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This is an extract of the Explanatory Memorandum prepared for RACQ members in relation to the amendments to the 
RACQ constitution to be considered at AGM on 23 November 2021.  More information on the AGM will be provided to 
members and made available at https://events.miraqle.com/RACQ/home. 

THE ROYAL AUTOMOBILE CLUB OF QUEENSLAND LIMITED 
ACN 009 660 575

Extract of Explanatory Memorandum

Resolution 4 - Amendment of constitution

Background
This resolution is part of the continuous process of governance modernisation at RACQ. 

The reasons for and impacts of the proposed amendments are explained in more detail below. In short they are intended to complete one particular 
aspect of RACQ’s governance modernisation program of the last decade. They will, if accepted, complete the shift away from what was in the past 
a selection process for the RACQ board based purely on a zonal geographic-representation system, with separate specialist skills-based boards 
for the insurance and bank subsidiaries. These changes enable the full shift to directors of RACQ being selected on the basis of requisite skills 
and experience whilst also achieving a good geographic spread of directors across Queensland, ensuring that separate specialist boards are not 
required for the insurance and bank subsidiaries. At the same time the measures proposed represent a more transparent and democratic approach 
to election of the Queensland based directors for the reasons outlined below.

Currently, the Constitution only allows members to vote for Directors from the geographical area in which they live, and the vote is only counted if at 
least 5 percent of members from that area cast a vote. Historically, voter turnout in these elections has been low, with the result that Directors have 
been appointed and re-elected without member votes being counted.

A key pillar of the proposed changes is the abolition of this ‘5 percent’ rule so that members will be able to vote for all Elected Director positions on 
the RACQ Board. This represents a more appropriately democratic approach in a large mutual club such as RACQ.

Under the new model, the Board will be comprised of four to six Queensland-based Elected Directors – being a balance of two to three Directors to 
be chosen from regional Queensland and two to three from south-east Queensland, and two to four Directors to be appointed by the Board to add 
additional required skills, if needed.

In addition, the majority of RACQ’s Board would need to reside in Queensland and the Chair would always need to reside in Queensland to ensure 
there is an enduring and deep understanding of Queensland represented on the Board.

Importantly, as mentioned, this approach is a shift away from a zonal representational Board system. Unlike the present Constitution,  the changes 
guarantee that Directors will in the future be drawn from geographically diverse backgrounds across Queensland. However, in the proposed model, 
Directors are not elected to represent particular regions. Directors are seen as bringing the equally critical skills and perspectives needed for RACQ 
in the 21st Century and all Directors (including those appointed to the Board from outside Queensland) are rightly held to account for ensuring that 
RACQ delivers value for all of its members right across Queensland.

These changes will result in a more transparent, accountable, democratic and effective director election process, where a member’s vote counts 
across all of Queensland and not just in a geographical region, resulting in a stronger board composition. Ultimately, this will mean a more 
representative Club for members.

An overview of the key components of the proposed changes is provided below. By necessity, not all detail of the proposed changes are included. 
Members are encouraged to review the proposed amended Constitution, along with a table of all changes, on RACQ’s AGM website: racq.com/AGM.

The Directors recommend you vote in favour of Resolution 4.

Overview of proposed amendments

1. Changes to board structure

The current Zone system
Currently, the Board must have a minimum of six Directors, and members can increase or decrease the minimum number of Directors at a general 
meeting. Of these Directors:

• a majority must have been elected to represent a Zone (Zonal Directors); and
• up to three Directors may be appointed who are not elected by members and do not represent a Zone (Appointed Directors).

The Board is presently made up of:

• one Director elected from the Northern Zone
• one Director elected from the Central Zone
• one Director elected from the South West Zone
• up to three Directors elected from the South East Zone and
• up to three Directors appointed by the Board who do not represent a Zone.
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Members can only vote to elect Directors nominated to represent the Zone they live in. 

However, the Board can create and abolish Zones as they see fit, and set the number of Directors required to represent a Zone. This has occurred 
twice in the past ten years such that there are now three regional Zones, in addition to the South East Zone, down from the five regional Zones that 
were in place in 2011.

Proposed change
It is proposed that the Zone system be replaced by a new system whereby the Board is made up of:

• a minimum of four and maximum of six Elected Directors; and
• a minimum of two and maximum of four Appointed Directors.

Two to three Elected Directors would, under the new approach, be chosen from each of South East Queensland and Regional Queensland.

The area covered by South East Queensland will be the same as the area covered by the existing South East Zone. The area covered by Regional 
Queensland will be the same as the area covered by the existing Northern, Central and South West Zones.

Unlike the current model, all members would be able to vote for all Elected Director positions, regardless of where they live.

Appointed Directors would be appointed by the Board and not required to live in either of these areas.

These changes will simplify the composition of the Board and ensure a member’s vote counts across all of Queensland.

2. Changes to election cycles and tenure

Current election cycles
Currently, Directors elected to represent a Zone will usually serve a four year term. Appointed Directors who do not represent a Zone serve for a period 
of time determined by the Board, and their appointment must be reviewed every four years. All Directors are eligible to stand for re-election or be re-
appointed unless they have served 12 years or more on the Board of RACQ.

Proposed change
It is proposed that the election cycle for Directors would be reduced from 4 year to 3 year terms. To make sure election cycles are appropriately 
staggered, no more than one third of all Elected Directors (rounded up to the nearest whole number) would be required to retire at one AGM. Appointed 
Directors would hold office for a term of three years, or a shorter period if determined by the Board.

All Directors would still be subject to a maximum tenure of 12 years from the date of their first election or appointment (the ‘12 year’ rule) as under the 
current Constitution, including any time served on the Board of an RACQ subsidiary. Under the current Constitution, it only includes time served on the 
Board of RACQ. This change will mean there is sufficient renewal of Directors on the RACQ Board. 

If the Chair of RACQ is serving their first term in this role and would not be able to stand for re-election because of the 12 year rule, the Board would 
have the discretion to set aside the 12 year rule to let them serve one more term of up to three years. It is not uncommon for a Director to be elected 
as Chair in their final term. This change would bring more stability to this important leadership position and afford each Chair the opportunity to 
implement their objectives for the Club.

3. Changes to the election process

Current election process
Currently, members who meet the qualification requirements for a director position representing a Zone can be nominated by 30 other members 
to stand for election as a Director. If the number of nominations for a Zone is less than the number of positions that need to be filled, then those 
candidates are automatically elected. 

If the number of nominations for a Zone is more than the number of positions that need to be filled, then an election is conducted. Members can only 
vote for candidates for the Zone they live in.

If the total number of votes cast is less than 5% of the number of members eligible to vote for that position, then no candidate is elected and the 
Board can fill the position as a casual vacancy under the rules of the Constitution.

Proposed change
It is proposed that members would be able to nominate a candidate for the position of an Elected Director prior to the AGM as they do under the 
current Constitution.

However, after receiving nominations, the Board would have the discretion to determine which nominees are eligible to stand for election at the AGM. 
In making this determination, the Board must have regard to the qualification requirements for the position of Elected Director under the Constitution, 
including any additional requirements set by the Board relating to the structure or composition of the Board. Those requirements may include further 
requirements as to a person’s eligibility to be a Director of RACQ. 

Under the proposed changes, a person nominated for the position of an Elected Director may not necessarily be selected to stand for election at an 
AGM. If the Board determines that a person nominated is not eligible to stand for election at the AGM, they must notify the person, however they are 
not required to provide reasons for their decision.

The rationale for these changes is to ensure that, in addition to geographic spread, the Board is comprised of Directors with an appropriate mix of 
skills, experience and other personal attributes that best serves the interests of members and the broader strategic direction of RACQ.
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After determining which nominees are eligible to proceed to election, an election would be conducted at the AGM as follows: 

• if there are more candidates than the number of Elected Director positions to be filled, the candidates with the most votes would be elected
• if there are equal to or fewer candidates than the number of Elected Director positions to be filled, then a candidate would only be elected if a 

majority of members who vote are in favour of them
• if a candidate’s election is not approved by members, then the Board can fill the position as a casual vacancy and
• if there are fewer candidates than the number of Elected Director positions to be filled, then the board can fill the positions that do not proceed 

to election as a casual vacancy.

A key change to the election process is the removal of the ‘5% rule’. Candidates who receive the highest number of votes in a contested election 
will now be elected even if fewer than 5% of members cast a vote in the election. Additionally, if an election is uncontested, the candidates are not 
automatically elected. Members would get a say on whether these candidates are elected or not.

These changes will make director elections more democratic and provide members with a greater say in the composition of the Board.

4. Changes to casual vacancy rules

Current rules
Currently, a person appointed by the Board to fill a casual vacancy is entitled to hold office for the remainder of the term of the Director whose 
position they are appointed to fill. They are not required to retire from office and stand for election until this term has expired.

Proposed change
It is proposed that any person who fills a casual vacancy must retire from office at the AGM immediately following their appointment. If they wish, 
they can stand for re-election at that AGM so long as they have not served for 12 years or more on the Board of RACQ or an RACQ subsidiary.

This change will reduce the period over which persons appointed to fill casual vacancies in an Elected Director position can serve as Directors without 
having to submit themselves to members for election.

5. Changes to Chair rules

Current rules relating to the election of the Chair
Currently, the Board is required to elect one of the existing Directors as Chair no later than 3 months prior to the end of financial year, and they take 
office after the AGM. The Chair is elected for one year, and can be re-elected for up to two more terms of one year each. During their term, the Chair is 
not subject to the same rotation rules as other Directors, and they are not required to stand for re-election as a Director at each AGM. The Chair does 
not need to reside in Queensland.

Proposed change
It is proposed that the Chair would be subject to the same retirement rules as other Directors, and would hold the position in addition to their position 
as a Director. They would be elected following each AGM, and hold office for a period equal to their term as a Director, or a shorter period if the Board 
determines otherwise. There would be no limit on the number of times they could be re-elected for a further term, provided they are still a Director.

The proposed changes also introduce a requirement for the Chair to reside in Queensland. The rules for the election of the Deputy Chair are also 
changed so they are similar to the intended process of electing the Chair.

6. Transitional provisions
The proposed changes to the Constitution also include a number of provisions aimed at transitioning existing Directors who represent a Zone or who 
are appointed by the Board to ‘Elected Director’ or ‘Appointed Director’ positions (as appropriate) and preserving, to the extent possible, the existing 
terms of those Directors. The table below summarises how Directors in office prior to this AGM would transition to the new board structure if the 
proposed changes are adopted.

Director position under current Constitution Director position under amended Constitution

Director representing the Northern Zone Elected Director representing Regional Queensland. Term will expire at AGM to be held in 2022.

Director representing the South West Zone Elected Director representing Regional Queensland. Term will expire at AGM to be held in 2023.

Director representing the South East Zone Elected Director representing South East Queensland. Term will expire at AGM to be held in 2022.

Appointed Director Appointed Director. Expiry date of term will be the expiry date under the current Constitution.


