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CYPRUS COMMUNITY OF NSW LTD 

Registered under the Registered Clubs Act 1976 (NSW) 

 

BY-LAW 9 | MEMBERSHIP RESPONSIBILITIES, GOVERNANCE PARTICIPATION, 
DISCIPLINARY FRAMEWORK & DIRECTOR PROTECTION 

 

PART A — AUTHORITY AND INTERPRETATION 

1. Authority and Legal Basis 

1.1 This By-Law is made pursuant to the following provisions of the Articles of Association: 

(a) Article 23(b) — Power of the Committee to make by-laws; 
(b) Article 23(a) — Power to establish sub-committees; 
(c) Article 24 — Mechanism for by-laws taking effect; 
(d) Article 37 — Conduct, suspension and expulsion; 
(e) Article 41 — Registers and official records; 
(f) Articles 12, 16 and 35 — Membership classes and voting rights. 

1.2 This By-Law operates in accordance with: 

(a) The Corporations Act 2001 (Cth), including sections 140–141, 180–184, 189 and 232; 
(b) Part 2D.6 of the Corporations Act 2001 (Cth) (director disqualification); 
(c) The Registered Clubs Act 1976 (NSW) and Registered Clubs Regulation 2015 (NSW) (if 
applicable); 
(d) The Australian Charities and Not-for-profits Commission Act 2012 (Cth) (if applicable); 
(e) Applicable anti-discrimination, child protection, workplace safety and privacy legislation; 
(f) Common law principles of procedural fairness and natural justice. 

1.3 This By-Law must be interpreted consistently with the Memorandum and Articles of 
Association and does not amend, override or derogate from them. 

 

PART B — PURPOSE 

2. Purpose 

This By-Law: 

(a) Clarifies the reciprocal rights and responsibilities of membership; 
(b) Strengthens governance participation pathways; 
(c) Promotes lawful conduct and accountability; 
(d) Provides structured disciplinary guidance consistent with Article 37; 
(e) Embeds governance safeguards protecting the Community and its directors; 
(f) Ensures statutory compliance across all governance activities. 

 



PART C — MEMBERSHIP RIGHTS AND RESPONSIBILITIES 

3. Membership Rights 

3.1 Membership rights arise solely under the Memorandum and Articles of Association. 

3.2 Nothing in this By-Law removes, restricts or qualifies voting rights under Articles 16 or 35 
except in accordance with: 

(a) The Articles; 
(b) The Corporations Act 2001 (Cth); 
(c) Article 37 (disciplinary procedure). 

 

4. Membership Responsibilities 

Each member must: 

(a) Act in good faith toward the Community; 
(b) Support its cultural, charitable, educational and welfare objectives; 
(c) Comply with all applicable Commonwealth and State law; 
(d) Refrain from conduct materially prejudicial to the Community’s lawful operations or 
reputation. 

 

PART D — GOVERNANCE PARTICIPATION FRAMEWORK 

5. Sub-Committees 

5.1 The Committee may establish sub-committees pursuant to Article 23(a). 

5.2 Sub-committees operate under terms of reference approved by the Committee. 

 

6. Participation Standards 

6.1 The Committee may prescribe reasonable governance participation standards applicable 
to: 

(a) Members nominating for election; 
(b) Members seeking appointment to governance roles; 
(c) Members nominated to represent the Community externally. 

6.2 Participation standards may include: 

(a) Active service on a sub-committee; 
(b) Attendance at governance forums; 
(c) Contribution to Community initiatives. 

6.3 Such standards do not: 

(a) Alter membership class; 
(b) Remove constitutional voting rights; 
(c) Constitute disciplinary action unless Article 37 is invoked. 



 

7. Registers and Records 

7.1 Sub-committees shall maintain registers in accordance with Article 41 and sections 286–
287 of the Corporations Act 2001 (Cth). 

7.2 Such records form part of the official books of the Company. 

 

PART E — STATUTORY DISQUALIFICATION AND ELIGIBILITY 

8. Committee Ineligibility 

8.1 A person is ineligible to serve on the Committee if disqualified under: 

(a) Part 2D.6 of the Corporations Act 2001 (Cth); 
(b) The Registered Clubs Act 1976 (NSW) (if applicable); 
(c) Any other applicable statutory disqualification provision. 

8.2 Membership ceases only: 

(a) Where required by statute; or 
(b) Following Article 37 process. 

8.3 A criminal charge does not of itself terminate membership. 

 

PART F — DISCIPLINE 

9. Article 37 Governance 

9.1 Article 37 governs all suspension and expulsion matters. 

9.2 Conduct prejudicial to the Community may include: 

(a) Serious misconduct on premises; 
(b) Conduct materially endangering regulatory compliance or safety; 
(c) Knowingly making materially false statements causing demonstrable harm. 

 

10. Procedural Safeguards 

10.1 No disciplinary action shall be taken unless: 

(a) Allegations are set out in writing with sufficient particularity; 
(b) The member is afforded reasonable opportunity to respond; 
(c) The Committee considers the response; 
(d) Deliberations are recorded in minutes. 

10.2 Failure to comply with procedural fairness may render a decision voidable. 

 

PART G — DIRECTOR PROTECTION & GOVERNANCE SAFEGUARDS 



11. Proper Purpose and Good Faith 

11.1 Powers under this By-Law must be exercised: 

(a) In good faith; 
(b) For proper purpose; 
(c) In the best interests of the Community as a whole; 
(d) Without factional, electoral or retaliatory motive. 

11.2 Committee resolutions are presumed to be made in good faith unless proven otherwise. 

 

12. Business Judgment Rule 

12.1 Decisions under this By-Law constitute business judgments under section 180(2) of the 
Corporations Act. 

12.2 Directors satisfy section 180(1) where decisions: 

(a) Are made in good faith for proper purpose; 
(b) Are made without material personal interest; 
(c) Are informed by appropriate material; 
(d) Are rationally believed to be in the best interests of the Community. 

 

13. Reliance on Advice 

13.1 Committee members may rely on legal, accounting or regulatory advice pursuant to 
section 189 of the Corporations Act. 

13.2 Good faith reliance does not constitute breach of duty. 

 

14. Conflict of Interest 

14.1 Directors with a material personal interest must disclose and abstain where required by 
law. 

14.2 Disclosure must be recorded in the minutes. 

 

15. Non-Political Application 

15.1 This By-Law must not be applied: 

(a) To influence elections; 
(b) To suppress lawful dissent; 
(c) For retaliatory purposes. 

15.2 Misuse constitutes improper purpose. 

 

16. Indemnity and Insurance 



16.1 Nothing limits indemnity permitted under the Constitution or Corporations Act. 

16.2 The Community shall maintain Directors’ & Officers’ Insurance where reasonably 
practicable. 

 

PART H — LEGAL HIERARCHY 

Order of precedence: 

1. Corporations Act 2001 (Cth). 

2. Registered Clubs Act 1976 (NSW) (if applicable). 

3. ACNC Act 2012 (if applicable). 

4. Memorandum of Association. 

5. Articles of Association. 

6. Validly made By-Laws. 

7. Committee Resolutions. 

 

PART I — CONSTITUTIONAL CROSS-REFERENCE TABLE 

(Annexure A) 

A. Constitutional Authority Mapping 

By-Law 
Provision 

Subject Constitutional Source Effect 

Clause 1 
Power to make by-
law 

Article 23(b) Express authority 

Clause 5 
Sub-committee 
creation 

Article 23(a) Operational regulation 

Clause 10 Adoption Article 24 Valid commencement 

Clause 3 
Voting rights 
preserved 

Articles 16 & 35 No override 

Clause 9 Discipline Article 37 Exclusive procedure 

Clause 7 Records Article 41 
Lawful register 
maintenance 

Part E Committee eligibility 
Constitution (Committee 
provisions) 

Must align strictly 



By-Law 
Provision 

Subject Constitutional Source Effect 

Director 
Protection 

Internal governance Article 23(b) 
Valid regulatory 
safeguard 

 

B. Statutory Foundation 

Subject Legislative Authority Purpose 

Constitution binding effect Corporations Act s140 Statutory contract 

Directors’ duties Corporations Act ss180–184 Personal liability 

Business Judgment Rule Corporations Act s180(2) Defence 

Reliance on advice Corporations Act s189 Protection 

Oppression safeguard Corporations Act s232 Member remedy 

Record keeping Corporations Act ss286–287 Books & registers 

Club governance Registered Clubs Act 1976 Compliance 

Charity governance ACNC Act 2012 Responsible persons 

Natural justice Common law Mandatory fairness 

 

C. Membership Rights Analysis 

Constitutional Provision By-Law Interaction Legal Position 

Article 12 No alteration Constitution prevails 

Article 16 Expressly preserved Voting protected 

Article 35 No qualification imposed Safe 

Article 37 Fully deferred to Mandatory compliance 

Article 23(a) Operationalised only Within power 

Article 23(b) Properly exercised Valid 

D. Effective Date 

The By-Law shall take effect immediately upon adoption unless otherwise specified. 

 


