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RACQ is committed to operating its business with integrity and to high standards of corporate governance practice and 
ethical conduct by all directors and employees of RACQ and its controlled entities (RACQ Group).  Directors and management 
are accountable for maintaining a corporate culture that aligns with RACQ’s vision and values.

The RACQ Governance Framework
The Royal Automobile Club of Queensland Limited (RACQ) is a public company limited by guarantee, governed by its 
constitution, by-laws, the Corporations Act 2001 (Cth), common law principles and principles of mutuality. Members Banking 
Group Limited (RACQ Bank) and RACQ Insurance Limited (RACQ Insurance), key entities in the RACQ Group, are also subject to 
the governance requirements that satisfy the Australian Prudential Regulatory Authority (APRA) prudential standards.

The board has adopted a corporate governance framework that reflects principles derived from several good practice 
models, adapted to be appropriate for the nature and scale of RACQ and its businesses. This is designed to support the 
operational and regulatory frameworks within which the RACQ Group functions and to create and sustain value for members. 
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The Board of Directors

Roles and Responsibilities of the Board  

The board is ultimately responsible for ensuring that the RACQ Group achieves its corporate and operational objectives 
ethically, responsibly and within its legislative and regulatory obligations. The board has determined that its role is to 
govern, guide and direct the RACQ Group, primarily through the board’s key relationship with the Group CEO, towards the 
effective achievement of RACQ’s role and objectives in the interests of the collective members of RACQ as set out in RACQ’s 
constitution. 

The board has delegated authority to the Group CEO for managing the day-to-day operations of the RACQ Group and to act 
within specific limits of authority outlined in the Group delegations policy.

Board Composition 

The board currently has seven non-executive directors, comprising four chosen from RACQ’s constitutional regional system, 
and three non-regional based directors. 

Each director holds positions in more than one capacity as directors of subsidiary boards across the Group. This crossover 
ensures that each board has an awareness of RACQ Group-wide operations, and that decision-making is undertaken with a 
holistic view and is in line with Group strategy, direction and values.

The board considers that collectively the directors hold the range of knowledge, skills, experience and diversity necessary 
to direct RACQ. The directors collectively contribute leadership experience, an understanding of the industries in which 
the RACQ Group operates, knowledge of financial markets and an understanding of the health, safety, environmental and 
community matters that are important to RACQ. 

Profiles of the RACQ director’s in office at the date of this report are available at racq.com/directors. 

Director Renewal 

The constitution provides that regional directors retire at predetermined intervals of approximately every four years, and 
that eligible members can nominate to stand for election as a regional director. Retiring regional directors are also eligible 
for re-election, subject to certain conditions specified in the constitution. The constitution states these directors, with some 
exceptions, are not eligible for re-election or appointment to the board where they have already served a cumulative total 
of 12 years from the date of the AGM in which that regional director was first elected as a RACQ director, unless the board 
resolves otherwise. 

The RACQ constitution also permits the appointment of directors in addition to regional directors (non-regional directors). The 
constitution requires the board to review the position of such directors at least every four years.   

RACQ has adopted an appointment and succession policy for Group boards which sets out the process and criteria for 
the appointment of directors of RACQ and its subsidiary boards, the tenure of directors and the process for the renewal of 
directors.  

Board and Committee Composition Matrix

The Group Remuneration and Nomination Committee (GRNC) has oversight of a board and committee composition matrix to 
assist the director appointment process and the review of the Group boards’ skills.

This matrix outlines the range of knowledge, skills, experience and diversity considered by the board to be important for 
its directors to have collectively. It also describes key considerations regarding board diversity and other non-skills-based 
criteria which are considered in conjunction with the boards’ collective skill set, and a description of personal attributes that 
all directors are expected to possess.

Diversity

In accordance with the requirements of the Workplace Gender Equality Act 2012 (Cth), RACQ lodged its annual public report 
with the Workplace Gender Equality Agency. The report is available at racq.com.au/about/racq/diversity-and-inclusion-at-racq.

http://racq.com/directors
https://www.racq.com.au/about/racq/diversity-and-inclusion-at-racq


The Royal Automobile Club of Queensland Limited ACN 009 660 575

Board Committees

Standing Committees

The board has established committees to assist it with the discharge of its responsibilities and to increase its effectiveness 
with the governance oversight of the RACQ Group. The roles and responsibilities of each committee are set out in the 
respective committee charters, which are subject to regular review for currency and applicability.  The committee structure 
is outlined in the corporate governance framework on page 1 of this corporate governance statement.

There are four standing committees of the board as at the date of this report, whose purposes are shown in the table below:

Group Audit Committee Risk and Compliance 
Committee

Group Remuneration and 
Nomination Committee

Group Capital and 
Investment Committee

Purpose:

Assists the board in 
fulfilling its objectives and 
oversight for financial and 
statutory reporting, external 
and internal audit, and 
the effectiveness of the 
Group’s financial reporting 
framework.

Purpose:

Assists the board in 
fulfilling its responsibilities 
by providing an objective 
non-executive oversight 
of the implementation and 
operations of the RACQ 
Group’s risk and compliance 
management frameworks.

Purpose:

Assists the board with 
advice in relation to 
remuneration and 
nomination policies and 
practices that accord 
with RACQ’s values and 
the relevant compliance 
obligations to enable 
RACQ to attract and retain 
directors and employees 
who will best contribute 
towards achieving the 
strategic objectives. 

Purpose:

Assists the board with 
the governance and 
stewardship of RACQ Group 
capital and investments.

For the year ended 30 June 2020, profiles of each of the RACQ committee members are set out on pages 8 to 10 and 
attendance at committee meetings during the reporting period are set out on page 6 of RACQ’s 2020 annual statutory reports.

Ethical And Responsible Decision Making

Conflicts of Interest 

The board has adopted a conflicts of interest policy and reviews directors’ declarations of interests on an ongoing basis.  A 
Register of Directors’ Interests is used to assist directors meeting their obligations to disclose and manage matters that 
involve their interests in accordance with the relevant sections of the Corporations Act 2001.

Risk Management 

Risk Oversight

The board recognises that risk management and internal compliance and control are key elements of good corporate 
governance. The board has approved a Group risk management policy that establishes the risk management framework. 
RACQ’s methodology for the implementation and management of risk is based on adoption of the philosophy, principles 
and requirements of AS/NZ ISO 31000:2018 Risk Management –Guidelines. RACQ’s APRA regulated subsidiaries also ensure risk 
management is undertaken in compliance with prudential standard CPS 220 Risk Management.  

An annual review of RACQ’s risk management framework found it continues to be sound and appropriate.

Group Risk Appetite Statement

The Group risk appetite statement was reviewed and re-issued in November 2019 and is a key part of the 2021-23 Group 
Strategic Plan and Budget.  
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Risk Profile

Management prepares and presents the Risk and Compliance Committee with quarterly analysis of the organisation’s risk 
profile, risk trends, control effectiveness, and profiles impacts caused by the changing external environment, and details of 
any sub-ordinate risks that are being managed at or above the Group CEO’s risk delegations. 

The COVID-19 pandemic continues to create an environment of uncertainty and has the potential to adversely impact on 
health and wellbeing, economic performance and business operations. COVID-19 related risks to our people, customers and 
business continuity are managed in accordance with the risk management framework outlined above.  

Internal Audit 

Internal Audit has a direct reporting line to the Group Audit Committee and supports the board with the provision of assurance 
services in response to priorities and requirements directed by the board. The Group Audit Committee is responsible for the 
appointment, performance, independence and dismissal of the Head of Internal Audit and Corporate Fraud.

Remuneration And Performance

Board Performance and Evaluation

The board has adopted a board, committee and director performance evaluation policy to review and evaluate the 
performance of directors, the chairman, the board and committees each financial year.  This policy commits to undertaking 
the evaluation using an external specialist at least every five years.

Remuneration of Directors 

Under the constitution, the members determine the maximum aggregate annual remuneration payable to RACQ directors. 
RACQ’s policy is to remunerate non-executive directors at a fixed fee for time, commitment and responsibilities. The board 
determines the structure of payments to directors to ensure an appropriate and equitable distribution occurs. 

RACQ directors receive a fixed fee per annum with additional fees paid for committee work and chair responsibilities. Fees 
are paid inclusive of superannuation. 

RACQ Insurance and RACQ Bank directors are remunerated separately by those entities. 

Details of non-executive director remuneration levels are provided at pages 58 to 59 of RACQ’s 2020 annual statutory reports.


