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Dear Sirs,  

 

Review of the ICGN Global Governance Principles (GGP) 

 

Who we are 

Governance Institute of Australia (Governance Institute) is the only independent Australian 

professional association with a sole focus on whole-of-organisation governance. Our education, 

support and networking opportunities for directors, company secretaries, governance 

professionals and risk managers are unrivalled. 

 
Our members have primary responsibility for developing and implementing governance 
frameworks in public listed, unlisted and private companies, as well as not-for-profit 
organisations and the public sector. They have a thorough working knowledge of the operations 
of the markets and the needs of investors. Our active membership base of more than 7,500 
chartered secretaries, governance advisers and risk managers ensures that Governance 
Institute is at the leading edge of knowledge of issues and support of sound practice in the 
continuous evolution of governance and risk management. We regularly contribute to the 
formation of public policy through our interactions with the Australian Government Treasury, the 
Australian Securities and Investments Commission and the Australian Securities Exchange. 
 
Governance Institute is also a founding member of the ASX Corporate Governance Council 
which develops and issues the Corporate Governance Principles and Recommendations 
against which all listed entities in Australia must report. We are also a member of ICGN.   
 

We have previously provided comments on the draft of the 4th edition of the GGP in 2014 and 

on the 5th edition in 2017. We welcome the opportunity to comment on the proposed revisions to 

the GGP and draw upon our members’ experience in providing our response. 

  
We have not addressed all of the questions set out in the Review document but only on those of 
particular relevance to our members. Our responses are set out below: 
 
Questions: 

 Are the GGP a useful resource for investors? How do they use the GGP at present? 

 Are there differences in how asset owners and asset managers make use of the 
GGP? 

 
Our members are not investors but have roles inside public listed, unlisted and private 
companies, as well as not-for-profit organisations and the public sector so are not qualified to 
comment on the GGP’s usefulness to investors. However, given that they are responsible for 
understanding the governance landscape within which their organisations operate they would 
see the GGP as a reference point, particularly when considering their own governance 
frameworks and practices and when engaging with investors. The other international framework 
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with which they are familiar and which also serves as a reference point is the G20/OECD 
Principles of Corporate Governance. For most companies their main reference point would still 
be their national ‘code’. 
 
From our members’ perspective the key Australian reference point on governance matters 
remains the national ‘code’ – the Corporate Governance Principles and Recommendations 4th 
edition (Corporate Governance Principles). Governance Institute was a member of the drafting 
Committee of the ASX Corporate Governance Council (ASX Corporate Governance Council), 
the body which produces this document, for the most recent edition of the document, released 
in February 2019. 
 

 Is the current structure of the GGP clear and easy to use? Could it be improved? 
 
Our members consider the current structure is clear and easy to use. However, as  we noted in 
our 2017 submission, without a reference to definitions, it can be difficult to provide commentary 
on documents, as assumptions as to meaning and interpretations by respondents can differ 
from what is intended by ICGN. We recommend that ICGN consider including a glossary in the 
next edition which would improve its readability.  
 

 Should distinctions be made in terms of company size or ownership structure? 
 

The issue of whether the Australian Corporate Governance Principles should distinguish 
between small and large companies has been considered by the ASX Corporate Governance 
Council several times since the document was first released in 2003. The Council’s conclusion 
has always been that the document should not make this distinction. The rationale being that if 
a company is raising funds from the public the standard should be the same. While the 
Corporate Governance Principles are directed at listed companies and are backed by the 
Australian Listing Rules, they have become the Australian reference point on governance 
practices for many unlisted Australian companies and other bodies. The GGP are drafted from 
an investors’ perspective of what they expect from a well governed investee company and 
should set a bar to which all well governed organisations should aspire.   
 
The other reason in Australia for not moving to a differential approach is the ‘if not, why not’ 
approach in the Corporate Governance Principles. This is one of the key factors to their 
success. If an Australian listed entity considers a principle is inappropriate to its particular 
circumstances, it has the flexibility not to adopt it — a flexibility tempered by the requirement to 
explain why. The GGP notes on page 5 of the Introduction that … ‘Members of the ICGN 
support the flexible application of GGP and the specific circumstances of individual companies, 
shareholders and the markets within which they operate …’. Our members consider this point 
could be more prominent in the next edition of the GGP. Given the GGP are designed to be 
flexible we see no reason to distinguish by company size or ownership structure.    
 
For the reasons discussed, our members consider that the GGP should not make this 
distinction.  
 

 Do any of the possible new topics listed above make sense for inclusion or greater 
emphasis in the new GGP? 

 
Of the topics listed in the Consultation Paper our members consider that the GGP would benefit 
from more discussion about the importance of culture and the board’s role for oversight of 
organisational culture, as well as the link between purpose and values and the importance of 
preserving and protecting an organisation’s reputation and standing in the community and with 
key stakeholders. 
 
Our members also consider that the section on risk could be expanded, particularly around non-
financial risk and dealing with strategic risks and with contemporary and emerging risks. These 
include; conduct risk, digital disruption, cyber-security, privacy, data breaches, sustainability and 
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climate change. As the current global pandemic has demonstrated, many organisations have 
found they have not adequately considered the impact of some of these risks.  
 
We also suggest that the document would benefit from a broader discussion of how companies 
report on material exposures to environmental risks and how they manage or intend to manage 
these risks. The most recent edition of the Corporate Governance Principles includes an 
expanded discussion about reporting on material exposure to environmental risks and a 
reference to the recommendations of the Financial Stability Board’s Task Force on Climate-
related Financial Disclosures (TCFD). Governance Institute has also released a Guide to assist 
companies in reporting against this Framework. The TCFD is rapidly becoming the globally 
expected framework for disclosure on climate-related risk and the GGP should reference it.  
 
We look forward to commenting on the consultation draft.   
 
Please contact me if you have any questions in connection with this letter. 
 
  
 
Yours sincerely, 
 

 
 
Megan Motto 
CEO 
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