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BY-LAW 10 | AUDIT COMMITTEE 
 

 
 
1. Status and Interpretation 

1.1 This By-Law is made pursuant to Articles 23 and 44 of the Constitution. 

1.2 This By-Law governs and strictly limits the powers, functions, authority, and conduct of the 
Audit Committee. 

1.3 In the event of any inconsistency between this By-Law and the Constitution, the 
Constitution prevails. 

 

2. Purpose  

2.1 The sole purpose of the Audit Committee is to verify that proper financial and accounting 
records are being kept in accordance with: 

• Article 7 of the Memorandum of Association; 
• Article 44 of the Constitution; and 
• Applicable law. 

2.2 The Audit Committee is a limited internal record-verification body only. 

2.3 The Audit Committee does not have, and must not assume, any governance, management, 
operational, supervisory, investigative, advisory, disciplinary, inquisitorial, enforcement, 
political, compliance, or adversarial function. 

2.4 The Audit Committee must not: 

(a) Exercise or purport to exercise authority over the Board, management, officers, staff, 
members, suppliers, contractors, or third parties; 
(b) Conduct inquiries beyond confirming the existence and maintenance of required financial 
records; 
(c) Initiate or participate in investigations; 
(d) Provide opinions, commentary, criticism, recommendations, or evaluative assessments 
regarding operations, expenditure, governance, conduct, or performance; 
(e) Act as a whistleblowing body, oversight tribunal, or compliance enforcement mechanism; 
(f) Engage in factional, political, or adversarial conduct within the Community. 



2.5 The Audit Committee must not act as a source of information, whether formally or 
informally, to any person or entity other than: 

(i) The External Auditor; and 
(ii) The Committee (Board) of the Community. 

2.6 No Audit Committee member may disclose, circulate, publish, discuss, or communicate 
information obtained in the course of their duties to members, staff, suppliers, contractors, 
media, regulators, or any other person. 

2.7 Any breach of this clause constitutes serious misconduct and grounds for immediate 
suspension and referral to a General Meeting for determination. 

 

3. Composition 

3.1 The Audit Committee shall consist of three (3) financial Ordinary Members elected in 
accordance with the Constitution. 

3.2 A person is not eligible if they: 

(a) Are a member of the Board/Committee; 
(b) Are standing for election to the Board; 
(c) Are a member of the Election Committee; 
(d) Have a material conflict of interest. 

 

4. Strict Limitation of Powers 

4.1 The Audit Committee is limited to confirming: 

(a) That accounting records exist; 
(b) That records are properly maintained; 
(c) That records are capable of supporting the preparation of financial statements; 
(d) That records can be produced for audit. 

4.2 The Audit Committee is expressly prohibited from: 

(a) Examining how much money is spent; 
(b) Reviewing or questioning how money is spent; 
(c) Assessing value, pricing, or commercial decisions; 
(d) Reviewing supplier contracts, contractor arrangements, tender documents, commercial 
terms, agreements, or commercial negotiations; 
(e) Reviewing operational policies, procedures, staffing matters, or management decisions; 
(f) Investigating management performance; 
(g) Acting in an adversarial manner toward management or the Board; 
(h) Engaging in politics, commentary, or opinion; 
(i) Conducting interviews of staff or members; 
(j) Issuing directions to management; 



(k) Publishing commentary or statements; 
(l) Engaging in character criticism or personal allegations; 
(m) Investigating, reviewing, accessing, copying, or examining the membership register, 
member files, or any other records of the Community that are not financial records for the 
relevant audit period. 

4.3 The Audit Committee is not a watchdog over management decisions and has no supervisory 
authority. 

 

5. Access to Records (Controlled Access Only) 

5.1 All record requests must be directed only to: 

• The Treasurer; 
• The Secretary; 
• The President; or 
• The Bookkeeper (if authorised by the Board). 

5.2 The Audit Committee must not: 

(a) Approach members directly; 
(b) Approach suppliers or contractors; 
(c) Request or examine supplier contract terms; 
(d) Access member private details; 
(e) Request payroll details beyond confirming records exist; 
(f) Request commercial pricing breakdowns. 

5.3 Verification should occur in summary or confirmation form wherever reasonably possible. 

 

6. Member Privacy Protection 

6.1 The Audit Committee must not access: 

• Member addresses; 
• Member contact details; 
• Member payment histories; 
• Identification records; 
• Personal files. 

6.2 Where confirmation of the membership register is required for financial reconciliation 
purposes, it must occur in aggregated or de-identified format. 

 

7. Communications Restriction 

7.1 The Audit Committee must not communicate with: 



• Members; 
• Suppliers; 
• Contractors; 
• Staff (other than through authorised officers); 
• Third parties. 

7.2 The Audit Committee must not issue letters, emails, notices, circulars, statements, or 
public commentary. 

7.3 Permitted communication is limited strictly to: 

(a) The Board; 
(b) The External Auditor; 
(c) The authorised Bookkeeper for clarification of record-keeping only. 

 

8. Reporting Restrictions 

8.1 The Audit Committee may issue only one formal report per financial year, being the Annual 
Audit Committee Report required under Article 44. 

8.2 The report must be limited strictly to: 

(a) Confirmation that records are kept; or 
(b) Identification of missing or incomplete records. 

8.3 The report must not contain: 

• Commentary; 
• Opinion; 
• Criticism; 
• Political or personal statements; 
• Allegations; 
• Character assessments; 
• Operational analysis; 
• Recommendations regarding spending. 

8.4 Prior to release: 

(a) The report must be reviewed by the Bookkeeper for factual accuracy; 
(b) The report must be reviewed and cleared in writing by the External Auditor; 
(c) Written confirmation of clearance must be retained. 

8.5 No report may be released without Auditor clearance. 

 

9. Surprise Audits (Restricted Scope) 



9.1 Surprise audits permitted under Article 44(a) are limited strictly to verifying the existence 
and maintenance of financial records. 

9.2 Surprise audits must not involve review of operational decisions or commercial terms. 

 

10. Escalation 

10.1 If missing or incomplete records are identified, the Audit Committee shall notify: 

• The President; and 
• The Treasurer 

in writing. 

10.2 If the matter remains unresolved, it may be referred to the External Auditor. 

10.3 The Audit Committee must not escalate matters to members, regulators, media, or 
external bodies. 

 

11. Confidentiality 

11.1 All information obtained in the course of Audit Committee duties is strictly confidential. 

11.2 The confidentiality obligation continues after a member ceases to hold office. 

11.3 Breach constitutes misconduct and may result in suspension and referral to a General 
Meeting. 

 

12. Removal 

12.1 A member of the Audit Committee may be removed by resolution of a General Meeting. 

12.2 A member who breaches this By-Law may be suspended by the Board pending General 
Meeting determination. 

 

13. Amendment 

13.1 This By-Law may be amended only by resolution of the Board in accordance with Article 24 
of the Constitution. 

 

 



14. LAW COMPLIANCE MATRIX 

Audit Committee By-Law & Code of Conduct 

1. Constitutional Authority Matrix 

Source 
Provision 

Legal Requirement By-Law Position 
Compliance 
Status 

Article 
23(b) 

Committee may make by-laws for 
proper control and administration 

Audit Committee By-Law 
adopted under Article 
23(b) 

✔ Compliant 

Article 24 
By-laws operative upon posting; 
subject to general meeting 
revocation 

By-Law structured 
accordingly ✔ Compliant 

Article 44(a) 
Audit Committee of 3 financial 
Ordinary Members; may conduct 
surprise audits 

Maintained ✔ Compliant 

Article 
44(b) 

Annual audit before end January; 
remarks for AGM 

Preserved; limited to 
record-keeping ✔ Compliant 

Article 44(c) Authority to seize records 
Restricted but not 
removed; safeguards 
imposed 

✔ Compliant 

Article 
44(d) 

Treasurer must surrender records Preserved ✔ Compliant 

Article 
44(e)-(f) 

Must consult Auditor; refer records 
for final review 

Strengthened (mandatory 
clearance before report) ✔ Compliant 

Article 48–
51 

Financial controls and record-
keeping requirements 

Audit Committee limited to 
verifying compliance ✔ Compliant 

Conclusion: The By-Law narrows scope but does not remove constitutional functions. It is 
consistent and legally valid. 

2. Corporations Act 2001 (Cth) Matrix 

Corporations Act 
Principle 

Legal Obligation By-Law Effect Compliance 

s286 – Financial 
records 

Company must keep written 
financial records that 
correctly record transactions 

Audit Committee verifies 
records exist and are 
maintained 

✔ Supports 
compliance 

s292–s301 – 
Financial reporting 
& audit 

Financial reports and audit 
(where required) 

External Auditor role 
preserved; Audit 
Committee subordinate 

✔ Compliant 



Corporations Act 
Principle 

Legal Obligation By-Law Effect Compliance 

Directors’ duties 
(ss180–184) 

Directors must act with care 
and diligence 

By-Law confirms Audit 
Committee has no 
management role 

✔ Protects 
Board authority 

Non-interference 
Board retains governance 
authority 

Audit Committee 
expressly non-adversarial ✔ Compliant 

Key Point: 
Nothing in the Corporations Act requires an internal audit committee to review spending 
decisions. The Act requires record keeping — which your By-Law preserves. 

3. Registered Clubs Act 1976 (NSW) Matrix 

Requirement Legal Intent By-Law Position Compliance 

Proper financial 
management 

Clubs must maintain proper 
accounts 

Audit Committee verifies 
record existence ✔ Compliant 

Accountability 
Code 

Directors responsible for 
governance and contracts 

By-Law prevents Audit 
Committee from 
interfering 

✔ Strong 
alignment 

Contract oversight 
Board responsible for 
contracts and related party 
arrangements 

Audit Committee barred 
from reviewing supplier 
terms 

✔ Protects 
statutory role 

Member access to 
financials 

Members entitled to financial 
transparency 

Annual reporting 
preserved ✔ Compliant 

4. Registered Clubs Regulation 2025 (Accountability Code) Matrix 

Accountability Code 
Area 

Governance 
Responsibility 

By-Law Position Compliance 

Quarterly financial 
reporting 

Board must review 
Audit Committee may 
confirm records exist ✔ Compatible 

Contract approval Directors 
Audit Committee expressly 
excluded 

✔ Protects Code 
structure 

Conflict of interest 
Directors must 
disclose 

Audit Committee Code 
includes COI clause ✔ Compliant 

Transparency 
Factual reporting 
required 

Report limited to neutral 
factual confirmation ✔ Compliant 

 
 



 
5. Governance Risk Matrix 

Risk Area Without Restrictions With Your By-Law 
Risk 
Outcome 

Political misuse 
High risk of factional 
weaponisation 

Political conduct expressly 
banned 

✔ Risk 
mitigated 

Character attacks 
Possible reputational 
damage 

Prohibited by Code ✔ Risk 
mitigated 

Operational 
interference 

Governance instability Explicitly prohibited ✔ Eliminated 

Privacy breaches Member data exposure Access restricted ✔ Eliminated 

Supplier disputes Commercial risk Contract review banned ✔ Eliminated 

Adversarial conduct Governance conflict 
Non-adversarial duty 
imposed ✔ Stabilised 

 


