
 

 
 

 

  

6 June 2025 

General Manager 

Policy Development 

Policy and Advice Division 

Australian Prudential Regulation Authority 

 

Email: PolicyDevelopment@apra.gov.au 

 

Dear Sirs,  

RE: Governance Review – Discussion Paper (Discussion Paper) 

Who we are 

A national membership association, Governance Institute of Australia (Governance Institute) advocates 

for governance and risk management professionals, providing community and support to over 7,500 

members. 

As an Institute of Higher Education, the Governance Academy provides practical training and expert 

insights, equipping professionals with the tools to excel in their roles and drive better decision-making 

in their organisations. 

 

Our members have primary responsibility for developing and implementing governance frameworks in 

public listed, unlisted, and private companies, APRA-regulated entities, as well as the public sector and 

not-for-profit organisations. They have a thorough working knowledge of the operations of the markets 

and the needs of investors. We regularly contribute to the formation of public policy through our 

interactions with Treasury, ASIC, APRA, ACCC, ASX, ACNC, the ATO and the Attorney General’s 

Department. We are a founding member of the ASX Corporate Governance Council. We are also a 

member of the ASIC Business Advisory Committee, the ASX Business Committee and the ACNC Sector 

Users Group. 

 

1. Introduction 

Governance Institute endorses the remarks in the Consultation Paper about the importance of effective 

governance for APRA-regulated entities and the statement that ‘governance arrangements need not 

look the same in every entity’. We also thank APRA for its engaged approach to consultation.  

We have the following preliminary comments: 

• We encourage APRA to consider the broader context for its proposals. Many APRA-regulated 

entities are also listed on the Australian Securities Exchange (ASX). Under the ASX Listing Rules they 

are required to report on their governance practices against the Corporate Governance Principles 

and Recommendations (ASX Principles and Recommendations). The ASX Corporate Governance 

Council closed consultation on a proposed 5th edition of the ASX Principles and Recommendations 

in February 2025 and the 4th edition remains in effect.1 Many submissions to this consultation, 

including that of Governance Institute, commented on the prescriptive character of the proposals 

 
1 Corporate Governance Principles and Recommendations, 4th edition, 2019, ASX Corporate Governance 
Council.  
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and the move away from the ‘if not, why not’ approach.2 Under this approach listed entities may 

adopt alternative practices provided they disclose how their practices meet the spirit of the relevant 

Principle. This provides important flexibility for listed entities as it recognises that governance need 

not look the same in every entity. Where a matter dealt with in prudential standards is also dealt 

with by the ASX Principles and Recommendations APRA should consider whether it is appropriate 

to be consistent, for example, in relation to the criteria relating to independence. Where APRA 

considers a different approach is required for prudential reasons the rationale should be clear. 

Where possible APRA should not increase the regulatory burden on APRA-regulated listed entities 

by requiring them to adopt governance practices that differ from the ASX Principles and 

Recommendations, the leading Australian statement on good corporate governance practice.  

 

• While the Consultation Paper remarks that the proposals are not ‘expected to materially increase 

costs for regulated entities with mature governance frameworks and practices’, our members report 

that there will nonetheless be costs for these entities such as the costs of appointing additional 

independent directors in groups – see below. 

 

• The Consultation Paper refers to some of the proposals as stripping away ‘unnecessary or 

duplicative rules and [reducing] burdens on regulated entities and their boards’. Our members 

support these aims, noting that reduction of regulatory burden is a recent regulatory theme with 

the Australian Securities and Investments Commission (ASIC) establishing a Simplification 

Consultative Group in 2024.3 ASX has recently announced streamlining of its listings process.4 As 

noted above, we encourage APRA to have distinct aims or problems it is addressing in each proposal 

that is not currently addressed by other regulation or legislation. 

 

• APRA and ASIC jointly administer the Financial Accountability Regime (FAR Regime) designed to 

strengthen the responsibility and accountability of directors and the most senior and influential 

executives of financial institutions (Accountable Persons). FAR already imposes heightened 

responsibilities on Accountable Persons and APRA receives significant amounts of information 

under the Regime. We encourage APRA to consider the interaction between its governance 

proposals and the FAR requirements to ensure there is no duplication.  

 

• From a regulatory policy perspective, we encourage APRA to use its existing powers to achieve its 

objectives rather than imposing prescriptive cross industry requirements. APRA already has 

significant supervisory and enforcement tools. Where it has concerns with particular directors or the 

governance practices of an entity its first option should be to use these powers. Similarly, from a 

regulatory policy perspective where APRA considers its existing powers are inadequate, we 

encourage it to seek legislative reform rather than imposing requirements through prudential 

standards and guidance. 

 
2 See ASX Corporate Governance Council ASX Principles and Recommendations 5th edition Consultation Draft, 
Governance Institute of Australia, 6 May 2024. 
3 See ASIC Annual Forum 2024: Bridging generations – regulating for all Australians, Speech, Joe Longo, 14 
November 2024. 
4 ASX outlines opportunities to support Australian listed market, 8 May 2025. 
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We consider this is a welcome development.  Currently, there is a lack of clarity that the governance 

prudential standard provision for delegation applies in all cases or there are cases where it would be 

appropriate to allow delegation. Examples are in the table below. 

Examples  

SPS 530 Investment Governance (SPS 530) 

This Standard provides an example of how the issue of delegation might be approached and the 

issues that arise. The objectives of SPS530 include the following statement: ‘The Board of an RSE 

licensee is ultimately responsible for having an investment governance framework for the selection, 

management and monitoring of investments that is appropriate to the size, business mix and complexity 

of the RSE licensee’s business operations’. The reference to ‘ultimately’ responsible, implies delegation 

is permitted.   

However, SPS 530.8 draws out certain matters, that the Board is required ‘at a minimum’ to ‘approve’ 

and a footnote to the paragraph says that ‘Board’ means the board of directors. SPS 530.8 states: The 

Board of an RSE licensee (the Board[FN3]) must, for the RSE licensee’s business operations, at a 

minimum: 

(a) approve investment objectives for each investment option offered in each RSE;  

(b) approve an investment strategy, in respect of each RSE, that is consistent with the RSE 

licensee’s duties to beneficiaries, including those in section 52(6) and (13) (if applicable) 

of the SIS Act and the requirements in this Prudential Standard: 

(i) for the whole of that RSE; and  

(ii) in respect of each investment option offered in that RSE;  

(c) monitor and assess regularly whether the investment objectives are being met; and 

(d) take appropriate and timely action regarding information contained in reports to the 

Board on investment matters. 

Footnote [3] ‘For the purposes of this Prudential Standard, a reference to ‘the Board’ is a reference to 

the Board of directors or group of individual trustees of an RSE licensee and ‘group of individual 

trustees’ has the meaning given in section 10(1) of the SIS Act’. 

On a literal interpretation of the Standard the board itself must carry out these tasks. However, in the 

case of investment objectives for each investment option (SPS 530.8(a)), for a Fund where an 

investment menu has a multitude – indeed, in some case hundreds - of options, this would be an 

onerous time-consuming task for a board and not within the responsibilities APRA has articulated in 

the Discussion Paper as being central to a board role. It would be more appropriate for it to be 

clarified that this matter can be delegated 

If delegation is permitted, this is an example of where it is appropriate for APRA to consider 

constraints that could apply, for example, whether: 

• delegation is permitted only in the case of investment options other than MySuper on the 

basis MySuper is the default option of the Fund and likely to be the option with most 

members and funds under management and a greater level of Board engagement may be 

appropriate,  

• the delegation must be to a board investment committee, with the specific role and expertise 

in considering investment related matters of the fund, or   

• the investment committee must comprise a majority of non-executive directors. 

 

SPS515 Strategic Planning and Member Outcomes, effective 1 July 2025 (SPS 515) 










