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IMPORTANT — LEGAL NATURE OF THIS CHARTER

LEGAL STATUS

This Charter constitutes a formal advisory governance instrument of Antrick Health Academy (operated by Antrick Education Pty
Ltd, RTO 41572). It is approved and adopted by the Chief Executive Officer and is binding on the parties named within it as a
matter of contract and policy. It does NOT, however, transfer to the Governance Advisory Board (the “Board”) any executive
authority, statutory directorship, fiduciary duty under the Corporations Act 2001 (Cth), or any power to bind Antrick Education Pty
Ltd to third parties. All executive, financial, statutory and operational decision-making authority remains exclusively vested in the
Chief Executive Officer and the directors of Antrick Education Pty Ltd. The Board provides advice, recommendations and
independent oversight commentary only. This positioning is consistent with the Australian Institute of Company Directors’

guidance on advisory boards (AICD, “Advisory Boards — Director Tool”).

1. PURPOSE OF THIS CHARTER

This Charter sets out the purpose, composition, authority, responsibilities, operating procedures and ethical
standards of the Antrick Health Academy Governance Advisory Board (the “Board”). It is issued under the

authority of the Chief Executive Officer of Antrick Education Pty Ltd (the “CEQ”) and is intended to:

o clarify that the Board is an independent advisory body, not a statutory board of directors;

e document the principles, procedures and integrity standards under which the Board will operate;

e confirm that the CEO retains ultimate executive, legal and operational authority;

e demonstrate to learners, partners, regulators (including ASQA, TEQSA where applicable, and CRICOS)
and the public that Antrick Health Academy operates under transparent, principled and independent
advisory oversight; and

e align Antrick Health Academy’s governance posture with the Standards for Registered Training
Organisations 2025, the National Code of Practice for Providers of Education and Training to Overseas

Students 2018, and the ESOS Act 2000 (Cth).

2. STATUS, AUTHORITY AND LIMITATIONS OF THE BOARD
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2.1 Advisory status

The Board is an advisory body only. It is not a board of directors within the meaning of the Corporations Act
2001 (Cth), does not exercise statutory directorship, and has no power to enter into contracts, expend funds,

hire or dismiss staff, vary policy, or bind Antrick Education Pty Ltd or any related entity to any third party.

2.2 Reservation of executive authority to the CEO

All executive, operational, financial, regulatory, contractual and legal authority for the conduct of Antrick
Health Academy is reserved to the Chief Executive Officer and, where applicable, the directors of Antrick

Education Pty Ltd. The CEO is the sole legal decision-maker and accountable officer for the Academy.

2.3 Advisory functions only

The Board’s role is to:

e provide independent advice, recommendations, commentary and observations to the CEO;

e apply senior medical, nursing, training, compliance and business expertise to strategic and integrity
matters referred by the CEO;

e identify and respectfully draw to the CEO’s attention any matter the Board considers to pose risk to
student welfare, regulatory standing or institutional integrity; and

e support, in advisory capacity, the CEQ’s discharge of statutory duties under the Standards for RTOs 2025

and related regulatory frameworks.

2.4 Non-binding nature of Board advice

Advice, recommendations or resolutions of the Board are not binding on the CEO or on Antrick Education Pty
Ltd. The CEO retains absolute discretion to accept, modify, defer or decline any Board recommendation.
Where the CEO elects not to adopt a Board recommendation that the Board considers material to student
welfare or regulatory compliance, the CEO will record the reasons in writing in the next Board meeting

minutes.

2.5 No fiduciary or director duties
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sections 180-184 of the Corporations Act 2001 (Cth). Members are nonetheless expected to act in good

faith, with reasonable care and skill, and in accordance with the ethical standards set out at clause 8 of this

Charter.

3. COMPOSITION AND MEMBERSHIP

3.1 Membership

At the effective date of this Charter, the members of the Board are: (July 2026 to July 2028)

Member

Dr Salomon Zalstein
Dr Joszef Juhasz
Sarah Fraser

Mr Tony Yeung

Dimity Leech

3.2 Chair of the Board

Designation
MD

MD

RN

Training & Compliance Specialist

BBMS

Domain Expertise

Emergency Medicine Specialist
General Medical Specialist
Neuroscience Nursing

VET Compliance & Quality

Assurance

CEO, Antrick Education (ex officio)

The Board will elect from amongst its independent (non-executive) members a Chair, who will serve for a

renewable term of two (2) years. The Chair convenes and chairs Board meetings, liaises with the CEO

between meetings, and approves draft minutes for circulation.



Level 5, 525
Flinders Street
Melbourne, VIC 3000

l l l /'\ l;l l ] A“\ ( [\ l) l 1\] \ E: admin@antrick.edu.au

e W: www.antrick.edu.au

RTO: 41572

3.3 CEO participation

The Chief Executive Officer attends Board meetings ex officio. The CEO is not subject to the Chair’s direction
in any executive matter and may at any time excuse themselves from a portion of a Board meeting at the

(for example, to enable confidential Board-only deliberation on a matter to be reported back to the CEO).

3.4 Appointment, term and resignation

e Members are appointed by the CEO/COOQ, in consultation with the existing Board, for renewable terms
of two (2) years.

e A member may resign at any time by written notice to the Chair and the CEO.

e A member may be removed by the CEO/COO, with reasons recorded in writing, where the member is
unable to fulfil their role, breaches the standards set out in clause 8, or where their continued

participation would compromise the integrity of the Board.

3.5 Independence

A majority of the Board shall, at all times, comprise members who are independent of the day-to-day
operations of Antrick Health Academy. Independence is assessed annually by the Chair against the criteria

set out at clause 8.3.

4. SCOPE OF ADVISORY OVERSIGHT

The Board provides independent advisory oversight, to the CEO, across the following domains. In each case,

oversight is observational and advisory in nature; executive responsibility remains with the CEO.

e Student welfare, safety and wellbeing across all transnational delivery sites.

e Regulatory standing under the Standards for RTOs 2025, ESOS Act 2000 (Cth), National Code 2018, and
CRICOS obligations.

e Financial sustainability, risk management and ESG (environmental, social and governance) posture.

e Clinical, educational and placement quality, including supervision, simulation, and assessment integrity.

e Conflict-of-interest disclosure and management at institutional and individual levels.

e Placement-partner due diligence, monitoring and ethical standing.
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e Reputational risk and external complaints, including any matter referred by ASQA or another regulator.

e (Critical incidents involving students, staff, partners or visitors.

e Strategic direction, transnational expansion, and major institutional change.

5. OURINTEGRITY PROCESS

5.1 Quarterly meetings and documented decisions

The Board meets at least four (4) times per calendar year, with additional meetings as requested by the CEO
or the Chair. Each meeting will produce documented minutes including attendance, declarations of interest,
agenda items considered, advice provided, recommendations made (with rationale), and any matters
referred for the CEQ’s further action. Minutes are circulated within fourteen (14) days and tabled for

confirmation at the following meeting.

5.2 Independent oversight of key risk domains

The Board provides standing advisory oversight across:
e Finance — review of management accounts, audit observations, and treasury risk.
e Risk — review of the institutional risk register, key risk indicators, and mitigation actions.

e Compliance — review of regulator correspondence, audit outcomes and rectification status.

e Student welfare — review of wellbeing data, critical incidents, complaints and safeguarding indicators.

5.3 Annual policy review
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Once each calendar year, the Board conducts a structured advisory review of Antrick Health Academy’s

policies and processes against:

the Standards for Registered Training Organisations 2025 (ASQA);

e the National Code of Practice for Providers of Education and Training to Overseas Students 2018 and
CRICOS obligations;

e the ESOS Act 2000 (Cth) and supporting legislative instruments;

e relevant national VET quality and credentialing standards; and

e applicable Australian privacy, child-safety, work-health-safety, and consumer-protection legislation.

The Board issues a written Annual Advisory Letter to the CEO summarising findings, commendations and

recommended areas of focus.

5.4 Placement partner, conflict-of-interest and ESG audit

The Board reviews, at least annually:

e the Academy’s register of placement partners and the due-diligence record for each;

e the conflict-of-interest declarations of members, senior staff and any party transacting with the
Academy at a material level;

o the Academy’s ESG posture, including modern-slavery exposure across transnational supply chains; and

e safeguarding and child-safe practice across all delivery sites where learners under 18 may be present.

5.5 Escalation pathway

A clear escalation pathway is maintained for any student, staff member, placement partner, regulator or
member of the public to raise a concern that the Board considers warrants independent advisory attention.
Concerns may be addressed to the Chair via “board@antrick.edu.au’ (or such other email as the CEO may
publish from time to time). The Chair will assess each concern and, in consultation with the CEO, determine
whether the matter should be tabled at the next meeting, considered out-of-session, or referred to another

forum. No reprisal of any kind is permitted against any person raising a concern in good faith.
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6. WORKING IN CONSOLIDATION WITH THE CEO

The Board and the CEO operate as a single integrity ecosystem. The Board provides independent eyes and

senior expertise; the CEO provides executive authority, accountability and operational continuity. The

following principles govern this relationship:

1.

The CEO sets the agenda, in consultation with the Chair, and may request the Board’s advice on any
matter at any time.

The Board may, of its own motion, raise any matter the members consider relevant to student welfare,
regulatory standing or institutional integrity, and request the CEQ’s response.

Where the Board and the CEO disagree, the CEQ’s decision prevails. The Board may record dissent in the
minutes. Dissent on matters the Board considers material to student welfare or regulatory compliance
must be acknowledged in writing by the CEO.

The Board does not communicate externally as a body except with the CEQ’s written consent. Individual
members do not represent the Academy externally without authorisation.

The CEO will provide the Board with timely, complete and accurate information to enable informed
advice. Where information is withheld for legitimate reasons (for example, legal privilege, employee

confidentiality, or live regulator engagement), the CEO will note that fact.

OPERATING PRINCIPLE

The Board is a critical friend to the CEO. Its independence is the source of its value. Its restraint — never overstepping into

executive action — is the source of its credibility.
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7. MEETINGS AND PROCEEDINGS

7.1 Frequency

Meetings are held quarterly at a minimum, ordinarily in March, June, September and December.

7.2 Quorum

A quorum is three (3) independent members, or such other number as the Board and the CEO may agree

from time to time. The CEQ’s presence is desirable but not required for quorum.

7.3 Notice and papers

Notice of each meeting, together with the agenda and any supporting papers, is circulated to all members no
less than seven (7) days before the meeting. Members may, by majority of those present, agree to consider

an item not on the agenda.

7.4 Conflicts of interest

At the commencement of each meeting, members declare any conflict of interest (actual, potential or
perceived) in relation to any agenda item. A conflicted member may, at the discretion of the Chair, be

excluded from the relevant discussion. All declarations and recusal decisions are recorded in the minutes.

7.5 Decisions and recommendations

Where the Board issues a recommendation to the CEO, it endeavours to do so by consensus. Where
consensus cannot be reached, the Chair may put the matter to a non-binding indicative vote of members

present. Minority views are recorded in the minutes.

7.6 Out-of-session decisions

Between meetings, the Chair may circulate a draft advisory recommendation for the agreement of members
by email. An out-of-session recommendation is taken to be supported where a majority of independent

members signal agreement in writing within five (5) business days.

7.7 Records
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The Office of the CEO maintains the official record of all Board minutes, declarations, recommendations and

the CEQ’s responses. Records are retained for not less than seven (7) years in accordance with applicable

record-keeping obligations.

8. ETHICAL STANDARDS AND MEMBER CONDUCT

8.1 Standard of care

Members will exercise their advisory functions with the degree of care, diligence and skill that a reasonable
person with their expertise would exercise. Members will act in the best interests of the Academy’s learners,

staff, partners and broader community.

8.2 Confidentiality

Members will treat as confidential all information provided in the course of Board business, except where
the CEO has expressly authorised disclosure or where disclosure is required by law. Confidentiality

obligations survive the cessation of a member’s appointment.

8.3 Independence criteria

A member is considered independent if they:

e are not, and have not in the preceding three (3) years been, an employee of the Academy or a related
entity;

e do not hold a material consultancy, contract, or financial relationship with the Academy beyond their
Board role;

e do not have a close family or business relationship with a senior employee likely to compromise
objective judgment; and

e are willing and able to challenge management respectfully where they consider it warranted.
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8.4 Anti-corruption, modern-slavery and child-safety

Members will not solicit, offer, accept or condone any benefit that could constitute or be perceived to
constitute corruption. Members will support the Academy’s zero-tolerance posture against modern slavery

and will champion child-safe practice across all transnational sites.

9. REMUNERATION, INDEMNITY AND INSURANCE

9.1 Remuneration

Independent members may receive an honorarium for their service, set by the CEO and reviewed annually.
Reasonable out-of-pocket expenses incurred in the proper performance of Board duties will be reimbursed

on production of receipts.

9.2 Indemnity

To the extent permitted by law, Antrick Education Pty Ltd will indemnify each member of the Board against
any liability incurred by the member as a consequence of properly performing their advisory functions under
this Charter in good faith, other than where the liability arises from the member’s wilful misconduct, fraud,

gross negligence or breach of this Charter.

9.3 Insurance

Where commercially available and reasonable, Antrick Education Pty Ltd will maintain professional
indemnity, public liability and management-liability insurance arrangements extending to advisory-board

members in the proper performance of their duties.
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10. REVIEW AND VARIATION OF THIS CHARTER

This Charter will be reviewed at least annually by the CEO, in consultation with the Board, and updated to
reflect changes in regulatory expectation, organisational scale, or best governance practice. Material

changes to the Charter take effect only on the written endorsement of the CEO.

11. INTERPRETATION

e “Academy” means Antrick Health Academy, operated by Antrick Education Pty Ltd (RTO 41572).

e “Board” means the Governance Advisory Board established under this Charter.

e “CEO” means the Chief Executive Officer of Antrick Education Pty Ltd, as appointed from time to time.

e “Director” has the meaning given in the Corporations Act 2001 (Cth).

e Headings are for convenience only and do not affect interpretation. Singular includes plural and vice
versa.

e This Charter is governed by the laws of Victoria, Australia.

12. ENDORSEMENT AND ADOPTION

This Charter is endorsed and adopted by the Chief Executive Officer of Antrick Education Pty Ltd, on behalf
of the Academy, on the date specified below. By signing below, each member of the Board acknowledges
receipt of this Charter, agrees to act in accordance with its terms, and confirms understanding that the

Board operates in an advisory capacity only and does not exercise executive authority over the Academy.
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Name Role Signature & Date
Dimity Leech, BBMS Chief Executive Officer (Endorsing
Authority)
Dr Salomon Zalstein, MD Member — Emergency Medicine
Dr Joszef Juhasz, MD Member — General Medicine
Sarah Fraser, RN Member — Neuroscience Nursing
Mr Tony Yeung Member — Training & Compliance
[Chair to be appointed] Chair of the Board
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