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This Insight provides an outline of the key changes in the fourth edition of the ASX 
Corporate Governance Council’s Corporate Governance Principles and Recommendations 
(Principles and Recommendations). Governance Institute is a founding member of the ASX 
Corporate Governance Council and a member of the Council Drafting Committee for the 
Principles and Recommendations.

Introduction 
The release of the fourth edition comes at a time when governance has been at the 
forefront of public debate in a way not seen since the Global Financial Crisis in 2008. The 
draft Principles and Recommendations were released for three months’ public consultation 
in May 2018. The Council’s intention in revising the Principles and Recommendations was 
to ensure they are contemporary and relevant in addressing emerging issues in corporate 
governance, including those arising from the recently concluded Royal Commission into 
Misconduct in the Banking, Superannuation and Financial Services Industry. 

The consultation attracted 102 submissions (including ten confidential submissions), 
the largest since the consultation on the second edition in 2007. A wide range of 
interested parties made submissions, including: council members, investors (domestic 
and international), proxy advisory firms, professional services firms, business groups, 
academics and NGOs. Governance Institute consulted widely with our members in 
formulating our submission particularly our large and smaller listed entities and unlisted 
and not-for-profit entities. The Council released a consultation response to submissions. 
As the leading Australian statement on corporate governance the Principles and 
Recommendations influence governance practices across all sectors.

Many Governance Institute members provided practical input on the draft Principles and 
Recommendations. Governance Institute is also pleased to note that its contributions 
were acknowledged and accepted by the Council in a number of cases. We specifically 
acknowledge the substantial work by the chair and the secretariat of the Council, and 
the ASX chief compliance officer. The Council’s review was timely and had an appropriate 
focus on the importance of values, culture, non-financial risk and accountability. The 
original intention is that the Principles and Recommendations follow a flexible market 
based approach to corporate governance practice and disclosure.

Starting from the second semester 2019, the Governance Institute’s postgraduate courses 
will all incorporate the fourth edition changes. The Institute’s short courses and other 
resources are currently being updated, including a number of Good Governance Guides. 

Governance Institute and NASDAQ is also running an event series across several 
Australian cities, called ASX Corporate Governance Council’s Governance Principles and 
Recommendations: Understanding the scope, nature and implications of changes from 
5 to 15 March. Please join us and our panel of experts to discuss how these changes will 
affect your organisation.
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New recommendations
The edition contains 35 recommendations, compared 
to 29 in the third edition. Seven recommendations  
are new.

• Recommendation 3.1: Listed entities are to 
articulate and disclose their values.

• Recommendation 3.3: Listed entities should have 
and disclose whistleblower policies, and ensure that 
their boards or board committees are informed of 
any material concerns raised under their policies.

• Recommendation 3.4: Listed entities should have 
and disclose their anti-bribery and corruption 
policies, and ensure that their boards or board 
committees are informed of material breaches of 
the policies.

• Recommendation 4.3: Listed entities should 
disclose their processes to verify the integrity of 
periodic corporate reports released to the market 
that are not audited or reviewed by their external 
auditor.

• Recommendation 5.2: Listed entities should ensure 
that their boards receive copies of all material market 
announcements promptly after they are made.

• Recommendation 5.3: Listed entities giving a new 
and substantive investor or analyst presentation 

The ‘If not, why not?’ principle  
The fourth edition retains the ‘if not, why not’ approach. Governance Institute strongly supports this 
principle, which has been in place since the first edition in 2003. It is structured into eight principles , 
supporting recommendations and commentary.  All ASX listed entities are required to report against the 
Principles and Recommendations under the Listing Rules on an annual basis. 

Entities do not have to follow each recommendation. Their board of directors remains able to choose 
which governance practices to adopt, given its legal responsibility for managing its business with due  
care and diligence and for ensuring it has appropriate governance arrangements in place. As the  
Council explains:

‘Under the Principles and Recommendations, if the board of a listed entity considers that a Council 
recommendation is not appropriate to its particular circumstances, it is entitled not to adopt it. If it 
does so, however, it must explain why it has not adopted the recommendation — the “if not, why not” 
approach.’ (Principles and Recommendations p 2)

The entity’s explanation of why it chooses not to adopt a recommendation is also important information 
for investors and other stakeholders. The flexible ‘if not, why not’ approach ensures the market receives an 
appropriate level of information about the entity’s governance arrangements to give investors and others 
the ability to have a discussion with the entity about its governance. It also allows investors to factor the 
information provided into their decision on whether or not to invest in the entity and how to vote. 

should release copies of the presentation materials 
via ASX Market Announcements Platform in advance 
of the presentation.

• Recommendation 6.4: Listed entities should ensure 
that all substantive resolutions at a meeting of 
security holders are decided by a poll rather than by 
a show of hands.

Two new recommendations are only relevant to a 
small set of listed entities:

• Recommendation 9.1: Listed entities with a 
director who does not speak the language in which 
board or security holder meetings are held, or key 
corporate documents are written, should disclose 
the processes they have to ensure these directors 
understand and can contribute to meetings, and 
can discharge their obligations in relation to these 
documents.

• Recommendation 9.2: listed entities established 
outside Australia should ensure that security holder 
meetings are held at a reasonable place and time.

There is also a separate section at the end of the 
principles clarifying their application to externally 
managed listed entities.
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The reporting date for the fourth edition changes  
The first reporting date is an entity’s first full financial year commencing on or after 1 January 2020. Entities 
closing at 31 December will need to report against the fourth edition for their financial year ending 31 
December 2020. Entities balancing at 30 June 2019 will need to report for the financial year beginning 1 July 
2020 and ending 30 June 2021. The Council encourages early adoption of the fourth edition. Governance 
Institute advocated strongly for the deferral of the adoption date by six months, to allow sufficient time for 
ASX entities to adopt the changes. 

Key highlights
The Appendix (p 8 in this document) contains more 
detail about key changes and suggested actions. 

Board responsibilities 
A number of additions to the suggested scope of the 
board’s role as described in a board charter:

• defining the purpose of an entity

• approving the statement of values which should 
underpin the desired culture

• oversight of management’s instilling of the values

• satisfying itself in relation to financial and non-
financial risks

• obtaining relevant information

• challenging management and holding it to account

• satisfying itself remuneration policies align with the 
entity’s purpose, values, strategic objectives and 
risk appetite. 

Governance Institute supported these changes.

Diversity 
Recommendation 1.5 has been revised to extend 
measurable objectives for achieving gender diversity 
to senior executives and the workforce generally. For 
entities in the S&P/ASX 300 index the measurable 
gender objective for the board should be not less than 
30 per cent of each gender within a specified period. 

Governance Institute supports these changes, which 
should assist in improving board gender diversity in 
listed entities outside the S&P/ASX 200 index and 
across listed entities generally.

Independent directors 
Where one of the interests, positions or relationships 
in Box 2.3 ‘Factors relevant to assessing the 
independence of a director’ exists, the commentary 
now indicates the board should rule the director not 
independent unless it is clear that it is not material 
and will not interfere with the directors’ independent 
judgment and capacity to act in the best interests of 
the company as a whole. The term ‘material business 
relationships’ now extends to relationships as 
professional advisers and consultants’. The term ‘close 
personal ties’ has replaced ‘close family ties’ and is 
intended to capture ties such as ‘family, friendship or 
other social or business connections’. The reference to 
‘independence’ being compromised by length of tenure 
has been clarified as referring to independence from 
management and substantial holders.

Governance Institute supported these changes.

Board skills matrix 
The commentary under Recommendation 2.2 has 
been expanded to note that investors find it helpful if 
entities better explain specific skills in its skills matrix, 
and the criteria a director must meet to be considered 
to have that skill. 

Governance Institute supports these changes.

Culture and values 
One of the most notable changes in the fourth edition 
is Principle 3’s emphasis on the importance of culture 
and values. There are also references throughout the 
document including: 
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• Recommendation 1.1’s commentary around the 
respective roles of the board and management in 
relation to culture and values in the linkages to an 
entity’s values statement in many of the policies and 
the code of conduct

• Principle 8 on remuneration 

• Recommendation 3.1 requires articulation and 
disclosure of an entity’s values.

Governance Institute supported these changes.

Code of conduct 
Recommendation 3.2 requires not only disclosure 
of the code but also informing the board or a board 
committee of material breaches of the code.

Governance Institute supported these changes.

Whistleblower policy
Recommends entities to have and disclose a 
whistleblower policy (now a requirement under the 
amended Corporations Act 2001) and the board 
or a board committee is to be informed of material 
incidents reported under the policy. 

Governance Institute supported these changes.

Anti-bribery and corruption  
policy 
Recommends entities to have and disclose an anti-
bribery and corruption policy. The board or a board 
committee is to be informed of any material breaches 
of the policy.

Governance Institute supported these changes.

Market announcements, release of 
analysts’ presentations and voting 
by poll
The changes in these areas will be of particular 
interest to Governance Institute’s members:

• Recommendation 5.2 requires that boards 
‘promptly’ receive copies of all ‘material’ market 
announcements. 

• Recommendation 5.3 requires copies of new or 
substantive investor or analyst presentations to be 
released in advance of the presentation. 

• Recommendation 6.4 all substantive resolutions 
must be decided on a poll. 

Governance Institute supported these changes.

Principle 7: Recognise and manage 
risk
The definitions of ‘economic sustainability’, 
‘environmental sustainability’ and ‘social sustainability’ 
have been removed and replaced with ‘environmental 
risks’ and ‘social risks’. These terms capture a broader 
range of issues. 

• ‘Environmental risks’ are specifically defined as 
‘risks for the entity associated with climate change, 
reduced air quality and water scarcity’. 

• ‘Social risks’ also captures a broad range of 
issues including the ‘risk of regulatory responses’  
associated with the entity engaging in ‘modern 
slavery, aiding human conflict, facilitating crime or 
corruption, mistreating employees, customers and 
suppliers, or harming the local community’. 

Recommendation 7.4 considers a range of 
frameworks for reporting material exposures to 
environmental risks or social risks including: 

• the Global Reporting Initiative,

• the Sustainability Accounting Standards Board 
standards, or 

• Climate Disclosure Standards Board framework. 

Where entities consider they do not have material 
exposures to these risks they are encouraged to 
benchmark their disclosures against peers. The 
commentary also encourages entities to consider 
whether they have material exposures to climate change 
risk by reference to the Task Force on Climate Change 
Disclosures framework. These changes represent the 
evolution of thinking around these risk categories and 
the emergence of a range of frameworks for reporting 
since the second edition in 2007.

Governance Institute supported these changes.

New definitions
There are new or amended definitions in the 
Glossary for ‘corporate governance statement’, 
‘corporate report’, ‘employee incentive schemes’, 
‘environmental risks’, ‘externally managed listed 
entities’, ‘independent director’, ‘internally managed 
listed entity, ‘listing rule’, recommendation’, ‘senior 
executive’, ‘social risks’, ‘substantial holder’. 

The definitions of ‘economic sustainability’, 
‘environmental sustainability’ and ‘social sustainability’ 
have been removed.

Governance Institute supported these changes.
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Level of prescription 
Many submissions expressed strong concerns about 
the level of detail and prescription in the consultation 
draft. The Council has responded by: removing 
commentary under Principles 2, 3, 7, 8, and removing 
a number of self-evident statements, and reducing 
duplication in the document.

Governance Institute supported these changes.

Disclosure of policies 
Each of the recommendations relating to the 
disclosure of governance policies, such as charters, 
policies and codes has been modified to require 
disclosure of the full version of these documents. 
Governance Institute supported these changes.
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Conclusion
This review of the Principles and Recommendations was timely, and had an appropriate 
focus on the importance of values, culture, non-financial risk and accountability. The 
original intention is that the Principles and Recommendations follow a flexible market 
based approach to corporate governance practice and disclosure.

This report has been created by the Governance Institute of Australia’s policy team, with the 
assistance of a number of members and committees providing their invaluable expertise. 

The Council has succeeded in ensuring they remain contemporary and relevant in 
addressing emerging issues in corporate governance. 

As mentioned above, a number of the Principles and Recommendations are an important 
reference as to ‘best practice’ for unlisted entities, the public sector and not for profits.

Starting from the second semester 2019, the Governance Institute’s postgraduate courses 
will incorporate all the fourth edition changes. The Institute’s short courses and other 
resources are currently being updated, including a number of our Good Governance Guides. 

Governance Institute and NASDAQ is also running an event series across several 
Australian cities, called ASX Corporate Governance Council’s Corporate Governance 
Principles and Recommendations: Understanding the scope, nature and implications of 
changes from 5 to 15 March. Please join us and our panel of experts to discuss how these 
changes will affect your organisation.

We are here to help, so if you wish any guidance, please don’t hesitate to contact your local 
Governance Institute of Australia representative, who can point you at the right courses 
and resources to assist you.

Governance Institute of Australia welcomes your feedback and further input at:  
info@governanceinstitute.com.au and phone 1800 251 849.

governanceinstitute.com.au

@govinstaus
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Appendix: Table of key changes and 
suggested actions 
Principle 1: Lay solid foundations for management and oversight

Principle/
Recommendation

Changes and actions

Recommendation 1.1 Commentary
Changes to board responsibilities under the charter are set out below:
• ‘demonstrating’ instead of ‘providing leadership’
• ‘defining the entity’s purpose’ in addition to setting the ‘strategic objectives’
• ‘approving the entity’s statement of values’ in addition to its code of conduct which 

should ‘underpin the desired culture’
• the appointment and replacement of the company secretary is now specifically 

included (for which Governance Institute advocated)
• oversight of management ‘s implementation of the strategic objectives is extended 

to oversight of management’s ‘instilling of the entity’s values’ and performance’
• the board is now required to ‘satisfy itself’ in relation to the risk management 

framework (for both financial and non-financial risks) and set the risk appetite within 
which the board expects management to operate

• satisfying itself that an appropriate framework exists for relevant information to be 
reported by management to the board

• whenever required, challenging management and holding it to account
• the board is now required to ‘satisfy itself’ that remuneration policies align ‘with the 

entity’s purpose, values, strategic objectives and risk appetite’.

Actions:
• review board charter against revised Commentary to ensure that additional material 

is included
• review board performance assessment process
• review frameworks for reporting information to board
• review remuneration policies and KPIs to ensure alignment with revised commentary
• review and, if necessary, update disclosures.

Recommendation 1.2 The requirement to carry out appropriate pre-appointment checks now covers senior 
executives.

Commentary
• information to be provided to security holders about directors standing for the first 

time should include confirmation that appropriate checks have been conducted
• where checks take time provisional appointments may take place pending finalisation 

of checks. There should be an undertaking to resign if checks are unsatisfactory.

Actions:
• ensure recruitment practices and policies incorporate pre-appointment checks 

for directors and senior executives and are conducted through a reputable probity 
search firm.

• review material provided to security holders in relation to director’s standing for first 
appointment and obtain any undertakings required for provisional appointments.
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Recommendation 1.3 Recommendation unchanged.

Commentary
• new commentary that directors’/senior executives’ agreements should be with them 

personally and not with service companies. The use of bona fide professional service 
firms to outsource services, such as a company secretary or CFO remains acceptable

• new commentary agreements should include not only the expected time 
commitment, but also a requirement for the appointee to notify the entity/seek 
approval before accepting an appointment that might impact on the expected time 
commitment or create a conflict of interest.

Action:
• ensure agreements are in place for all directors/senior executives and review terms 

of existing agreements in light of revised commentary.

Recommendation 1.5 Diversity
• measurable objectives for achieving gender diversity now extend to senior 

executives and the workforce generally
• disclose in relation to each reporting period:

- the measurable objectives set for that period to achieve gender diversity
- progress towards achieving the objectives and
-  either the respective proportions of men and women on the board, in the senior 

executive team and across the whole the workforce OR the most recent ‘Gender 
Equality Indicators’ under the Workplace Gender Equality Act 2012, if applicable

• for boards of entities in the S&P/ASX 300 index the measurable objective should be 
not less than 30 per cent of each gender within a specified period — Governance 
Institute supported this change.

Actions:
• review diversity policy and reporting against changes to Recommendation 1.5
• check measurable gender diversity targets apply to board and senior executives  

and workforce
• review senior executives’ KPIs to include diversity targets
• review board succession plan and skills matrix
• entities in the S&P/ASX 300 review their measurable board gender diversity target 

and revise, if necessary
• revise disclosure practices to ensure disclosure of measurable objectives for the 

reporting period and progress towards achieving these objectives
• review and, if necessary, update disclosures.

Commentary
• commentary encourages entities to benchmark their gender diversity against their 

peers and to consider diversity in a broad sense when looking at board composition.

Box 1.5 Changes to suggested contents of a diversity policy:
• the policy links to the organisation’s values
• the commitment to ‘diversity’ is now to ‘inclusion’ with greater elaboration of various 

aspects of inclusion
• include provision for opportunities for employees on parental leave to maintain their 

connection with the organisation
• provide for regular review of the policy.

Actions:
• review diversity policy against changes to suggested contents
• review parental leave policies and processes
• implement review cycle for policy.
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Recommendation 1.7 Recommendation revised to provide for senior executive review ‘at least once in each 
reporting period’ and that the disclosure covers ‘when the last performance evaluation 
took place’. 

Actions:
• check, and if necessary, revise senior executives’ review cycles
• review and, if necessary, update disclosures.

Principle 2: Structure the board to be effective and add value

Principle/
Recommendation

Changes and actions

 Recommendation 2.2 Board skills matrix. No change to recommendation.

Commentary
• new commentary referring to disclosure of a matrix as providing useful disclosure 

for investors
• new paragraph referring to regular reviews of skills matrices to ensure it covers ‘the 

skills needed to address existing and emerging business and governance issues 
relevant to the entity’

• new paragraph indicating investors find it helpful to explain what an entity means by a 
particular skill and the criteria a director must meet to be considered to have that skill.

Actions:
• review board skills matrix especially around emerging business and governance 

issues relevant to the entity
• consider disclosures around board skills matrix, noting investor interest in 

explanations of meaning of particular skills and the criteria required to meet that 
skill. Use plain language in describing the skills required and if helpful or relevant, 
include examples

• review and, if necessary, update disclosures.

Recommendation 2.3 Independent directors 

Commentary
• new commentary indicating that where a director falls within one of the categories 

in Box 2.3 the board should rule they are not independent unless the interest, 
position or relationship is not material and will not influence their capacity to bring 
an independent judgement to bear on issues before the board and to act in the best 
interests of the company as a whole.

Actions:
• consider policy for assessing director independence and revise if required
• review and, if necessary, update disclosures.

Box 2.3 Changes to ‘factors relevant to assessing the independence of a director’:
• new factor covering receipt of performance-based remuneration (including options 

or performance rights) or participation in an employee incentive scheme
• expanded to include employees or professional advisers to substantial holders in 

addition to officers
• the director has held office for such a period that their independence from 

‘management or substantial holders’ may have been compromised.

Action:
• review directors’ independence against revised Box 2.3 and if there is a change to 

characterisation as ‘independent’ make appropriate market disclosure. 
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Recommendation 2.6 Director induction 
• new commentary that director induction programs should be reviewed periodically 

to assess the need for existing directors to undertake professional development.

Commentary
• new paragraphs covering suggested content of induction programs and indicating 

directors not familiar with the entity’s governing legal framework should have 
training on their duties and responsibilities under the entity’s governing legislation 
and the ASX Listing Rules.

Actions:
• review existing director training around ‘emerging business and governance issues 

relevant to the entity’
• review director induction program and training needs especially on ‘emerging 

business and governance issues relevant to the entity’.

Principle 3: Instil a culture of acting ethically and responsibly 

Principle/
Recommendation

Changes and actions

Recommendation 3.1 A listed entity should articulate and disclose its core values.

Commentary
• the role of values as the guiding principles and norms defining what the entity 

aspires to be and the expectations of directors, senior executives and senior 
employees and their link to purpose and strategic goals and the expected standards 
of behaviour

• the community’s and investors’ expectation that entities will act lawfully, ethically 
and responsibly should be reflected in the values statement

• entities to consider behaviours needed from its officers and employees to build long 
term sustainable value, including the need to preserve and protect its reputation 
and community standing with key stakeholders

• board to approve statement of values and charge senior executives with 
responsibility of inculcating values across the organisation, including employee 
training and senior executives referencing and reinforcing values in staff 
interactions continually.

Actions:
• review the values statement against the commentary, obtain board approval for the 

updated statement, if required
• review senior executives’ KPIs
• review and, if necessary, update disclosures
• ensure appropriate staff training in place — consider how board will oversight 

inculcation of values throughout organisation.

NEW
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Recommendation 3.2 Code of conduct (previously Recommendation 3.1)
• full code of conduct to be disclosed
• board or board committee to be informed of any material breaches of code.

Commentary
• the standards of behaviour expected of directors, senior executives and employees 

should be articulated in a code of conduct
• all employees to receive appropriate training and director and executives set the 

tone at the top and reinforce the code through appropriate disciplinary action for 
breaches.

Actions:
• review code against suggested content in Box 3.2 below
• consider and implement reporting on material breaches of the code to board or 

board committee
• review and update staff and director training and disciplinary processes around 

code of conduct
• review and, if necessary, update disclosures.

Box 3.2 Changes to suggested contents of code of conduct:
• the policy expresses or cross-refers to the organisation’s values
• include reference to expectation of acting in accordance with values
• include expectation that all those covered by the code will act ethically and 

responsibly
• new references to respectful behaviour, bullying, harassment and discrimination
• include reference to dealing with customers and suppliers fairly
• include reference to disclosure of, and dealing with conflicts of interest
• include reference to reporting of breaches to appropriate person or body in the 

organisation
• provide for periodic review of the code.

Actions:
• review code against changes to suggested contents
• review and, if necessary update/implement training on code
• review and, if necessary revise reporting on code breaches within the organisation
• review/implement process for code review and update.

Recommendation 3.3 Whistleblower policy
• have and disclose a whistleblower policy
• ensure board or board committee informed of material incidents reported under the 

policy.

Actions:
• review whistleblower policy against suggested content in Box 3.3 below
• review and, if necessary, update disclosures
• consider and implement required reporting on material incidents reported under 

policy to board or board committee.

NEW
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Box 3.3 Suggested contents of whistleblower policy:
• policy links to organisation’s statement of values
• clearly identify types of concerns to reportable under the policy and how and to 

whom may be made
• explain safeguarding of whistleblower’s identity and protection from retaliation  

or victimisation
• outline process to follow up and investigate reports
• provide for training for employees, managers and those receiving reports
• provide for periodic review of the policy.

Actions:
• review policy against suggested content
• review and, if necessary revise/implement reporting on breaches within the organisation
• review and, if necessary update/implement training on code
• review/implement process for policy review and update.

Recommendation 3.4 Bribery and corruption policy
• have and disclose a bribery and corruption policy
• ensure board or board committee informed of material breaches of the policy.

Note — this policy may be a stand-alone policy or part of the code of conduct.

Actions:
• review bribery and corruption policy against suggested content in Box 3.4 below
• review and, if necessary, update disclosures
• consider and implement required reporting on material breaches of the policy to 

board or board committee.

Box 3.4 Suggested contents of a bribery and corruption policy:
• policy links to organisation’s statement of values
• acknowledgement of penalties applicable and organisational reputational damage
• prohibit the giving of bribes or other improper payments or benefits to public 

officials
• prohibit the payment of secret commissions to those acting in an agency or 

fiduciary capacity
• include appropriate controls around political donations and offering or accepting 

gifts, entertainment and hospitality
• provide for training for managers and employees likely to be exposed to bribery and 

corruption
• provide for reporting of breaches
• provide for periodic review of the policy.

Actions:
• review policy against suggested content
• review and, if necessary revise/implement reporting on breaches within the 

organisation
• review disciplinary procedures
• review and, if necessary update/implement training on code
• review/implement process for policy update.

NEW

NEW

NEW
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Principle 4: Safeguard the integrity of financial reports

Principle/
Recommendation

Changes and actions

Recommendation 4.3 A listed entity should disclose its process to verify the integrity of any periodic 
corporate report it releases to the market that is not audited or reviewed by an 
external auditor. (Replaces auditor attendance at AGM)

Commentary
• the process can be disclosed in the report itself, in the governance disclosures in 

the annual report or on the website.

Actions:
• identify periodic non-audited periodic reports released to market and determine 

appropriate verification process 
• review and, if necessary, update disclosures.

Principle/
Recommendation

Changes and actions

Recommendation 5.1 Continuous disclosure policy
• full policy with personal or confidential information removed to be disclosed.

Actions: 
• review and, if necessary, update disclosures.

Box 5.1 Changes to suggested contents of continuous disclosure policy:
• set out the entity’s processes to review and authorise market announcements 
• set out or cross refer to media contact and policy on media comment
• set out processes to respond/avoid emergence of a false market 
• provide for periodic review of the policy.

Actions:
• review policy against changes to suggested contents
• review and, if necessary update/implement training on policy
• review/implement process for policy review and update. 

Recommendation 5.2 A listed entity should ensure its board receives copies of all material market 
announcements promptly after they have been made.

Action:
• review continuous disclosure policy and processes to ensure board receives copies 

of all material market announcements promptly after they are made.

Recommendation 5.3 A listed entity that gives a new and substantive investor or analyst presentation 
should release a copy of the presentation materials on the ASX Market 
Announcements Platform (MAP) ahead of the presentation.

Action:
• review continuous disclosure policy and processes to ensure new or substantive 

investor/analyst presentations are released on MAP ahead of the presentation.

Principle 5: Make timely and balanced disclosure

NEW

NEW
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Principle/
Recommendation

Changes and actions

Recommendation 6.1 Governance information on website

Commentary
Governance information should include:
• a statement of the entity’s values
• annual directors reports, financial statements and other corporate reports.

Action: 
• review governance information on website and if necessary, update.

Recommendation 6.2 Investor relations program

Commentary
• reminder to entities to engage with retail shareholders and their representative 

organisations
• reminder to convey investors’ significant comments or concerns to board and 

relevant senior executives.

Actions:
• review investor relations program
• consider and implement process for communicating investors’ concerns and 

comments internally and to board.

Recommendation 6.3 Facilitation and encouragement of security holder participation in meetings

Commentary
• entities with geographically diverse registers encouraged to consider the use of 

technology to facilitate participation in meetings.

Action:
• consider hybrid meetings, direct voting or other use of technology
• review and, if necessary, update disclosures.

Recommendation 6.4 A listed entity should ensure that all substantive resolutions at a meeting of security 
holders are decided by a poll rather than by a show of hands. 

Action:
• review and revise meeting procedures (including chairman’s script and poll cards) to 

decide all substantive resolutions by poll. Note — the calling of a poll on procedural 
resolutions remains a matter for the meeting chair.

Principle 6: Respect the rights of security holders

NEW
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Principle 7: Recognise and manage risk

Principle/
Recommendation

Changes and actions

Recommendation 7.1 Risk committee

Commentary
Updated role of risk committee:
• monitor management’s performance against the entity’s risk management 

framework, including whether it is operating within the risk appetite set by the board
• review any material incident involving fraud or breakdown of risk controls and 

‘lessons learned’
• approve the internal audit plan and receive internal audit reports on reviews of 

adequacy of risk management processes
• receive management reports on new and emerging sources of risk, risk controls and 

mitigation measures
• recommend required changes to risk management framework or risk appetite to board 
• oversee insurance program.

Action: 
• review risk committee charter against updated commentary
• review and, if necessary, update disclosures.

Recommendation 7.2 Annual risk management framework review 
• Annual review to include ‘that the entity is operating with due regard to the risk 

appetite set by the board’.

Actions:
• if necessary extend scope of annual risk management framework review to cover 

whether the entity is operating with due regard to the risk appetite
• review and, if necessary, update disclosures.

Commentary
• new paragraph that board satisfies itself that the risk management framework deals 

adequately with contemporary and emerging risks such as conduct risk, digital 
disruption, cyber-security, privacy and data breaches, sustainability and climate change

• new commentary referencing the fact that entities may need to operate outside the 
risk appetite set by the board for legitimate reasons. Where this occurs it should be 
brought to the attention of the board.

Actions:
• if necessary extend scope of annual risk management framework review to cover 

that the framework deals adequately with the contemporary and emerging risks 
above

• if required determine a process to determine board’s risk appetite
• ensure board reporting process includes notification where the entity is operating 

outside the risk appetite
• review and, if necessary, update disclosures. 

Recommendation 7.3 Internal audit function

Commentary
• new paragraph if no internal audit function that the board or audit committee should 

periodically review the need for such a function.

Actions:
• where there is no internal audit function incorporate review of need for function into 

audit or board committee schedule
• review and, if necessary, update disclosures. 
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Recommendation 7.4 A listed entity should disclose whether it has any material exposure to environmental 
or social risks and, if it does, how it manages or intends to manage those risks.

Actions:
• note new defined terms ‘environmental risks’ and ‘social risks’ in Glossary.
• review and, if necessary, update disclosures.

Commentary 
• disclosures under this Recommendation do not require production of an ‘integrated’ 

or ‘sustainability’ report. Entities are encouraged to consider the Integrated 
Reporting Framework or a sustainability report in accordance with an internationally 
recognised standard such as: GRI, Sustainability Accounting Standards Board 
standards or the Climate Disclosure Standards Board framework. Entities that 
publish a report under one of these standards may cross refer to that report

• entities that do not consider they have any material exposures in these areas are 
encouraged to consider the basis for their belief carefully and benchmark their 
disclosures against peers

• entities encouraged to consider whether they have a material exposure to climate 
change risk by reference to the Task Force on Climate-related Financial Disclosures 
(TCFD) and to consider making the disclosures recommended by the TCFD.

Action:
• consider and, if required, review disclosures in relation to environmental risks and 

social risks in light of revised Commentary. Note benchmarking may be required for 
entities that consider they do not have material exposures to environmental risks 
and social risks.

Principle 8: Remunerate fairly and responsibly

Principle/
Recommendation

Changes and actions

Recommendation 8.1 Remuneration committee

Commentary
• reference to remuneration as key driver of culture
• incentives should not reward conduct contrary to entity’s values or risk appetite
• reference to the implications for reputation and standing in the community if an 

entity pays excessive remuneration to directors and senior executives.

Actions: 
• the board should decide whether a remuneration committee is required to manage 

remuneration related matters, or whether the board the board will manage these 
matters

• consider revised commentary when setting remuneration levels and composition 
and KPIs

• review and, if necessary, update disclosures.
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Box 8.2 Suggested guidelines for executive remuneration and non-executive director 
remuneration
• performance-based remuneration for executives should align to entity’s short, 

medium and long term performance objectives and discretion should be retained, 
where appropriate, to prevent performance-based remuneration rewarding conduct 
contrary to the entity’s values or risk appetite.  

Action:
• review executive performance based remuneration guidelines and KPIs in light of 

revised Commentary
• review and, if necessary, update disclosures. 

Recommendations 
9.1–9.3

Two new Recommendations are only relevant to a small set of listed entities:
• Recommendation 9.1: listed entities with a director who does not speak the 

language in which board or security holder meetings are held or key corporate 
documents are written should disclose the processes they have to ensure these 
director understand and can contribute to meetings and understands and can 
discharge their obligations in relation to these documents.

• Recommendation 9.2: listed entities established outside Australia should ensure 
that security holder meetings are held at a reasonable place and time

• Recommendation 9.3: listed entities established outside Australia, and externally 
managed listed entities that have AGMs, should ensure that their external auditor 
attends the AGM and is available to answer questions from security holders relevant 
to the audit. (Previously Recommendation 4.3 for all listed entities)

There is also a separate section at the end of the Principles and Recommendations 
clarifying their application to externally managed listed entities.

NEW


