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All companies must maintain a 
Register of Members. It must 
contain the member’s name and 
address.  It does not have to 
include email or telephone 
details. However, as a matter of 
good governance, if these 
details are on the Register, they 
should not be open for 
inspection. 

Register of Members 
Several recent events, including the current dispute at CPA Australia, have once again highlighted the 
importance of understanding members’ rights regarding access to the Register of Members (‘Register’). 
All companies, including those limited by guarantee, must maintain such a Register.1 Following an 
application, a company must give certain individuals access to the Register, but only in limited 
circumstances and for a proper purpose.2  

We are often asked whether a company limited by guarantee must disclose all details contained on the 
Register, and in what circumstances this information must be disclosed? People also tend to question 
whether there are limits to the use of member information once disclosed?  Often members may request 
a copy of the Register for the purpose of contacting other members, for example, to get the numbers for 
a resolution being put forward at the AGM. In the past, other purposes (which are not permitted) have 
included wanting to commence a class action against the company, or to use the details to advertise the 
member's business. 

So how exactly does the Register work? And when can member information be disclosed? 

The Register 

The Corporations Act 2001 (NSW) requires companies and 
registered schemes to set up and maintain a Register which must 
contain each member's name and address and the date the 
member's name was entered on the Register.3  

Email and telephone addresses do not have to be included on the 
Register, however a company may choose to record these details. 
It might be better to keep this information in a separate database. 
A company should be careful if it holds telephone numbers and 
addresses in its registers.  For the majority of proper purposes, 
only the name, address, commencing date, (and membership 
class) would be required for any inspection. This should be 
considered when a request for access to the Register is submitted. 
Giving out the email address or telephone number will make it 
easier for a dissident to contact other members.  Also disclosing that information may not attract the 
protections offered under the Privacy Act. 

Anyone may inspect the current Register  (not historical entries) for a fee.4  Members may inspect the 
Register without charge, however other people may inspect the Register only on payment of a fee set by 
the company.5 

The person requesting access to the Register must state the purpose for which they want access.6  The 
company should deny a request to inspect or obtain  a copy of the Register if it is for an improper 
purpose.  Improper purposes include soliciting a donation from a member, a broker soliciting a member 
of the company, gathering information about the personal wealth of a member or making an unsolicited 
offer to purchase financial products off-market.7  In addition, the information contained on the Register 
cannot be used to build mailing lists which are not connected to the company, or are not relevant to 
members’ interests. 

In saying that, the company can agree to the requested use even if it is not permitted at law. In doing so, 
good governance would require the company to have significant regard to the interests of the members 
prior to agreeing to that use. 

 

 

                                                
1 Corporations Act 2011 (Cth) s 168(1).  
2 Ibid s 173.  
3 Ibid s 169.   
4 Ibid s 173(2) 
5 Ibid.  
6 Ibid s 173(3A).  
7 Corporations Regulations Reg 2C.1.03  
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Using the information in a 
Members Register to inform 
others about a class action is 
not proper use of the 
information, but using the 
information to canvass 
proposed changes to the 
Constitution or election of 
directors is regarded as proper 
use 

A Company does not  breach 
the Australian Privacy Principles 
if it discloses details in the 
Members Register if access is 
given for a proper purpose 

How Must You Make The Register Information Available 

If a copy of the Register is kept on computer the company must provide the copy of the register as a 
delimited text file produced by a commercially available spreadsheet or database application; and 
copied onto a CD-ROM or a USB portable memory device. 8 

Access to the Register may also be given if it is for a purpose “relevant to” the member's interests 
recorded in the Register, or the exercise of the member's “rights attached to” those interests.9 

So, if a request to inspect the Register is made, you should ask: 

• what does “relevant to” mean?; and 
• what does “rights attached to” mean? 

We have to turn to previously decided cases to answer these two questions: 

Relevant Case Law 

In regards to the term “relevant to”, the Courts tell us:  

• “Relevant to” means “bearing upon, connected with, pertinent to the matter in hand”. 
• The use of the information “must have relevance, in that sense, to the act of holding the interest 

or to the exercise of relevant rights”. 
• “The delivery of material concerning candidates of an upcoming office holder election [is] 

relevant to the exercise of rights attaching to the interests 
recorded in the register”. 

• “On one view [relevancy] covers any use of information 
which is connected in any way to a person’s status as a 
[member] of the company. On another view it may be 
more narrowly construed as requiring some narrower 
legal connection to the actual [membership] and the 
enjoyment of the rights which [membership] confer. In my 
opinion the range of ‘relevant’ uses of register information 
is to be construed in the narrower sense more closely 
connected to the actual [membership] and the exercise of 
rights attaching to them” 

As to the term “rights attached to”;  consider this: 

• In respect of a for profit company, “a right that is a necessary incident of holding the interest and 
… the right to participate in a … class action against the company in regards to the 
circumstances surrounding the purchase of shares (not the mere holding of the shares) is not a 
right attaching to the interests recorded in the Register.  

• So, for example, using the information to inform others about a class action is not proper use of 
the information, but using the information to canvass proposed changes to the Constitution or 
election of directors is proper use. 

Privacy 

Privacy is a significant issue in this area, with members often being wary as to how their personal 
information contained on the Register is being used, and whether 
they must consent prior to the Register being accessed. When it 
comes to privacy consents, the leading decision is the IMF 
(Australia) Ltd v Sons of Gwalia Ltd (2005) 143 FCR 274.   

This case showed: “the object of the section [section 177] is to 
protect the privacy of people whose particulars (which include a 
name, an address and details of the interest held) can be 
ascertained from a register to which any member of the public can 
have access, by limiting the use that may be made of that information. The limitation is created by 
marking out an exception to an absolute prohibition. However, it is clear that the limitation was not 
intended to preclude use of information to contact or send material to the person if that use had a direct 
bearing on the interest held”. This seems to be consistent with the Australian Privacy Principles. 

                                                
8 Corporations Regulations Reg 2C.1.02 
9 Corporations Act 2001 (NSW) s 177(1A).  
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Use 
 
The use (and therefore the restriction on giving access) may be direct or indirect.10 For example, if the 
name and address in a Registry was used to search a telephone directory with a view to telephoning a 
member, that would constitute use of information obtained from the Register. 
 
Recent Issues 
 
Whilst it may seem clear that the information on the Register can only be used for certain purposes, and 
that certain mechanisms are in place to ensure member privacy is respected, there are still several 
issues that arise each year in relation to the access and use of the information on the Register. Early 
this year, Mr. Stevenson, an accountant who worked for CPA Australia, requested access to the 
Members’ Register of CPA Australia to get a full list of members’ details and email addresses. Mr. 
Stevenson then allegedly sent several emails to the members for the purpose of criticising the 
company’s management. In response CPA Australia emailed all members stating “It is with regret that 
we have released this information to the member, however we were legally obligated to do so under the 
Australian Corporations Act 2001. We are now concerned about the security of your personal 
information”.  

Understandably, events such as this cause members of other organisations to be concerned about the 
safety of their data. However, the ALRC have expressed the view that the Corporations Act provides 
sufficient protection of personal information held on a Register and that the current level of protection 
strikes an appropriate balance between the competing interests at play.  

Penalty 

However, as a safeguard, the Act ensures that anyone who uses information from a Register for a 
prescribed or otherwise improper purpose is liable to compensate anyone else who suffers loss or 
damage because of the breach.11 In addition, a person who makes a profit as a result of their breach 
owes a debt to the company and the amount of the debt is the sum of the profit made.12 In addition,  the 
person in breach is liable to a fine and/or imprisonment for three months.13 

In Summary 

Companies are under an obligation to allow people and members to access the Register in certain 
circumstances. In doing so, the company should have regard to the member's rights in giving 
permission. 

The company should take all appropriate and reasonable steps to assure itself that the use of the 
Register by the person or member is for a proper purpose.  Therefore, a member who has obtained the 
Register must only use the Register for, essentially, a relevant purpose in respect of the rights attaching 
to membership. This means that the member must not use or obtain a copy of the information if their 
purpose of doing so is a prescribed purpose.  

The object of section 177 of the Corporations Act is to protect the privacy of members whose information 
is contained in the Register. 

The take home message is: Take care as to the information in the Register. 

An assessment of particular circumstances will need to be made on a case by case basis as they arise, 
with reference to the Act and relevant Court decisions. 

Jonathan Casson is a partner at Holman Webb Lawyers and can be contacted at 
jonathan.casson@holmanwebb.com.au. 

This article was first published in associations forum news, Editions 23: December 2009 

                                                
10 Corporations Act 2001 (NSW) s 177. 
11 Ibid s 173(3A)(b). 
12 Ibid s 177(3). 
13 Ibid s 177(1B). 


