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1. Status and Authority 

1.1 This By-Law is made under the Constitution of the Company. 

1.2 This By-Law establishes the formal governance framework of the Board. 

1.3 In the event of inconsistency: 
(a) The Corporations Act 2001 (Cth) prevails; 
(b) The Constitution prevails over this By-Law; 
(c) This By-Law prevails over policies. 

 

PART A — BOARD CHARTER 

 

2. Role of the Board 

The Board is responsible for: 

• Strategic direction. 

• Financial oversight. 

• Governance and compliance. 

• Risk management. 

• Oversight of senior management. 

• Protection of members’ interests. 

The Board acts collectively. 

 

3. Reserved Powers 

The following matters are reserved exclusively to the Board: 

• Approval of annual budgets. 



• Capital expenditure above Board threshold. 

• Property acquisition or disposal. 

• Borrowings. 

• Legal proceedings. 

• Appointment or removal of CEO. 

• Adoption of governance instruments. 

 

4. Director Duties 

Directors must comply with: 

• s180 — Care and diligence. 

• s181 — Good faith & proper purpose. 

• s182 — No misuse of position. 

• s183 — No misuse of information. 

• s191 — Disclosure of material personal interests. 

• s588G — Insolvent trading prevention. 

Directors owe duties to the Company as a whole. 

 

PART B — BOARD MEMBER CODE OF CONDUCT 

 

5. Ethical Standards 

Directors must: 

✔ Act honestly and in good faith. 
✔ Exercise independent judgment. 
✔ Avoid conflicts. 
✔ Maintain confidentiality. 
✔ Respect collective decisions. 

 

6. Collective Responsibility 

Once a lawful Board decision is made: 

• Directors must support implementation. 

• Public conduct undermining lawful decisions is prohibited. 

 



7. Misconduct 

Serious breaches may result in: 

• Formal censure. 

• Referral to members. 

• Removal proceedings. 

• Regulatory reporting. 

 

PART C — CONFLICT OF INTEREST MANAGEMENT 

 

8. Disclosure 

A Director must: 

• Disclose material personal interests immediately. 

• Ensure disclosure is minuted. 

• Complete annual written declarations. 

 

9. Participation Restrictions 

Where a material personal interest exists: 

• Director must not be present. 

• Must not vote. 

• Must not influence decision. 

 

10. Conflict Register 

The Secretary shall maintain a Register of Interests. 

 

PART D — LEGISLATIVE COMPLIANCE MATRIX 

(Integrated Compliance Framework) 

This Part forms an operative component of this By-Law and evidences the Company’s 
structured governance control environment. 

 

11. Corporations Act Mapping 



Section Duty Governance Control Mechanism 

s180(1) Care & diligence Board Charter + Code 

s181 Good faith & proper purpose Code of Conduct 

s182 Misuse of position Code of Conduct 

s183 Misuse of information Confidentiality obligations 

s191 Disclosure of interests Conflict Policy 

s195 Voting restrictions Participation restrictions 

s286 Financial record keeping Board oversight 

s344 Financial reporting compliance Board review processes 

s588G Insolvent trading Financial oversight framework 

 

12. Fiduciary Duties Summary 

Directors owe common law duties to: 

• Act bona fide. 

• Avoid conflicts. 

• Avoid secret profits. 

• Exercise powers for proper purpose. 

• Maintain confidentiality. 

These duties exist independently of statute. 

 

13. Risk Mitigation Framework 

Governance Risk Control Mechanism 

Undisclosed conflicts Mandatory disclosure + Register 

Improper influence Abstention requirements 

Misuse of information Confidentiality enforcement 

Governance overreach Reserved powers clarity 

Litigation exposure Documented compliance structure 

 

14. Interpretive Effect 



Part D: 

• Does not create new statutory duties. 

• Codifies and maps existing obligations. 

• May be updated by Board resolution to reflect legislative change. 

• Strengthens evidentiary record of compliance. 

 

PART E — IMPLEMENTATION 

 

15. Director Acknowledgment 

Each Director must sign: 

“I acknowledge that I have read and understood Governance Reform By-Law No. 12 and agree 
to comply with its provisions.” 

 

16. Commencement 

This By-Law takes effect immediately upon adoption. 

 

17. Review 

This By-Law shall be reviewed annually. 

 

 


