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VISION, MISS10 AL 

The Biosphere Reserve \%as endorsed as a biospl~ese reserkle ~inder the UNESC0.s pro gran^ 
011 Man and t11e Biospl~ere on 19 December 2002. The no~n i~~a t ion  of the 
Reserve envisaged the establis l~i~~ei~t  of an osganisation to forn~~ilate biosphere strategy and 
facilitate, promote and s~ipport biosphere progranls. It was cc~nte~nplated that this 
organisation wo~lld incltide represe~ltatives of State an local government. ii~d~istsy and the 
co~n~nt~ni ty .  The incorporation of this Fo~~ndation constit~ites a significant tnilestone in the 
achieven~ent of this ob-jective. 

G ~ i i d i ~ ~ g  tlie f~inctions of the Fo~1ndatio13 is a vision of the Biosphere Reserve as a place 
where people attain an end~iring relatio11sl1ip wit11 the na t~~ra l  world and conti-ibute to the 
needs of society as a wl~ole by sl~o\ving a way to a illore environri~e~itally, socially ancl 
eco~~on~ical ly s~istairiable f~it~11-e. 

It is the Fo~indation.~ n~ission to leacl t l ~ e  co111111~i11ity to engage in s~istaiiiable practice. 
co111121itted to: 

m conserving and in~proving biological diversity 

m building and sl~aring knowledge by facilitating. ~nonitoring and ~itilising research: 

S fostering, e~ico~iraging and facilitating project partnersl~ips; 

B et~gagi~ig with. and providing ed~ication for, all elen~ents of the Biospl~ere 

co~n~n~ini ty .  

Co111111~inity en~powerinent, and the 1i11king of envirorirnental, social and econo113ic elements 
of stistainability W i l l  be at the core cjf'tl~e Fo~indation.~ approacl~. 

Tlie Foundation values: 

S the intrinsic wort11 of biodiversity and nati~ral ecosystei~~s, and acki~o~kledge the 
need to protect and restore them: 

m foc~ising on s~istainable o ~ ~ t c o ~ n e s .  intergenerational. c~ilt~iral, e c o ~ ~ c j ~ ~ ~ i c  and 

political equity; 

i s  e~~~power ing  people and fostering participation; 

B individtiality and diversity of opinion across a1 l ages: 

S co-operative networks and partnessl~ips; 

E open ar~cl transparent processes c~faccoiintability to the ~ O I I I I I I L I I I ~ ~ ~ .  



efinitions 

In this Constit~itio~~ ~1111ess the context requires otherwise: 

Annual General Iiieaiis the annual general meeting of the Fo~~i~dat ion .  

Applicant rneans a person who lodges an Applicatio~j tinder this Coiistit~ltio~i, 

Application 1iiealis an a plicatioi~ for Men~bersliip. 

Auditor means the auditcx or auditors of tlie Foiindatiori. 

iosphere Reserve nieans that area ofthe Mornington Peninsula, the lower part of 
tlie Western Port catchnie~it, Port Phillip and Bass Strait coastli~ies. together wit11 
the islands of Western ort endorsed as a biosphere reserve ~inder the [JNESCO 
Man and Biosphere Program. 

oard nIearls the board of Directors of the Foilndation. 

usiness Day nieans Monday to Friday excl~ldi~lg public holidays in Victoria. 

y-laws and Rules ineans by-laws and rules 111ade ~111der tliis Cot~stitt~tion. 

Chairperson ilieans tlie Director elected and appointed as chairperson of the 
Board. 

Charter nieans tlie charter adopted by the Fo~indation and varied froin time to tinie 
by the Foiindation i n  General Meeting, detai ing anIong other tliii~gs the visio~i, 
niission, vali~es and f ~ ~ ~ i c t i o ~ i s  of the Foiii~dation and the operational pri~~ciples of 
the Board. 

Constitution means tliis coi~stitiition, as a~nended. 

ouncil has the sanie tnea~~ing as in  the Locul G o v e ~ + ~ m e ~ ~ ~  Act 19 

ouncil Member 1neaIis a Me~nber described i n  cla~lse 9.1.2.2. 

Deputy Chairperson nleans the Director elected and appointed to this office of the 
Board. 

Department nieans the C o ~ ~ ~ i i ~ o ~ ~ ~ v e a l t l i  departrment with respo~~sibility for the 

person elected and appoi~ited to the office of director of 



oundation meails 
F o t ~ t ~ d a t i o ~ ~  Ltd. 

means the p~iblic f ~ m d  established ~ ~ n d e r  cla~ise 5 .  l . 1 .  

er nleans a Meiiiber described i n  claiise 9.1.2. l ,  

anisations rlleaiis the 
gtiidelir~es of that name issued by the Depafiri~eiit- 

General Meeting means ail A~liii~al Ge~~era l  eeting or an Extraordi~iary 
of the Foundation. 

Honorary Treasurer li1earis the Director elected and appointed to this offjce of the 
Board. 

ember means a person admitted to Me~nbership in accordance with this 
Constit~~tion. 

embership means 111enlbership of the Foi~ndation. 

inister means the Cotnnion~~ealth minister with responsibility for the 
e~~v i ron~ner~ t .  

Register ineans the register of Me~nbers kept i l l  accordance \v it11 the Act. 

Registered Address means the address of a Member sl~owii in the Rek. ~71ster. 

Registered Office rneaiis the registered office of the Fo~~ndation. 

Representative means a persoii as described in cla~ise l 0. 

Roundtable means a geographic area. establisl~ed in accorda~~ce with cla~ise 8 an 
niore particularly described in the By-Laws and R L I ~ ~ s .  

Secretary means tlie Director elected and appoirited to this office of the 
perforin among other things the f~~nctions of secretary ~11ider the Act. 

Special Resolution o f t  oard nieans a resol~~tio~i  passed by at least 75% ofthe 
votes cast at a meeting of the Board. 

reasurer tneans the federal treasiirer of A~istralia. 

UNESCO nleans the United Natioi~s Ed~icatio~lal. Scieiitific and C~iltt~raI 
Organ isat ion. 

2.2. l a person inc I~ldes a corporate body. association. ~ Y I - ~ I .  p;irt~iersl~i p, or 
other ~~~iincc>rpe>rated body: 



2.2.3 this or any other document includes t e document as varied or re 
regardless of any change in the identity of the parties: 

2.2.4 a clause. sche ule or appendix is a reference to a clause, schedule or 
appendix in or to this Constitution; 

2.2.5 a word or hrase that is defined has the corresponding meaning in its 
other grammatical forms; 

2.2.6 writing includes all modes of representing or reproducing words 
legible. permanent and visible form; 

2.2.7 the singular includes the plural and vice versa; 

2.2.8 a gender includes all other genders; and 

2.2.9 headings and sub-headings are inserted for ease of reference only an 
not affect the interpretation of this Constitution. 

2. eplaceable Rules 

Each of the provisions of the Act that would apply to the Foundation as a 
replaceable rule but for this clause, is expressly displaced and does not apply to the 
Foundation. 

NAME OF THE FOUNDATIO 

The name of the Foundation is Mornington Peninsula and Western Port Biosphere 
Foundation Ltd. 

PURPOSES AND POWER 

.1 urposes 

The purposes of the Foundation are to: 

4.1 . l  contribute to the conservation of landscapes. ecosystems, species an 
genetic variation in the Biosphere Reserve: 

4.1.2 foster economic and human development in the Biosphere Reserve which 
is socio-cult~irally and ecologically sustainable: 

4.1.3 support demonstration projects. environmental education and training. 
research and monitoring related to local, regional, national and global 
uses of conservation and sustainable development: and 

4.1.4 establish and maintain a public fund for the specific purpose of 
supporting the environmental purposes of the Foundation. 

The Foundation ma) exercise all po\\ers. rights and privileges as a natural person 
ma) do or exercise- for the purpose of furthering the purposes set out above. 



5.1.1 The Foundatio will establish a public fund called the 
estern Port Biosphere eserve Foundati 

support the Foundation's environmental purposes. 

5.1.2 The Fund is established to receive all gifts of monev or property for t 
purpose and any money received because of such gifts must be credited 
to its bank account. The Fund must not receive any other money or 
property into its account and it must comply with subdivision 30-E o f t  
Income Tax ALsks'eLsk~~nent Act 1 997. 

The Foundation will invite members of the public to make gifts of money or 
property to the Fund for he environmental purposes of the Foundation. 

.3 Management o 

The Foundation will appoint to administer the Fund a committee of nianagement of 
no fewer than three persons, the majority of whom must be responsible persons, as 
defined by the Guidelines to the Register of Environn~ental Organisations. 

5.4.1 Money from interest on donations, income derived from donated property 
and money from the realisation of such property is to be deposited into 
the Fund. 

5.4.2 A separate bank account is to be opened to deposit monej donated to the 
Fund, including interest accruing on such deposits, and gifts to it must be 
kept separate from other funds of the organisation. 

5.4.3 Receipts must be issued in the name of the Fund and proper accounting 
records and procedures must be kept and used for the Fund. 

5.4.4 The Fund will e operated on a non-for-profit basis. 

Any allocation of funds or property to other persons or organisations will be made 
in accordance with the established purposes of the Foundation and will not 
influenced by the preference of the donor. 

The Foundation must inform the Department as soon as possible if: 

5.6.1 it changes its name or the name of the Fund; 

5.6.2 there is an) change to the membership of the committee of management 
of the Fundxor 



5.6.3 there has b any departure from the model rules for public funds 
uidelines to the Register of Environmental Organisations. 

The Foundation must comply with any rules that the Treasurer and the 
make to ensure that gifts made to the Fund are only used for its principal purpose. 

The Foundation must provide to the Department within four months of the en 
the financial year: 

5.8.1 statistical infornlation requested by the Department on donations to the 
Fund: an 

5.8.2 an audited financial statement for the Foundation and the Fun 
provides information on the expenditure of the Fund monies and the 
management of the Fund assets. 

inding-up of the 

In the case of the winding-up of the Fund. any surplus assets are to be transferred 
to another fund with similar objectives that is listed on the Register of 
Environmental Organisations. 

LIABILITY OF MEMBER 

The liability of each Member is limited to the amount specified in clause 40. 

APPLICATION OF INCOME 

o payment or 

All of the income and property of the Foundation must be applied solely towards 
the promotion of the purposes of the Foundation as set out in this Constitution. No 
portion of it may be paid or transferred directly or indirectly by way of dividen 
bonus or by way of profit to Members or Directors. 

7. ayments in goo 

7.2.1 Notwithstanding clause 7.1 and except as provided in clauses 7.2.2 an 
7.2.4 inclusive, the Foundation may make payments in good faith of 
remuneration to any Member, officer or employee of the Foundation in 
return for any services rendered to the Foundation or for goods supplie 
in the ordinary and usual course of business. 

7.2.2 The Foundation must not make any payment to a Director for services 
rendered by that Director to the Foundation unless the provision of those 

he prior consent of the ard. the amount 
resolution of the Board ai is on reasonable c 

terms. 

7.2.3 The Foundation must not make an) pa>ment to a Director in his or her 
capacity as an employee of the F;oundation. in return for an) services 



rendered by that employee to the 
employment have first been approv 

7.2.4 The Foundatio may pay interest on inoney borrowed from ai 
and may pay reasonable and proper rent for premises let by a 
the Foundation. 

7.2.5 For the purpose e 7.2.4, an) sum paid by a 
Foundation as a ond or other security for the 
and charges lev under the Constitution does not c 
borrowed from a 

ivision into Rou 

Unless otherwise determined in accordance with clause 8.2. the Foundation is 
divided into the following Roundtables: 

8.1.1 Bass Coast Roundtable; 

8.1.2 Cardinia Roun 

8.1.3 Casey Roundta 

8.1.4 Frankston Roundtable; 

8.1.5 French Island 

8.1.6 Mornington Peninsula Roundtable. 

The Foundation may from time to time by special resolution passed at a Genera 
Meeting vary the geographic area of any one or more Roundtables and vary the 
number of Roundtables. 

eneral Membe 

3 . 1  Each General ember will be attached to a Roundtable. 

ded in clause 8.3.3, each General Member other than a 
er will select the oundtable to which they wish to be 
on a demonstrate connection with the geographic area 

with that Roundtable. 

oundtable to which a General Member is 
attached: 

8.3.3. l in the event of a ispute on the issue among 
embers: or 

8.3.3.2 if in the Board's reasonable opinion. the General 
should be attached to a Roundtable other than that selected 
b j  the General Member under clause 8.3.2. 



A General Member is entitled to one vote in the proceedings of the 
which they are attache to elect a nominee for appointment to the office of 

irector. 

eneral 

9.1.1 The following 

9.1.1.1 the persons specified in the application to register the 
Foundation lodged under section 1 1  7 of the Act and who 
have consented to be 

9.1 . l  .2 each person m ho is appointed as a irector under clauses 
22.3.2 - 22.3.6 immediately upon such appointment taking 
effect, for the duration of their tenure as a Director: and 

9.1.1.3 any other person the Board admits to 
accordance with this Constitution. 

9.1.2 The Foundation is divided into the following categories of 

9.1.2.1 General Members - for incorporated and unincorporated 
groups and individuals who are not Director 

9.1.2.2 Council Member - for those Councils whose 
partly or wholly within the Biosphere Reserve; and 

9.1.2.3 Director Members - for individuals described in clause 
9.1.1.2. Where a General Member is appointed as a Director 
under any of clauses 22.3.2 - 22.3.6, such person will occu 
the Membership category of Director Member during s ~ i  

9.1.3 The Foundation in General Meeting may at any time determine ot 
categories of persons who will be eligible to be Members. 

Membership may not be transferred to another person. 

A Member is entitled to one vote at a General Meeting. 

omination 

here a Member or an Applicant is not a natural person. it must appoint as its 
Representative a natural person. 



The name and address of the Representative will be entered in the 
correspondence and notices from the Foundation will be 
Representative. 

The nomination must 
set out restrictions on 
reference to a positio iiitment must identify the position. 
otherw ise specified, t may exercise on the Member's be 
the powers that the xercise at a meeting or in voting or a 
resolution. 

A Member may remove and replace a Representative where the 
written notice to the Board in a form approved by the Board. 

ADMISSION TO MEMBERSH 

l . .  An Application must be made in the form and accompanied by any fee 
prescribed by the 

11.1.2 An Applicant may specify the category of Membership to wliic 
wish to belong. The Board will consider the Applicant's 
preference and in its absolute discretion allocate a 

tegory it considers to be the most appropriate in 
this Constitution. 

Admission 

l 1.2.1 The Board will consider and in its absolute discretion accept or re-ject any 
t required to give any reasons for the 
the Board re-jects the Application, any 

moneys tendered with it will be repaid to the Applicant without interest. 

11.2.2 An Applicant will not become a Member until the Foundation has 
received any applicable fee and the name and address of the Ap 
and its Representative where applicable, are entered in the Register. 

SIGNATION FROM M 

A Member mal resign from embership at any time by givi~ig not less than one 
iiontli's notice in writing. 

Upon the expiration o f t  eriod of notice. the ember ceases to he a 
remains liable for: 



12.2.1 any moneys which may be ovving to the Foundation: and 

12.2.2 in the case of the Foundation being wound up within one year of the date 
ember resigns from Membership. the relevant 

esolution 

13.1 . l  Sub-ject to clause 13.2. the Board may, by a Special Resolution of the 
Board, expel a Member or implement appropriate disciplinary action if 
the Member: 

13.1.1.1 has committed a breach of any obligation or duty under this 
Constitution; or 

3.1.1.2 has engaged in conduct detrimental to the interests of the 
Foundation. 

13.1.2 No Director nominated by the Member who is the sub-ject of a resolution 
under clause 13.1 . l  may vote on that resolution. 

otice 

13.2.1 At least one month before the meeting of the Board at which a resolution 
referred to in clause 13.1.1 is considered, the Member must be: 

13.2.1.1 served notice of the meeting including the particulars of the 
alleged act. omission or conduct complained of and the 
intended resolution: and 

13.2.1.2 given the opportunity to present in writing or orally (or both) 
at the meeting and before the passage of the resolution any 
explanation the Member thinks fit 

and the Board will take the explanation into consideration. 

13.2.2 The Board wi serve the Member with notice of any 
made at the above meeting. If the Board resolves to expel the Member, 
that Member will cease to be a Member on the service of such notice. 

emoval from t 

13.3.1 Where a Mem er is expelled from the Foundation. that 
must be removed from the Register. 

3 . 3 . 2  Upon the removal of a Member's name from the Register: 

13.3.2.1 the Member will forfeit all rights and privileges attaching to 
embership and all rights v+liicli the Member may l 

against the Foundation arising out of the Membership; an 

13.3.2.2 the Foundation will have n o  liabilit) to such Member in 
respect of the removal from the RC*. -~ister. 



The Foundation must kee and maintain the egister in accordance with the 
and otherwise as the Board determines. 

isputes 

Any dispute that arises in relation to the Register must be referred to the Boar 
whose decision will be final and binding on all Members. 

nnual General Wee 

The Foundation must hold its Annual General Meeting every calendar year within 
5 months of the end of its financial year. at the time and place determined by the 
Board. 

xtraordinary Meetin 

The Board may convene an Extraordinary Meeting at such time and place as the 
Board thinks fit. but m u  t be convened in accordance with the Act. 
also convene an Extraor inary Meeting, but only in accordance with 

NOTICE OF GENERAL MEET 

eneral 

The Board must give not less than 2 1 days' written notice of a General Meeting to 
the Members, the Directors and the Auditor. 

The notice referred to in the preceding clause must specify the following 
information: 

16.2.1 the place, the ay and the hour of meeting (and if the meeting is to be 
held in two or more places, the technology that will be used to facilitate 
this); 

16.2.2 the general nature of the meeting's business: 

16.2.3 the details of any special resolutions to be proposed at the meeting and 

6 . 2 . 4  that Members are entitled to appoint a proxy who must be a 

ith the consent of all the embers entitled to vote at some particular meeting. 
that meeting may be convened b j  such shorter notice and in such manner as those 
Members ma) think lit provided that such action complies w i t h  the Act. 



The accidental omission to give notice of a meeting to any ember or the non- 
receipt of such notice by any Member does not invalidate any resolution passed at. 
or proceeding of, that meeting. 

usiness 

The ordinary business of an Annual General Meeting may include: 

17.1.1 the consideration of the annual financial report, the Directors' report an 
the Auditor's report: 

17.1.2 the election and appointment of Directors; and 

7 .1 .3  the appointment of the Auditor and the fixing of the Auditor's 
remuneration. 

All other business transacted at an Annual General Meeting and all business 
transacted at an Extraordinary Meeting is deemed special business. 

17. uorum 

No business may be transacted at any General Meeting except the ad-journment of 
the meeting unless a quorum is present. The quorum for a General Meeting is: 

17.2.1 20 per cent of the Members present in person or by Representative, proxy 
or attorney: or 

17.2.2 20 Members present in person or by Representative, proxy or attorney. 

whichever is the lesser. 

17. o Quoru 

If a quorum is not present within half an hour from the time appointed for a 
General Meeting: 

17.3.1 if convened on the requisition of Members, the meeting wil l  be dissolve 
and 

17.3.2 in any other case. the meeting will be ad-journed to the same day in the 
next week at the same time and place or at such other place as the 

oints. If at that ad-journed meeting a quorum is not present 
within 15 minutes from the time appointed for holding the meeting, the 
Members present will be a quorum. 

airperso 

17.4.1 The Chairperson or in his or her absence the Deputy Chairperson i l l  
preside as chairperson at ever) General Meeting. 

7 . 4 . 2  If at any General Meeting neither is present within 15 minutes after the 
time appointed for holding the meeting or if neither i s  I\ illing to preside. 



embers present will choose a 
present or if all Directors present d 
present will choose a ember who is present to preside as chairperson. 

djournme 

7 .5 .1  The chairperson of a General eeting may, with the consent of the 
Members entitled to vote at any meeting at which a quorum is pi-e 
and must, if so resolved by the meeting. adjourn the meeting to an 
time or place (or both). 

l 7.5.2 Only unfinislie business may be transacted at any meeting resumed after 
an adjournment of a General Meeting. 

7 . 5 . 3  Where a General Meeting is ad-journed for one month or more, new 
notice of the ad-journed meeting must be given. 

Every item of business submitted to a General Meeting will be decided in the first 
instance by a show of hands of the Members present personally and entitled to vote 
or their Representatives. proxies or attorneys. The chairperson will not have a 
casting vote. 

A declaration by the chairperson that a resolution has been passed or lost (having 
regard to the majority required) and an entry to that effect in the books of the 
Foundation. signed by the chairperson of that or the next succeeding meeting. will  
be conclusive evidence that the resolution has been passed or lost without proof of 
the number or proportion of the votes recorded in favour of or against the 
resolution. 

The chairperson or any ember present personally or by Representative, 
proxy or attorney may demand a poll before or on the declaration of the 
result of a show of hands. 

The poll will be taken in the manner and at the time and place as the 
chairperson of the meeting directs, either at once or after an interval or 
adjournment or otherwise. 

The result of the poll will  be deemed to be the resolution of the meeting 
at which the poll was demanded. 

^ h e  demand for a poll may be withdrawn. 

If there is a dispute as to the admission or rejection of a vote. the 
chairperson \v i l 1  finally determine that dispute. 

At a poll. the chairperson will not have a casting vote. 



The demand for a poll will not prevent the continuance of a meeting for the 
transaction of any business other than the question on which a 

on an\ question of adjournment wi l l  be taken at the 
meeting and without adjournment. 

uditor 

The Auditor is entitled to: 

l 7.10.1 attend any General Meeting; 

7 .10 .2  receive all notices of and other communications relating to any 
Meeting which a Member is entitled to receive: and 

17.10.3 to be heard at any General Meeting which the Auditor attends on any part 
of the business of the meeting which concerns the Auditor in that 
capacity and is entitled to be heard, despite the fact that the Auditor 
retires at that meeting or a resolution to remove the Auditor or the age 

assed at that meeting. 

APPOINTMENT OF 

General 

18.1 . l  Any Member may appoint a natural person as a proxy to vote on the 
Member's behalf and may direct the proxy to vote either for or against 
each or any resolution. 

18.1.2 A proxy must be a Member or Representative. 

.2 Instrument 

I he Foundation must receive the instrument appointing a proxy (and an original or 
certified copy of the power of attorney, if any, under which it is signed) at: 

l 8.2.1 the Registered Office; 

18.2.2 a fax number at the Registered Office; 

18.2.3 a place, tax number or electronic address specified for such purpose in 
the notice of meeting 

not less than 48 hours before the time for holding the meeting or a jotiri~ed meeting 
or poll at which the person named in the instrument is to vote. 

18.2.4 Unless the contrary is stated on it. an instrument appointing a 
valid for any ad-journment of the meeting to \\hicl1 it relates. 

An instrument appointing a prox) must contain the folio\\ ing intbrmat ion: 



9 . 1 . 2  the Foundation's name: 

19.1.3 the category of embership held by the Member; 

9.1.4  the proxy's name or the name of the office held by the proxy: and 

19.1.5 the meetings at which the appointment may be used 

and be signed by the appointor or the appointor's attorney. 

oting Instruction 

An instrument appointing a proxy may specify the way in which the proxy is to 
vote for a particular resolution and if so, the proxy is not entitled to vote on the 
resolution except as specified in the instrument. 

Authority 

An instrument appointing a proxy will be deemed to confer authority to demand or 
join in demanding a poll and will (except to the extent to which the proxy is 
specifically directed to vote for or against any proposal) include power to act 
generally at the meeting for the person giving the proxy. 

ATTORNEYS 

Appointment by Member 

Any Member may, by duly executed power of attorney, appoint an attorney to act 
on the Member's behalf at all or certain specified meetings of the Foundation. 
power of attorney must be produced for inspection at the Registered Office or any 
other place the Board determines, together with evidence of the due execution of it 
the Board requires, before the attorney will be entitled to appoint a proxy for the 
Member granting the power of attorney. 

The Directors may. by ewer of attorney, appoint any person whether nominated 
directly or indirectly by the Directors to be an attorney or attorneys of the 
Foundation. Such appointment may be for any purposes and with powers. 
authorities and discretions (not exceeding those vested in or exercisable b j  the 
Directors under this Constitution) and for periods and subject to any conditions as 
they think fit. Any power of attorney may contain provisions for the protection and 
convenience of persons dealing with any attorney as the Directors think fit and may 
also authorise any attorney to sub-delegate all or any of the powers, authorities and 
discretions vested in  them. 

efinition o 

In this clause 21. ember v\ho has appointed a proxy in 
accordance with clause 19 or an attornej in accordance with clause 20. l .  



alidit 

A vote given in accordance with the terms of an instrument of proxy or 
attorney will be valid despite the previous death of the Principal or revo 
the proxy or power of attornej. ovided no notice in writing of the death or 
revocation has been received at the egistered Office before the meeting. 

The Principal attending and taking part in the meeting will not revoke a 
unless that Principal votes on the resolution to W tic11 the proxy applies. 

In this clause 22: 

22.1.1 First Director means a person appointed as a Director under clause 22.5. 

22.1.2 Second Di r means a person appointed as a Director at the first 
Meeting after the date of registration of the Foundation. 

22.1.3 First C irperson means the person described in clause 22.7.1. 

22.1.4 Second erson means the person described in clause 22.7.2. l .  

22. Number of Directors 

The number of Directors comprising the Board c ill be no less than 8 and no more 
than 15. 

22. Composition of the 

' h e  Board will consist of the following offices of Director: 

Directors nominated by Roundtables (one nominee per Roundtable); 

Directors nominated by Council Members (one nominee per Council 
Member): 

one Director nominated by the Minister responsible for the env 
in the State of Victoria: 

one Director nominated by Parks Victoria. a body corporate es 
under the P a r k s  Victoria Act 1998, or its successor in law: 

one Director representing industry or commerce conducted in the 
Biosphere Reserve. nominated by the Board; and 

one independent Director to occupy the office of Chairperson, nominate 
by the Board following consultation with the Minister responsible fo r  the 
environment in the State of Victoria. 



Subject to the Act and this Constitution 
special resolution passed at a General 

irectors and increase or reduce the nu r of Directors that may be nomina 
a Membership category. 

espite any other provision in this Constitution, the First 

22.5.2 any other person appointed by resolution of the prior to the first 
Meeting after the date of registration of the Foundation, 

provided that: 

22.5.2.1 in making such appointments, the Board has regard to the 
representative composition of the oard as described in 
clause 22.3; and 

22.5.2.2 the total number of First Directors at any one time does not 
exceed 15. 

irectors other t 

Except as provided in clauses 22.7 and 22. - the term of office of a First Director 
commences on the date of appointment as a Director and continues until the end of 
the first Annual General Meeting after the date of registration of the Foundation, at 
which time the Director will retire.. 

Despite any other provision in this Constitution 

22.7.1 Dr Michael Kennedy is appointed as Chairperson from the 
registration of the Foundation: 

22.7.2 the term of office of the First Chairperson commences on the date of 
appointment and continues to the earlier of: 

22.7.2.1 the nomination of a replacement Chairperson in accordance 
with clause 22.3.6 and the appointment of t 

irector and Chairperson in accordance with clause 22.5.2: 
and 

22.7.2.2 the end of the first Annual General eeting after the date of 
registration of the Foundation. 

at \\hich time the First Chairperson will retire as 
Director. 



The term of office of the Second Chairperson commences on 
appointment and continues up to the end of the third Annual General 
the date of registration of the Foundation, at which time the Second Chairperson 
will retire as Chairperson and Director. 

22.9.1 A nomination oundtable of a person to occu 
Director must be made in accordance mith the By-law 
nomination of a person to occupy an office of Direc 
clauses 22.3.2 - 22.3.4 must be made with prior agreement of, an 
submitted in writing to. the Board and in the case of a nomination: 

22.9.1.1 by Council, must be by resolution of Council: 

22.9.1.2 by the Minister responsible for the environment in the State 
of Victoria. must be by the Minister: 

22.9.1.3 by Parks Victoria, must be by the chief executive officer: 

22.9.1.4 by the Board. must be by resolution of the Board. 

22.9.2 The chairperson of the Annual General Meeting will declare a person 
nominated under this clause to be duly elected and appointed as a 
Director. 

Term of Appointmen 

22.1 0.1 Except as provided in clauses 22.6 - 22.7 (term of First Directors), 22. 
(term of Second Chairperson), 22.1 1.1 (term of Second Directors) and 23 
(terms of casual vacancy Directors), a Director is appointed for a term 

the end of the Annual General Meeting at which he or she 
to the end of the second Annual General 

that election. at which time the Director will retire. 

22.10.2 Sub-ject to clause 22.10.3. a Director retiring under any clause of this 
Constitution w i l l  be eligible for re-appointment. 

22.10.3 N o  Director may serve more than 4 consecutive terms without a break of 
at least 2 years (measured as the period between the first and third of 3 
consecutive Annual General Meetings). Any term served as a First 
Director (other than by a First Director who is also the Second 
Chairperson) or as a replacement Director appointed to a casual vacancy 
under clause 23 is not counted for the purposes of this clause 22.10.3. 

22.1 1 . 1  One half of the Second Directors excluding the Chairperson (and if that 
number is not a multiple of t\\o. the odd number nearest to and greater 
than one half) will retire from office at the end of the second Annual 
General Meeting after the date of registration of the Foundation. 

22.1 1.2 The Second irectors to retire under clause 22.1 1 . 1  U i l l .  unless the) 
agree amona themselves, be determined b\ lot. 



Directors \\l10 do not retire under clause 22.1 
old office until the end of the third Annual General 

at which time they will retire. 

22.12.1 At the first meeting of the Board after the date of registration of the 
Foundation. the Directors will elect and appoint from among their 
number the Deputy Chairperson. the Secretary and the 
Treasurer each of  whom will hold office until the end of the first Annual 

22.12.2 At the first meeting of the oard after each Annual General 
Directors will elect and appoint from among their number 
Chairperson, the Secretary and the Honorary Treasurer. each of whom 
will hold office until the end of the next Annual General 

23.1.1 If a casual vacancy arises in the office of Director, the person who, or 
entity which. nominated that Director is entitled to nominate their 
replacement, but only in accordance with the requirements of clause 
22.9.1. The Board must appoint a person nominated under this clause as 
a Director. 

23.1.2 Any Director appointed under this clause will hold office until such time 
as the vacating Director would have been required to retire from the 
office of Director, had the casual vacancy not arisen and is eligible for 
reappointment. 

ALTERNATE DIRECT0 

24.1 Subject to the Act. any Director may appoint a person approved by a resolution of 
the Board to be an alternate Director to act in the appointing Director's place for 
such period of time as the appointing Director thinks fit. 

24.2 An alternate Director is entitled to receive notice of meetings and minutes of 
meeting of Directors and to participate in meetings of irectors when the 
appointing Director is not present. 

24.3 When an alternate Director exercises the appointing Director's powers, the exercise 
of the powers is just as effective as if the powers were exercised bv the appointing 
Director. 

24.4 The appointing Director m a j  terminate the alternate Director's appointment at am 
time. 

24.5 An appointment or termination must be in writing and a cop) given to the 
Foundation. 



The office of a Director will be vacated if: 

25.1 the Director becomes bankrupt or makes any arrangement or composition with his 
or her creditors or if being a dire or of a company which is a ember, a winding 
up order is made in respect of SLI 

25.2 the Director becomes of unsound mind: 

25.3 withoutleaveofthe oard the Director bsent from meetings of the Board for 3 
consecutive Board etings, unless the rd makes a resolution to the contrary; 

25.4 by notice in writing to the Foundation the Director resigns from office: 

25.5 if the person who nominated the Director pursuant to clauses 22.3.2 - 22.3.4 
notifies the Foundation in writing that they revoke the nomination; or 

25.6 the Director ceases to hold office by reason of any order made under the Act. 

26.1 The control and direction of the Foundation and the management of its property 
and affairs is vested in the Board. 

26.2 The Board may exercise all powers of the Foundation that are not required to be 
exercised or done by the Foundation in General Meeting. including without 
limitation the making of By-laws and Rules for the proper administration an 
management of the Foundation or in furtherance of its purposes. 

27. BORROWING 

The Board may raise money in any manner it thinks fit including the borrowing of money on 
the security of the Foundation's assets and the issuing of a security for any other purpose. 

INVESTMENT 

The Board may invest funds of the Foundation in any manner and for any period as it thinks 
fit. 

NEGOTIABLE INST 

All cheques. promissory notes. drafts- bills of exchange and other negotiable instruments and 
all receipts for money paid to the Foundation will be signed, drawn. accepted. endorsed or 
otherwise executed (as the case may be) for and on behalf of the Foundation. 
Directors or by one Director and some other officer authorised bv the oard for that purpose 
or in an\ other manner as the Board ma\ determine. 

etermination o 

The Board ma\ prescribe: 



30.1.1 a cost payable embers by way of Membership fees and such o 

30.1.2 when an at circumstances these fees are pay able. 

Notwithstanding clause 30.1. the fee for embership for any perio 
of registration of the Foundation until the end of the first Annual 
is ten dollars. 

otice of Fees 

' h e  Board must give Members not less than one month's notice of any increase in 
the fees payable under clause 30. l .  

The Board may meet together for the dispatch of business, adjourn and 
otherwise regulate its meetings as it thinks fit. 

The Board must meet at least four times a year. 

The Board may at any time, and the Secretary will. on the request of the 
Chairperson or the Deputy Chairperson convene a meeting of the Board 
by notice served upon each Director. 

The accidental omission to give notice of a meeting to. or the non-receipt 
of a notice of meeting by, a Director will not invalidate proceedings at a 
Board meeting. 

Unless otherwise determined by the Board, a quorum for meetings of the 
Board is half plus one of the Directors, or if the number of Directors is 
not a multiple of 2, then the odd number nearest to and greater than half 
of the Directors. 

The Chairperson will be the chairperson of the Board. If the Chairperson 
is not present within 15 minutes after the time appointed for holding that 
meeting (or being present is unwilling to act). the Deputy Chairperson 
will preside at the meeting. If the Deputy Chairperson is not present (or 
being present is unwilling to act) then the Directors present will choose 
one of their number to be the chairperson of the meeting. 

Questions arising at any meeting will be decided by a majority of votes 
and each Director present will be entitled to one vote. 

The chairperson will not have a casting vote. 

3 1.2.1 Without limiting the discretion of the Board to repilate their meetings. 
the Board maj. if it th inks  fit- confer b! radio, telephone. facsimile. 
computer. Internet. closed circuit television or other electronic means of 
audio or audio-visual communication. resolution passed b j  such a 



1. notwithstanding that the Directors are not 
place at the time of the conference, be deemed 

been passed at a meeting of the Boar held on the day an 
conference was held. 

31.2.2 The provisions of this Constitution regulating the proceedings of t 
Board apply so far as they are capable to such conferences. 

3 1.3.1 Subject to clause 3 1.3.2, the Board may delegate any of its 
individual Directors or Members or to committees consistin 
Directors or Members or both as the Board thinks fit. Any in 
committee so formed must conform to any direction given t 
Board in the execution of the delegated powers. 

3 1.3.2 The Board may not delegate its power to delegate 

3 1.3.3 The meetings and proceedings of any committee will be governed 
provisions of this Constitution for regulating the meetings an 
proceedings of the Board so far as applicable and so far as those 
provisions are not superseded by any other direction given by the Board. 

An act done in good faith by any meeting of the Board, of any committee forme 
by the Board or by any person acting as a Director will not be invalidated by reason 

3 1.4.1 any defect in the election, appointment or tenure of a Director or person 
acting on any such committee: or 

3 1.4.2 the disqualification of any of them. 

MINUTE 

The Board must cause: 

32.1 . l  proper minutes to be made of the proceedings and resolutions of all 
meetings of the Foundation, the Board and committees formed 
Board: 

32.1.2 the minutes to e entered in books kept for that purpose: an 

32.1.3 the minutes to be signed by the chair of the meeting or by the chair of the 
next meeting. 

A minute that is recorded and signed in accordance L\ it11 clause 32.1 is evidence of 
the proceeding or resolution to which it relates, unless the contrary is proved. 



eneral 

33.1.1 If all the irectors have signed a document containing a statement that 
favour of a resolution of the Directors in terms set out in th 

document, a resoluti in those terms will be deemed to have been passe 
at a meeting of the e day on which the resolution was 
signed and at that e document \\as last signed by a 
Director or. if the Directors signed the document on different days, on t 
day on which, and at the time at which the document was last signed by a 
Director. 

33.1.2 Any such resolution in writing may consist of several documents in 
identical terms. each signed by one or more Directors and must be 
entered in the relevant book of minutes of the Foundation. 

xclusion of Direc 

A reference in clause 33.1.1 to all Directors does not include a reference to a 
Director who, at a meeting of Directors. would not be entitled to vote on the 
resolution. 

REIMBURSEMENT OF 

The Board may authorise the payment of any expenses incurred by any Director or 
in connection with the performance of their duties to the Foundation. 

ACCOUNTS 

.l Books of Account to 

The Directors will cause to be kept proper books of account in which will be kept 
true and complete accounts of the affairs and transactions of the Foundation. 
Proper books will not be deemed to be kept unless the books give a true and fair 
view of the state of the Foundation's affairs and explain its transactions. 

t i e  books of account will be kept at the Registered Office or place or places as the 
Directors think fit and will  be open to the inspection of the Directors during usual 
business hours. 

The Foundation will observe the provisions of the Act in relation to the appointment, 
removal and resignation of an Auditor. 

37.1 Each Member 1% i l l  be liable for all dutj and any other taxes or charges pa\able in 
respect of the Application, the Membership and an! other transaction or instrument 
or transaction relating to such. 



37.2 EachMemberindemnifi and will keep indemnified the Foundation in respe 
all and any liability for ity. taxes or other charges referred to in the prec 
clause. 

efinition o 

In this clause 38: 

38.1.1 Liability means costs. losses, liabilities and expenses. 

38.1.2 Officer means a Director. an alternate Director. secretary or other officer 
of the Foundation and includes a former Officer. but does not include an 
auditor or agent of the Foundation. 

Indemnity of Officers 

Every Officer must be indemnified out of the assets of the Foundation against any 
Liability incurred by that Officer in the person's capacity as an Officer by reason of 
any act or thing done or omitted to be done by that person in that capacity or in any 
way in the discharge of that person's duties or by reason of or relating to the 
person's status as an Officer, but excluding any Liability from or against which the 
Foundation is not permitted by the Act to exempt or indemnify the Officer. 

Indemnity for Procee 

Without limiting clause 38.2,, every Officer must be indemnified out of the assets 
of the Foundation against any Liability incurred by that person in defending 
proceedings. whether civil or criminal. in respect of any act or thing done by the 
Officer in that person's capacity as such Officer but excluding any Liability from or 
against which the Foundation is not permitted by the Act to exempt or indemnity 
the Officer. 

NOTICE 

39.1 The Foundation may serve notice on any Member: 

39.1.1 personally: 

39.1.2 by sending it through the ordinary post to the Member's Registered 
Address: 

39.1.3 by leaving at the Registered Address in an envelope addressed to the 
Member; or 

39.1.4 by sending it to the fax number or electronic address ( i f  any) nominated 
by the Member. 

39.2 A notice of meeting sent bk tax or other electronic means is taken to be served on 
the Business Day after it is sent. Any notice sent by post is taken to be serve 
days after the daj it is posted. In proving such service, it is sufficient to prove that 
the envelope containing the notice \\as properly addressed and deposited as a 
prepaid letter at the post office or in some postal receptacle. 



39.3 A certificate in vvriting signed by the Secretary or any officer of th 
that the envelope containing the notice was properly stamped, address 
will be conclusive evidence of the service of such notice. 

40.1 Every Member undertakes to contribute to the property of the Foundation if it is 
wound up: 

40.1.1 while that person is a Member: or 

40.1.2 within one year after that person ceases to be a Member: 

in respect of the debts and liabilities of the Foundation contracted before that 
person ceases to be a ember, in respect of the costs, charges and expenses of 
winding-up and for the adjustment of the rights of the contributories among 
themselves. 

40.2 The amount to be contributed by any Member will not exceed ten dollars. 

DISTRIBUTION OF 

41.1 If, upon the minding-up or dissolution of the Foundation after the satisfaction of all 
its debts and liabilities there remains any property. this property must not be pai 
or distributed among the Members. 

41.2 Instead, this property must be given or transferred to some other institution or 
institutions having: 

41.2.1 purposes similar to the purposes of the Foundation; 

41 2 . 2  a constitution v\ hich prohibits the distribution of its income and propert) 
among its members to an extent at least as great as is imposed on the 

er clause 7 of this Constitution; and 

41 2 . 3  eligibility for tax deductibility of gifts under subdivision 30- 
- 5 5  of the Income Tax Assessment Act 1997. 

41.3 This institution or institutions must be determined by: 

41.3.1 a special resolution of the Members at or before the time of dissolution: 
or 

41 3 . 2  if no such special resolution is passed, by a Judge eof the Supreme Court 
or such other court of competentjurisdiction. 


