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CYPRUS COMMUNITY OF NSW LTD 

Registered under the Registered Clubs Act 1976 (NSW) 

 

BY-LAW 6 | MEMBERSHIP CLASSES, CRITERIA AND APPLICATIONS 

GOVERNANCE PROTECTION & LITIGATION DEFENCE FRAMEWORK 

Made pursuant to Articles 9, 23(b) and 24 of the Constitution 
Read together with Articles 3–8, 12, 16, 23, 35, 37, 41 and 42 

Administered consistently with: 

• Corporations Act 2001 (Cth) 

• Registered Clubs Act 1976 (NSW) 

• Registered Clubs Regulation 2015 (NSW) 

• Anti-Discrimination Act 1977 (NSW) 

• Privacy Act 1988 (Cth) 

 

PART 1 – AUTHORITY AND STATUS 

1.1 Authority 
This By-Law is made pursuant to Articles 9, 23(b) and 24 of the Constitution. 

1.2 Scope 
It regulates the administration of membership under Articles 3–8 and 12. 

1.3 Constitutional Supremacy 
This By-Law does not amend the Constitution. 

1.4 Prevailing Instrument 
In the event of inconsistency, the Constitution prevails. 

 

PART 2 – CONSTITUTIONAL MEMBERSHIP CLASSES (Article 12) 

2.1 Constitutional Classes 
Members are of three (3) classes: 

Constitutional Title Administrative Card Name 

Social Members 5 years    Social Member 

Community Member 2 years    Community Member 

Life Member     Life Member  



Constitutional Title Administrative Card Name 

  

  

2.2 Administrative Descriptions 
Administrative card names are descriptive only and do not alter constitutional rights. 

2.3 Governing Articles 
Rights and obligations are governed by Article 12 and related Articles including 16, 23, 35 and 
37. 

 

PART 3 – CRITERIA FOR EACH MEMBERSHIP CLASS 

3.1 Ordinary Members (Article 12(a) (Community Member) 

Eligibility 
An applicant must: 
(a) Be at least eighteen (18) years of age (Article 3); 
(b) Satisfy Article 3 qualification criteria; 
(c) Be proposed and seconded under Article 4; 
(d) Be approved by the Committee under Article 5; 
(e) Pay all fees within one (1) month (Articles 6–8). 

Rights (subject to Article 35) 

• Vote at General Meetings (Articles 16 & 35); 

• Nominate and stand for Committee (Article 16); 

• Serve on sub-committees (Article 23(a)). 

Obligations 

• Remain financial; 

• Comply with the Constitution and By-Laws; 

• Subject to Article 37 disciplinary powers. 

 

3.2 Associate Members (Article 12(b) (Social Member) 

Eligibility 

• Approved by the Committee; 

• Pay subscription determined under Article 9; 

• Meet administrative requirements set by the Committee. 
Article 3 cultural qualifications do not apply. 

Rights 



• Social privileges; 

• Access to facilities subject to rules. 

Restrictions 

• No voting rights; 

• Not eligible for office (Articles 16 & 35). 

 

3.3 Honorary Members (Article 12(c)  

Granted by Committee pursuant to Article 12(c). 

Rights 

• Social privileges only. 

Restrictions 

• No voting rights; 

• Not eligible for office. 

 

3.4 Life Members (Article 12(d) – Strict Conditional Contribution Framework 

Nature 
Life Membership is conditional and contribution-based under Articles 9, 12(d) and 23. 
It is not automatic and not purely honorary. 

Mandatory Eligibility 
A candidate must: 

• Be an Ordinary Member admitted under Articles 3–8; 

• Have been financial and in good standing for not less than ten (10) consecutive years; 

• Satisfy the Contribution Requirements below; 

• Meet the Fit, Proper and Character standards in Part 6; 

• Be approved by not less than seventy-five percent (75%) of Committee members 
present. 

Contribution Requirement 
Must include: 

• Monetary contribution determined under Article 9; 

• Not less than ten (10) years significant service; 

• Demonstrated leadership or major project contribution; 

• Measurable advancement of the Objects of the Community; 



• Sustained institutional loyalty. 
Ordinary attendance alone does not qualify. 

Ongoing Obligation 
Life Members must: 

• Uphold the Objects of the Community; 

• Maintain Fit and Proper status; 

• Comply with Article 37 standards; 

• Not act materially prejudicial to the Community. 

Review 
The Committee may review Life Membership at intervals not exceeding five (5) years. 

Suspension or Revocation 
Where reasonably satisfied that a Life Member: 

• No longer meets Fit and Proper standards; 

• Has engaged in conduct prejudicial under Article 37; and/or 

• Has materially acted against the interests of the Community as a whole; 
the Committee may, under Articles 23 and 37: 

• Suspend Life privileges; 

• Reclassify to Ordinary Membership; 

• Expel the member. 
Procedural fairness under Article 37 applies. 

Effect of Revocation 

• Reverts to Ordinary Membership (if eligible); 

• Annual subscription becomes payable; 

• Historical recognition remains. 

 

3.5 Honorary Life Members (Article 12(e) 

Conferred only: 

• For exceptional or distinguished service; and 

• By two-thirds majority at a General Meeting. 

Rights are governed by the approving resolution and the Constitution. 

 

PART 4 – APPLICATION PROCESS (Articles 4–5) 



4.1 All nominations must be displayed for fourteen (14) days (Article 4(c)). 
4.2 Display does not create entitlement or legitimate expectation. 
4.3 Financial Ordinary Members may submit written comments. 
4.4 After the display period, the Committee may approve, defer or reject under Article 5. 
4.5 The Constitution does not require reasons to be provided, subject to applicable law. 

 

PART 5 – GOVERNANCE AND ELECTORAL INTEGRITY 

5.1 In determining applications, the Committee may consider: 

• Stability of governance (Article 23); 

• Integrity of election processes (Article 16); 

• Compliance with regulatory obligations; 

• Protection of the Community’s reputation; 

• Long-term sustainability. 

5.2 During the period preceding Committee elections: 

• Applications may receive additional scrutiny; 

• Determination may be deferred if reasonably necessary; 

• Deferral does not constitute rejection. 

 

PART 6 – FIT, PROPER AND SUITABILITY 

6.1 The Committee must be satisfied that an applicant is a fit and proper person for 
membership. 

6.2 The Committee may consider whether admission would likely: 
(a) Undermine the Objects of the Community; 
(b) Disrupt orderly governance under Article 23; 
(c) Create material regulatory or financial risk; 
(d) Expose the Community to reputational harm; 
(e) Be inconsistent with standards under Article 37; 
(f) Be contrary to the interests of the Community as a whole. 

6.3 “Interests of the Community as a whole” means: 

• Collective interests of present and future members; 

• Preservation of constitutional governance structures; 

• Financial stability and regulatory compliance; 

• Lawful and orderly administration; 

• Protection of the Community’s reputation. 

6.4 Decisions must be made: 



• In good faith; 

• For proper purposes; 

• With care and diligence; 

• Without unlawful discrimination; 

• On rational and documented grounds. 

 

PART 7 – FINANCIAL STATUS & VOTING 

Only financial members may: 

• Vote (Article 35); 

• Stand for office (Article 16). 
Removal for non-payment is governed by Article 10. 

 

PART 8 – RECORD OF DECISION 

8.1 All determinations must: 

• Be made by formal resolution; 

• Be recorded in Minutes (Article 42); 

• State decision made pursuant to Articles 4 and 5. 

8.2 Suggested Minute Wording 
“The Committee, having considered the application pursuant to Articles 4 and 5 and acting in 
good faith and for proper purposes in the interests of the Community, resolves to [approve / 
defer / not approve] the application.” 

 

PART 9 – LEGAL COMPLIANCE & REGULATORY ALIGNMENT 

9.1 This By-Law operates consistently with: 

• Corporations Act 2001 (Cth) 

• Registered Clubs Act 1976 (NSW) 

• Registered Clubs Regulation 2015 (NSW) 

• Anti-Discrimination Act 1977 (NSW) 

• Privacy Act 1988 (Cth) 

9.2 Directors’ Duties Safeguard 
Committee members must comply with ss 180–184 of the Corporations Act. 



9.3 Oppression Safeguard 
Decisions must not be oppressive, unfairly prejudicial or unfairly discriminatory within the 
meaning of s 232. 

9.4 Disqualification Consideration 
Fit & Proper assessment may consider statutory disqualification or relevant regulatory 
prohibition. 

9.5 Compliance Matrix 
The Legislative & Regulatory Compliance Matrix forms Schedule 1 to this By-Law. 

 

PART 10 – PUBLIC INTEREST & CLUB INDUSTRY STANDARDS 

10.1 Public Interest & Trust Principle 
Membership powers are exercised in trust for: 

• Present and future members; 

• Institutional continuity; 

• Protection of the Community’s licence and regulatory standing. 

10.2 Industry Standards & Probity 
Nothing in this By-Law permits: 

• Electoral stacking; 

• Manipulation of voting rolls; 

• Conduct inconsistent with registered clubs governance standards and probity 
expectations. 

10.3 Interpretive Preference 
Interpretation shall favour regulatory compliance, electoral integrity, and institutional stability. 

 

PART 11 – ASIC EXPOSURE SAFEGUARDS 

11.1 Decisions must not: 

• Be made for personal advantage; 

• Improperly entrench control; 

• Misuse position or information; 

• Breach care and diligence. 

11.2 Conflicts of interest must be disclosed and managed. 

11.3 Governance reasons must be documented contemporaneously. 

 

PART 12 – JUDICIAL REVIEW DEFENCE FRAMEWORK 



12.1 Membership determinations under Articles 4 and 5 are internal management decisions. 

12.2 Courts shall not review such decisions on their merits. 

12.3 Review is limited to recognised legal grounds including: 

• Jurisdictional error; 

• Bad faith; 

• Improper purpose; 

• Actual bias; 

• Legal unreasonableness; 

• Denial of procedural fairness where required. 

12.4 Business judgment protection applies where statutory elements are satisfied (including 
good faith and no material personal interest). 

12.5 Display of nomination creates no legitimate expectation of admission. 

12.6 Any review is supervisory, not appellate. 

 

PART 13 – MANDATORY INTERNAL DISPUTE RESOLUTION (PRE-ACTION) 

13.1 A member or applicant must not commence proceedings unless: 
(a) Written notice of dispute is given to the Secretary; 
(b) The dispute is particularised (facts, grounds, relief sought); 
(c) At least twenty-eight (28) days have elapsed; 
(d) An internal review opportunity has been provided. 

13.2 The Committee may appoint an independent reviewer and/or a mediation facilitator. 

13.3 Failure to comply may be relied upon in seeking a stay of proceedings and/or costs order. 

13.4 This Part does not exclude statutory rights and fully operates as a contractual pre-
condition to litigation permitted by law. 

 

PART 14 – COSTS & INDEMNITY PROTECTION 

14.1 Where proceedings are commenced contrary to Part 13 and fail to establish bad faith or 
jurisdictional error, the Community may seek indemnity costs. 

14.2 Committee members acting in good faith are entitled to constitutional indemnity 
protection. 

14.3 No personal liability attaches absent fraud, dishonesty or wilful misconduct. 

 

PART 15 – SEVERABILITY 



15.1 Invalidity of any clause does not invalidate the remainder. 
15.2 Procedural irregularity does not invalidate a decision absent material injustice. 

 

PART 16 – FINALITY 

Determinations under Article 5 are final, subject to the Constitution and applicable law 
(including sponsor rights under Article 5 where relevant). 

 

PART 17 – COMMENCEMENT 

This By-Law takes effect upon posting pursuant to Article 24(a). 

 

SCHEDULE 1 – LEGISLATIVE & REGULATORY COMPLIANCE MATRIX 

Law / Regulation Key Risk Area Practical Controls in this By-Law 

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

Director/officer liability; 
improper purpose; misuse of 
position/information 

Parts 6, 8, 11 require good faith, 
proper purpose, conflict control, 
and documented reasons 

Corporations Act 2001 
(Cth) (s 232) 

Oppression / unfair prejudice 

Parts 5–6 require objective 
governance-based considerations; 
Part 12 limits challenge to 
recognised grounds 

Registered Clubs Act 
1976 (NSW) & Registered 
Clubs Regulation 2015 
(NSW) 

Membership governance, 
probity expectations, record 
keeping, election integrity 

Parts 4–5 set transparent process 
and election-period safeguards; 
Part 8 mandates 
minutes/resolutions 

Anti-Discrimination Act 
1977 (NSW) 

Unlawful discrimination in 
admissions/decisions 

Part 6.4 requires decisions without 
unlawful discrimination and on 
rational grounds; Part 10 reinforces 
probity 

Privacy Act 1988 (Cth) 
Handling applicant/member 
personal information 

Part 8 (record discipline) + Part 11.3 
(contemporaneous documentation) 
to be maintained securely and 
confidentially 

 

EXECUTION 

Adopted by resolution of the Committee pursuant to Articles 23(b) and 24. 

 
 


