










Annexure 

Statements/Questions to Extraordinary General Meeting held on 9 July 2015 

The following statements were made and questions asked at the Extraordinary General Meeting 
held on 9 July 2015. 

Professor Philip Morris An opportunity for the meeting to hear and debate statements both in 
favour of, and opposed to, the proposed resolutions. 

Dr Peter Lazzari Delivered a prepared statement raising the issue of 
“corporatisation/managerialism” causing the demise of the health 
system in Australia and similarly affecting the College.  

Dr John Carter Was interested in the pros and cons of each resolution. 

Asked two questions:- 

i). Why is the Board opposed to resolution 1 which appears to be a 
motherhood statement? 

ii). Why is the Board opposed to resolution 4? Boards/Committee 
Members should be declaring their interests. 

Response i). The Board is not opposed to the concepts of democracy and 
transparency being a part of the College’s ethos. However the 
Board remains concerned that the addition of “enhancing the 
welfare of society” presents unnecessary legal uncertainty and 
interpretive complexity. As a practical matter this amendment 
would require the Directors to form the view that each action they 
approve is consistent with this objective, which is open to differing 
interpretations. 

The College’s Constitution as a legal document setting out how the 
College will be organised and governed in pursuit of its objects 
must contain clauses that are clear in their intent and free from 
ambiguity or open to interpretation.  

ii). The College has a robust Conflicts of Interest Policy and it is the 
practice of the Board and other College Bodies for declarations of 
interests to be provided, or updated, at the start of every meeting, 
and there is no knowledge of any failure of this process within the 
College. 

The Board can see no material benefit with what is proposed but 
considers it to be potentially unworkable and expensive to try to 
comply with and uncertain in its scope and interpretation. 

Associate Professor 
Michael Hooper 

Why were these resolutions put to a specially convened extraordinary 
General Meeting, at considerable time and expense to the College, 
rather than being held over and considered at the College’s next AGM? 
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Response The requisition was received on 11 May 2015, too late for inclusion in 
the Notice convening the Annual General Meeting, which was held on 
25 May 2015. 

Once such a request to hold a general meeting is received a strict 
timeline applies in that the Board must convene the requested meeting 
within 21 days of receiving the request and must hold the meeting 
within 2 months, which the Board has done.  

Associate Professor Ian 
Kerridge  

Provided comment on resolution 1 and why it was proposed for addition 
to the Constitution; confirming the concept of community benefit within 
the College’s objects. Has not seen a coherent argument against 
resolution 1. 

Response  In addition to previous comments made on the Board’s position the 
meeting was advised that the Board seriously considered its position 
regarding resolution 1 and had concerns that the actual words provided 
were vague and open to different interpretations and may have 
unintended consequences for the College if implemented. The Board 
was not provided with any opportunity to discuss the resolutions 
proposed before the requisition was received and once received the 
Board had to proceed to convene the General Meeting to consider the 
resolutions as presented within the strict timelines prescribed by the 
Constitution.  

Professor John Wilson Stated that he personally had considerable sympathy with concerns 
raise by Dr Lazzari, but working together is preferable to working apart. 

Concern was expressed that the article in the Medical Journal of 
Australia concerning the College and this requisition appeared without 
any consultation or engagement with the College or any of its office 
holders. 

He personally, as President of the Adult Medicine Division and a 
member of the current Board is happy to work with others to review the 
processes within the College to consider such issues before resorting 
to a legal route only.  

Professor Paul 
Komesaroff  

Provided comment that this process has been used to strengthen and 
unite the College by providing the opportunity to reflect on our values 
and what we want our College to be. 

The resolutions in the requisition reflected the concerns of a number of 
people within the College. 

A process of reconciliation can commence once this meeting has 
ended. 

Professor Komesaroff also commented on the legal actions taken by 
the College in 2014 concerning that requisitioned general meeting and 
attributed some precedents quoted from an earlier case to the College. 
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Response The President-Elect clarified that the Court action taken on 2014 was to 
determine whether one of the two resolutions requested to be put to a 
general meeting was within the power of Members to consider. 

The second action was a joint application by the College with Professor 
Komesaroff on behalf of those that had requisitioned the meeting, to 
the Court to have it ruled that the requisitioned General Meeting need 
not proceed. 

This action followed discussions between representatives of the then 
Board and of those that had requested the general meeting which 
reached an agreement that the meeting was no longer required. 
However once the request to hold a general meeting had been lodged 
with the College, only the court could subsequently determine that it no 
longer be held. 

Associate Professor 
Michael Hooper  

Perhaps the Board could review the wording of the proposed 
resolutions 1 and 4 and submit any changes to the next Annual 
General Meeting of the College for Members’ consideration.  

Response  This was a reasonable proposal that the Board will consider. 

Professor Philip Morris Spoke to the proposed resolutions 2 & 3 and outlined that the reasons 
these have been proposed is to allow Members to take the necessary 
action if the Board is considered to be acting inappropriately. 

Response  The right to remove the Board by Members already exists under the 
Corporations Law, which applies to the College where its own 
Constitution is silent on any matter. 

The wording of these resolutions implies that there is no trust that the 
Members’ elected representatives appointed to the Board will act in the 
best interests of the College and Members as a whole.  

These resolutions if implemented run the risk of making the College 
ungovernable.  

Clinical Professor 
Douglas Bridge  

Made a final comment that he, and the colleagues he has spoken to 
have great respect for the Board and the work it undertakes on behalf 
of the College and all Members. 

In his view there are already enough safeguards built into the 
Constitution and these resolutions do not add to those safeguards. The 
College does not need to resort to a legal route to resolve the issues 
that the proposed resolutions are trying to address.  

In conclusion the President stated that the Board of the College, regardless of who the individual 
Directors may be, has to function under the Constitution, and any changes to that document must 
be as precisely worded as possible so as to be clear in their intent and free any ambiguity. 
 
The Board took appropriate advice and its position was reached after considerable debate 
amongst Directors, as was subsequently detailed in the Notice sent to all Members.  
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The Chairman

The Royal Australasian College of Physicians

Poll Report

Item 1

Carried Ordinary   Number %

Votes cast ‘FOR’ the motion 2,126 52.21

Votes cast ‘AGAINST’ the motion 1,946 47.79

TOTAL VOTES CAST 4,072 100.00

Votes "Abstained" 72

The resolution was not carried as a Special resolution.

Item 2

Carried Ordinary   Number %

Votes cast ‘FOR’ the motion 1,935 47.66

Votes cast ‘AGAINST’ the motion 2,125 52.34

TOTAL VOTES CAST 4,060 100.00

Votes "Abstained" 84

The resolution was not carried as a Special resolution.

Item 3

Carried Ordinary   Number %

Votes cast ‘FOR’ the motion 1,854 46.00

Votes cast ‘AGAINST’ the motion 2,176 54.00

TOTAL VOTES CAST 4,030 100.00

Votes "Abstained" 114

The resolution was not carried as a Special resolution.

Resolution 3

9 July 2015

Level 8, 52 Phillip Street

Sydney NSW 2000

I, the Returning Officer appointed by you in connection with the voting by poll on the motion set out below at the General 

Meeting of the Members of The Royal Australasian College of Physicians held The Royal Australasian College of Physicians, 

College Education Centre, Level 8, 52 Phillip Street, Sydney, NSW, Australia on 9 July 2015 at 4:00pm, report as follows:

Resolution 1

Resolution 2

Computershare Investor Services Pty Limited  

ABN 48 078 279 277 

Level Four 60 Carrington Street 

Sydney NSW 2000 Australia 

GPO Box 7045 

Sydney NSW 2001 Australia 

Telephone 61 2 8234 5000 

Facsimile 61 2 8235 8150 

www.computershare.com 
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Item 4

Carried Ordinary   Number %

Votes cast ‘FOR’ the motion 2,052 50.65

Votes cast ‘AGAINST’ the motion 1,999 49.35

TOTAL VOTES CAST 4,051 100.00

Votes "Abstained" 93

The resolution was not carried as a Special resolution.

Your Sincerely

Richard Hannan

Returning Officer

Computershare Investor Services Pty Limited

Resolution 4


	20150709 SIGNED EGM Minutes July 2015
	0.2 20150716Statements and Questions to EGM 09.07.2015
	0.3 RACP 2015 GM Poll Letter

