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BY-LAW 5 | COUNCIL GOVERNANCE PARTICIPATION & COMMUNITY STANDARDS BY-LAW 

(Adopted pursuant to Articles 23 and 44 of the Constitution) 

 

1. Status and Authority 

1.1 This By-Law is made pursuant to Articles 23 and 44 of the Constitution. 
1.2 This By-Law regulates: 
(a) Governance participation standards of Directors, Council Members, Committee Members, 
and Office Bearers; and 
(b) Community behavioural standards applicable to members and participants. 
1.3 If any inconsistency arises between this By-Law and the Constitution, the Constitution 
prevails. 

 

2. Purpose 

The purposes of this By-Law are to: 

(a) Promote responsible, ethical, and lawful governance participation; 
(b) Preserve unity, dignity, and institutional integrity; 
(c) Protect directors and officers under applicable statutory duties; 
(d) Establish minimum conduct standards aligned with NSW and Commonwealth law; 
(e) Foster a culture of transparency, respect, and accountability. 

 

PART A — COUNCIL ROLE AND LIMITATION 

3. Role of Council (Strictly Limited) 

3.1 Purely Functional Role 

The Council is established solely for the purpose of assisting in the planning, coordination, and 
delivery of: 

• Cultural events 

• Community functions 

• Social gatherings 

• Heritage activities 

• Fundraising initiatives 

• Educational and community engagement programs 



The Council is an operational and advisory body only. 

 

3.2 No Governance Authority 

The Council: 

(a) Does not exercise governance authority; 
(b) Does not have fiduciary status; 
(c) Does not possess statutory responsibilities under any legislation; 
(d) Does not supervise, direct, or override the Board; 
(e) Does not bind the Community legally or financially. 

 

3.3 Preservation of Director Duties 

Nothing in the establishment or operation of the Council: 

• Transfers, diminishes, delegates, or displaces the statutory duties of Directors; 

• Limits the powers, responsibilities, or authority of the Board under the Constitution or 
law; 

• Creates any parallel governance structure. 

All Directors retain their full duties under applicable legislation, including (without limitation): 

• Duty of care and diligence; 

• Duty to act in good faith in the best interests of the Community; 

• Duty to exercise powers for proper purpose; 

• Duty to avoid misuse of position or information. 

 

3.4 Board Supremacy 

All Council activities are: 

• Subject to Board oversight; 

• Subject to Board approval where financial commitments arise; 

• Subject to revocation, amendment, or direction by Board resolution. 

The Board retains ultimate control over strategy, governance, finance, compliance, and legal 
matters. 

 

3.5 No Creation of Shadow Directorship 

Participation in Council activities does not: 

• Create director status; 



• Create officer status under statute; 

• Confer voting rights at Board level; 

• Give rise to governance authority beyond that expressly delegated. 

 

PART B — GOVERNANCE PARTICIPATION OBLIGATIONS 

4. Attendance and Engagement 

All Directors and Council Participants must: 

• Attend scheduled meetings unless excused for reasonable cause; 

• Adequately prepare for meetings; 

• Actively and constructively participate in deliberations; 

• Vote independently and in good faith. 

Persistent non-attendance (three consecutive unexcused absences) may constitute a breach of 
governance obligations. 

 

5. Fiduciary and Statutory Duties 

Directors and Officers must comply with: 

• Duties of care and diligence; 

• Duties to act in good faith in the best interests of the Community; 

• Duties to avoid improper use of position or information; 

• Duties to comply with applicable law. 

These duties arise under statute and general law and are non-delegable. 

 

6. Conflict of Interest 

6.1 All Participants must disclose actual, perceived, or potential conflicts. 
6.2 Conflicted persons must abstain from deliberation and voting unless resolved in 
accordance with the Constitution and applicable law. 
6.3 Conflicts shall be recorded in the minutes. 

 

7. Confidentiality 

Participants must: 

• Maintain confidentiality of board papers, legal advice, commercial negotiations, and 
sensitive information; 

• Not disclose internal deliberations externally without authority. 



Unauthorised disclosure may constitute serious misconduct. 

 

PART C — COMMUNITY STANDARDS OF CONDUCT 

8. Respect and Dignity 

All persons must: 

• Treat others with respect; 

• Avoid harassment, bullying, intimidation, or discrimination; 

• Uphold the dignity of the Community and its heritage. 

 

9. Lawful Conduct 

All activities must comply with: 

• Australian law; 

• The Constitution; 

• Lawful Board resolutions. 

 

10. Public Communications 

10.1 No person may represent themselves as speaking on behalf of the Community without 
authority. 
10.2 Public statements must not bring the Community into disrepute. 
10.3 Official communications are the responsibility of authorised officers. 

 

11. Social Media Conduct 

Members must not: 

• Publish defamatory content; 

• Disclose confidential material; 

• Engage in conduct likely to damage the reputation of the Community. 

 

PART D — BREACH AND ENFORCEMENT 

12. Procedural Fairness 

12.1 Alleged breaches shall be assessed in accordance with procedural fairness. 
12.2 Sanctions may include: 

• Formal warning; 



• Suspension from committee roles; 

• Referral to disciplinary provisions under the Constitution; 

• Removal where permitted by law. 

12.3 Nothing in this By-Law limits statutory remedies available under applicable legislation. 

 

LAW & GOVERNANCE COMPLIANCE MATRIX 

Obligation Area Legislative Source Governance Requirement Risk Mitigated 

Director Duties 
Corporations Act 2001 
(Cth) ss 180–184 

Act with care, good faith, 
proper purpose 

Personal liability 

Conflict 
Disclosure 

Corporations Act s 191 
Declare material personal 
interests 

Invalid decisions 

Record Keeping Corporations Act s 286 
Maintain proper financial 
records 

Regulatory breach 

Charity 
Governance 

ACNC Act 2012 (Cth) Responsible governance ACNC enforcement 

WHS Conduct 
Work Health & Safety Act 
2011 (NSW) 

Prevent unsafe conduct WHS prosecution 

Anti-
Discrimination 

Anti-Discrimination Act 
1977 (NSW) 

Prevent discriminatory 
behaviour 

Tribunal claims 

Defamation Risk 
Defamation Act 2005 
(NSW) 

Avoid defamatory 
statements 

Civil liability 

Privacy Privacy Act 1988 (Cth) 
Protect personal 
information 

Regulatory 
penalties 

Shadow Director 
Risk 

Corporations Act 2001 
(Cth) s 9 

Prevent de facto 
governance authority 

Personal liability 
exposure 

 


