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What Is The Mornington Peninsula And Western Port Biosphere Reserve?

The Mornington Peninsula and Western Port Biosphere Reserve in the State of Victoria, Australia, includes the whole of Mornington Peninsula Shire, parts of the Cities of Frankston and Casey, parts of the Shires of Cardinia and Bass Coast (including Philip Island), French Island and the waters of Western Port.

The Mornington Peninsula and Western Port Biosphere Reserve was endorsed on 19 December 2002 under UNESCO’s Man and the Biosphere Program
, which operates through over 400 Biosphere Reserves in over 100 countries around the world.  Biosphere Reserves are established to promote and demonstrate a balanced relationship between humans and the biosphere. 

Each member of the Mornington Peninsula and Western Port Biosphere Reserve has a local connection through their attachment to a geographically based ‘Roundtable.’ Roundtables are part of the Mornington Peninsula and Western Port Reserve Foundation Ltd., the corporation established to co-ordinate program activities in the Reserve, which is supported by membership of both individuals and organisations.

The main goal of the Biosphere Reserve is to enable groups and individuals to achieve ecologically sustainable use and development of the region’s natural and cultural resources.  The Biosphere Reserve has a vision of a place where people attain an enduring relationship with the natural world and contribute to the needs of society as a whole by showing a way to a more environmentally, socially and economically sustainable future. 

The Mornington Peninsula and Western Port Biosphere Reserve has Federal, State and Local Government support, which has laid the foundations for the Biosphere Reserve becoming an internationally recognised model for sustainable development capable of providing a legacy for generations to come.

Why Is The Foundation Doing An Organisational Review? 

At its inaugural meeting in December 2003 the Mornington Peninsula and Western Port Biosphere Reserve Foundation passed this resolution:

In the second year of the operation of the Foundation to conduct a review of the Foundation’s administrative arrangements including the constitution and that any recommendations of the review be presented at the second annual general meeting of the Foundation.

The Foundation is now engaged in this review and wishes to receive as much advice, feedback and encouragement as possible from members and others with an interest in the Biosphere Reserve.  An Organisational Review Working Group has been established and been given delegated powers by the Board to independently oversee the review. The Foundation has engaged consultant David Risstrom to help the Working Group by preparing this Options Paper, and by preparing a report in the light of responses from members and other stakeholders. 
What Is This Options Paper?

This Options Paper explores choices the Biosphere Reserve has for its organisation and some of their implications.  This Options Paper is part of the process of gathering ideas on how the Biosphere Reserve can achieve its potential as a world-leading example of how Biosphere Reserves can operate.  It is clear from the responses to this review received to date that many participants feel the Biosphere Reserve has potential to achieve much more in future. 

While a strategic planning process will address this potential and how it could be achieved, the organisational review is looking at the more technical aspects of the Biosphere Reserve operation and whether they can be improved as a means of contributing to that potential.

The Options Paper aims to raise issues that members and others have identified as relevant.  It is possible this paper may have not given what you see as a justified emphasis to an issue you consider is important.  If you think another issue that has not been canvassed in this Options Paper should be considered, please feel free to include it in any response you make. 

Whilst this review is generally an internal review that aims to serve the Foundation into the future, the Options Paper is a public document and invites participation from anyone wishing to contribute.  It will be available for four weeks with the aim that the community will have the time to think about it, discuss it, generate ideas and work out how to respond.  The Options Paper is available from Saturday September 10 2005, inviting responses until 5pm on Friday October 7 2005.

Your Views About The Future Of the Biosphere Reserve Are Valuable 
Your feedback to this Options Paper, including your ideas, submissions, technical information, and any other sources of useful information will be used by David Risstrom and the Organisational Review Working Group to produced a Review Report.  

The Review Report will more thoroughly identify specific proposals on how the operation of the Biosphere Reserve might be improved and how the Biosphere Reserve's organisational arrangements can help it achieve its goals.  A copy of the report will be provided to the board of the Foundation for due diligence and will be made public. 

At the time of writing the Options Paper, the date of publication of the Review Report has not been finalised.  It will be well ahead of the 2005 Annual General Meeting (AGM) of the Foundation, with the aim that its content will help with decisions you make as a member of the Biosphere Reserve.  The way in which any recommendations might be made to the 2005 AGM is a matter for discussion during this Organisational Review.

Your views on what, how, and when improvements are made are welcome.  One possibility arising out of the review is that the common purpose supporting the Biosphere Reserve results in recommendations being put forward with good community support.

Having the Organisational Review Working Group or one of its members propose change may be one way of formally proposing motions to the AGM, though any Biosphere Reserve member would be entitled to put motions to the AGM as long as they satisfied the notice and other legal requirements to do so.

Criticism has been made about the review process itself, which as a matter of principle is both valid and welcomed.  These observations include limited notification to some people of the consultation meetings, the short time frame for comment on the discussion paper, delays in commencing the review (leaving less time to complete the review), and a view that the discussion paper’s emphasis on the ‘power of control’ could divert energy away from being performance oriented.

These observations are valid and appear to be made in the interests of improving what the Biosphere Reserve does.  Suggestions have been made about how to gather more existing information about the Biosphere Reserve’s capacities, and suggestions made that further work should be focussed on identifying what needs fixing.

As stated above, this Options Paper aims to further open the discussion on how these things might occur.  Below are some more technical observations on the organisational arrangements that contributors have identified as being relevant, and options for you to consider on what action you and the Biosphere Reserve as a whole can take. 

The Organisational Structure Within The Biosphere Reserve 

The Mornington Peninsula and Western Port Biosphere Reserve was created under the framework provided by the UNESCO Man and Biosphere program.  The process of nominating a Biosphere Reserve for the region was done by a formal nomination to UNESCO that set out the intentions of the Biosphere Reserve.  Many of the organisational arrangements foreshadowed in the original document appear to have been put in place, which is a significant achievement. 

The nomination submitted to UNESCO envisaged the establishment of an organisation to formulate biosphere strategy and to facilitate, promote and support biosphere programs.  The original documentation said:

The administration of the Biosphere program will be through an incorporated non-statutory body established as a Foundation.  The organisational arrangement will provide for the involvement and participation of land managers of the core and buffer areas, together with public authorities and trusts who provide funding and or other forms of support to assist in delivery of projects agreed by the Foundation.

Local communities will participate and be represented through democratically elected representatives.  It is anticipated that there will be a local Biosphere committee in each local government area and on French Island, and that these local committees will provide representatives to the Foundation. 

Further, the Victorian Government supported the nomination submitted to UNESCO as a means of encouraging ecologically sustainable development through increased community involvement recognising that it:

· Will be community-driven, self-funded and based on voluntary participation by individuals;

· Will not restrict uses that are consistent with state legislation, planning schemes or other government policies;

· Is technically sound and has a sound governance and business framework.
Following UNESCO’s acceptance of the Biosphere Reserve nomination, a Mornington Peninsula and Western Port Biosphere Reserve Foundation Ltd. (which I refer to as the ‘Foundation’ in this Options Paper) was established as a company limited by guarantee, in accordance with the Corporations Act 2001. The Foundation was established to implement the Biosphere Reserve as part of the Man and Biosphere global network.

The Foundation is governed by a Constitution establishing a Board of up to fifteen directors, and comprised of a membership that is currently is divided into six roundtables (Bass Coast, Cardinia, Casey, Frankston, French Island and Mornington Peninsula).  Roundtables are established as a part of the Foundation, not separate from it.  Both the Board and the Roundtables have the ability to establish Committees and Working Groups that deal with particular functions.

The vision, mission, values and functions of the Foundation and the operational principles of the Board are detailed in the Charter, which was adopted at the Foundation’s inaugural meeting in Hastings in December 2003.  The Charter has been highly commended by UNESCO and provides a good example of the high standards the Biosphere Reserve is capable of achieving.

The Foundation’s organisational structure appears to be:

· Consistent with the commitments contained in the original Biosphere Reserve nomination to UNESCO.

· Consistent with the principles and actions espoused in the Foundation’s Charter
· Consistent with the conditions of endorsement set by the Victorian State Government and reflective of the State Government policy for Biosphere Reserve proposals.
· Capable of complying with requirements of the Corporations Act 2001.
The Biosphere Reserve remains under the legal jurisdiction of Victoria, so the usual requirements of planning, property and company law, etc. apply to the Biosphere Reserve and its activities.  

The State Government’s statement of endorsement is clear that it does not approve of the Biosphere Reserve imposing enforceable requirements that would ‘restrict uses that are consistent with state legislation, planning schemes or other government policies’.  This confirms an aspiration raised a number of times during the review to date: that the Biosphere Reserve be focused on facilitating action, rather than a planning or enforcement role.  One way this might be put into effect by the Biosphere Reserve could be by undertaking research that better informs a Council member of action it can take, which benefits its constituents and the Biosphere Reserve as a whole. 
As identified in a Melbourne Age editorial when the Biosphere Reserve was created, the Biosphere Reserve has the potential to create a solid administrative arrangement that if applied to the extent its mission aims for, is a good model for the much needed integration of social, environmental and economic interests the planet needs.

The organisational arrangements appear to be capable of achieving these stated aspirations or requirements.  The extent to which it or other arrangements could better achieve the mission and goals aspire to is a matter of varying views, to be explored through this review.  

While the Biosphere Reserve nomination specified a limited number of timelines for implementing the functional commitments of the nomination relating to conservation, development and logistic support, there is little doubt that frustration exists that the Foundation is not achieving as many of these as many members want.   

Broadly, the following functions were envisaged as being supported within the Biosphere Reserve:

· A Conservation function relating to conservation of landscape and ecosystem biodiversity and species and genetic diversity;
· A Development function, fostering economic and human development, including tourism and local trade; and,
· A Logistic Support function, encompassing research and monitoring, environmental education and public awareness.

The Biosphere Reserve has engaged a part-time executive officer as envisaged in the nomination, with the generous assistance of Mornington Peninsula Shire.  Nevertheless, it appears that servicing the expectations of many involved in the Biosphere Reserve within the current four day position has proven difficult, requiring work well beyond hours paid.  The nomination anticipated research and technical support staff would be engaged, but it appears that the great potential with the higher education institutions within the Biosphere Reserve has not yet been realised.

A view repeatedly expressed by those active in the Biosphere Reserve is that internal issues have consumed much of the energy and enthusiasm that should be applied to the activities the Biosphere Reserve was established for.  

One option available to the Foundation would be to revisit the activities envisaged in the nomination and use it as the basis for an action plan that sets out specific initiatives, timelines for doing them and a map of who is and could be involved in achieving them.  The involvement of local Councils in the Biosphere Reserve would be an excellent way of implementing many of the land use improvements identified and provide a focus for the Biosphere Reserve, Councils and their local communities. 

A readily available blueprint for action is available in the form of the Seville Strategy for Biosphere Reserves, which provides recommendations for developing effective biosphere reserves.  The Seville Strategy provides guidelines for activities at the individual biosphere level.

One option that may worth pursuing may be to consider how these guidelines can be applied to this Biosphere Reserve and move as soon as possible to doing them. 

As this Options Paper details subsequently, some specific arrangements within the organisation continue to cause difficulty.  With a common purpose of having the Biosphere Reserve achieve more, a recurring theme in feedback revolves around a perceived lack of information sharing and/or co-operation between the Board and Roundtables. 


Options for Using Different Organisational Arrangements.

The establishment of the Foundation as a company limited by guarantee was a sensible choice for an organisation with aims, purposes and aspirations such as the Biosphere Reserve Foundation, but by no means the only one available.  One option may be to completely change the Biosphere Reserve’s organisational arrangements.  

Completely changing the Biosphere Reserves organisational structure would undoubtedly be a major task, involving a significant amount of cost, personal effort and time. The work involved in developing the organisational structure to date cost tens of thousands of dollars.  It is quite possible completely reorganising the Foundation could be equally expensive, though this is impossible to determine with certainty.  Nevertheless, the Biosphere Reserve has the potential to create a co-operative and democratic organisation of international significance.  Getting the arrangements right so that the community is actively involved is at the heart of whether the Biosphere Reserve achieves what it is capable of.   

The Foundation’s board has no pre-determined view on what are the best arrangements for the Biosphere Reserve.  As a democratic organisation, members present and future will determine the future of the Reserve. 

This paper provides a brief summary of the characteristics and merits of different organisational arrangements, including the current company limited by guarantee, a co-operative arrangement, and incorporated and unincorporated associations.  I also detail some of the features of limited partnerships and trusts that the Biosphere Reserve may elect to use in the future. A table following this section provides a select comparison of some of the typical characteristics of the three different types of organisation. 



Company limited by guarantee

The Foundation is currently constituted as a company limited by guarantee.  It is a solid structure that limits the liability of its members and is subject to the high standard of regulation imposed on corporations.

One of the benefits of a Corporation limited by guarantee is that it provides a solid formal entity that can provide confidence to other parties that deal with it that its duties and responsibilities are clear, but act to limit the financial exposure of members in the event that the company can’t meet its debts.

Many of the features of a company limited by guarantee and their advantages and disadvantages are discussed throughout this Paper, so I have not repeated them here.

The primary advantages of a company limited by guarantee are that:

· The company is a separate legal entity from the members, director and employees.

· The liability of members is limited.

· It has a legal personality, allowing it to sue and be sued.

· A company has easier access to finance. 

· There are usually taxation benefits available when operating as a company.

· Formal legal requirements for directors to act in the best interests of the company.

Some of the main disadvantages of a company limited by guarantee are:

· Higher costs to establish and requiring regular fees to be paid for administration.

· Extensive reporting and accounting requirements.

· Possible liability of directors and senior officers if they breach their extensive common law or statutory duties.

One aspect worth highlighting is that the Foundation is not the Board alone, as some people have intimated.  The Constitution of the Foundation makes it clear that the Foundation is made up of Members, Roundtables and the Board.  Board members, as directors have very prescriptive requirements on what they should and shouldn’t do, and clear requirements to act in the best interests of the Foundation, but in any healthy organisation sharing a common purpose these principles would apply to all members as well.

As the Constitution currently stands, in the event of the winding up of the Foundation, the liability of Foundation members is limited to ten dollars.  This may mean in effect that if all money available to the Foundation, such as physical asset money owed etc, is not enough to satisfy a debt, the members’ contributions will limited to ten dollars.  This is in contrast to members of an unincorporated association, whose members may be called on to finance a financial shortfall even if it is significant.

Co-operatives

A co-operative is an organisation concerned with providing the needs of its members.  The Corporations Law 2001 and the Victorian Co-operatives Act 1996 govern the creation and operation of co-operatives in Victoria.

Co-operatives’ members can be people or organisations. They have been used in agricultural, fuel buying and other industries involved in trade and commerce, where there is merit in separate legal identities combining to increase their market power. This enables individual members to benefit from economies of scale; ie, the combined purchasing, distribution or marketing power or influence of the group.  Co-operatives are also known for being used by smaller scale ventures wishing to emphasise the common responsibilities of their members.

Co-operative members generally share investment and operational risks, benefits gained, or losses incurred.  Unlike private companies, co-operatives don't have a limit on membership numbers. Their one member, one vote system also differs from public companies where voting rights are linked to share ownership.

Co-operatives share many of the characteristics of a company operated for public purposes, in contrast to the majority of private companies whose primary interests are the company and its shareholders. 

The organisational arrangements for co-operatives are in many ways like those of companies.  The roles of co-operative directors are the same as for any other business except these roles need to be structured by co-operative values and principles.

Despite the obvious emphasis on co-operation, the organisational arrangements for a co-operative that served the complex needs of the Biosphere Reserve and its large geographical area would have many similarities to the Foundation’s existing arrangements.  It would almost certainly encompass the election of a board of directors by members, who would have similar duties and obligations as existing directors.  A major difference would be the ability of members to elect all the board members, in contract to the Foundation’s board membership, which provides for Council and Government nominees. 

Some of the features of the Rules used to govern co-operatives include:


• 
All co-operative members have equal status - one member one vote;


• 
No member can hold more than 20% of the shares;


• 
All active members can nominate as directors and elect directors;


• 
Capital is used to run an activity rather than being invested for an individual's benefit.

The primary advantages of a co-operative are that:

· They are perceived to be more democratic than most other organisational arrangements. 

· The philosophy of the organisation is co-operative.

· Members have equal voting status

· If run well, they share many of the benefits of a company. 

· Are less likely to be perceived as hierarchical than a company or association.

Some of the main disadvantages of a co-operative are that:

· Varying expectations about decision making processes can risk the operation of the organisation consuming effort at the expense of doing things. 

· Similar requirements for legal compliance as companies.

· Less well understood organisational arrangements may concern potential partners or major funders.

· The Biosphere Reserve needs to engage at a broad community level, often outside the bounds of the membership, which may compete with a focus on providing for the needs of the existing membership.
Associations

An association is a group of people organised for a common purpose, usually for non-profit purposes.  Associations can be either incorporated or unincorporated.  Watermark Inc. (Gippsland) is an example of an incorporated association, which is governed by a Committee of Management.

An unincorporated association is not an appropriate option for the Biosphere Reserve.  Funding bodies typically require recipients to be incorporated, making an unincorporated body unlikely to be eligible for receiving project or grant monies.  Further, unincorporated associations are unlikely to provide sufficient protection for its members if liabilities arise.

Incorporated associations have many of the characteristics of a company. Incorporation is a voluntary, simple and inexpensive means of establishing a legal entity that is particularly suitable for small, community-based groups.  Incorporation of an association means that it becomes a separate legal entity in its own right, separate from the individual members. 

The primary advantages of incorporated associations are that:

· They can enter into enforceable contracts.

· They can sue and be sued.

· They can own property and enter contracts.

· Members are not personally liable.

· The association can continue regardless of changes in membership.

Some of the main disadvantages of incorporated associations are that:

· They have strict reporting requirements (though typically not as much as corporations)

· Profits cannot be distributed to members of the Association.
· They may be perceived not to be as robust an entity as a corporation, especially from a business partnership perspective.
Incorporation also provides benefits for members and officers, including:


• 
Protection against personal responsibility for debts or liabilities the association incurs.


• 
Limiting of personal liability to outstanding fees.

Although incorporation confers benefits upon the association and its members, it brings statutory obligations relating to the:


• 
Conduct of annual general meetings.

• 
Lodgement of annual statements with the Registrar.

• 
Notification of changes to the association.

• 
Conduct and reporting of its financial affairs, and


• 
Responsibilities to the members.
As for companies and co-operatives, a failure to comply with statutory requirements or breaches of common law duties to act in the best interests of the organisation may lead to prosecution.  Unfortunately, there appears to be no mechanism for the Victorian Department of Justice to initiate a prosecution unless a member takes up the issue themselves.

How Might The Different Arrangements Affect Your Involvement?

While there appear to be very significant differences in the way companies, co-operatives, associations or other types of organisations operate and interact with their members, the way each individual organisation is run is usually much more significant than the legal rules that govern them.

Whether an organisation be an association, co-operative or company, in most cases, the rules contained in their constitutions, the size and the culture of the organisation are likely to be the strongest determining factor on who can do what, and the rights and duties of members. 


Table 1: Select Comparison of Different Organisational Structures 

	
	Company limited by guarantee
	Co-operative
	Incorporated association

	Separate legal entity
	Yes
	Usually
	Yes

	Limited liability of members
	Yes
	Yes, but depends on arrangements.
	Yes.

	Establishment costs
	High
	Wide range of costs
	Lowest

	Compliance costs
	High
	Moderate
	Lowest

	Purpose
	Determined by constitution
	Benefit of members
	Determined by constitution

	Can enter contracts
	Yes
	Yes
	Yes

	Reporting requirements
	Extensive
	High
	Least

	Control by members
	Moderate
	Very high
	High

	Equal voting rights
	Less likely
	Yes
	Not necessarily

	Access to finance
	Easiest
	Variable
	Least

	Capable of carrying on large enterprises
	Yes
	Variable
	Less suited


Trusts

Trusts might be used by the Biosphere Reserve, for instance where a parcel of land is made available to the Foundation to own and manage.  Trusts have the ability to detail what purposes the trust is put to, giving a donor confidence that the trust would be operated with the purposes and conditions set down in the Trust.

Trusts on their own are very unlikely to be a suitable entity for the Biosphere Reserve as a whole, but they might be considered in the future to manage land.  A number of organisations employ trusts in this way, such as Birds Australia and a number of land conservation trusts.

The administration of trusts is invariably more involved than anticipated, and should not be entered into as an option without carefully considering the administrative implications.

Limited Partnerships

Partnerships as they relate to the Biosphere Reserve describe the relationship between two or more existing organisations, not how the Foundation itself would be organised.  The term partnership is also used to describe the organisational arrangement when two people work together in business without a company structure, but that wouldn’t fit the mission of the Biosphere Reserve.  

A limited partnership is an arrangement where a formal agreement is made to maintain individuals identities by placing limits on the extent of involvement with each other.  A limited partnership is not suitable as the legal entity for management of the Biosphere Reserve, but the Biosphere Reserve may in the future wish to enter into a partnership, such as with an educational or research institution, as its activities expand. Business partnerships share similarities characteristics to personal partnerships.  They involve two or more entities co-operating for an agreed purpose, but unless otherwise agreed, they typically involve sharing the risk of loss incurred by the other partner.  Registering a limited partnership confirms the limit of the investment and liability of each limited partner and may encourage the investment in activities that further the aims of the Biosphere Reserve. 

Options For Organisational Structure

Retain the Foundation as a company limited by guarantee.

Establish the Foundation as co-operative.

Establish the Foundation as an incorporated association.

Discontinue the Foundation as a legal entity.
Options For Using Trusts And Entering Partnerships

Actively explore the feasibility of establishing trusts within the Biosphere Reserve

Actively explore the feasibility of entering partnerships with other organisations within the Biosphere Reserve.

Specific Organisational Issues Relating To the Foundation’s Operations 
This review was asked to include consideration of some specific issues raised by members or otherwise important to the operation of the Biosphere Reserve.  Some of those issues relate to the rules the Foundation uses and whether they are serving the Foundation and its members, and if any changes are needed to help the Biosphere Reserve operate more effectively.

The Foundation was established as a company limited by guarantee.  The ‘Constitution of Mornington Peninsula and Western Port Biosphere Reserve Foundation Ltd’ is the governing rules for the company, which effectively provides a rulebook for what the company and people acting on its behalf can and should do.  The Constitution allows for rules and by-laws to be created, which is what was done with the creation of the ‘Rules of Roundtables.’  

While everything the Foundation does must obey the Corporations Law 2001, the Constitution lays down further operating rules that the company agreed to be bound by when it was incorporated.  The Corporations Law can only be changed by the Commonwealth Parliament, but the company can choose to change its Constitution by a ‘special resolution’ passed by at least 75% of the members at a General Meeting.

You may wish to contribute to the Review by considering the issues the Options Paper raises and considering if and how they, or other issues you believe are important, may be dealt with.  If the changes require Constitutional change, the 2005 Annual General Meeting may provide an opportunity to do so.

The issues discussed below are listed in order as they appear in the Foundation’s Constitution and where they apply to the corresponding Roundtable Rules, so that they are dealt with in the same order as they appear in the Constitution.  


The Foundation’s Public Fund (Clause 5)

The Constitution allows the Foundation to establish a public fund called the Mornington and Western Port Biosphere Reserve Foundation Fund to support the Foundation’s environmental purposes.
  The fund is open for members of the public to make gifts of money or property to the Fund for environmental purposes.
  

While the Constitution creates the ability to receive public donations, in order for those donations to be tax deductible for donors, the Fund must be operated according to the Constitution, the Foundation must maintain its status as an environmental organisation, and the rules administered by the Australian Tax Office (ATO) applying to tax deductibility must continue to allow donations to be tax deductible. 

The Biosphere Reserve Foundation Constitution and Charter clearly have purposes that define it as an Environmental Organisation. 

The Fund was entered on the register of Environmental Organisations on 11 August 2004, and remains on the register, allowing donations to the Fund to be tax deductible.
 There is nothing that I am aware of in the current arrangements that suggest the organisation is not complying with compliance requirements as an Environmental Organisation.

All environmental organisations with tax deductibility status are required by the Income Tax Assessment Act 1997 to provide the Department with statistical data for each financial year by 31 October of that year.  Failure to comply with the requirements of listing can result in a loss of the tax deductibility status provided by listing as an environmental organisation.

An area of uncertainty that is arising for some environmental organisations relates to a potential change in the understanding of what are acceptable activities for environmental organisations and how they will be interpreted in the future by the Australian Tax Office.  

The ATO’s draft Taxation Ruling TR 2005/D6 on ‘Income tax and fringe benefits tax: charities’ which represents the preliminary though considered views of the ATO, indicates an apparent tightening of the rules, that may place an organisation’s charitable status in jeopardy.  

The ATO draft ruling states that a purpose will not be charitable if the purpose is ‘political or lobbying’. The ruling says, “Political and lobbying purposes are not charitable.  While such purposes may use educational means, this is not sufficient to show a charitable purpose.  However, political or lobbying activities that are merely incidental to a purpose that is otherwise charitable do not themselves prevent that purpose being charitable.

While neither the Constitution nor the Charter of the Biosphere Reserve identify ‘lobbying’ or ‘advocacy’ as purposes of the Foundation, as an area under increasing ATO scrutiny, uncertainty exists as to how this ruling will apply to environmental activities that might be seen as lobbying or advocacy. 

These changes may occur without legislative change. Further changes may occur if the Federal legislative changes to charities law is reintroduced, following its withdrawal for the Government’s legislative program in 2004.

Options For The Public Fund

Continue the operation of the Public Fund without any change.

Discontinue the operation of the Public Fund.

Change the operation of the Public Fund so that it didn’t need to comply with environmental organisation or charitable status, but lost tax deductibility.  

Allow a separate body to collect funds for Biosphere Reserve activities.

Roundtables (Clause 8)

The Roundtables are an essential part of the democratic fabric of the Biosphere Reserve.  They allow members to meet, exchange ideas, develop proposals and do things. The Biosphere Reserve would probably not achieve as much if Roundtables didn’t exist and Roundtables would probably have less capacity to engage beyond their own boundaries if the Foundation didn’t exist.
Roundtables are a part of the Foundation and do not exist as six separate reserves.
  The rules that govern the operation of Roundtables describe each Roundtable as “A Roundtable within the Mornington Peninsula and Western Port Biosphere Foundation Limited.”  In effect, Roundtables are part of the Foundation, rather than existing independently of the Foundation.  If a Roundtable incorporated in its own right, it would become another organisation, with an identity independent of the Foundation.
The Foundation membership is divided into six roundtables
, which are currently based on geographical or local government boundaries.  The six Roundtables are Bass Coast, Cardinia, Casey, Frankston, French Island and Mornington Peninsula.  The Constitution allows for the number of roundtables or the geographical area of any of the Roundtables to be changed by resolution at a special meeting.
  
Members select the Roundtable they wish to be attached to, based on a demonstrated connection with the geographic area with that Roundtable.
  If there is a dispute on this issue among members, or the Board forms a reasonable opinion the member should be attached to another Roundtable, the Board has the power to determine which Roundtable the member will be attached to.

Foundation members and interested individuals are entitled to attend meetings and other functions of other Roundtables, but they have no vote in those meetings.

Suggested amendments to the Constitution have proposed the definition of a Roundtable be expanded from being based on only a geographic area to include “or an interest group.”
  A justification provided for this change was as “a necessary alteration to allow the creation of Roundtables that are not specifically geographic.”
  

If additional Roundtables were established and the practice of associating each member with only the geographic location they identify with was removed, there would be potential for problems to arise with determining where a person had a right to vote and if they could vote in each Roundtable they were attached to.  An inadvertent change to the principle of one vote per member could have greater significance if a controversial issue emerged amongst the membership.  Conversely, there may be a great benefit from having people with widely varying interests together in a geographic Roundtable as ‘neighbours’, able to see issues with fresh eyes.

One of the aims of the biosphere program is to encourage interdisciplinary research, and a greater involvement of science and scientists in policy development concerning the wise use of biological diversity.  One way of doing this may be to formalise the existence of a Research Roundtable by having it recognised in the Foundation’s Constitution.
A similar proposal was to expand the number of Roundtables to include a ‘Research Group Roundtable’ and a ‘Business Group Roundtable.’
 This was explained as an “an amendment that would give the 2 new Roundtables their legitimacy.  This section of the Constitution may change again if the Foundation decides to establish more Roundtables or if there is a need to remove a Roundtable for one reason or another.”
  

A consequential change to the clause outlining the Foundation’s power to vary Roundtable arrangements was suggested allowing for a special resolution at a General meeting to create “additional Roundtables to represent special interest groups” and to “remove one or more of the special interest group Roundtables or vary the interest group that they represent.”
  The rationale for this proposal was to “allow for the addition and removal of Roundtables as the needs of the Biosphere Reserve change and grow and to remove the requirement that a Roundtable be geographic.  It is a necessary change to enable the creation of special interest Roundtables.”

A technical change to remove the word ‘and’ following the listing of the ‘French Island Roundtable’ was also proposed.
  It is not likely this change would have any practical effect, but it has no deleterious consequences.

These proposals remain as options for the Biosphere Reserve to consider.   Some of the implications of making these change include an increase in the number of Roundtables, potential membership of more than one Roundtable, a change in any understanding that Roundtables represent their regions, and may allow for greater focus on purposes, such as industry, agriculture, research, etc.

Roundtables are bound by the obligations and duties that apply to the Foundation.  Similarly, the Foundation might be responsible for the wrongdoings of a Roundtable and its members.
Roundtables are not entitled to enter into contracts in their own name, though the Board may authorise Roundtable Committee members to execute contracts on behalf of the Foundation.
  If this rule is broken and a party loses money or feels aggrieved, it may involve a dispute arising where the person acting outside their authority risks liability and the extent to which the Foundation avoided the loss being scrutinised. 

Options For Roundtables

Allow a Roundtable to be formed as an interest group, rather than only according to geographic boundaries.
Allow Roundtables to incorporate as an association in their own right.
Recognise a Research Roundtable in the Foundation Constitution.

Recognise a Business Group Roundtable in the Foundation Constitution.

Allow for a General meeting to create and remove special interest group Roundtables.

Raising Funds by Roundtables
(Roundtable Rule 18)

Fundraising by Roundtables fits into two categories.
  Roundtable Committees are entitled to charge an appropriate fee for participation in activities such as meetings, talks, functions and other activities
, but where application for funds is made to external bodies, prior written approval of the Board is required.

These arrangements allow for practical arrangements to be made for public activities, while supporting procedures for a consistent approach to external funders.  

One option may be to allow Roundtables to make their applications for external funding independently of the board.  This can be less cumbersome, but might currently risk:

· A Roundtable acting beyond its authority to enter contracts.

· Reduce the ability of the Board to assist Roundtables to co-ordinate their activities within the strategic plan.

· Be less attractive to larger funders who would be unable to make a contract with the Roundtable without Board authority.

· Greater scope for the Foundation being blamed or held liable for a misrepresentation by a Roundtable or its members.
· Roundtables inadvertently competing with each other or with other Biosphere Reserve Foundation programs for the same resources.
Raising funds by entering contracts with other parties opens up the usual opportunities and consequences of contracting.  As is the case with the majority of contracts, if a Council entered a contract between the Foundation and another entity, and there was a loss caused, there is potential for legal action and damages to be claimed.  This is part of the normal risk and opportunity involved in contracting.  While there is no way to completely avoid this, careful administration of contractual arrangements, including keeping control on who enters contracts and the arrangements included in contracts that help keep parties to their promises often benefit from the scrutiny that board approval should involve.

Options For Raising Funds by Roundtables

Allow Roundtables to make external funding application independently of the board. 

Continue to require Roundtables to secure Board approval external funding applications.

Board Representation of Roundtables

The Constitution requires each general member of the board to be ‘attached to a Roundtable.’
  Each Roundtable is entitled to nominate one Director
, ensuring that each roundtable retains democratic participation in the organisation’s management.  

Options For Board Representation Of Roundtables

Continue to allow each Roundtable to nominate one board director.
Adopt other alternatives, including no board representation of Roundtables.
Roundtable Bank Accounts

Roundtable bank accounts can only be established and operated with the authorisation of the Board.
  This means that Roundtables cannot operate bank accounts in the name of the Roundtable unless the board has taken a decision to allow that, and does not withdraw that decision.  Bank accounts must then be operated for the purposes of the affairs of the Roundtable
, which include stipulations that board approval is needed for the account name, signatories, and policies and procedures on dealing with and accounting for funds. 

Use of ‘negotiable instruments, such as cheques, or receipt for money paid to the Foundation can only be carried out by two directors or a director and an officer authorised by the Board, or in any other manner as the Board may determine.’
  If there is no explicit decision by the Board to allow Roundtables to handle money ‘for and on behalf of the Foundation’, there doesn’t appear to be authority to do so.  A person acting outside these rules would be acting beyond the authority of the Foundation.

The Foundation Board can levy annual fees for Roundtable membership after consultation and agreement with the Roundtable Committee.
  This protects Roundtables from the risk of being seen as separate from the foundation, which could arise if they had the power to levy membership fees (additional to Foundation membership fees) independently
The definitions in the Roundtable Rules clause 1.2 refer to the “Committee has the meaning given in Rule 6.”  The organisation of the Committee is described in Rule 11 and its operations in subsequent rules, so it may be better if Rule 1.2 is amended to achieve that.

Options For Roundtable Bank Accounts

Provide Roundtables with explicit authority to operate bank accounts.

Allow Roundtables to set annual membership fees for Foundation members attached to them.

Clarify the definition of Roundtable Committee in clause 1.2.


Membership
(Clause 9)

The Foundation has three types of membership:

1. General members, who may be individuals, or unincorporated or incorporated groups.

2. Council members, for local government councils whose boundaries are wholly or partly within the Biosphere Reserve.

3. Director members, which describes the membership of people while they are Directors.

While membership of the Foundation is described in a reasonably formal way in the Constitution, membership translates into what most people would understand to be being part of the organisation.

Membership is by application accompanied by a fee set by the board.
  Membership approval is subject to the discretion of the board.  An applicant is not formally a member until the Board has approved their membership, the required fees are paid and the name and address of the Applicant is entered on the Foundation’s Register.

Members may resign at any time with one month’s written notice
, but remain liable for money owing to the Foundation.

Options For Membership

End the requirement for the Board to formally approve membership applications.

Establish an annual fee for membership.

Consider if there should be any other requirements of membership.


Proceedings at General Meetings and Other Meetings (Clause 17)

The clause in the Constitution ‘General Meeting’ is often misunderstood and can cause confusion.   A General Meeting as defined in the Constitution means either an Annual General Meeting or Extraordinary General Meeting.
  The term and the rules relating to it do not apply to other meetings, such as Board or Roundtable meetings, unless some other rules or procedures require them.

The aims of the Biosphere Reserve draw in passionate people who are focussed on doing things.  It is common in circumstances where people are focussed on achievement, that differences of opinion carry more weight than otherwise.  While meetings that are conducting formally or officiously can be stifling and an effective way or deterring people from attending, it is a very good idea for organisations to develop a set of meeting procedures that help everyone to understand what is expected of them.  

Some of the reasonable issues that can arise include: 

· Is there a quorum for a meeting such as Roundtable before it can make a decision that binds the Roundtable?

· Is it reasonable to expect everyone to receive prescribed notice of meetings 

· Should there be a chairperson at a meeting?

· Are votes needed to agree on things?

· Does everyone get to vote if need be?

· Can decisions be rescinded (reversed) and if so, are there requirements for doing so?

One option might be to develop a procedure manual that is kept available if needed.  Another option might be to rely on commonsense, which is often but not always quite successful.

Options For Proceedings at General Meetings and Other Meetings
Should a quorum be set for Foundation meetings, such as Roundtables, that take decisions?

Would minimum notice requirements be expected if a meeting is called?

Should meetings be required to have a chairperson?

Are votes required to make decisions at meetings?

Does everyone at a decision making meeting get a vote?

Can decisions be rescinded and if so, how?

Should a procedural manual for decision making meetings be developed?


Directors
(Clause 22)

The Constitution of the Foundation currently requires the number of directors of the Board to be at least 8 and no more than 15.
   

With current membership, the composition of the 15-member board comprises:

· One director nominated by each Roundtable (currently one from each of six Roundtables).

· One director nominated by each Council Member (currently one nominee from each of five Councils).

· One director nominated by the State Minister responsible for the Environment.

· One director nominated by Parks Victoria.

· One director representing industry or commerce conducted in the Biosphere that is nominated by the Board
; and,

· One independent Director to be Chairperson, who is nominated by the Board following consultation with the State Minister responsible for the environment.

While directors represent different interests or organisations, the law is clear about the duties required of them.  Directors owe a fiduciary duty to the company, which is a duty to act honestly, in good faith and to the best of their ability in the interests of the Foundation.  Directors must not allow conflicting interests or personal advantage to override the interests of the Foundation.  This view has the ability to require directors of all categories to act collectively in the best interests of the Foundation.  While this principle has been most often applied to the duty of company directors, similar principles would apply to a person occupying like offices in an association or co-operative.

Good boards benefit from having directors who collectively provide the skills requirements of the activities they look after.  It would be good governance to establish  a skills matrix and use that as a guiding stick to ensure the Biosphere Reserves’ needs are matched with a skill based board.  The commonest way to achieve a good skills base is to allow it to recruit new appropriately skilled directors as previous directors retire. 

Some members have expressed concern that conflicts of interest should disqualify a director from office.  Law dictates that directors must not allow a conflict of interest to compromise their position, though an abundance of complexities and interpretations exist.

In reality, directors are often drawn to vital organisations because they already have some involvement in the area of activity the company is operating.  The exclusion of directors on the basis of this conflict can easily lead to disqualifying the very people you wish to engage.  

The key to dealing with conflict of interest issues is for directors to be aware of their duties and to exercise them and, if necessary, be called on to exercise them when appropriate.  Directors can elect to resign if they consider the conflict of interest is one they cannot cure, but an emerging view is that it may be better for the director to confirm arrangements that remove them from the conflict; ie, clearly declare that a conflict may exist, absent themselves from discussions and votes where that conflict may exist, and confirm arrangements that ensure they are not provide with board material that the conflict makes inappropriate for them to see.

A suggested amendment to the Constitution proposed removing the upper limit on the number of directors currently set by clause 22.2 of the Constitution.
  One justification for this change was to enable the creation of a director position for the Research Roundtable and to facilitate further changes to reflect an evolving organisation.
 This proposal remains as an option for the Biosphere Reserve to consider.  There is little doubt though that as the number of people actively involved in decision-making increases, decision-making risks being more difficult.  There is therefore a real potential for tension between increasing the board size and maintaining the ability for timely and well informed decision making.
Directors are appointed for a term of two years
, and may serve up to four consecutive terms without a break of at least two years.
 The Deputy Chairperson, Company Secretary, and Honorary Treasurer are elected each year by a vote of the board members following each AGM.
  These positions each carry additional responsibilities under Corporation law beyond that of a director, including personal responsibility for compliance with the law.

With the current board of up to 15 directors (currently thirteen are in place), 7 (one half) of the directors are required to retire from office at the end of the second AGM after the Foundation’s registration.
  Who will retire is agreed amongst the directors themselves, or by ‘lot’ if there is no agreement.
  This arrangement is often misunderstood to mean that all retiring directors automatically leave the board.  Being due for retirement allows a director to be re-appointed, as long as they are eligible concerning membership and maximum service, etc.  While the rotation of directors is a common and useful means of ensuring that boards are open to renewal and endorsement by members, it is not uncommon in many organisations for retiring directors to be re-appointed or re-elected, particularly where they have demonstrated their capacity and commitment.

Under the current constitution, office of a director will be vacated if

· A director becomes bankrupt or is a director of a company being wound up.

· Becomes of unsound mind.

· Is absent from three consecutive Board meetings without leave of the Board.

· Resigns in writing.

· The State Environment Minister or Parks Victoria provide written notification revoking the nomination they made for a director.

· The director ceases to hold office by an order made under the Corporations Act 2001.

The Foundation’s Constitution does not currently allow for the members to use a special resolution to remove a director before the end of their term.  This is a feature of many companies who use standard rules for their Constitution, but it does not appear to be a feature of the Foundation’s current Constitution.  The Constitution would need to be changed to give members the power to remove a board member before the expiry of their term 

Directors either are, or become, members upon becoming a director.
 Therefore, it appears that a director who is expelled because they have breached an obligation or duty under the Constitution, or engaged in conduct detrimental to the interests of the Foundation would no longer be entitled to serve as a director. Expulsion as a member of the Foundation is by a special resolution of the board, which excludes the person who is subject of the resolution from voting on it.

Directors’ duties are growing as the growth of the law applies higher standards on them.  This can be difficult, particularly for voluntary directors. One way of dealing with the issues directors face would be to ensure directors are provided with an induction manual that identifies the Foundation’s activities.  These could include:

· Directors’ profiles and contact details

· The Biosphere Reserve organisational structure, staffing and membership.

· The Constitution and Rules.

· Governance Policies.

· Operational documents such as minutes, financial reports and budgets.

Similar manuals could be developed for Roundtables and be kept so they are available for members to refer to when needed.

Options For Directors

Change the number of directors on the board from the current minimum of 8 and maximum of 15.
Change current arrangements to allow directors to be elected at large.

Should directors with a conflict of interest be required to resign from the conflicting office?

Establish a desired skills base for the Board that assists with recruitment.

Create a register of director interests available for inspection.

Establish a director position for a Research Roundtable.

Change the current rotating retirement requirement for directors.

Add or remove disqualification criteria for directors.

Allow a special resolution at a General meeting to remove a director before the end of their term.

Develop an induction manual for directors.

Develop an induction manual for Roundtable members.


Selection of Chairperson

The office of Chairperson is a voluntary position that requires extraordinary skills to fulfil its potential and extraordinary opportunities to help the Biosphere Reserve achieve its aims.  Chairpersons frequently fulfil roles as public spokespeople that extends beyond the formal requirements of them.  This means they act as the Board’s chair and moderator, as well as an important part of its face to the general public.  

While many people hold the view that the Foundation is extremely fortunate to have a highly competent, committed and knowledgeable Chairperson, the process for how chairpersons are nominated in the future is important.

The way in which a chairperson is selected varies greatly between different organisations.  The Foundation’s chairperson is currently nominated by the Board following consultation with the State Environment Minister.
  This arrangement requires the Board to consult with the State Environment Minister, but does not bind the Board to adopt the Minister’s view.

Some people regard the democratic election of the chairperson by the members as sacrosanct, and may require that the position be filled by popular ballot.  Due to the demands of voluntarily chairing a major organisation, it is not uncommon for many good candidates to be reticent about publicly nominating to contest such positions.  Consequently, many organisations adopt the practice of approaching suitable candidates to gain their consent.

A suggested amendment to the Constitution proposed to include in the ordinary business of an AGM the option to elect a Chairperson, by amending the clause 22.3.6 of the Constitution to read “one independent Director to occupy the office of Chairperson, elected by members at a General Meeting.
  A further amendment was formed to disqualify an employee, office holder or Councillor of a Council Member or the director nominated by Parks Victoria to hold the office of Chairperson.
  Neither of these proposals has been put to a meeting.  Both remain as options for the Biosphere Reserve to consider.

Currently, the second Chairperson is required to retire as both chairperson and director at the third AGM after the date of registration
, but subject to a limit of 4 consecutive terms as director
, is entitled to be re-appointed.

The power of members to remove a Chairperson has become a matter of debate in some organisations, though it has not been raised in consultations to date.  The power to remove office bearers is a vexed issue, as principles of democratic accountability can easily clash with a degree of uncertainty that undermines confidence and planning.  As a democratic organisation, how this issue is dealt with is ultimately for a majority of members to determine.
Options For Selection Of Chairperson

Allow for popular election of chairperson by all members at a General Meeting.

Identify how potential nominees should be identified ahead of a selection process where the privacy of potential candidates can be acknowledged.

Provide for a rotating chairperson, either by an ad hoc or agreed process.

Appoint chairpersons for either one year, three years or until replaced.

Allow for co-chairing by more than one person.

Formally establish a recruiting process for future chairpersons.

Establish a prohibition on nominee Directors being elected as chairpersons. 


Should There be a Director Representing Industry or Commerce?

The Constitution allows for “One Director representing industry or commerce conducted in the Biosphere Reserve” to be nominated by the Board.
  This reflected a commitment in the nomination.  However, that directorship hasn’t been filled to date.

The role of industry in achieving sustainable development can draw people to different views and conclusions.  Given the reach of industry and commerce over many aspects of our lives and our environment, and their capacity to facilitate change, filling this Board vacancy may provide a very useful way of the Biosphere Reserve achieving more of its aims.  An equally valid view may be that industry and commerce should be kept ‘outside the fence.’  

Whether the Board appoints a representative of industry or commerce is currently at its discretion, but it is clearly an issue it wishes to hear your views on.

As currently described, the Constitution requires that the director must represent industry or commerce conducted in the Biosphere Reserve, but doesn’t place further restrictions on who that representative is; ie, it may be a business person in the Biosphere Reserve, or a person nominated to represent the views of businesses in the Biosphere Reserve.  This is a function commonly carried out by chambers of commerce, industry or other workplace groups.

A suggested amendment to the Constitution proposed to remove the ability to appoint a director representing industry or commerce.”
  It appears this was supported by an accompanying proposal that a Business Roundtable may be created that would be automatically represented by a director on the board.
  Neither of these proposals have been formally put to the membership and are currently not in effect.

The current arrangements specify that the representative must be nominated by the Board, but does not specify how that happens.  

Options For a Director Representing Industry Or Commerce

The Board use its existing power to actively pursue and appoint a director of Industry or Commerce.

The review Process makes a recommendation concerning a director for Industry and Commerce that the Board agree to follow.

The Board invite suggestions for nominations to guide their decision.

An agreed process is established for advertising for nominations.


Casual Vacancies 
(Clause 23)

‘Casual vacancies’ is the name given to the situation that arises when a director retires or becomes unavailable before the end of their term.  This can happen if a director stops being a director for any reason, whether by incapacity, moving away, or by choice. 

Under the Foundation’s constitution, if a casual vacancy occurs, the person, or the entity that nominated the Director (ie, the Minister, a Council, Parks Victoria) is entitled to nominate a replacement.
  If the nomination is done properly, the Board is required to appoint that person without any right of veto.
  The director filling a casual vacancy may hold office until the time the retiring director would have been required to retire and is eligible for reappointment.

Options For Casual Vacancies

The provision for filling casual vacancies remains unchanged, is amended or removed.
The Board or membership establish a right of veto for filling nominee casual vacancies.

A director filling a casual vacancy is not automatically required to be re-elected at the following AGM.


Alternate Directors 
(Clause 24)

Typical company practice is to allow an alternate director to be appointed by a director when a director cannot attend a meeting.  Alternate directors can be a useful way of ensuring that if a director is unable to attend meetings, then an alternate is available to attend.  Alternate directors act as substitutes for a specific director, known as the ‘appointing director.’ 

If both directors are present at the one meeting, they are only entitled to one vote between them, with the usual view being that the alternate director cannot vote if the appointing director is to vote. Alternate directors therefore can’t be used to make up a general shortfall for a quorum if other directors other than the appointing director are not present.

Some of the issues that arise here are: 

· Are the duties of alternate directors any more or less than other directors?; 

· Is it allowed or appropriate for an alternate director to attend meetings with his/her appointing director?

· Is any difficulty if an alternate attends and votes at meetings with his/her appointing director? and,

· Whether alternate directors are bound by the view of the director they are alternate to.

The Foundation’s constitution allows for any Director to 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.

Where an alternate director is appointed, the appointing director and the alternate director are bound by their duties as directors.  The alternate director exercising their vote is assumed to do as though the alternate were the director.  This is a significant point that is sometimes underestimated.  In effect it means that directors, in either capacity, are not excused from their duty of due diligence, and alternate directors cannot be forced to vote in a certain way if  they do not wish to.

This means an alternate director who very infrequently attends a Board meeting is not likely to be excused for making bad decision based on not knowing and that the Foundation should make sure all directors have access to the information they require to make decisions.

Options For Alternate Directors

Retain the current arrangements that relate to alternate directors

Alternate Board Directors no longer be appointed.

Choose whether to have an operational rule that limits the participation of alternate directors when they are present with their appointing director.


Powers of the Board
(Clause 26)

The powers given to the Board are fairly standard.  They state that the ‘control and direction of the Foundation and the management of its property and affairs is vested in the Board.’

These powers sound more draconian than they are.  Boards invariably delegate powers to other entities, as is done with the Roundtables and employees.  This clause confirms that the Board is ultimately responsible for the Foundation’s control and direction, but in no way limits the extent to which the Board co-operates with others to achieve those things.

Options For Powers Of The Board

Require the Board to keep a register of delegated authority.

Consider what authority the Board currently holds that could more productively delegated to Roundtables or elsewhere

Fees Imposed By The Foundation
(Clause 30)

This clause allows the Board on behalf of the Foundation to set a membership or other fee and when and how they need to be paid.   

While initial membership fees are provided for ahead of the first AGM, it appears the Foundation has not set a fee that applies in the future or whether any periodical membership fee will be set.  This is something the Foundation as a whole may wish to contribute views on, as membership fees can have both the effect of confirming commitment to the organisation, but also potentially deter members from joining or renewing their commitment.

Options For Fees Imposed By The Foundation

Determine if any periodical membership fee should be set

Proceedings of the Board

(Clause 31)

The requirements for board meetings, delegation powers and other standard clauses define the bare skeleton of how the Board must operate.
  The Board must meet at least four times a year
, and a board meeting quorum is set at a default of a majority of directors.
  Votes taken at Board meetings are decided by a majority of votes.
  The chairperson does not have a casting vote.
  Apart from the specific rules about board proceedings, the Board may regulate it meetings as it thinks fit.

Setting meeting dates becomes increasingly difficult as a larger number of people are accommodated.  The practicalities of co-ordinating and conducting board meetings attended by the generosity of a significant number of volunteer members needs to be considered. 

The Foundation could consider options to allow members to attend Board meetings, either as spectator or participant.  Provision might also be made for a standing Board agenda item of ‘Members Ideas or Proposals’ that helps to maintain a focus on the contributions of members.  

A further option could be to establish a ‘good ideas’ mailbox for members and or the public that encourages good ideas to be shared around the Biosphere Reserve.

Options For Proceedings Of The Board

Confirm that Board meetings are open to members to attend and on what terms.

Establish a ‘Members Proposals’ standing agenda item for board meetings.

Establish a ‘good ideas’ mailbox and process for acting on them.


Minutes 
(Clause 32)

Standard requirements for recording, keeping and confirming minutes are described.
  These functions often take a great deal more time and energy of the officers charged to fulfil them, and remain a perennial area of contention for organisations.  Information can constitute control, and it can be easy to interpret a failure to provide information as an attempt to exercise control.  This is an area that fits within a wider consideration of communication between Members, Roundtables and the Foundation, discussed below.

Options For Minutes

Distributing Minutes is given more priority than other activities.

Minutes are posted on a website for viewing or downloading.

Minutes are recorded as meetings occur so they are available soon after.


Communication between Members, Roundtables and the Foundation.

The intellectual property amassed within Foundation is one of the great strengths of the Biosphere Reserve.  The Roundtables are an excellent example of what is known as the ‘subsidiarity principle’, which emphasises that the more local a solution is to its home, the more effective it is likely to be.  It is a principle that local groups apply often.

It is therefore essential that members, the Board and Roundtables have as much access to information as is possible, and that communication between members is, and appears, as open as possible.  One of the tricks in achieving this is to allow information to be available without allowing the administration of it to take so much time that you don’t have the time or energy to do what you are organising!  

This is a common source of uncertainty and friction in organisations.  It is important to establish administrative procedures and expectations that are easily achievable.

Some ways of achieving this could include:

· Establishing a reasonable timetable at the beginning of each year for newsletters to be published, so that contributors, compilers and publishers are aware of deadlines if any.  This can help to keep the newsletter process humane, helpful and reliable.

· Securing some portable computers that allow minutes to be recorded during meetings and emailed out afterwards.  This allows the minute taker to confirm what is recorded during the meeting.  While this can sometimes slow down meetings, it can help participants focus on what is agreed, and reduces doubt about what is recorded.

· Establishing a dedicated website for the Biosphere Reserve.  While not everyone has access to the internet at home, local libraries, friends and neighbours can be another way of easily accessing information.  This could allow for:

· Information about the Biosphere Reserve being available to the world at large, so that new members and partners can be attracted.

· The same information being available to all members of the Biosphere Reserve, such as notices, minutes of meetings, contacts.

· Information being able to be distributed very quickly at little cost of time and money, and with less use of resources.

· One or more secure pages on the website that are only accessible by use of username and password.

· Use of ‘open source’ software and a website that allows signatories to add material to dedicated parts of the site.
  This is used by some organisations, and in practice always requires one or more administrators and limits being put on the extent to which changes can be made to the site by less web literate users.

· Greater use of members only internet groups, such as Yahoo or Google.  These can be set up for the world at large or to allow members to join invitations only.

· An established distribution system of notices and meeting documents to local libraries for those people not having internet access.  This might also provide a useful research capacity and create more academic interest in the Biosphere Reserve’s operation.

Options For Communication Between Members, Roundtables and Foundation

Establish a reasonable timetable for newsletters.

Secure portable computers to allow contemporaneous minute taking.

Establish a dedicated website for the Biosphere Reserve.

Establish a password sign on page for secure documents held online. 

Reignite the Yahoo Biosphere user group.

Establish an information distribution system with local libraries.


The Relationship between Members, Roundtables and the Board

As the Roundtables exist as a part of the Foundation and not independently of it, it is proper that the Foundation maintain a list of members and their contact details.  While information can be power, information not shared or shared improperly can have the effect of disempowering members from the involvement they are entitled to, and the skills and enthusiasm they may bring.

While it may be reasonable for Roundtables to maintain their own list of friends, as members are principally members of the Foundation, the Foundation should be vested with the responsibility of maintaining the membership contact database.

One common means of ensuring information is shared properly is as follows:

· A register of contact details of all members to be kept by the Executive Officer.

· Each member is identified as belonging to a Roundtable or other group.

· That each Roundtable has rights and obligations to use this information to send information to their members.

· That members be aware they have a right to request information not be sent to them.

· Group emails be sent by default using ‘blind CC’ functions, so that the email addresses remain as private as possible.

Recent increases in email volume have led to anti-spam laws that limit the ability to send unsolicited mail.  While it is not always clear as to what constitutes spam, it can be useful to include either a regular email asking to confirm that recipients wish to receive email, or a signature that includes a reminder that if email is unwanted, that a request to do so will be honoured.

While other organisations may be become a member of a Roundtable, such as a Chamber of Commerce or a Conservation Friends Group, it is important to establish that member’s contact details are provided as part of membership for use by the Foundation only as part of its proper function.

Options For relationships Between Members, Roundtables And The Board

The Executive Officer maintain a register of contact details of all members.

Each member is identified as belonging to a Roundtable or other group.

The rights and obligations to use member information be established.

An information ‘opt out’ facility be established.

A policy of blind CCing be used for group emails.
_____

Thank you for taking the time to consider the option contained in this paper.  Please feel welcome to discuss your ideas with others and include them in a submission. 
Submissions will be received until 5pm on Friday October 7 2005, and can be sent by email to biospherereview@davidrisstrom.org or by mail to David Risstrom, 22 Ross Street, Northcote Victoria 3070.
Submissions may be made public, including by publication on the website.
Further information about the Organisational Review can be found on the web at: http://www.thinkingenvironment.com/BiosphereReview 
� 	The United Nations Educational, Scientific and Cultural Organisation Program on Man and the Biosphere develops the basis for the sustainable use and conservation of biological diversity and for the improvement of the relationship between people and their environment globally.  The program encourages interdisciplinary research, demonstration and training in natural resource management, a better understanding of the environment, including global change, and a greater involvement of science and scientists in policy development concerning the wise use of biological diversity.
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� 	Constitution clause 22.12.2


� 	Constitution clause 22.11.1


� 	Constitution clause 22.11.2


�	Constitution clause 25.1


�	Constitution clause 25.2


� 	Constitution clause 25.3


� 	Constitution clause 25.3


� 	Constitution clause 25.4


� 	Constitution clause 25.5


� 	Constitution clause 9.1.1


� 	Constitution clause 25.5


� 	Constitution clause 22.3.6


� 	Proposal 1 of the First annotated motion formed for a proposed 2004 Extraordinary Annual General Meeting. 


� 	The First annotated motion formed for a proposed 2004 Extraordinary Annual General Meeting.


� 	Constitution clause 22.8


� 	Constitution clause 22.10.3


� 	Constitution clause 22.3.5


� 	Proposal 3 of the Second Motion formed for a proposed 2004 Extraordinary Annual General Meeting. 


� 	Annotations to the Second Motion formed for a proposed 2004 Extraordinary Annual General Meeting. 


� 	Constitution clause 22.9


� 	Constitution clause 23.1.1


� 	Constitution clause 23.1.2


� 	Constitution clause 24.1


� 	Constitution clause 26.1


� 	Constitution clause 31


� 	Constitution clause 31.1.2


� 	Constitution clause 31.1.5


� 	Constitution clause 31.1.7


� 	Constitution clause 31.1.8


� 	Constitution clause 31.1.1


� 	Constitution clause 32.1


� 	Open source software such as Plone is available free of charge from the web, allowing users to download effective web authoring programs for no cost.  The only direct costs then are those of hosting by an Internet Service Provider and any private internet use charges.
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