RACMA

ROYAL AUSTRALASIAN COLLEGE
Medical Administrators

Board Charter

1. Purpose

This Board Charter defines the individual and collective roles, responsibilities, authority and expectations
of the Board in governing RACMA (the College).

2. Scope

This Charter applies to all RACMA Directors. It also outlines the additional roles and responsibilities of
the President and the President-Elect.

Nothing in this Charter limits any powers or responsibilities of the Board. To the extent that there is any
inconsistency between this Charter and the RACMA Constitution, the Constitution will prevail.

3. Board composition and structure

3.1 The Constitution outlines:
a) the composition of the Board
b) President and President-Elect election and transition
c) eligibility for election or appointment as a Director
d) election as a Director
e) appointment of Directors to casual vacancies
f) appointment of Directors with special expertise
9) vacancy, and
h) term of election or appointment as a Director.
3.2 All Board Directors must:

a) not be disqualified from managing a corporation within the meaning of the Corporations Act
2001 (Australia), not be prohibited or disqualified from managing a company within the
meaning of the Companies Act 1993 (Aotearoa New Zealand), and not be disqualified by
the ACNC Commissioner from being a responsible entity of a registered charity?

b) have a Director ID
c) consent to act as a Director of RACMA

d) not have been charged with and/or convicted of an indictable offence

' Constitution, section 11
2 Australian Charities and Not-For-Profits Commission (ACNC) Regulations 2022 (Cth), Governance Standard 4, s.45.20 3)
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e) not have been charged with and/or convicted of an offence under, or in breach of, any
code, regulation or enactment which applies to them as a practising medical practitioner (if
they are a medical practitioner)

f) not have conditions imposed on their registration as a medical practitioner (if they are a
medical practitioner), and

9) a medical board, medical tribunal, registration authority or similar body must not have
initiated an investigation or inquiry into their conduct or made an adverse finding against
them.

The Constitution outlines circumstances by which a Director position becomes vacant?.
In addition to those established under the Constitution, including standing committees* and

jurisdictional committees®, the Board may establish and abolish committees®.

Roles and responsibilities of the Board

The Board derives its authority to act from, and must comply with, the RACMA Constitution and
the laws governing corporations and not-for-profit entities in the jurisdiction in which the College
is registered. It must also comply with all relevant legislation and regulation in any jurisdiction in
which it operates

All Board Directors must understand and carry out the following legal duties’:

a) to act with reasonable care and diligence

b) to act honestly and fairly in the best interests of the College and for its charitable purposes
c) not to misuse their position or information they gain as a Board Director

d) to disclose conflicts of interest

e) to ensure that the financial affairs of the College are managed responsibly, and

f) not to allow the College to operate while it is insolvent.

In addition, the Board is responsible for:

a) strategy — define the College’s mission and vision, and determine its strategic direction
and corporate objectives. Provide strategic guidance to management. Monitor the
implementation of the strategic objectives and overall organisation performance.

b) leadership — model and drive a culture of professional, ethical and responsible behaviour,
including approving the Code of Conduct and addressing any breaches. Demonstrate
accountability for the Board’s actions and accept responsibility for the Board’s decisions.

3 Constitution, section 11.19

4 Constitution, section 14.1

5 Constitution, section 15.6-15.8

6 Constitution, section 14.2

7 ACNC Regulations 2022 (Cth), Governance Standard 5, s.45.25 2)
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finance — review, approve and monitor performance against operating budgets, investment
policy and forecasts. Review and approve major capital expenditure, major contracts and
lending facilities. Oversee the integrity of the College’s accounting, financial reporting and
internal control systems, including the external audit. Approve the audited financial
statements.

risk management — establish and maintain an appropriate risk management framework
and set the risk appetite within which management will operate.

governance — oversee the maintenance of the Constitution. Approve and monitor the
effectiveness of charters, board level policies® and committee terms of reference®. Review
trends of incidents, complaints and reconsiderations, reviews and appeals and consider
management actions to improve services, systems and processes.

compliance — oversee the adequacy of systems and controls to fulfil the College’s
compliance obligations with legislation and relevant standards, including accreditation
requirements. Monitor the effectiveness of delegations.

membership — admit to, suspend, impose conditions on and remove people from
membership '°.

appointments — approve, extend or revoke the employment of the Chief Executive .
Appoint Directors (under casual vacancy and special expertise provisions'?) and
committee members and chairs 3. Oversee succession planning.

reputation - enhance and protect the reputation of the College. Provide advice and
counsel to management and/or make decisions in relation to sensitive, extraordinary or
strategic matters.

stakeholders - engage with stakeholders including members, employees, the health
sector, specialist medical colleges, government, potential donors and other interest groups.

44 The Board may delegate powers and functions in accordance with the Delegations Policy and the
Delegations Schedule.

5. Roles and responsibilities of individual Directors

All Directors

5.1 Directors are to perform their duties as members of the Board, and where applicable as a
member of a Committee of the Board on which they may serve:

a)

b)

c)

in a manner consistent with the College’s stated purpose, strategic direction and values,
including the Code of Conduct

in accordance with the duties and obligations imposed by the Constitution and by law, and

in good faith and maintaining full confidentiality.

8 Constitution, section 12 and Policy development and review Policy
9 Constitution, section 14.3

10 Constitution,
1 Constitution,
12 Constitution,
13 Constitution,
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5.2 In addition to discharging the responsibilities of the Board as outlined in section 4, Directors must
also:
a) complete induction and professional development as required by the College
b) attend Board meetings, be adequately prepared and contribute to discussions

c) be familiar with the College’s core governance documents, including its Constitution,
current strategic plan, operating plan and board-level policies and procedures

d) stay informed about organisational matters and broader economic and public policy issues
affecting the health sector and specialist medical education

e) comply with College regulations, policies, procedures, codes and standards relevant to the
purpose, duties and responsibilities of the Board

f) demonstrate professional, respectful and ethical behaviour at all times, in their relationship
with each other and with College employees and members

9) not speak to the media or any other stakeholder about Board matters unless explicitly
authorised to do so by the President in advance

h) review their own performance, governance skills and knowledge with the President in order
to identify areas for further development, and

i) participate in board evaluations.

53 Each Director is individually accountable for their own conduct and compliance with the required
standards.

5.4 Any breach by any of the Directors of the Code of Conduct or professional standards will be
handled in accordance with the Complaints Policy and Complaints Procedure.

President

55 In addition to dicharging the roles and responsibilities as a Director outlined in sections 4, 5.1 and
5.2, the President will:

a) provide leadership to the Board of Directors:

ensure that new Directors and the new President-Elect are adequately inducted

i. guide and promote the ongoing effectiveness and development of Board Directors

ii. counsel Directors who do not comply with Board protocols or policies, including
Board attendance requirements

iv. promote the highest standards of governance and performance and address any
inappropriate behaviour, and

v. assist in succession planning including mentoring and facilitating a smooth transition
for the President-Elect at the end of their term.

b) chair meetings of the Board:
i. setthe agenda with the Chief Executive

i. manage the agenda, style and tone to promote constructive deliberations and
effective decision making
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ii. encourage active engagement by all Directors
iv. manage time effectively for the Board to consider complex or contentious issues, and
v. guide conversations so the Board remains within its governance role.

oversee the adequacy, timeliness and appropriateness of information provided to the
Board

collaborate with the Chief Executive to achieve the organisation's mission and strategic
objectives, providing support and advice to the Chief Executive while respecting executive
responsibility

act as spokesperson for and on behalf of the RACMA in all relevant public fora as
appropriate, and

address allegations of breach of the code of conduct by members and College
Representatives, in collaboration with the Chief Executive and in line with the Complaints
Policy and Complaints Procedure.

President-Elect

5.6 In addition to dicharging the roles and responsibilities as a Director outlined in sections 4, 5.1 and
5.2, the President-Elect will:

a)

b)

d)

e)

discharge the responsibilities of the President when:
i. the Presidentis on leave or unable to attend, and
i. the Presidentis conflicted and is recused

maintain a high level of preparedness to assume Presidential duties at short notice, which
requires thorough knowledge of the College’s affairs and current issues

act as an alternate signatory for legal and financial purposes
provide a sounding board for the President

support the President in promoting high standards of corporate governance and facilitating
the effective contribution of Board Directors, and

carry out such other roles as may be delegated from time to time by the Board or the
President.

6. Governance and operations

6.1 The Board meets a minimum of 6 times per year, via video-conference. Two of these meetings
will be in person, to coincide with the College Annual Conference and the strategy day.

a)

b)

c)

Extraordinary meetings may be called at the discretion of the President, or as required by
the Constitution 4.

Papers may be circulated out of session to the Board for decision.

Directors may not delegate their attendance at a Board meeting to anyone.

14 Constitution, section 12.6
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Quorum is achieved when at least five Directors are present and at least three of those present
are Fellows'®.

a) Should the quorum not be met, decisions will need to either be made out of session or be
held over until the next meeting.

b) The removal, exclusion or inability to vote imposed on a Director due to a Conflict of
Interest will not create the absence of quorum where quorum is met should that person
have been able to vote.

All Directors have voting rights and each Director has one vote. Board decisions are supported
by papers and supporting documentation, reports and recommendations.

a) Decisions are in most instances made by consensus, which means unanimous support,
even if the agreed-upon decision is not everyone’s preferred choice.

b) If a decision cannot be achieved by consensus after sufficient discussion, the President
can call for a vote. If there is no clear majority, the resolution is deemed not to have
passed.

c) The President has no second or “casting” vote in addition to their deliberative vote as a
Director. No majority is a substantive decision as a negative.

Meeting attendance is expected and will be recorded.
a) Directors are expected to attend all Board meetings.

b) If a Director is absent without the consent of the Directors from three consecutive
meetings, the Board may resolve that their position becomes vacant'®,

Directors must declare:

a) conflicts of interest annually, and conflicts relating to agenda items at the start of each
Board meeting in line with the Conflict of interest policy.

b) related party transactions in line with the Related Party Transaction Policy.

Performance and evaluation

The Board will drive continuous improvement by undertaking regular evaluations of the operation
of itself, the Chief Executive, and its committees.

Board evaluation:
a) A meeting evaluation will be conducted at the end of each board meeting
b) A full Board evaluation will be conducted by an independent reviewer at least every 3 years

c) The President will meet with each Director individually at least once a year to discuss their
performance and receive their feedback

Chief Executive evaluation:

15 Constitution, 12.8
16 Constitution, 11.19.6
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The Board will annually set clear performance expectations for the Chief Executive.

The President and President-Elect will conduct an annual performance review of the Chief
Executive against the set expectations, incorporating input from members of the Board.

Should the Chief Executive be found to be underperforming, steps will be taken in
accordance with the Performance Policy and Investigation and Disciplinary Action
Procedure.

Committee evaluation:

a)
b)

c)

d)

e)

The Board will annually review the performance of committees reporting to it.
The Board should annually review the delegations of powers and functions to committees.

The President will meet with the Chair of each committee reporting to the Board at least
once a year to discuss their performance and receive their feedback.

The College will undertake a review of the performance of the Committees once every 3
years and report findings and recommendations to the Board.

The Board has authority to remove any member or Chair of committee '’ that reports to it.

Relationship with management

The Board delegates to the Chief Executive, and holds the Chief Executive accountable for, the
execution of RACMA'’s strategy and the operations of the College.

a)

The Chief Executive may delegate powers and functions to employees in line with the
Delegations Policy and Delegations Schedule.

The President will be the primary liaison between the Board and management. The President
and the Chief Executive meet at least fortnightly.

The Board must be provided with the information they need to efficiently fulfil their duties and
responsibilities.

a)

b)

c)

The Chief Executive must provide regular reports to the Board on material issues, financial
performance, risk management and operations.

The Board may request, through the Chief Executive, access to information and
employees to fulfil their duties.

The Board may request independent legal, financial or other advice they consider
necessary to the Chief Executive, provided the President approves (they must not withhold
approval unreasonabily).

Related Documents

Constitution

Code of Conduct

Delegations Policy and Delegations Schedule
Conflict of Interest Policy

17 Constitution, section 14.4
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Related Party Transactions Policy
Risk Management Policy and Risk Appetite statement

Investment Policy

Complaints Policy and Complaints Procedure
Policy Development and Review Policy and Procedure
Reconsideration, Review and Appeal of Decisions

Committee Charter
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