2011, committed to the 
Corporate Governance Development Framework.4 This commitment included integrating corporate 
governance in investment operations, ensuring internal responsibility, providing or procuring 
corporate governance training, collaborating with other signatories, and reporting on 
implementation of the framework.  
 
3. Corporate governance refers to the structures and processes for direction and control of 
companies and relationships among the management, board of directors or supervisory board, 
controlling shareholders, minority shareholders, and other stakeholders. Good corporate 
governance makes companies stronger, more efficient, and accountable; supports the 
implementation of good environmental and social practices; and contributes to sustainable 
economic development by enhancing the performance of companies and increasing their access 
to outside capital.5 In emerging markets, good corporate governance can make companies more 
resilient to financial crisis, lower the cost of capital and transaction costs, provide employment, 
boost economic growth, and encourage new investment.4F

6 
 
4. Early and midstage companies face a unique set of risks which they must surmount in 
order to succeed. Challenges may include inexperienced management, undercapitalization, rapid 
change, large consequences and small margins of error for decision-making, low levels of 
diversity (particularly among decision-makers), and overconfidence. This can prevent early and 
midstage companies from achieving optimal growth. Boards of these companies are often not 
well-equipped to assist on governance matters and may lack the independence to provide 
detached oversight and guidance. 5F

7  
 
5. Under this technical assistance (TA), PSOD will select early and midstage direct equity 
investments and corporate finance transactions where governance challenges have been 

 
1  ADB. 2018. Strategy 2030: Achieving a Prosperous, Inclusive, Resilient, and Sustainable Asia and the Pacific. Manila.            
2  ADB. 2014. Midterm Review of Strategy 2020: Meeting the Challenges of a Transforming Asia and Pacific. Manila. 
3  An early stage company is building its capital base, human resources, and customer base. A midstage company is 

one that has established a customer base and a business model and is still growing. 
4  Corporate Governance Development Framework. Corporate Governance Development Framework.  
5  International Finance Corporation. 2016. Corporate Governance Frequently Asked Questions.   
6  Organisation for Economic Co-operation and Development. 1999. Corporate Governance: Effects on Firm 

Performance and Economic Growth; International Finance Corporation. 2016. New Corporate Governance Code 
Supports Broader Capital Market Development in Kenya. 

7  Early Stage Tech Boards. Preamble. 
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identified and undertake corporate governance assessments.8 Private equity funds (and their 
portfolio investees) will not be eligible to participate in this project. Based on the governance 
assessments, and with the agreement of the participating companies, ADB will develop action 
plans to strengthen corporate governance among willing participants. For companies and 
enterprises willing to pursue the identified improvements, ADB will provide the necessary human 
resources to assist them through this TA project.  
 

II. ISSUES 
 
6. Companies which have diverse senior management expertise often outperform 
companies which do not. Good governance is correlated with strong organizational performance, 
and research shows that, for example, a gender-balanced workforce positively supports corporate 
performance in relation to company profitability, risk reduction, or share price. Companies with 
diverse boards receive higher scores on environmental, social, and governance performance; 
manage risk better; and have a more comprehensive understanding of key company 
stakeholders.9 Moody’s recently reported that companies with greater gender diversity tend to 
have higher credit ratings, noting that this is a correlation rather than a cause.10 Women are under-
represented on corporate boards globally, and this is no different in Asia and the Pacific, where 
only one in five people in leadership positions are women. Even in developed economies, few 
women hold senior positions.11 ADB will seek to strengthen corporate diversity through this TA. 
Areas for improvement could include ensuring diverse, inclusive management; strengthening 
company policies to promote inclusivity; considering comparative compensation and benefits; or 
considering revisions to human resource management practices. PSOD management will 
approve potential participants in accordance with its strategy.12 
 
7. On occasion, ADB nominates nonexecutive directors to the boards of directors of its equity 
investee companies. These nominee directors are intended to add value to the board of directors 
and the client in areas where skills or experience gaps have been identified. Nominee directors 
provide supplemental skills or perspectives that facilitate the growth and prosperity of the 
company, assist the board to discharge its functions more effectively, and establish or improve 
good governance practices. As part of this TA, ADB will arrange for annual training and capacity 
building for its nominee directors in areas such as directors’ fiduciary duties. ADB will also take 
the opportunity provided by these fora to promote its interest in maximizing potential gender and 
diversity initiatives in its investments and to encourage nominee directors to identify areas where 
these can be improved in the companies they serve. 
 
 
 

 
8  The TA first appeared in the business opportunities section of ADB’s website on 26 September 2019. 
9  C. Banahan and G. Hasson. 2018. Across the Board Improvements: Gender Diversity and ESG Performance. ISS 

Corporate Solutions. 6 September.  
10  Moody’s. 2019. Moody’s-Corporate Board Gender Diversity Associated with Higher Credit Ratings.  
11  J. Hafner-Cai. 2019. Gender Diversity Key to Improving Corporate Governance. Business Times. 17 July; Women 

on Boards. ASX100; The Straits Times. 2019. Share of Women on the Boards of Singapore’s top 100 Listed 
Firms Edges up to 15.7%; M. Takahashi and A. Shintaku. 2019. 14 Top Japanese Firms Join Drive to Appoint 
More Women to Boards. The Asahi Shimbun. 23 July.  

12  No-objection concurrence shall be confirmed with a developing member country prior to deployment of consultants 
to participating companies in that country. 
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III. THE TECHNICAL ASSISTANCE 
 
A. Impacts and Outcome 
 
8. The TA is aligned with the following impact: strengthened corporate governance in private 
sector companies in Asia and the Pacific.13 There will also be individual project alignment with the 
Sustainable Development Goals according to their relevant sectors. The TA will have the following 
outcome: improved, more diverse corporate governance in private sector investments.14  
 
B. Outputs, Methods, and Activities 
 
9. ADB will adopt the corporate governance methodology of the International Finance 
Corporation (IFC), which served as the basis for the Corporate Governance Development 
Framework adopted by ADB in September 2011 and other development finance institutions 
(footnote 4). The methodology was revised in 2018 to integrate environmental and social issues 
and reviews companies’ (i) commitment  to  environmental, social, and  corporate governance; 
(ii) structure and  functioning of the board of directors; (iii) control environment and processes; 
(iv) disclosure and transparency; (v) treatment of minority shareholders; and (vi) governance of 
stakeholder engagement.15 The framework will be modified to incorporate gender and diversity 
as an additional consideration.   
 
10. The methodology considers the maturity and complexity of companies and classifies them 
into four levels. At the first level are new or young companies with basic corporate governance 
frameworks, or those without an environmental, social, and governance agenda. Level 2 
companies have intermediate corporate governance practices in place incorporating basic steps 
to strengthen the environmental, social, and governance agenda. Level 3 companies demonstrate 
good international practices, including incorporating intermediate and other corporate governance 
practices that reflect the organization’s commitment to improvement. Level 4 companies are 
leaders in corporate governance, reflecting applied best practices. ADB will target companies 
assessed to be operating at levels 1–2 for action plans and further development. Level 3 
companies may also be considered for strategic improvements in areas identified to be weak. 
 
11. PSOD will engage corporate governance specialists with relevant industry and market 
experience to conduct inclusive corporate governance assessments and assist with implementing 
inclusive corporate governance action plans and capacity building. Tools are freely available to 
assist companies in undertaking the reviews themselves, or, as is proposed in this TA, with the 
assistance of experienced consultants who can serve as a resource in helping companies with 
both the assessment as well as the implementation and capacity building of good corporate 
governance action plans. Separately, annual nominee director trainings will be organized by ADB. 
This will strengthen the capacity of its nominees within companies in which ADB has invested or 
provided debt financing to ensure that their knowledge of areas such as directors’ fiduciary duties 
remains current and reflective of international best practices. It will also ensure these nominees 
maintain their awareness of issues relevant to ADB’s development agenda, including 
environmental, social, gender, and diversity objectives.   
 

 
13  ADB. 2001. Private Sector Operations Strategic Directions and Review. Manila. 
14 The design and monitoring framework is in Appendix 1. 
15   International Finance Corporation. IFC Corporate Governance Methodology. 
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12. Output 1: Corporate governance assessments conducted and action plans 
developed for up to 10 companies. ADB will engage consultants who have experience in 
corporate governance assessment as well as in developing and implementing corporate 
governance action plans related to the business sector of the projects.16 
 
13. Output 2: Corporate governance action plans are developed for six companies, five 
of which agree to pursue them. It is estimated that most of the participating companies will 
express interest in considering an action plan to strengthen corporate governance.17 Having 
reviewed the developed action plans, it is anticipated that five of the companies will request 
assistance to implement the plans and undertake capacity building initiatives. Thirty consultant 
days plus travel costs have been budgeted to assist the companies in pursuing the action plans. 

 
14. Output 3: At least three companies improve gender and diversity frameworks. As 
part of the corporate governance assessment, opportunities to strengthen gender and diversity in 
participants’ management and operations will be identified for all participants. 
 
15. Output 4: At least four annual nominee director training and capacity building 
events are held. Under this TA, PSOD and ADB’s Office of the General Counsel will conduct 
annual training and capacity building events at ADB headquarters for nominee directors. Flights, 
accommodation, and daily allowance for 18 nominee directors have been budgeted.  
 
16. Output 5: Evaluation and lessons learned.  At the end of the TA, an evaluation specialist 
with experience working with corporate governance in private sector companies will be engaged 
to measure the impacts of the TA and to document lessons learned.   
 
17.  Additional activities and funding may be added to this TA to extend its scope to more than 
five companies. 
 
C. Cost and Financing 
 
18.  The TA is estimated to cost $1.0 million, which will be financed on a grant basis by ADB’s 
Technical Assistance Special Fund ($750,000 TASF-6 and $250,000 TASF-other sources). The 
key expenditure items are listed in Appendix 2.   
 
D. Implementation Arrangements 
 
19. ADB will administer the TA. It will be implemented by PSOD’s Private Sector Transaction 
Support Division, which will lead the TA and will select, administer, and evaluate consultants and 
coordinate with PSOD’s investment officers about the outputs of the TA and further actions. 
PSOD’s Portfolio Management Division, which ultimately oversees administration of the 
investments after disbursement and whose director represents PSOD in ADB’s Governance 
Thematic Group, will help identify potential clients and will participate in discussions about the 
results of the governance assessments, action plans, and subsequent implementation and 
capacity building work to strengthen corporate governance. ADB’s Office of the General Counsel 
will serve in an advisory capacity. The implementation arrangements are summarized in the table. 
 

 
16 The number of consultant days required is an estimate. The actual time frame of engagement will be determined on 

a case-by-case basis as participating companies are identified. It is estimated that each assessment will take 10 
days on average. 

17 Should more companies express interest, PSOD will seek to accommodate their interest. Thirty consultant days plus 
travel costs have been budgeted to assist the companies in pursuing the action plans. 
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Implementation Arrangements 
 

Aspects  Arrangements 

Indicative implementation 
period for the TA  

October 2019–June 2023 

Executing agency ADB 

Implementing agencies PSOD’s Private Sector Transaction Support Division will play a principal 
role in administering and supervising the TA, including implementation 
oversight, accountability for the outputs, and communication with 
consultants and stakeholders. 
PSOD’s Portfolio Management Division will help identify potential clients 
and will participate in discussions about the results of the governance 
assessment, action plans, and subsequent work. 

Consultants To be selected and engaged by ADB 
Individual selection TA coordinator (national) $80,000 
Individual selection 
 

Gender and diversity expert 
(international) 

$84,000 

Individual selection 
 

Corporate governance assessment 
specialists (5 international experts) 

$420,000 

 Individual selection Evaluation specialist (international) $84,000 
 Single source selection Resource persons $80,000 
Advance contracting  No   
Disbursement The TA resources will be disbursed following ADB's Technical Assistance 

Disbursement Handbook (2010, as amended from time to time). 
ADB = Asian Development Bank, PSOD = Private Sector Operations Department, TA = technical assistance. 
Source: Asian Development Bank. 
 

20. Consulting services. ADB will engage the consultants following the ADB Procurement 
Policy (2017, as amended from time to time) and its associated project administration instructions 
and/or staff instructions. Procurement of equipment is not required. The terms of reference for the 
corporate governance assessments will be modified to ensure necessary sector and country 
experience, as appropriate.18 PSOD will seek to use output-based, lump-sum contracts with a 
provision for fixed out-of-pocket expenditures. Resource persons will be engaged for trainings, 
seminars, and conferences through single source selection. 
 

IV. THE PRESIDENT'S DECISION 
 
21.  The President, acting under the authority delegated by the Board, has approved the 
provision of technical assistance not exceeding the equivalent of $1,000,000 on a grant basis for 
Strengthening Corporate Governance in ADB’s Nonsovereign Investments in Developing 
Member Countries, and hereby reports this action to the Board.   

 
18 Outline Terms of Reference for Consultants (available from the list of linked documents in Appendix 3). 
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DESIGN AND MONITORING FRAMEWORK 
 

Impacts the project is aligned with: 
Strengthening corporate governance in private sector companies in Asia and the Pacifica 

SDG indicator related to the individual project sector focus. 
 

Results Chain 
Performance Indicators with Targets 

and Baselines 
Data Sources 
and Reporting Risks 

Outcome 
 
Improved, more diverse 
corporate governance in 
private sector 
investments 

By June 2023: 
 
At least three investment projects 
approved by ADB have a DMF indicator 
focusing on improved corporate 
governance 
 
(2019 baseline: 0) 
 

 
 
PSPM 
annual 
reports 

 
 
Companies may 
not take up 
recommendations 

Outputs 
 
1. Corporate governance 
assessments are 
conducted  
 
 
 
 
2. Corporate governance 
action plans are 
developed and 
implemented 
 
 
 
 
   
 
 
 
 
 
3. Gender and diversity 
frameworks improved 
   
 
 
 
4. Training and capacity 
building events are held 
 
 
 

5. Lessons learned to 
guide PSOD with further 
corporate governance 
endeavors 

By June 2023 (2019 baseline for all: 0) 
 
1. Approximately 10 corporate 
governance assessments using the 
corporate governance progression 
matrixc/corporate governance gap 
analysis are conducted 
 
 
2.1 Six corporate governance action 
plans or improvement programsc based 
on the target stage within the corporate 
governance progression matrix are 
developed and adopted by the 
companies. Environmental and social 
issues included in the action plan will 
be linked to the UN Sustainable 
Development Goals. 
 
2.2. Five companies agree to 
implement corporate action plans and 
are supported by capacity development 
  
3. Gender and diversity frameworks 
(action plan implementation) improved 
in at least three companies 
 
 
 
4. Of the ADB nominee directors, at 
least 60% annually attended capacity 
building events held and organized by 
ADB  
 
5. Knowledge productd documenting 
PSOD’s experience with the TA is 
developed 

 
 
1. Consultant 
reports 
 
 
 
 
 
2.1–2.2. 
Consultant 
reports 
 
 
 
 
 
 
 
 
 
 
 
3. Evaluation 
 
 
 
 
 
4. 
Attendance 
sheets 
 
 
5. Report 
 
 
 

 
 
No-objection 
concurrence 
confirmed with the 
relevant 
government 
 
Companies 
choose not to 
implement the 
action plan 
 
 
 
 
 
 
 
 
 
 
 
Companies 
choose not to 
improve gender 
and diversity 
frameworks 
 
Nominee directors 
are unable to 
come to Manila 
for annual events 
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Activities with Milestones 

Output 1: Corporate governance assessments are conducted for up to 10 companies where 
corporate governance challenges have been identified.   
1.1 Identify potential participating companies by December 2019 
1.2 Select companies by January 2020 
1.3 Identify consultant pool by February 2020 
1.4 Conduct corporate governance assessments from March 2020 

Output 2: Corporate governance action plans are developed for six companies, five of which pursue 
them.   
2.1 Companies express interest in developing action plans from June 2020 
2.2 Develop action plans for interested companies from June 2020 
2.3.  Discuss action plans with client from August 2020 
2.4  Companies commit to action plans from September 2020 
2.5  ADB confirms progress towards action plans from December 2020 

Output 3: At least three companies improve diversity frameworks. 
3.1  Revise corporate governance templates to incorporate diversity from October 2019 
3.2  Consider diversity as part of assessments from March 2020 
3.3  Identify areas for improved diversity from June 2020 
3.4  Discuss areas for improved diversity with the companies from August 2020 
3.5  Companies commit to improving diversity from September 2020 
3.6  ADB confirms progress towards action plan from December 2020 

Output 4: At least four annual nominee director training and capacity building events are held. 
4.1  Event held in 2019 
4.2  Event held in 2020 
4.3  Event held in 2021 
4.4  Event held in 2022 

Output 5: Lessons learned document is prepared 
5.1 Engage evaluation specialist by September 2022 
5.2 ADB receives draft lessons learned report by March 2023 
5.3 PSOD determines next steps for corporate governance by July 2023 

Input 
ADB: $1,000,000 ($750,000 TASF-6 and $250,000 TASF-other sources).

ADB = Asian Development Bank, DMF = design and monitoring framework, PSPM = Private Sector Portfolio 
Management Division, TA = technical assistance, TASF = Technical Assistance Special Fund.  
a  ADB. 2001. Private Sector Operations Strategic Directions and Review. Manila. 
b  Corporate Governance Development Framework. 2019. Corporate Governance Progression Matrix; Corporate 

Governance Development Framework. 2019. Corporate Governance Questionnaire; International Financial 
Corporation. 2019. Corporate Governance Tools by Industry/Ownership. 

c  Corporate Governance Development Framework. 2019. Sample Improvement Program.  
d   Knowledge product includes the documentation of ADB experience in selecting participating companies and views 

on the corporate governance toolkit. It also summarizes the development and implementation of the corporate 
governance action plans. 

Source: Asian Development Bank. 
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COST ESTIMATES AND FINANCING PLAN 
($’000) 

 

Item  Amounta 

A. Consultants   
  

 

1. Remuneration and per diem      

a. International consultants     359.6 

b. National consultant 
 

    80.0 

2. Out-of-pocket expenditures      

a. International and local travel     210.0 

b. Miscellaneous administration and support costsb     8.4 

c. Others     10.0 

B. Surveyc     80.0 

C. Training, seminars, and conferences      

1. Facilitators, resource personsd     70.0 

2. Participantse     144.0 

3. Venue rental and related facilitiesf     4.0 

4. Representationg     8.0 

D. Othersh     
15.0 

E. Contingencies     11.0 

Total     1,000.0 

a Financed by the Technical Assistance Special Fund (TASF-6 and TASF-Other) of the Asian Development Bank. 
b To cover expenses related to communication. 
c To cover the Asian Development Bank’s contribution to the consultant study on corporate governance in project 

finance projects.  
d To cover expenses related to remuneration, travel, and per diem.  
e To cover expenses related to travel and per diem.  
f  For costs associated with training, seminars, and conferences, including rental of venue (if not in headquarters), 

rental of equipment, and copies of materials.  
g For costs associated with training, seminars, and conferences, including coffee/tea breaks, lunch, dinner, and 

cocktails. Technical assistance funds will not be used to support the consumption of alcoholic beverages. 
h  To cover corporate governance development framework web posting and maintenance contract expenses. 
Source: Asian Development Bank estimates. 
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LIST OF LINKED DOCUMENTS 
http://www.adb.org/Documents/LinkedDocs/?id=51338-001-TAReport 

 
1. Terms of Reference for Consultants 

  


