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Registered under the Registered Clubs Act 1976 (NSW) 

 

BY-LAW 3 | DIGITAL GOVERNANCE, ONLINE VOTING & GOVERNANCE CONTINUITY 
FRAMEWORK 

 

PART A — AUTHORITY 

1.1 This By-Law is made pursuant to Articles 23(a), 23(b), 24, 16, 37 and 41 of the Constitution. 

1.2 This By-Law operates consistently with: 

• Corporations Act 2001 (Cth), including sections 249S–253U and 1322 

• Electronic Transactions Act 2000 (NSW) 

• Privacy Act 1988 (Cth) 

• Registered Clubs Act 1976 (NSW) (if applicable) 

• ACNC Act 2012 (if applicable) 

1.3 In the event of inconsistency, the Constitution prevails. 

 

PART B — ELECTRONIC PARTICIPATION 

2. Electronic Attendance & Voting 

2.1 Members may attend, participate and vote electronically. 

2.2 Electronic participation constitutes presence for quorum purposes. 

2.3 Meetings may be conducted: 

(a) Physically; 
(b) Electronically; 
(c) In hybrid format. 

 

3. Validity of Electronic Resolutions 

3.1 No resolution shall be invalid merely because participation occurred electronically, 
provided reasonable steps were taken to ensure voting integrity. 

3.2 Reasonable steps include: 

(a) Verification of Member identity; 
(b) Prevention of duplicate voting; 
(c) Maintenance of ballot secrecy where required; 



(d) Implementation of cybersecurity safeguards; 
(e) Maintenance of auditable records. 

3.3 Procedural irregularities do not invalidate a resolution unless a Court determines: 

(a) The irregularity materially affected the outcome; and 
(b) Substantial injustice occurred. 

3.4 This clause is intended to operate consistently with section 1322 of the Corporations Act 
2001 (Cth). 

 

PART C — GOVERNANCE CONTINUITY 

4. No Automatic Suspension 

4.1 The commencement of proceedings does not automatically suspend: 

(a) A meeting; 
(b) An electronic vote; 
(c) Declaration of results; 
(d) Implementation of resolutions. 

4.2 Unless restrained by final Court order after substantive hearing, resolutions remain valid 
and operative. 

 

5. Ratification Shield 

5.1 If any procedural irregularity is alleged, Members may ratify the resolution at a subsequent 
meeting. 

5.2 Upon ratification, the resolution is deemed valid from its original date unless a Court 
determines otherwise. 

 

6. Declaration of Governance Protection 

6.1 Members acknowledge that continuity of governance is a fundamental object of the 
Company. 

6.2 Preventing Members from meeting or voting causes: 

(a) Financial harm; 
(b) Reputational harm; 
(c) Regulatory exposure; 
(d) Democratic disenfranchisement. 

6.3 Damages are generally capable of assessment and may constitute an adequate remedy for 
procedural defects not affecting outcome. 

 

PART D — STANDING & DISPUTE REQUIREMENTS 



7. Standing Threshold 

7.1 No Member shall seek interlocutory relief restraining a meeting or vote unless supported by 
Members representing not less than 5% of voting rights. 

7.2 This clause does not limit statutory rights but may be relied upon in determining 
discretionary relief. 

 

8. Mandatory Internal Resolution 

8.1 Before seeking to restrain a meeting or vote, a member must: 

(a) Provide written notice specifying the alleged defect; 
(b) Allow not less than 7 business days for rectification (unless genuine urgency exists); 
(c) Participate in good-faith mediation. 

8.2 Failure to comply may be relied upon in opposition to urgent relief. 

 

PART E — COST CONSEQUENCES & PERSONAL LIABILITY 

9. Indemnity Costs for Unsuccessful Injunction Applicants 

9.1 Where a member commences proceedings seeking to restrain, delay or invalidate: 

(a) A General Meeting; 
(b) An electronic or hybrid vote; 
(c) The declaration of voting results; or 
(d) Implementation of a resolution, 

and the application is dismissed, withdrawn, or not granted on an interlocutory basis, the 
Company may seek: 

• Indemnity costs 

• Recovery of legal expenses 

• Recovery of administrative and meeting disruption costs 

9.2 The Company may rely upon this clause in support of a costs order. 

 

10. Recovery of Disruption Costs 

10.1 If a meeting is adjourned, postponed, or disrupted due to proceedings commenced by a 
member, and such proceedings are unsuccessful, the Company may recover: 

(a) Venue costs; 
(b) Technology costs; 
(c) Scrutineer fees; 
(d) Legal expenses; 
(e) Administrative costs; 
(f) Reputational mitigation expenses. 



10.2 Such costs may be: 

(a) Offset against any membership entitlements; 
(b) Recovered as a debt due to the Company. 

 

11. Security for Costs & Undertakings 

11.1 The Company may seek security for costs in any proceeding restraining a meeting or vote. 

11.2 The Company may require strict undertakings as to damages. 

 

12. Personal Responsibility Acknowledgment 

12.1 Members acknowledge that: 

(a) Interlocutory injunctions are discretionary remedies; 
(b) Courts may award personal costs; 
(c) Undertakings as to damages may be enforced personally. 

12.2 Nothing in this clause limits statutory rights, but litigation risk rests with the initiating 
member. 

 

PART F — DIGITAL INTEGRITY 

13. Audit Trail 

13.1 The Company shall maintain digital audit logs of: 

(a) Voting activity (non-identifiable for secret ballots); 
(b) Document publication; 
(c) System access. 

13.2 Audit logs shall be retained for not less than 7 years. 

 

PART G — INTERPRETATION 

14.1 This By-Law is to be interpreted: 

(a) Consistently with the Corporations Act 2001 (Cth); 
(b) In favour of preserving member voting rights; 
(c) In favour of governance continuity wherever lawful. 

 

PART H — LAW & REGULATORY COMPLIANCE MATRIX 

 

1 Corporations Act 2001 (Cth) 



Section Requirement Risk Area By-Law Response 
Residual 
Risk 

Safeguard 

s140 
Constitution is 
binding contract 

Inconsistent 
by-law 

Entrench electronic 
voting principles 

Low 
Constitutional 
amendment 
recommended 

s249R 
Members may 
vote on 
resolutions 

Vote validity 
challenge 

Electronic 
participation 
expressly permitted 

Low Clear notice periods 

s249S 
Technology at 
meetings 

Invalid meeting 
argument 

Electronic 
attendance 
deemed presence 

Low Identity verification 

s249T 
Quorum 
requirements 

Quorum 
dispute 

Electronic quorum 
recognised 

Low Attendance log audit 

s250A Proxies 
Proxy process 
defects 

Portal proxy 
function 

Medium 
Clear proxy 
instructions 

s251A Minute keeping 
Procedural 
challenge 

Digital minute 
publication 

Low 
Timestamped 
records 

s1300 
Inspection of 
books 

Access denial 
claim 

Member portal 
disclosure rights 

Medium 
Reasoned refusal 
process 

s1322 Irregularities 
Technical 
invalidity 
attack 

Material effect + 
injustice threshold 

Very Low Ratification shield 

 

2 Electronic Transactions Act 2000 (NSW) 

Requirement Risk By-Law Coverage Safeguard 

Electronic communication 
validity 

Notice invalidity 
claim 

Electronic notice 
authorised 

Consent clause 

Reliability of electronic 
method 

System challenge Voting integrity clause 
IT audit 
certification 

 

3 Privacy Act 1988 (Cth) 

Obligation Risk By-Law Coverage Safeguard 

Secure storage of personal 
data 

Data breach 
Encryption + secure 
portal 

Cybersecurity 
policy 



Obligation Risk By-Law Coverage Safeguard 

Limited disclosure 
Improper 
publication 

Access limits clause Data access logs 

APP compliance Complaint risk 
Confidentiality 
protections 

Annual privacy 
review 

 

4 Registered Clubs Act 1976 (NSW)  

Requirement Risk By-Law Alignment Safeguard 

Proper conduct of 
meetings 

Procedural attack 
Structured voting 
framework 

Scrutineer 
appointment 

Financial transparency Regulatory breach Portal financial access 
Annual audit 
disclosure 

Director responsibilities 
Governance 
challenge 

Continuity protection Training compliance 

 

5 ACNC Act 2012  

Governance Standard Risk By-Law Coverage Safeguard 

Accountability to members 
Participation restriction 
claim 

Digital transparency 
portal 

Annual reporting 

Responsible persons duties Mismanagement claim 
Audit + voting 
controls 

Board compliance 
review 

Proper management of 
financial affairs 

Financial opacity 
Member access 
rights 

Independent audit 

 
EFFECT 

Adopted pursuant to Article 24. 

 


