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CYPRUS COMMUNITY OF NSW LTD 

Registered under the Registered Clubs Act 1976 (NSW) 

 

BY-LAW 1 | BOARD SUCCESSION & EMERGING LEADERS PROGRAM  
(Registered Clubs–Compliant Governance & Youth Director Pathway Framework) 

 

PART A — RECITALS 

A. The Cyprus Community of NSW Ltd (“Company”) operates as a registered club under the 
Registered Clubs Act 1976 (NSW) and the Registered Clubs Regulation 2015 (NSW). 

B. The Company is incorporated and governed by the Corporations Act 2001 (Cth). 

C. Where applicable, the Company is subject to the Australian Charities and Not-for-profits 
Commission Act 2012 (Cth) and associated Governance Standards. 

D. Articles 23(a), 23(b), 23(n), 23(o), 24 and 37 of the Constitution empower the Committee to 
create sub-committees, regulate member participation, and adopt By-Laws. 

E. The Committee considers it prudent and in the best interests of the Company to implement a 
structured succession planning, governance literacy and leadership development framework to 
ensure regulatory compliance, institutional continuity and generational renewal. 

F. This By-Law is made in accordance with and in pursuance of the powers conferred by Articles 
23(a), 23(b), 23(n), 23(o), 24 and 37 of the Constitution of the Company, and is adopted subject 
to and consistently with the Registered Clubs Act 1976 (NSW), the Registered Clubs Regulation 
2015 (NSW), the Corporations Act 2001 (Cth), the Australian Charities and Not-for-profits 
Commission Act 2012 (Cth) (if applicable), and any other applicable statute, regulation or 
legally binding governance requirement. 

 

PART B — AUTHORITY & APPLICATION 

1. Authority 

1.1 This By-Law is made pursuant to Articles 23(a), 23(b), 23(n), 23(o), 24 and 37 of the 
Constitution. 

1.2 This By-Law must be read consistently with: 

• The Constitution 

• The Registered Clubs Act 1976 (NSW) 

• The Registered Clubs Regulation 2015 (NSW) 

• The Corporations Act 2001 (Cth) 

• The Australian Charities and Not-for-profits Commission Act 2012 (Cth) (if applicable) 



• All other Company By-Laws and governance policies 

1.3 In the event of inconsistency, legislation and the Constitution prevail. 

1.4 Nothing in this By-Law displaces or modifies statutory director duties under sections 180–
184 of the Corporations Act 2001. 

 

PART C — ESTABLISHMENT OF PROGRAM 

2. Establishment 

2.1 The Committee hereby establishes the Board Succession & Emerging Leaders Program 
(“Program”). 

2.2 The Program forms part of the Company’s formal governance framework. 

2.3 The Program is developmental in nature and does not amend the Constitution. 

 

3. Objectives 

The objectives of the Program are to: 

(a) Facilitate orderly succession planning; 
(b) Develop future Directors; 
(c) Strengthen governance capability; 
(d) Promote structured youth participation; 
(e) Ensure regulatory literacy; 
(f) Preserve institutional knowledge; 
(g) Enhance compliance with registered club governance standards. 

 

PART D — ANNUAL SUCCESSION REVIEW FRAMEWORK 

4. Governance Capability Review 

4.1 Prior to each Annual General Meeting, the Committee must conduct a governance 
capability review. 

4.2 The review shall include preparation or updating of a Skills Matrix identifying: 

(a) Current Director competencies; 
(b) Identified governance gaps; 
(c) Members possessing relevant qualifications or leadership potential. 

4.3 The Skills Matrix is an internal planning instrument and does not create any right to 
appointment or election. 

 

5. Governance Development Pathway 

5.1 The Committee may implement structured development mechanisms including: 



(a) Shadow or Assistant Executive roles; 
(b) Youth Advisory Subcommittees under Article 23(a); 
(c) Mentorship pairings; 
(d) Governance training workshops; 
(e) Knowledge continuity systems. 

5.2 Participation in any such mechanism does not: 

• Confer Director status; 

• Create fiduciary responsibility; 

• Alter constitutional office; 

• Create voting rights. 

 

PART E — EMERGING LEADER OBSERVER POSITIONS 

6. Appointment 

6.1 The Committee may appoint up to two (2) Emerging Leader Observers at any one time. 

6.2 Appointment is by formal Committee resolution. 

6.3 Term shall not exceed twenty-four (24) months. 

6.4 The Committee may remove an Observer at any time. 

 

7. Legal Status (Strict Compliance Clause) 

7.1 An Emerging Leader Observer: 

• Is not a Director within the meaning of the Corporations Act 2001; 

• Is not a Committee Member under the Constitution; 

• Is not part of the governing body under the Registered Clubs Act; 

• Does not increase the number of Directors permitted under the Constitution. 

7.2 An Observer: 

• Has no voting rights; 

• Is not counted toward quorum; 

• Has no authority to bind the Company; 

• Must not represent themselves as a Director; 

• Must not participate in statutory Director decisions. 

7.3 Nothing in this By-Law creates a shadow director or de facto director position. 

 



 

 

PART F — PARTICIPATION & DEVELOPMENT STRUCTURE 

8. Attendance 

8.1 Observers may attend Committee meetings at the discretion of the Chair. 

8.2 The Chair may exclude Observers from: 

• Disciplinary matters (Article 37); 

• Legal advice; 

• Regulatory or compliance deliberations; 

• Sensitive commercial negotiations; 

• Matters reserved to Directors under statute. 

 

9. Governance Training 

9.1 The Company shall provide structured governance training including: 

• Director duties under the Corporations Act; 

• Registered Clubs compliance obligations; 

• Financial literacy and audit awareness; 

• Conflict of interest training; 

• ACNC Governance Standards (if applicable). 

9.2 Completion shall be certified by the Secretary. 

9.3 Training does not constitute appointment to office. 

 

10. Mentorship Program 

10.1 The Committee may pair Observers or identified Members with experienced Directors. 

10.2 Mentorship does not constitute delegation of statutory responsibility. 

 

11. Knowledge Continuity 

11.1 The Committee must maintain appropriate governance records including: 

• Constitutional documents; 

• Policies and By-Laws; 

• Regulatory registers; 



• Handover notes. 

11.2 Records must be maintained in accordance with statutory record-keeping requirements. 

 

PART G — CERTIFICATION & NOMINATION PATHWAY 

12. Certified Youth Director Candidate 

12.1 Upon completion of governance training, the Committee may declare an individual a 
Certified Youth Director Candidate. 

12.2 Certification: 

• Does not guarantee election; 

• Does not confer office; 

• Does not create reserved positions. 

 

13. Nomination & Election 

13.1 Candidates must comply fully with constitutional nomination requirements. 

13.2 The Program: 

• Does not create reserved Board seats; 

• Does not amend election procedures; 

• Does not modify voting rights. 

13.3 Any creation of a reserved Director position requires constitutional amendment. 

 

PART H — DISCIPLINE & CONFIDENTIALITY 

Observers and Participants must: 

• Execute confidentiality undertakings; 

• Execute conflict-of-interest declarations; 

• Comply with all By-Laws; 

• Comply with Article 37; 

• Comply with applicable governance standards. 

Failure may result in removal from the Program. 

 

PART I — PRESERVATION OF STATUTORY STRUCTURE 

This By-Law: 



• Does not amend the Constitution; 

• Does not alter Director numbers; 

• Does not modify quorum; 

• Does not override statutory obligations; 

• Does not relieve Directors of duties under the Corporations Act. 

 

PART J — REVIEW 

This By-Law shall be reviewed every two (2) years by the Committee to ensure compliance with: 

• Registered Clubs legislation; 

• Corporations Act requirements; 

• ACNC Governance Standards (if applicable). 

CYPRUS COMMUNITY OF NSW LTD 
Board Succession & Emerging Leaders Program  

This table maps each Part of the By-Law to: 

• Relevant Constitution Articles 

• Corporations Act 2001 

• Registered Clubs Act 1976 

• Registered Clubs Regulation 2015 

• Australian Charities and Not-for-profits Commission Act 2012 (where applicable) 

This is formatted for Annexure insertion into the By-Law document. 

 

 

 

 

 

 

 

 

 

 

 



 

 

E34ANNEXURE A 

LEGAL CROSS-REFERENCE MATRIX 

Board Succession & Emerging Leaders Program 

By-Law Part / 
Clause 

Constitution 
Authority 

Corporations 
Act 2001 

Registered 
Clubs Act 
1976 

Registered 
Clubs 
Regulation 
2015 

ACNC Act 
2012 

Compliance 
Purpose 

Adoption of 
By-Law 
(Authority) 

Arts 23(a), 
23(b), 23(n), 
23(o), 24 

s140–141 
(constitution 
effect as 
contract) 

s10 
(management 
by governing 
body) 

— 
Governance 
Std 2 

Valid 
delegation 
power 

Sub-
Committee / 
Program 
Creation 

Art 23(a) 
s198A 
(powers of 
directors) 

s10(6) — 
Governance 
Std 5 

Permitted 
delegation 

Regulation of 
Member 
Participation 

Arts 23(n), 
23(o) 

s232 
(oppression 
safeguard) 

s30–35 
(discipline 
framework) 

cl 7–9 
(membership 
rules) 

Governance 
Std 6 

Lawful 
control of 
participation 

Governance 
Capability 
Review 

Art 23 
(management 
powers) 

s180(1) (care 
& diligence) 

s10(1) (proper 
management) 

cl 39–41 
(governance 
standards) 

Governance 
Std 5 

Risk & skills 
oversight 

Skills Matrix 
(Internal 
Instrument) 

Art 23(b) 
s180, s181 
(good faith) 

s10 — 
Governance 
Std 5 

Governance 
prudence 

Emerging 
Leader 
Observers 

Art 23(a) 
s9 (definition 
of director), 
s180–184 

s10 
(governing 
body defined) 

— 
Governance 
Std 5 

Avoid 
shadow/de 
facto director 
risk 

Strict Non-
Director 
Clause 

Art 24 

s9 (director 
definition), 
s180–184, 
s588G 

s10 — — 
Prevents 
statutory 
breach 

Quorum & 
Voting 
Integrity 

Constitution 
quorum 
articles 

s248F (board 
decisions) 

s10 cl 33–36 — 
Protects 
statutory 
governance 



By-Law Part / 
Clause 

Constitution 
Authority 

Corporations 
Act 2001 

Registered 
Clubs Act 
1976 

Registered 
Clubs 
Regulation 
2015 

ACNC Act 
2012 

Compliance 
Purpose 

Confidentialit
y & Conflicts 

Art 37 
s191 (material 
personal 
interest) 

s34 cl 45 
Governance 
Std 5 

Integrity & 
probity 

Training in 
Director 
Duties 

Art 23(b) s180–184 s10 cl 41 
Governance 
Std 5 

Compliance 
literacy 

Record-
Keeping 

Art 41 (if 
applicable) 

s286 
(financial 
records), 
s251A 
(minutes) 

s38 cl 41 
Governance 
Std 5 

Statutory 
compliance 

Nomination & 
Election 
Integrity 

Membership 
Articles 

s250E 
(voting), 
s203A 

s28–31 cl 24–27 
Governance 
Std 2 

No alteration 
of electoral 
rights 

No Reserved 
Positions 
Clause 

Constitution 
(Director 
numbers 
article) 

s201G s10 — — 
Prevents 
unconstitutio
nal expansion 

Discipline & 
Removal 

Art 37 
s180 (care), 
s232 

s30–35 cl 7–9 
Governance 
Std 6 

Lawful 
removal basis 

Preservation 
of Statutory 
Duties 

— s180–184 s10 — 
Governance 
Std 5 

Director 
liability 
preserved 

Biennial 
Review 

Art 23(b) 
s180 (ongoing 
oversight) 

s10 cl 41 
Governance 
Std 5 

Continuous 
compliance 

 


