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Time:  7.00pm 
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Agenda of the Council Meeting No. 6/16, dated Tuesday 24 May 2016. 
 

LATE ITEM 

8 NSROC CONSTITUTION DURING THE INTERIM COUNCIL PERIOD  

Report prepared by: Governance Support Coordinator 
       File No.: COR2016/3 - BP16/646  
 

 
REPORT SUMMARY 
 
This report seeks Council endorsement of changes to the Northern Sydney Regional 
Organisation of Councils (NSROC) Constitution, as recommended by the NSROC 
Board on 5 May 2016.  It also asks Council to nominate two current City of Ryde 
Councillors to the NSROC Board, should the recommended changes to the 
Constitution be supported by the NSROC members. 
 
 

RECOMMENDATION: 
 
(a) That Council endorse the proposed amendment to the Constitution of the 

Northern Sydney Regional Organisation of Councils and direct City of Ryde 
Council representatives on the NSROC Board to support this decision at the 
Extraordinary NSROC Board meeting to be held on 2 June 2016; and 

 
(b) That Council nominate two (2) delegates to be the Councils representatives on 

the NSROC Board should clause 5 of the NSROC constitution come into effect. 
 
 

ATTACHMENTS 
1  Proposed Amendments to the NSROC Constitution - May 2016  
 
Report Prepared By: 
 
Lorie Parkinson 
Governance Support Coordinator  
 
Report Approved By: 
 
John Schanz 
Manager - Risk, Audit and Governance 
 
Angela Jones-Blayney 
Acting Chief Operating Officer  
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ITEM 8 (continued) 

Agenda of the Council Meeting No. 6/16, dated Tuesday 24 May 2016. 
 

 
Background 
 
All seven member Councils of NSROC are subject to amalgamation action under the 
NSW Government’s proposals. The NSROC Board currently comprises two 
representatives of each member Council: the Mayor and one Councillor. NSROC is 
registered under the NSW Associations Incorporation Act 2009. 
 
In April 2016 NSROC General Managers considered the potential governance risk to 
NSROC if Mayors and Councillors from the member Councils are not available to 
populate the Board. To minimise this risk a letter was written to Minister Toole on 22 
April 2016, requesting that any proclamations to create new Councils take the 
external representational roles of Councillors into consideration by including 
transitional provisions for organisations such as NSROC to enable operation during 
the interim period before new Councils are elected. 
 
The proclamations issued on 12 May 2016 by the NSW Governor with respect to 
other Council amalgamations did not refer to regional organisations of Councils, so it 
may be expected that any further proclamations will similarly not include such 
provisions. However, until the proclamations are made, this cannot be known. 
 
The NSROC Board met and considered various options at its February and May 
2016 meetings, including the winding up of the association. The Board formed the 
view that the preferred course of action was to enable continued operation of the 
association.  This view was based on the potential continuing role for a regional 
organisation of Councils post-amalgamations, (or, at least, some uncertainty on the 
matter) as well as the inability to distribute the assets of the association to current 
members under the Associations Incorporation Act. 
 
To achieve this objective the NSROC Board has recommended that each member 
Council support a change to the NSROC constitution that would allow the Councils in 
place prior to dissolution, to nominate representatives to populate the Board during a 
transition period until new Council elections are held. 
 
Discussion 
 
NSROC has obtained legal advice on the future operation of NSROC in the context 
of Council amalgamations, including how the organisation could operate if member 
Councils were removed and no member representatives were available to hold Board 
positions. 
 
The advice from Maddocks Lawyers is summarised below: 
 

 the likely effect of proclamations to amalgamate Councils would be to transfer 
the membership in NSROC of each of the current Councils to the new 
Councils; 
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ITEM 8 (continued) 

Agenda of the Council Meeting No. 6/16, dated Tuesday 24 May 2016. 
 

 

 until new Council elections are held there would be no delegates to sit on the 
Board, and therefore no Board could exist, as the NSROC constitution 
specifically nominates Mayors and a Councillor from each member Council as 
member representatives who form the NSROC Board; 
 

 it would be possible for the association to continue to operate without Board 
supervision, provided suitable delegations were in place, using a budget 
approved by the Board before proclamations, and with the benefit of oversight 
by the General Managers Advisory Committee. However no decisions 
requiring Board approval could be made. 

 
Based on these views Maddocks suggests that three actions be considered to 
address the risk of having no NSROC Board while new Councils are under 
administration: 
 

1. Amend the NSROC Constitution to nominate members (named individuals) or 
to provide that an administrator becomes the member’s delegate.  
 

2. Write a submission to the Office of Local Government requesting that any 
proclamations include transitional provisions to enable regional organisations 
of Councils and similar bodies to continue to operate. 

 
3. Review delegations to enable the association to operate and deliver an 

approved business plan and budget during the period where there is no Board 
able to authorise operations. 

 
Action 2 and 3 have recently been implemented, including the NSROC budget and 
business plan for 2016-17 being approved on 5 May 2016.   
 
Assuming that no special carry-over clause for ROCs appears in any further 
proclamations to remove its member Councils, and no action is taken to wind-up the 
association, the operation of NSROC up until the time elections for the new Councils 
are held, may (subject to appropriate changes to the associations constitution) rely 
on the implementation of one of three options below.  Under each option the 
Association is still able to operate to varying degrees, until new Council elections 
without breaching the Associations Incorporation Act 2009.   
 

1. The NSROC constitution is amended and current member Councils’ 
Councillors populate the Board in 2016-17.   The proposed constitutional 
amendments have the effect of allowing current member Councils to nominate 
two current Councillors to be ongoing delegates during the time the new 
Council is in administration.   

 
2. NSROC operates without a Board under a program and budget approved by 

the current NSROC Board, through delegations to staff and General 
Managers, and oversight by the General Managers Advisory Committee.  For 
new Councils this role would pass to Interim General Managers. 
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3. Council Administrators form the Board, as they have the functions of the 

Council and the Mayor of the Council during the initial period of the new 
Councils (as per wording of proclamations made on 12 May 2016). The 
Administrators may also choose to delegate their authority and nominate 
interim representatives to sit on the board. 

 
On 5 May 2016, the NSROC Board resolved to take steps to implement option (1) as 
it would best allow for continuity in the management of collaboration amongst 
Councils and a platform for delivery of the approved business plan.  

 
The proposed constitutional amendments, as shown in red within ATTACHMENT 1 – 
Proposed Amendments to the NSROC Constitution, have the effect of allowing 
current member Councils to nominate two current Councillors to be ongoing 
delegates during the time the new Council is in administration.   
 
Clause 18 of the 12 May 2016 proclamations, if replicated in further proclamations, 
would allow such a delegation by the former Council to continue to have effect unless 
revoked or amended. 
 
Following the election of new Councillors, representation will be resolved by the new 
member Councils.   
 
The following actions are also required if option (1) is to be implemented as 
recommended by NSROC: 
 

 Member Councils form a view on the recommended amendments and give 
authority to their delegates to take that view to a meeting of the association; 

 

 A meeting of the association is called with at least 21 days notice to consider 
the amendments as a special resolution;  

 

 In accordance with the Associations Incorporation Act 2009 the special 
resolution must be supported by at least three-quarters of the votes cast by 
members of the association who are entitled to vote on the resolution in 
accordance with the association’s constitution. The NSROC constitution states 
that each delegate, or bona fide alternative delegate, is entitled to vote in 
person only. A further clause of the constitution states that in these 
circumstances the majority of member Councils must be represented by at 
least one delegate.  
 
The effect of these provisions is that for the special resolution to pass at least 
four of the seven member Councils would need to have duly authorised 
delegates at the meeting, and that three quarters of those present and entitled 
to vote, support the resolution. For example, if all 14 delegates were present, 
this would mean that 11 supporting votes would be required. 
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 Once passed, the amended constitution would have to be approved by the 
regulator of incorporated associations (the Commissioner for Fair Trading) 
before coming into effect. No impediment to this approval is anticipated. 
 

Conclusion 
 
It is recommended that Council support the insertion of these transitional provisions 
into the NSROC constitution, enabling two representatives from each of the (current) 
member Councils to sit on the Board until the next local government elections.  While 
continued operation of NSROC is not precluded if these amendments to the 
constitution are not made, the recommended option by the NSROC Board would 
allow for continuity of current Council representatives during the interim period while 
Councils are operating under administration. 
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ITEM 8 (continued) ATTACHMENT 1 

Agenda of the Council Meeting No. 6/16, dated Tuesday 24 May 2016. 
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ITEM 8 (continued) ATTACHMENT 1 

Agenda of the Council Meeting No. 6/16, dated Tuesday 24 May 2016. 
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ITEM 8 (continued) ATTACHMENT 1 

Agenda of the Council Meeting No. 6/16, dated Tuesday 24 May 2016. 
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ITEM 8 (continued) ATTACHMENT 1 

Agenda of the Council Meeting No. 6/16, dated Tuesday 24 May 2016. 
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ITEM 8 (continued) ATTACHMENT 1 

Agenda of the Council Meeting No. 6/16, dated Tuesday 24 May 2016. 
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ITEM 8 (continued) ATTACHMENT 1 

Agenda of the Council Meeting No. 6/16, dated Tuesday 24 May 2016. 
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ITEM 8 (continued) ATTACHMENT 1 

Agenda of the Council Meeting No. 6/16, dated Tuesday 24 May 2016. 
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ITEM 8 (continued) ATTACHMENT 1 

Agenda of the Council Meeting No. 6/16, dated Tuesday 24 May 2016. 
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ITEM 8 (continued) ATTACHMENT 1 

Agenda of the Council Meeting No. 6/16, dated Tuesday 24 May 2016. 
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ITEM 8 (continued) ATTACHMENT 1 

Agenda of the Council Meeting No. 6/16, dated Tuesday 24 May 2016. 
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ITEM 8 (continued) ATTACHMENT 1 

Agenda of the Council Meeting No. 6/16, dated Tuesday 24 May 2016. 
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ITEM 8 (continued) ATTACHMENT 1 

Agenda of the Council Meeting No. 6/16, dated Tuesday 24 May 2016. 
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ITEM 8 (continued) ATTACHMENT 1 

Agenda of the Council Meeting No. 6/16, dated Tuesday 24 May 2016. 
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Agenda of the Council Meeting No. 6/16, dated Tuesday 24 May 2016. 
 

LATE CONFIDENTIAL ITEM 

9 COURT ACTION - HUNTERS HILL COUNCIL CHALLENGE TO 
AMALGAMATION 

Confidential 
This item is classified CONFIDENTIAL under Section 10A(2) of the Local 
Government Act, 1993, which permits the meeting to be closed to the public for 
business relating to the following: (g) advice concerning litigation, or advice as 
comprises a discussion of this matter, that would otherwise be privileged from 
production in legal proceedings on the ground of legal professional privilege. 

 
Report prepared by:  General Counsel 
File No.:  GRP/09/7/10 - BP16/651  
Page No.:  20 
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