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CORPORATE GOVERNANCE STATEMENT 2025 
 
The Board of Directors of Royal Automobile Club of Victoria (RACV) Limited (the Company) is 
responsible for the corporate governance of the Company and its subsidiaries (the Group). 

This statement outlines the principal corporate governance practices and policies that the Board 
has established to ensure that the interests of members are protected. These practices and 
policies were in place throughout the financial year (unless otherwise stated) and are current as 
at the date of this Statement, being 27 August 2025. 

RACV is a large mutual business and a public company limited by guarantee. Although RACV is not a 
listed entity, the Company is nevertheless a major public company and, for this reason, the Board 
supports the ASX Corporate Governance Principles and Recommendations. The Board has therefore 
adopted a governance framework that reflects many of these principles and recommendations as far 
as relevant to a mutual organisation. 

RACV is also a signatory to the voluntary Tax Transparency Code.  A copy of RACV’s Tax Transparency 
Report for 2024 is available on the RACV website. 

Key governance roles  
This section outlines key participants in the RACV governance system. It considers the role of the 
Board, the duties of directors and office holders and the role of Management. 

The Board is ultimately accountable for all matters relating to the running of the Group. 
Management’s role is to manage the organisation in accordance with the direction and delegations of 
the Board. For its part, the Board’s role is to oversee the activities of Management in performing 
these delegated duties. 

Role and functions of the Board 
The Board is accountable to RACV members for RACV's performance and has overall responsibility for 
the Group's operations. 

The key functions of the Board include: 

• ensuring that RACV has an appropriate corporate governance structure for the creation and 
protection of member value;  

• instilling and continually reinforcing a culture across the organisation of acting lawfully, ethically, 
safely and responsibly; 

• approving the strategic direction and related objectives; 
• monitoring the performance of the Managing Director (MD)/Chief Executive Officer (CEO); 
• approving the annual business plan and capital budgets; 
• monitoring business performance and the Group's financial performance;  
• monitoring the process of identifying significant business risks and approving systems and controls to 

manage those risks; 
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• monitoring the process of identifying significant sustainability (e.g. climate- related) risks and 
opportunities and monitoring and approving systems and controls to manage those risks and 
opportunities; 

• monitoring the effectiveness of and compliance with Company and Group policies; and 
• reporting to members. 

The Board has a number of Committees in place to which it has delegated some of these responsibilities.  

Governance framework 

The RACV Board has approved the following governance framework to ensure the Group operates 
lawfully and effectively. The framework provides a system of direction and controls so that 
performance is monitored and objectives achieved. The governance framework also allows for the 
escalation of issues and risks to the appropriate level. 
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Directors  
As members of the peak decision-making body in RACV, directors share ultimate responsibility for the 
Company’s overall success. Therefore, RACV directors have a responsibility to ensure that the Board is 
undertaking its responsibilities as set out in its Constitution. Directors need to ensure that the Board is 
providing: 
• leadership to the Company, particularly in the areas of ethics and culture; 
• a clear and appropriate strategic direction;  
• accountability to key stakeholders, particularly members; 
• oversight of policies; 
• oversight of all control and accountability systems including all financial operations and solvency, 

risk management and compliance; 
• an effective Management team and appropriate personnel policies; and 
• timely and effective decisions on matters reserved to the Board. 

RACV directors have a number of fiduciary duties.  These duties arise because RACV members must be 
able to trust their directors to act honestly and with care and diligence in the members’ best interests. In 
the case of RACV directors, these duties are contained in the Corporations Act 2001 (Cth) and the RACV 
Director’s Code of Conduct.  

These duties are:  

• duty to act for a proper purpose;  
• duty of care and diligence; 
• duty to act in good faith; 
• duty not to improperly use information; 
• duty not to improperly use position; 
• duty to declare conflicts of interest; and 
• duty to prevent insolvent trading. 

In addition to their fiduciary duties, RACV directors must also be aware of other legislation which impacts 
upon the RACV.  This legislation includes Commonwealth and State environment laws, equal opportunity 
legislation, work health and safety legislation, sexual harassment legislation, industrial relations legislation 
and competition and consumer legislation. RACV directors have a responsibility to ensure the RACV is 
operating in accordance with these laws. 

Other governance roles 

• President & Chairman 

The President & Chairman is responsible for leadership of the Board and ensuring the Board 
performs its roles and functions. The President & Chairman is considered the “lead” director and 
utilises their experience, skills and leadership abilities to facilitate the effective contribution of 
directors by encouraging each one to fully participate in the Board's activities. 

• Company Secretary  

The Company Secretary holds primary responsibility for ensuring Board processes and procedures 
run effectively and efficiently as well as compliance duties under the Corporations Act 2001 (Cth). 
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The Company Secretary is accountable to the Board, through the President & Chairman, on all 
governance matters. All directors have a right of access to the Company Secretary. In addition, 
the Company Secretary provides assistance and guidance to the MD & CEO as required. 

• Managing Director (MD & Chief Executive Officer (CEO) 

The Board delegates day-to-day responsibility for the management and operation of the 
Company to the MD & CEO but remains responsible for overseeing management's performance. 

In terms of Management’s relationship with the Board, the MD & CEO must act in accordance 
with any policies determined, and any directions from the Board. 

 
Board structure 
This section explains the composition of the Board and Board committees, director competencies and 
how directors are appointed to the Board.  

Board composition 
The Board comprises 10 directors: 

• nine independent non-executive directors who are elected by ballot by members; and 
• the MD & CEO who is not elected by ballot but appointed by the non-executive directors.  

The positions of President & Chairman and MD & CEO are separate.  

The names of current directors appear below while further details of their background, 
experience and professional skills are set out in the 'Directors' Report' section of the 2025 
Annual Report. 

Directors in office at the date of this statement are: 

Mr G J Robinson (President & Chairman)  Mr J Merakovsky  
Ms E Collins     Ms D M Pitt 
Mr H M El-Ansary    Ms S J Reeves 
Ms J K Green     Ms J M Stanley 
Mr S J P McDowell    Mr N Taylor (MD & CEO) 
            

Director independence 
All non-executive directors are considered to be independent. 

In assessing the independence of each director, the Board considers whether they have any 
relationships that would materially affect their ability to exercise unfettered and independent 
judgment in the interests of RACV and its members. Specifically, the Board considers whether the 
director: 

• is employed, or has previously been employed in an executive capacity by the Company or 
another Group member, and there has been a period of at least three years between ceasing 
such employment and serving on the Board; 

• has within the last three years been a principal of a material professional advisor or a material 
consultant to the Company or another Group member, or an employee materially associated with 
the service provided; 

• is a material supplier or customer of the Company or other Group member, or an officer of or 
otherwise associated directly or indirectly with a material supplier or customer; and 
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• has a material contractual relationship with the Company or another Group member other than 
as a director; or 

• has close family ties with any person who falls within any of the categories described above. 

A lack of independence does not disqualify a director. However, where the Board determines that a 
director is not independent, the Board must decide the extent to which the lack of independence 
should be addressed. 

Unless the Board otherwise determines, no Member is eligible for election (including re-election) or 
appointment as a non- executive director if that Member is or has been in the previous three years, 
an employee or contractor as set out in Rule 48 of the RACV Constitution. 

Additionally, RACV promotes the interests of members in the areas of Home, Cleaner Energy, 
Motoring and Mobility and Leisure. In this regard, through its Constitution, RACV is an apolitical 
organisation and as such operates on behalf of its members on an independent basis that is free from 
political association. 

Board skills and experience 
The broad range of relevant skills, experience and expertise present on the RACV Board is 
represented in the table below. Based on an independent skills assessment, the Board considers 
that, collectively, directors have the range of skills, experience and expertise at an advanced 
competency level necessary to govern RACV. 

Industry Experience and Knowledge: Membership Organisations, Motoring and Mobility; Home 
and Energy Services; Leisure; Financial Services; General Insurance; Investment Management 

Technical Skills and Experience: Accounting; Strategy Development and Implementation; Risk 
Oversight, Human Resource Management/Work Health and Safety; Legal, Commercial/Business 
Experience, Digital and Data Technology; Marketing; MD & CEO Executive Management 
Experience in Substantial Organisations 

Governance Competencies: Board leadership in substantial organisations; Strategy; Financial 
Literacy, Monitoring and Compliance; Risk Management; Sustainability (e.g. Climate-Related) 
Risks and Opportunities Oversight, Stakeholder Engagement/Networking; Effective Governance; 
Decision making 

Behavioural Competencies: Team Player/Collaborative; Personal Effectiveness; Integrity and High 
Ethical Standards; Communication; Willingness and Ability to Devote Time and Energy to the Role 

To the extent that any skills are not directly represented on the Board, they are augmented through 
external advisors. 

In the event of a casual vacancy, the Appointments and Remuneration Committee uses the Board 
skills matrix to review and assess the skills and experience required to discharge the Board's duties 
and works with an external agency to help identify suitably qualified candidates before making a 
recommendation to the Board. 

Term of office, retirement and re-election of directors 
Under RACV’s Constitution each director serves a maximum of twelve years on the Board and must 
retire at or before the AGM which takes place twelve years after the AGM in the year in which that 
director was initially appointed. 

Under the RACV Constitution, directors are elected for a maximum of three terms each of four years.  
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A casual vacancy is created when a current director retires prior to the completion of their term. 
When a casual vacancy occurs, the Board maintains the power to decide how the position shall be 
filled, who shall fill it, and for what term. In filling a casual vacancy, the Board utilises the skills matrix 
to assist in identifying its needs and determining a short list of appropriate candidates. A casual 
vacancy appointment lasts until the end of the original director's current term, at which time the 
appointee must stand for election. 

The Board elects one of the independent non-executive directors to be the President & Chairman. 
The President & Chairman is elected each year as soon as convenient following the Annual General 
Meeting pursuant to the Constitution. The President & Chairman holds office up to and including the 
first Board meeting following the next Annual General Meeting provided they continue to hold office 
as a director.  The President & Chairman is required to tender their resignation as a director within six 
months after the expiry of their tenure as President & Chairman. 

Induction of new directors and ongoing development 
New directors are provided with a formal letter of appointment which sets out the key terms and 
conditions of appointment, including their duties, rights and responsibilities; the time commitment 
envisaged; and expectations regarding involvement with committee work. Appropriate background 
checks are undertaken before appointing a new director or putting a director forward for election as a 
director. 

All new directors undergo an orientation program which includes meeting with the President & 
Chairman, the MD & CEO, each Executive General Manager and the Company Secretary. This 
induction gives them the opportunity to actively participate in Board decision-making as soon as 
possible. It provides an exposure to and understanding of the Company's financial position, strategies, 
operations, culture, values and risk management policies. It also explains the respective rights, duties, 
responsibilities, interaction and roles of the Board, senior executives and the role of the Board 
committees. 

Pursuant to the RACV Director Education Policy, all directors are expected to maintain the skills 
required to discharge their obligations to the Company. Directors are encouraged to undertake 
continuing professional development including attendance at industry seminars and approved 
education courses. Subject to prior approval by the President & Chairman, the reasonable cost of 
continuing education and training is met by the RACV. Directors are also provided with regular 
briefings by management and external consultants on current issues impacting RACV and attend 
relevant worksite visits. Additionally, directors take part in periodic education seminars to enhance 
their knowledge of governance matters, director duties and related key issues impacting RACV. 

Board Committees and membership 
To increase its effectiveness, the Board has established a number of Committees. The roles and 
responsibilities of each Committee are set out in the respective Committee Charters, which are 
reviewed annually. 

Papers for all Committee meetings, including minutes, are made available to all directors. All material 
items are referred to the Board with a recommendation as required. 

The following table provides the purpose and membership of each Committee.  
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Committee Purpose Members 
Appointments & 
Remuneration 

To provide advice to the Board on selection and 
remuneration policies and practices and to make 
recommendations related to the appointment of and 
remuneration for Board members, the MD & CEO and 
senior managers reporting to the MD & CEO. 

Mr J Merakovsky 
Ms DM Pitt* 
Mr GJ Robinson 
Mr S J McDowell 
Mr N Taylor# 

Audit & 
Compliance 

To assist the Board in fulfilling its responsibilities regarding 
the integrity of financial reporting, taxation and 
compliance processes. 

Ms E Collins 
Mr HM El-Ansary 
Ms JK Green 
Mr J Merakovsky 
Mr GJ Robinson# 
Ms JM Stanley* 
Mr N Taylor# 

Club & 
Membership 

To assist the Board in fulfilling its responsibilities regarding 
the RACV Club, membership architecture, benefits and 
categories. 

Ms JK Green 
Mr S J McDowell 
Mr J Merakovsky 
Ms S J Reeves* 
Mr GJ Robinson 
Mr N Taylor# 

Governance & 
Risk 
Management 

To assist the Board in fulfilling its responsibilities regarding 
oversight of risk and the establishment of RACV’s 
corporate governance framework and governance 
practices. 

Ms E Collins 
Mr HM El-Ansary* 
Ms DM Pitt 
Ms SJ Reeves 
Mr GJ Robinson# 
Ms JM Stanley 
Mr N Taylor# 

Note: * denotes the Committee Chair; # Chairman &President and MD& CEO attend by invitation 

Committees may invite other persons to meetings as deemed necessary, including senior executives 
and external advisors. All directors are invited to attend all Committee meetings and are given access 
to all Committee papers and minutes. 

In addition to the above Committees, some directors and senior executives are appointed to the 
Boards of subsidiary and associated companies as RACV's nominee. 

Board meetings  
The Board meets regularly and whenever necessary between scheduled meetings to deal with specific 
matters needing attention. The Board also meets regularly to discuss RACV's strategic plan and set the 
overall strategic direction of RACV.  

The President & Chairman and the MD & CEO establish meeting agendas for assessing RACV's 
coverage of financial, strategic and major risk areas. At Board meetings, directors are encouraged to 
participate fully and to bring their independent judgements to bear on the issues and decisions at 
hand. 

Senior managers attend Board meetings on a regular basis to present a review of operations and 
project updates for their business units and are questioned by directors on their responsibilities, 
performance, problem areas and action programs for improvement. 

Minutes of Board and Committee meetings are kept and reviewed by the President & Chairman or 
Committee Chair (as applicable) before approval at the following meeting. Minute books are retained. 
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Board effectiveness  
The ability of the RACV Board to add value to the Company and the Group can be improved by 
regularly assessing the Board’s performance. In addition, appropriate protective measures for RACV 
Board members need to be in place to enable directors to make well-informed and responsible 
decisions within RACV’s legal framework. 

Evaluating Board, Committee and director performance 
The Board considers the ongoing development and improvement of its own performance as a critical 
input to effective governance. As a result, the Board undertakes an external evaluation of its 
performance every three years and an internal review every other year. The last external review was 
conducted in January/February 2024. 
In addition, each year both the Appointments and Remuneration Committee and the Board conduct a 
performance review process for the MD & CEO. 

Selection and remuneration 
The Board has established an Appointments and Remuneration Committee whose role is to provide 
advice to the Board on selection and remuneration policies and practices. The Committee consists of 
a minimum of three non-executive directors. 

The Committee’s responsibilities include: 

• Maintaining and updating, at least annually, a Board skills matrix which sets out the minimum 
skills that the Board currently has or is looking to achieve in its membership 

• Appointment and removal and approval of remuneration of the MD&CEO 

• Appointment and removal of the CFO and the Company Secretary (considering the 
recommendation of the MD&CEO) 

• Providing advice on the appointment or removal of any direct report to the MD&CEO 

• Monitoring MD&CEO and senior management’s performance and implementation of strategy and 
policies and ensuring appropriate resources are available. 

Director protection 

Protective measures for directors include: 

• Board access to information. All directors have unrestricted access to company records and 
information. Directors receive regular financial and operational reports from executive 
management to enable them to perform their duties. Each director enters a Deed of Indemnity 
with RACV which entitles directors to access to company documents after their retirement and 
sets out the obligations of RACV with respect to the Directors' and Officers' Insurance policy.  

• Access to the MD & CEO. The President & Chairman and other non-executive directors 
regularly consult with the MD & CEO. 

• Access to independent professional advice. The Board, and each director individually, has the 
right to seek independent professional advice, at RACV's expense, to help them fulfill their 
responsibilities. While the President & Chairman's prior approval is needed, it may not be 
unreasonably withheld.  

• Access to the Company Secretary. The Board collectively and each director has the right to 
seek information from the Company Secretary to assist them to fulfill their responsibilities.  
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• Directors and Officers (D&O) insurance. RACV provides D&O insurance for directors in relation 
to their liability for certain acts incurred in their capacity as an RACV director. 

Integrity in financial and non-financial reporting 
ASX Corporate Governance Principles and Recommendations 
Recommendation 4.2 of the ASX Corporate Governance Principles and Recommendations states: 
‘The board of a listed entity should, before it approves the entity’s financial statements for a financial 
period, receive from its CEO and CFO a declaration that, in their opinion, the financial records of the 
entity have been properly maintained and that the financial statements comply with the appropriate 
accounting standards and give a true and fair view of the financial position and performance of the 
entity and that the opinion has been formed on the basis of a sound system of risk management and 
internal control which is operating effectively.’ 

The RACV Board has implemented Recommendation 4.2. As a result, the MD & CEO and CFO have 
made the following certifications to the Board: 

that the financial records of the RACV and the entities it controls (“the Group”) for the 
year ended 30 June 2025 have been properly maintained in accordance with section 
286 of the Corporations Act 2001 (Cth); 

that the Group's financial statements and associated notes give a true and fair view of 
the financial position and performance of the Group as at 30 June 2025 and comply 
with accounting standards;  

that the above statement is founded on a sound system of financial risk management 
and internal control which, in all material respects, is operating effectively in relation to 
financial reporting risks; and 

based on the systems of financial risk management and internal control of the Group 
and the consolidated entity, the Group has adequate processes, systems and internal 
controls in place: 

(a) to ensure adequate financial records have been maintained; 
(b) to produce financial information and regulatory reporting; and 
(c) to ensure compliance with all relevant financial accounting and reporting laws and 

regulations under which its business operates.  

The RACV Board will also ensure compliance with obligations for other, non-financial reports (such as 
Sustainability Climate Related Reports), in line with expectations as set out in the Corporations Act 
and any other related governing bodies such as the Australian Accounting Standards Board (AASB).   

 
Audit and Compliance Committee 
The Board is responsible for compliance with regulatory, prudential, legal and ethical standards and 
monitoring that management has an appropriate risk management framework in place.  

The responsibilities of the Audit and Compliance Committee, as set out in the Committee's Charter, 
relate to its objective to assist the Board in fulfilling its statutory responsibilities regarding the 
integrity of financial and non-financial reporting processes and internal control environment, 
including: 
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• compliance with applicable laws, regulations, standards and best practice guidelines; 
• oversight of external and internal audit processes; 
• oversight of taxation strategy, policies, risk, compliance and reporting obligations; 
• considering and recommending to the Board the appointment and termination of the internal 

and external auditors; and 
• being satisfied that the internal and external auditors remain independent of RACV. 

The Audit and Compliance Committee Charter, details a number of guidelines regarding the 
composition of the Committee, including: 

• annual review by the Board of the Committee's composition; 
• the Committee will be comprised of no less than four directors, the majority being independent 

non-executive directors; and 
• the Chair of the Committee must be an independent director with an advanced skill level in 

accounting and must not be the current President & Chairman of the Board. 

The members of the Audit and Compliance Committee are listed under the Board Committees and 
membership section above, while details of the relevant skills and qualifications of these directors are 
set out in the 'Directors' Report' section of the 2025 Annual Report. 

Auditor independence 
The Board is committed to ensure that: 
• RACV's financial reports present a true and fair view; 
• RACV's accounting methods are comprehensive and relevant to comply with applicable 

accounting rules and policies; and 
• the external auditor is independent. 

RACV's external auditor is Ernst and Young. Ernst and Young were appointed by members at the 2024 
Annual General Meeting in accordance with the provisions of the Corporations Act. The Board has 
adopted a policy that the responsibilities of the lead audit partner cannot be performed by the same 
person for longer than five years. The present Ernst and Young lead audit partner for RACV is Mr 
Jacob Gossan, who assumed this responsibility for the FY25 statutory audit in February 2025.   

RACV's external auditor attends the Annual General Meeting and is available to answer questions 
from members on: 

• the conduct of the audit and preparation and content of the audit report; 
• the accounting policies adopted by RACV in relation to the preparation of the financial 

statements; and 
• the independence of the auditor in relation to the conduct of the audit. 

Certifications and discussions with the external auditor on independence 
The Audit and Compliance Committee require regular confirmation from the external auditor that 
it has maintained its independence and has complied with the independence standards as 
promulgated by Australian regulators and professional bodies.  

Periodically, the Committee meets separately with the external auditor without executive 
management being present. A copy of the external auditor's declaration of independence is 
contained in the 2025 Annual Report. 
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Restrictions on non-audit services by the external auditor 
To avoid possible independence or conflict issues, the external auditor is not permitted to provide 
certain types of non-audit services for RACV, including: 

• financial information systems design and implementation; 
• appraisal or valuation services or other corporate finance activities; and 
• internal audit. 

RACV may engage the external auditor on assignments additional to their statutory audit duties 
where their expertise and experience with RACV is important. These assignments are principally non-
audit and other assurance services. It is RACV policy to seek competitive tenders for all major 
consulting projects. 

Risk management 
Approach to risk management 
The Board is committed to effective risk management and reviews RACV’s key risks at least twice per 
year as well as approving risk appetite and tolerances. Executives are accountable for managing risk 
within their area of responsibility. They are also required to manage risk as part of their business 
objectives and RACV's approach to risk management is integrated across business processes. 

RACV has policies and processes which deal with the key areas of financial, people, HSW, technology 
sustainability (e.g. climate-related) and operational, regulatory and conduct risks. 

Risk management roles and responsibilities 
The Governance and Risk Management Committee oversees the implementation and maintenance of 
RACV's Risk Management Framework. Regular reports are received by the Board and the Governance 
and Risk Management Committee from management on risk matters throughout the year. 

RACV's Risk Management Framework also includes an internal audit function. This function is 
outsourced and is independent from the external auditor. The role of internal audit is to provide an 
independent, objective assurance and separate consulting service to RACV through the Audit and 
Compliance Committee. RACV’s risk management framework assists in achieving RACV's broad 
objectives by bringing a systematic, disciplined approach to evaluate and improve the effectiveness of 
the risk management, control and governance processes. 

Ethical and responsible decision-making 
Codes of conduct 
RACV's Code of Conduct sets out the principles that govern RACV's conduct and the behaviour which 
stakeholders can expect from RACV. The code of conduct applies without exception to all staff and is 
aligned with RACV's core values and behaviours. RACV’s values are published on the RACV website. 

The Board is conscious of its obligations to ensure that directors avoid conflicts of interest and duty. 

Furthermore, directors may not make any representations or agreements on behalf of RACV unless 
such an authority is explicitly delegated by the Board, through a resolution to the director either 
individually, or as a member of a Board Committee. 
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Concern Reporting and Whistleblowing 
RACV has a number of key policies to manage its compliance and human resource requirements. 
There are a range of guidelines, communications and training processes and tools to support these 
policies.  

Employees are encouraged to bring any problem to the attention of Management or the People and 
Culture team. This includes activities or behaviour that may not be in accord with the Code of 
Conduct, other RACV policies, or other regulatory requirements or laws. RACV also has a 
Whistleblowing Policy in place, a copy of which is published on the RACV website, and an 
independently provided confidential hotline for the receipt of protected disclosures.  

Workplace diversity policy 
RACV's Workplace Diversity Policy recognises that a talented and diverse workforce is a key 
competitive advantage, and our success reflects the quality and skills of our people. 

Member communications 
RACV promotes timely and balanced disclosure of all material matters concerning the Group. 

The Board is aware of the importance of effective communication with its members and encourages 
participation in Board elections and Annual General Meetings. 

Relevant information is conveyed to members through regular digital communications,  such as RACV 
News, the RACV website, media releases and the Annual Report. 

All relevant member information can be accessed at  www.racv.com.au.  

  

Approved by the RACV Board on 27 August 2025. 

http://www.racv.com.au/
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