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Course Outline 
The adequacy of corporate governance regulation and practices continues to be the subject of much 

public comment and debate by politicians, corporate regulators, business leaders, institutional 

investors, governance professionals, industry associations and the media. 

Typically, the board of directors of a company has the ultimate responsibility for establishing and 

maintaining sound and effective corporate governance practices within the company. Directors and 

other company officers must have a clear understanding of their roles and responsibilities and the 

steps that they should take to comply with their duties.  

Corporate governance decisions must be made within the context of: 

• greater regulatory and public scrutiny of companies’ corporate governance systems and practices, 

through enhanced disclosure requirements  

• more frequent and visible enforcement of the legal duties of directors and other officers, including 

senior management. 

Important issues to consider include: 

• personal liability of directors for corporate fault 

• the protection afforded to directors and officers under directors and officers (D&O) insurance 

cover. 

The Australian Securities and Investments Commission (ASIC), the Australian Securities Exchange 

(ASX), the Australian Prudential Regulation Authority (APRA), the Australian Charities and Not-for-

profits Commission (ACNC) and various educational and industry associations provide guidelines for 

corporate governance good practice. 

The aim of this course is to provide a practical guide to the steps that directors and officers should 

take to assist them to comply with their legal duties. 

The key objectives are to: 

• examine the duties and responsibilities of directors and officers 

• explore case studies and examples of breaches of directors’ and officers’ duties 

• highlight ‘danger’ areas and common pitfalls  

• outline the potential consequences of breaching directors’ and officers’ duties and ways to be 

indemnified or insured against the risk of personal liability.  
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Course content 

1 Introduction  

1.1 What is the background to this course? 

1.2 What is the aim of this course?  

2 Overview of duties  

2.1 Sources of duties and consequences of breaches  

2.2 What are the duties?  

2.3 Who owes the duties?  

2.4 To whom are the duties owed?  

3 Directors and officers  

3.1 Officers: statutory definition  

3.2 Directors: statutory definition  

3.3 Role of directors  

3.4 Types of directors  

3.5 Specific officers  

3.6 Appointment, removal and disqualification  

4 Duty to exercise care and diligence  

4.1 Statutory duty  

4.2 Standard of care  

4.3 Case studies: failure to exercise care and diligence  

4.4 Business judgment rule  

4.5 Reliance on information or advice  

5 Duty to retain discretion  

5.1 Duty  

5.2 Delegation  

5.3 Responsibility for actions of delegates  

5.4 Reliance on information or advice  

5.5 Case study: reliance on delegate  

6 Duty to act in good faith  

6.1 Duty  

6.2 Good faith  

6.3 Best interests of the company  

6.4 Case studies: failure to act in good faith in the best interests of the company  

6.5 Subsidiaries and joint ventures  
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6.6 Proper purpose  

6.7 Case studies: failure to act for a proper purpose  

6.8 Corporate social responsibility  

7 Duty not to misuse information or position  

7.1 Duty  

7.2 Case studies: improper use of position / information  

8 Duty of confidence  

8.1 Duty  

8.2 Case study: breach of duty of confidence  

9 Duty to avoid conflicts  

9.1 Conflict rule  

9.2 Case studies: breaches of the conflict rule  

9.3 Profit rule  

9.4 Case studies: breaches of the profit rule  

9.5 Misappropriation rule  

9.6 Disclosure and voting on matters of material personal interest  

9.7 Managing conflicts  

10 Duty to prevent insolvent trading  

10.1 Duty  

10.2 Insolvent trading  

10.3 Insolvent trading — defences  

10.4 ASIC guidance  

10.5 Liability of trustee directors  

11 Other Corporations Act provisions  

11.1 Ensure preparation of financial records and statements  

11.2 Fraud  

11.3 Falsification  

11.4 Insider trading  

11.5 Continuous disclosure  

11.6 Market misconduct  

12 Consequences of breach of duties  

12.1 General law  

12.2 Corporations Act  

12.3 Persons involved  

12.4 Overview  
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12.5 Ratification by members  

13 Important cases  

13.1 The GIO case  

13.2 The HIH case  

13.3 The One.Tel case  

13.4 The James Hardie case  

13.5 The Centro case  

13.6 The Cassimatis case  

14 The Australian Prudential Regulation Authority (APRA)  

14.1 APRA regulated institutions  

14.2 Requirements for directors  

15 Work health and safety duties  

16 Personal liability for corporate fault  

16.1 Overview  

16.2 National reform  

17 Access, insurance and indemnities  

17.1 Access to company records  

17.2 Exclusions of liability and indemnities  

17.3 Insurance  

17.4 Case studies: insurance  

17.5 Deeds of access, insurance and indemnity  

18 Whistleblower protection  

19 Director Identification Numbers  

19.1 Why are DIN’s being introduced  

19.2 Who needs a DIN  

20 Electronic meetings and document execution reforms  

21 Phoenixing  

22 Conclusion  

23 Resources  

23.1 Legislation and regulators  

23.2 Standards and guidelines  
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23.3 Governance Institute resources  

23.4 Reference books  

23.5 Reports and journal articles  

23.6 Other resources  

Readings  

 


