MORNINGTON PENINSULA AND WESTERN PORT BIOSPHERE RESERVE FOUNDATION

ORGANISATIONAL REVIEW REPORT
The Mornington Peninsula and Western Port Biosphere Reserve is an internationally recognised Biosphere Reserve that 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.  

Following UNESCO endorsement in 2002, the Mornington Peninsula and Western Port Reserve Foundation Ltd. (the Foundation) was established to co-ordinate program activities in the Reserve.  At its inaugural meeting in Dec. 2003 the 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.  An Organisational Review Working Group was established and given delegated powers by the Board to independently oversee the review.  The Foundation engaged consultant David Risstrom to help the Working Group by preparing an Options Paper, receiving submissions and by preparing this Review Report in the light of responses from members and other stakeholders. 
What Is This Review Report?

This Review Report explores choices Biosphere Reserve Foundation members have for its organisation and makes recommendations for them to consider, both on behalf of the Foundation and the wider community of people within the biosphere’s boundaries.  As one submitter stated, the review process should produce a statement on what needs to be fixed and why as a preamble to the options paper.
  This review report aims to do so by identifying 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. 

As part of the Review, two public meetings were held at Hastings on 27 Aug and 3 Sep 2005 and an Options Paper was produced as a public document that invited participation from anyone. The Options Paper, background material, submissions and other material were made available on a public website at www.thinkingenvironment.com during the review.  

The fourteen submissions received, notes from the community consultation, other comments, technical information and other research sources was used by David Risstrom and the Organisational Review Working Group to produce this Review Report.  A copy of the report will be provided to the Foundation’s Board for due diligence and will be made public. 

The resolution initiating this review envisaged recommendations being put to the Annual General Meeting. If and how recommendations are made to the AGM is a matter for members.  One possibility 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 put proposals may be one way of formally proposing motions to the AGM, though any Foundation member is entitled to put motions to the AGM if they satisfied the notice and other legal requirements to do so.

Comments And Criticism of the Review Process

There was both encouragement and criticism of this review process, which we have tried to provide as faithfully as possible. As stated in the Options Paper, these observations are valid and appear to be offered in the interests of improving how the Biosphere Reserve Foundation works.  Members may wish to form their own views and conclusions as to the validity of these observations and how they have influenced the observations made and conclusions drawn in this Review Paper.

Comments by submitters are referenced by footnote attributing them to their author.  Dot point paragraphs have been used to clarify the views are those as submitted by their author.

· The short time frame for comment on the discussion paper limits the capacity for wide distribution and comment through the community of the Biosphere Reserve. The paper only appeared in late August leaving only a few days to comment.  In addition, the two workshops on the Discussion Paper were both held on the western side of the Biosphere Reserve - again possibly limiting the scope for representative comment across the area.

· The discussion paper reflects an obsession with the power of control, which exists within a part of the Foundation membership, which unfortunately, diverts the energy away from being performance oriented.

· The paper suggests a comprehensive evaluation of board and membership performance to date.  Surely, no company or organisation would undertake an organisational review without an evaluation of performance!

· Please accept my congratulations on an excellent review and spelling out of options.
 There are two related matters, however, which I do not believe emerge with sufficient clarity, namely the loss of mutual trust between community and government and the 'glued in' majority representation by state and local government representatives, and I wish to bring these to your attention.  I am very unhappy with the company structure which has been adopted against the community’s wishes, and in summary, believe that if the Biosphere Reserve as we all wished it to be is to survive and thrive we must start again.

· The key questions given for the workshops to consider in the discussion paper simply invite yet again another ‘Biosphere talk fest’ revisiting many issues already comprehensively addressed in the preparation of the nomination and the formulation of the charter.  The further work should be focussed on identification of what needs fixing!

· The Port Phillip and Westernport Catchment Management Authority (PPWCMA) commends the work done to date and the Organisational Review currently being undertaken by the Mornington Peninsula and Western Port Biosphere Reserve Foundation.
  The PPWCMA is confident that the Organisational Review process, as presented via the Options Paper sent to us on the 10th September 2005, represents a rigorous and robust process that should result in good quality outcomes for achieving the Biosphere Reserve’s objectives.

· The Organisational Review Options Paper was very thorough in scope and provided a great overview of the current organisational structure within the Foundation, as well as the options available for different organisational arrangements
, though stated that the Options Paper did not discuss in any great detail, failings of the existing organisational structure.

· Most important is the balance (as well as some other aspects) of representation on the governing body. I do not see that this fundamental issue of control by the community has been canvassed as such in the Options Paper.

· It is all a rush, yet constitutional changes require time to develop and circulate. Few members attended the 2 meetings at Hastings or the Rosebud one for Mornington Peninsula Roundtables.  Some members have said the short notice and hurry are “typical!” of the Board, and have refused to become involved on principle.

· There was no accompanying letter of invitation from the Chair accompanying the Review Paper. Members have expressed their surprise at this omission, which is normal business practice when a major review is undertaken.

· The matters raised need wide-ranging dialogue with groups within our Roundtable – many of these meet only monthly, and have other business to transact. Some of the scenarios put up by you require a lot of knowledge and experience within the Reserve and so may not be given the attention they deserve.

· I am particularly concerned if major administrative and organisational changes are proposed by a few individuals and there is no time for public debate. There is a grave risk of worthwhile and needed changes coming before the AGM in December and all being thrown out merely because there is little understanding of the matters.

· I commend your proposal that a copy of the report will be provided to the Board of the Foundation for due diligence and will be made public.
 

Who Is This Review Responsible To?

This review was undertaken as an internal exercise on behalf of the Foundation and its members.  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.

What the Foundation should do and who it should serve is a matter of debate.  Nevertheless, the Biosphere community is the entire collective human population living or working in the Biosphere Reserve.  The Foundation membership is only a tiny subset of that community.  The membership can provide leadership and example to the Biosphere community, whether all sectors of the community take up the message immediately or not. 

The overwhelming thrust of this review and those that believe in the significant potential of the Mornington Peninsula and Western Port Biosphere has been that we are capable of engaging more with the wider community within the Biosphere and that it is a very important we do so.  The following recommendations aim to help the Biosphere move towards that potential.

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 nomination submitted to UNESCO envisaged the administration of the Biosphere program would be through an incorporated non-statutory body established as a foundation. 

The Victorian Government supported the nomination 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, the Mornington Peninsula and Western Port Biosphere Reserve Foundation Ltd. (which is referred to as the ‘Foundation’ in this Review Paper) was established as a company limited by guarantee, in accordance with the Corporations Act 2001. 

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 in its current form is governed by a Constitution establishing a Board of up to fifteen directors, and comprised of a membership that is currently 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.

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 assets, 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.

The best organisational structure for administering the Biosphere’s activities was one of the central issues raised in the review, as was the capacity of the Foundation to facilitate the Biosphere’s potential.  

Completely changing the Biosphere Reserve Foundation’s 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 that completely reorganising the Foundation could be equally expensive.  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 its potential.   

The Foundation’s Board had no stated pre-determined view on what are the best organisational arrangements for the Biosphere Reserve, taking the view that as a democratic organisation, this is for members present and future to determine.

David Risstrom concluded that 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.
While the organisational arrangements appear to be capable of achieving the above, the extent to which they or other arrangements could better achieve the mission and goals aspire to was a matter of varying views. There is little doubt that frustration exists that the Foundation is not achieving as much as many members want.   

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

· 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.

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.

The Biosphere Reserve 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 frequently put during the Review was that internal issues have consumed energy that would be better applied to 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. 

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.
Discussion Of Options For Different Organisational Structures

All submissions received favoured the existence of a single governing body, though the preferred form of that body varied.  

As stated in the Options Paper, 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.  The Options Paper surveyed the strengths and weaknesses of three forms of association: a company limited by guarantee, a co-operative and an incorporated association.  The strengths and benefits of these were considered and comments invited. 

The majority of submissions gave broad support for the Foundation constituted in its current form.  This Review recommends the Foundation remains a company limited by guarantee for reasons discussed below.

In summary, there was very little support for completely changing the Biosphere Reserve’s organisational arrangements, though many suggestions on how the organisation could and should improve its performance.

The Mornington Peninsula Shire Council considered that the current organisational arrangements of the Foundation are well suited to its purpose and its potential.  Considerable discussion and debate occurred at the time of establishment of the Foundation about the best administrative model and structure that should be used given the complexity of requirements set by the State Government and the innovative way it was hoped the Foundation would need to and like to operate.  The final model adopted at the time of the formation of the Foundation was subject to intense legal scrutiny and was determined to provide a robust but flexible structure for the challenges to be faced.

The Central Coastal Board noted that extensive community consultation and resourcing was involved in the development of the current organisational structure, and that if there are no significant failings, suggested the Foundation should continue to function with its existing organisational structure.

Some of the comments as they related to the options for a company limited by guarantee, a co operative and an association included:

· To discontinue the Foundation as a legal entity would I feel have the effect of destroying the organisation.  The current structure of a Company Limited by Guarantee is probably the most suitable, even though it is apparent a number of the members do not agree 

· I do not feel that an Incorporated Association would be a suitable structure for the organisation as it could restrict access to funding and limit any commercial dealings that may be formed.

· With the potential size of the organisation and the varied interest groups involved the co operative structure would be one where special interest groups could apply undue influence on decisions and the structure itself would restrict effective decision making.

· The Company structure is stultifying and entirely inappropriate.  The nature of a company under the provisions of the law is that the responsibilities of the Directors must force them, even against their individual natures and wishes, to exact ‘top down’ control of the organisation.  The mere fact that the Board saw fit as an early initiative to prepare a ‘Strategy’ gave the lie to any thought that initiatives for action would emanate from and be owned by the troops.  In contrast, the two active Round Tables have set excellent examples by attracting wide ranging inputs and acting as supports for existing groups.

· A comparison might be to look at the Oaktree Foundation. 2 Years, all under 25 years old and 2,500 volunteers in their first two years of operation!  The complexity of partnership hasn't prevented the organisation from achieving stated goals etc.  Another might be successful Community Centres where professionals volunteer to assist those experiencing dire circumstances. (often caused by imbalance in our structures, eg. gambling/bankruptcy/suicide, children not attending school, chroming midday in Frankston and so on).

· Associations such as Watermark and organisational structures as used by NATA should be considered.

· Retaining the Foundation as a company limited by guarantee provides the greatest security and flexibility.  The regulatory requirements may be greater but they also provide probity.  Also, although other models also enable ‘Trade’ it takes a greater time to establish credibility than with the Company Ltd model.

· Establishing the Foundation as a co-operative requires too many changes at this stage. 

· Establishing the Foundation as an incorporated association is a possibility, as it would not cost much (a template could be followed, and registration fee of about $65 paid following a general meeting of members) and allow roundtables to become incorporated within the Foundation.

· I am not convinced of the need for a company limited by guarantee. 

· As a basic model I favour the company model used at present for the reasons outlined in your ‘primary advantages’ comments.  If we can nudge it towards the NATA type of structure, without major expense, time and effort by those actually making it happen, then that would seem to be a good compromise.  One suggestion was to ‘start again’ and my concern with that is that it will satisfy some individuals … but could well kill off the Biosphere totally.  I don't believe we have the number of people with the time, expertise and common vision to successfully run the larger Biosphere organisation like one of the ‘Friends of...’ groups, it would fall in a heap and would most likely not get the broader government and business support that will be important in the long term.  After all, the passion of the original people who started the Biosphere had to be nurtured by some pragmatic, administrative type folk to get it through all the bureaucratic processes to eventual sign-off.  All of the early funding was provided by Mornington Peninsula Shire Council and I assume some still is.

This review recommends maintaining the Foundation as a company limited by guarantee.  

Despite the numerous limitations imposed by the rigidity of a structure highly regulated by Corporations law, the majority of submissions supported the use of the existing company structure.  

Given the level of support for the existing structure and because their were no significant gains identified to counter-balance the inevitable disruption caused by seeking to move to a radically different model, this was not recommended.
RECOMMENDATION 1: Maintain the Foundation as a company limited by guarantee.
Trusts

The Biosphere Reserve might use trusts, 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.

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.

Discussion of Options For Using Trusts
There was limited value seen by submitters in the Biosphere using trusts.  As the Options paper identified, trusts might be useful in the future to facilitate projects associated with a gift to the Biosphere
, though it was noted that in these circumstances it was more likely that the terms would be set by the donor, which could include the suggestion for use of a Trust.

It was suggested that actively exploring the feasibility of establishing trusts within the Biosphere Reserve was only required if the Foundation becomes involved in land acquisition and management, and that it could be done within the existing Company with a small constitutional amendment, or could be included in an Association constitution.

While no organisational changes concerning trusts and partnerships appears to be required, it was suggested that the Foundation should actively explore the feasibility of both for when the Biosphere Reserve Foundation is able to move in that direction.

Given the complexity of the issues surrounding the use of trusts and no apparent need for their use of trusts in the immediate future, it is recommended that no further action be taken at this time 
RECOMMENDATION 2: No action required on the use of trusts.

Discussion of Option For Entering partnerships
As Jan Oliver identified, the capacity to entering partnerships already exists
 and should be actively encouraged. Indeed, partnerships are urgently required
, particularly with local government. 

What forms those partnerships take will depend on the nature of the activity envisaged and whether the Foundation as a whole or a body within it is the entity engaged in the partnership.  While this report does not recommend the incorporation of Roundtables within the Foundation, Roundtables would still be able to act as representatives or agents of the Foundation to form partnerships with a large range of parties both within and outside the Biosphere Reserve.

While there is a strong argument for partnerships to be sought and formed, examination of the current organisational arrangements did not disclose impediments to partnerships being formed. 
RECOMMENDATION 3: No action required for entering partnerships.

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 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 for Roundtables.  

While everything the Foundation does must obey the Corporations Law 2001, the Constitution lays down further operating rules the company agreed to be bound by when incorporated.  While Corporations Law can only be changed by the Commonwealth Parliament, the company can change its Constitution by a ‘special resolution’ passed by at least 75% of the members at a General Meeting. 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 the order 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 them to be tax deductible, 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 remains nothing 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 ATO.  

The ATO’s draft Taxation Ruling TR 2005/D6 on ‘Income tax and fringe benefits tax: charities’, representing the ATO’s preliminary though considered views, infers a 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 are reintroduced, following their 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.

Discussion Of Options For The Public Fund

There was almost unanimous support for continuation of the Foundation’s Public Fund
,
, with most calls being for its more extensive use.  J. Weir
, and Mornington Peninsula Shire Council supported the continuation of the Public Fund without any change.
 

There was no unequivocal support for discontinuation of the Public Fund or for allowing a separate body to collect funds for the Biosphere Reserve
, though Cecelia Witton saw the idea as worth further consideration.

Having recognised the Fund’s value, there were many observations that it wasn’t achieving its potential.  Comments included that “there has been no publicity of the Public Fund so that interested donors are left without procedures to follow”
, that “getting the Public Fund running properly is a key necessity and this has been avoided for some reason.”

Suggestions for improving the operation of the Public Fund included that it be established correctly with ‘outsiders’ on the committee, that its operation be more fully explained and promoted, and that regular reports made to Board.

As for other financial responsibilities, it was noted that due diligence and good accounting procedures require regular, accurate and timely financial statements
 and that an audit committee or equivalent is essential for the Foundation and the Public Fund.

The observations made in the Options Paper about potential changes to tax deducibility status relating to ‘political and lobbying purposes’ were acknowledged by a number of submissions.  These were viewed as unlikely to affect the Foundation due to its objectives and activities being clearly defined as ‘to encourage and assist the community to live in a more sustainable manner and to protect the environment.’

The Options Paper noted that the Department of Environment and Heritage has confirmed the Fund’s status as complying. 

It appears that all members of the Board are currently members of the committee of management.  There were concerns raised in one submission that the reporting requirements detailed in Clause 5.3 of the Constitution, as required by the Department of Environment and Heritage, were not being met
, though the current status does not indicate this.  

It is important that the reporting required of the Fund is maintained in order to maintain public confidence that the tax deductibility status of the Fund is secured.  A standing item should be confirmed on the Board agenda to ensure the Board turns its mind to fulfilling the requirements of the Fund. 
The Options paper raised the possibility of changing the operation of the Public Fund so that it didn’t need to comply with environmental organisation or charitable status, but lost tax deductibility.  This was not supported.

There was little support for allowing another body to collect funds, on the grounds that it could complicate the organisational structure and add another layer of complexity, though it was suggested on one submission that the Foundation should explore the suitability of a separate body collecting funds.

RECOMMENDATION 4: The Board confirm a standing agenda item for the Public Fund to ensure its potential and compliance status are considered.

RECOMMENDATION 5: An Audit Committee of the Board is established to monitor the activity of the Public Fund.


Roundtables (Clause 8)

The Roundtables were recognised as an essential part of the democratic fabric of the Biosphere Reserve that exist as part of the Foundation, not 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.”  
Roundtables 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.
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.
  
Currently, 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 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 Reserve 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.”

If this amendment were adopted, 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.

Discussion Of Options For Roundtables
Jan Oliver reiterated the importance of the Roundtables, noting that in essence the Roundtables are the Foundation, that this is supported by Clause 17.10.2 of the UNESCO Nomination, supported the emphasis in the Seville Strategy on the need for community involvement; and as stated in the Options Paper, the Roundtables are the ‘democratic fibre’
, and that the Biosphere Reserve was set up due to action by local people who are the backbone of the Roundtables now.

Jan Oliver also noted the word Roundtable implies that people sit around and all can contribute equally.  If the Roundtable merely becomes the equivalent of another sub committee, this connotation may not apply.

The question of whether Roundtables could be formed as an interest group, rather than only according to geographic boundaries met with mixed responses.  Some responses included:
· Too hard and not practical because interest groups may come and go and should not need to be defined or constrained in the constitution.

· Mornington Shire believes the current system of Roundtables based on geographic area only should be retained, stating that it is both simple and efficient and that specific interest groups can be accommodated under a system of committees authorised by the Board.

· It may be a good idea to allow interest groups to be recognised as it seems the geographic round table approach struggles for support.
 
· Are the roles of interest-based groups synonymous with issue-based groups?

· Existing or proposed sub committees may be adequate to cover interest groups, rather than new Roundtables, but there is no detail provided about this in the review.  If subcommittees are set up, they must be representative of members. 

· Allow a Roundtable to be formed as an interest group, rather than only according to geographic boundaries. However, a paper outlining relationships with the strategic plan objectives, fundamental principles of the Biosphere, etc would need to be presented.

· How do ‘educational’ fit into the Roundtable arrangements?

· Roundtables should be geographically based, but could have issue/project based sub-committees and representative.

· To create Roundtables for interest groups, other than those already for the geographical and local government areas; ie the Research Committee, may allow more involvement of interest groups, such as industry, social committees etc.  Then, under the current constitution, more elected directors would come onto the Board and this could remove the disproportion between appointed (i.e. government) directors and elected community based ones. 

· All options should be available, so that the Groups or Roundtables can make their own choice as to whether they are Geographic, Special Interest, Research, Business & Industry.

· If new Roundtables were to be set up, far more information needs to be provided to members to make a decision. 

Further observations on the merits of a Research Roundtable being recognised included:

· The Research committee is already is represented on the Board, but does not vote.  The Convenor should be a member of the Board.  Research opportunities and projects appear to be limited at present. 

There was mixed support for recognising a Research Roundtable in the Foundation Constitution.  The proposal was, among many, supported by Pat Bentley
, and opposed by Jeff Weir on grounds that it isn’t necessary to have them all listed in the Constitution and it would require the Constitution to be changed every time we want to create a new group.

In response to this observation, it appears that recent practice has been for the Convenor of the Research Committee to attend Board meetings from time to time at the invitation of the Board, but that the Committee is not formally represented on the Board.

In summary, the Roundtables were clearly identified as an extremely important part of the Biosphere Reserve’s democratic fabric.  The question of whether Roundtables could be formed as an interest group, rather than only according to geographic boundaries met with mixed responses, which included potential for both benefit and confusion.  In order to avoid uncertainty about the role of Roundtables, it is recommended that the existing provisions for Roundtables be retained.

Given the identified need and desire for interest groups to be established, it is recommended that provision is made for the creation of interest groups within the Foundation subject to interest in broader projects or issues that do not fit readily within the ambit of a single Roundtable.
Providing for each Foundation member to have a recognised formal attachment to a single geographical Roundtable, and the capacity to engage with any additional interest groups that may be established form time to time, would keep the formal management arrangements as simple as possible.  
It was noted that the Research Group has neither formally nor informally expressed an interest in being reconstituted as a Roundtable or in having a seat at the Board.
The redirection of researchers, business members or other sectoral members into non-geographical Roundtables could leave the remaining memberships of the Roundtables less heterogeneous, and in the case of smaller roundtables might detract from their critical mass.
RECOMMENDATION 6: The existing provisions for Roundtables be retained.
The question of whether Roundtables could or should incorporate attracted varying views. Some of the comments made in submissions included:

· Loretta Leslie felt strongly that Roundtables should not incorporate as an association in their own right, as if they elect this course they would then have to enter a partnership type arrangement - the legalities are too great the risks are too high.

· Roundtables should not incorporate as separate bodies [as] this would defeat the whole purpose of the organisation.  There has to be improved communication between the Roundtables, and Roundtables and the Board.

· Ever since the Mornington Peninsula Roundtable formed in January 2004, I have been confronted by members wanting the Roundtable to be incorporated itself, within the Biosphere Foundation.  If the Roundtables were incorporated (and Cardinia EA is) then they could be in charge of their routine administration, finances, seek grants and donations, and have direct interaction with the members.  They could still report to the Board and be part of the Biosphere.  Their formation would address many of the concerns of members that you discuss in the first part of the Paper.  In addition, incorporated associations (non-profit and non government) are the backbone of volunteer groups across Australia and the world.  Everyone appears comfortable with their structure and the processes of operation.

· I see no disadvantages in both the Company and its Roundtables becoming incorporated under the Associations Act.  Or, the Foundation could remain a company with incorporated Roundtables (as Cardinia EA).

· I do not agree with your Table 1
 re Incorporations being least likely to obtain funds. All the incorporated associations with which I am or have been associated with, obtain grants, donations, in kind support and operate public funds for receiving direct donations.

In summary, as an integral part of the Foundation, the Roundtables currently have access to the legal protection that incorporation might provide.  Further, if Roundtables were to incorporate as associations, they would be creating a legal identity separate to the Foundation, which might incur additional reporting requirements, costs and have the potential to confuse others as to the identity of the organisation.  There is also potential, both among members and potential external partners, for a misunderstanding to develop that Roundtables have purposes and interests different to those of the Foundation.  
RECOMMENDATION 7: That Roundtables not incorporate as associations, and remain an integral and invaluable part of the Foundation.

There was support for recognising a Business/Industry Roundtable in the Foundation Constitution, as well as recognition that this was in tension with the current rationale for Roundtable membership.  Further observations on the merits of a Business/Industry Roundtable being recognised included:
The proposal was supported by a number of submission
,
, and opposed by Jeff Weir on grounds that it isn’t necessary to have them all listed in the Constitution and it would require the Constitution to be changed every time we want to create a new group.

Cecelia Witton stated her understanding that Roundtables were to be the ‘community’ link with the board.  The ‘community’ being those members of various bodies, professions, industry, special interest groups and the public at large.  The need to establish roundtables for Research and Business as ‘special groups’ runs contrary to the object of having geographical representation of the ‘community as a whole’ which would include these groups.  A better approach would be for the roundtables to set up working groups to research and discuss specific issues and liase amongst themselves and report back to the Roundtables so that the broader membership could also be informed and discuss any recommendations being sent to the Board for further discussion and consideration.

A further observation was made that if the Biosphere Reserve Foundation wants to ‘recruit’ a fully representative membership across the full spectrum of commerce and industry, a Roundtable or committee needs to be built up, and its members play a key role in selecting a Board representative.
  The case was made that it is very important that the Board person is nominated from an industry and commerce roundtable, rather than bought onto the Board to recruit.
  The issues involved in appointing a Director representing industry or commerce is discussed at more length later in this report. 

In summary, while there is a clearly a strong need to more vigorously engage with business and industry within the Biosphere if the potential of the Biosphere Reserve is to be reached, establishing a Business/Industry Roundtable could create conflict with the object of having geographical representation of the community as a whole.

RECOMMENDATION 8: The Constitution not be amended to create a Roundtable for Business/Industry.

On the question of allowing a General meeting to create and remove special interest group Roundtables, the following observations were made:

· We need to make these other groups different from Roundtables and leave it up to the board to approve or disapprove of proposals for any groups to exist.

· I think that the best solution is to maintain the status quo and develop high-level cross biosphere working groups in areas such as sustainable agriculture and tourism to become the engine of the biosphere. We are on the Roundtable merry-go-round and best work around it.

The issues and conclusions involving a General meeting to creating and removing special interest group Roundtables were the same as for the establishment of a Business/Industry Roundtable, in that while there is a need to increase the reach of the Biosphere Reserve activity into the community, establishing special interest group Roundtables could create conflict with the object of having geographical representation of the community as a whole.

RECOMMENDATION 9: The Constitution is not amended to allow 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 for external funding applications.

Discussion of Options For Raising Funds by Roundtables
This section dealt with external funding applications by Roundtables and whether they should only be made by the Board or with the approval of the Board.  There were strong views expressed on this, from strongly supportive to totally opposed.  The two options identified were alternatives, and given the range of views on the issue.

Some of the comments included:

· No way! … whilst wearing a previous hat as treasurer to a national organisation, I spent 18 months closing down over 10 illegal bank accounts around Australia.  The accounts held funds or the remnants of funds for grants from federal and state bodies that the federal executive of the organisation had little idea about - but were technically responsible. This could easily happen here and basically already has.

· Mornington Peninsula Shire Council supports the requirement for Roundtables to secure Board approval for external funding applications, noting that it is important to maintain an understanding and control of the financial situation of the Foundation.

· Roundtables should not make external applications for funding without written approval of the Board.  The Board are the representatives of the Roundtables and government entrusted with the management and operation of the Foundation.  They have been chosen for their wide range of skills and knowledge to make decisions and be responsible for those decisions.  It is counter productive, and bad financial control, to have sections of the organisation pursuing funds without the board’s approval. The board have to account for the funds.

· Roundtables should not be entitled to enter into contracts in their own name.  However, at present, if a Roundtable is requesting a grant of under $5000, it merely informs the Treasurer and the grants sub committee; such a small grant may involve a so-called ‘contract’, for example acceptance of a tender to print a leaflet, or to purchase a computer (both of which Mornington Peninsula RT did in 2004.) No one fussed about if we were raising contracts! Even buying a refill of a printer ink cartridge involves a contract in the legal meaning.  Roundtables need to function and so this provision is open to misinterpretation. 

· Can something be done to encourage groups within the Biosphere Reserve to say so when they are applying for grants to various bodies? (This has not occurred much so far.) This would drive home to the various levels of government that being in a Biosphere Reserve means something, and has implications for activities, developments, rehabilitation of ground and waterways etc. 

· In a discussion between Mornington Peninsula Roundtable and Frankston RT in August 2005 on financial arrangements (as proposed by Loretta Leslie and Jim Kerin), all agreed that contracts and grants over and above a set figure ($2000 was the most common figure) should go to the Board. 

· Fundraising by our Roundtable consists of GST-free donations at the door of events if we are providing refreshments or paying for the hire of a venue or recovering the costs of a CD for example. You have not drawn attention to the GST component of charges at activities – these apply unless classed as donations by the ATO.

· I feel there is no reason why Roundtables shouldn’t seek funds in their own names provided they inform the Board of their intent beforehand.  We get back to this trust business again! In addition, the comments in the Review imply that Roundtables are less than capable of finding funds, applying for grants, auditing their finds and acquitting these correctly to the satisfaction of both federal and state authorities.  I point out again that most of us in the Roundtables have been doing such actions for years.

· Provided the Roundtable is experienced, and aware of contractual arrangements, a limit of $5000 requiring approval could be continued.

· Roundtables are already competing against each other and against other groups for limited funds. Common courtesy requires we inform other Roundtables if we think our grant applications or funding approaches might impinge on other Roundtables.

· Contracting can, as you state, open up opportunities and consequences.  If the process is open and transparent, there should be no problems unless the Roundtable committee is inexperienced in such matters.  Then a procedural manual and personal advice from expert directors (should be the Treasurer) should be available.

· It is not just securing Board approval – it is not being able to appear before the Board and for example, explain the grant, which can be a hold up.  The Board is meeting only bi-monthly; grant applications are usually called for completion within a month; both the big grants that Frankston and Mornington Peninsula Roundtables applied for in 2005 had to be rushed around Directors without Board discussion or opportunities to explain content; and involved members of the Research committee in lengthy 2-way discussions without the benefit of all Directors (including those of Roundtables) and the Research committee contributing.  A better process is required altogether.

· In 2004 our Roundtable had an unfortunate experience when we put in a grant under $5000 for a computer and printer to the Federal government under the Small Business Grants.  We were notified that we had the grant, but the then chair of the Board refused to sign the acceptance form and insisted the whole grant go through the next Board meeting – a process which resulted in more than a month delay with the Commonwealth and long discussions as to how the matter could be resolved.

· Acknowledging that ultimate responsibility always rests with the Board, an appropriate level of autonomy should be granted to Roundtables.  A threshold or limits of authority of mutually agreed levels, at which Roundtables could apply for external funding, should be considered.

· There needs to be a co-operative spirit between the Board and Roundtables, so that the Roundtables can bring possible funding opportunities to the attention of the Board that these can be explored and followed through and not rejected too hastily.

It was suggested that the Cardinia Roundtable, operating as the Cardinia Environment Coalition, has applied for and obtained grants in the last 2 years without Board approval and without reporting to or auditing the grants through the Board.  It was put that if one Roundtable can do it, why can’t all of us?
  The answer to that question appears to be that even though the members of both those bodies may be the same or similar, this of its own does not allow the Cardinia Environment Coalition to enjoy the powers, rights and responsibilities of the Cardinia Roundtable or vice versa.

Currently, all contracts must be entered into with the approval of the incorporated parent body, to ensure probity and full corporate protection of all individuals and internal entities.

The Board should consider delegated approval powers to the Executive Officer, the Executive or other suitable sub-group for smaller proposals to enable urgent applications to be processed in accordance with relevant timelines, and to minimise time spent in Board meetings on relatively minor matters.  In these circumstance, a schedule of delegated approvals should be regularly tabled for the Board’s information.
In summary, while a requirement for Roundtables to secure Board approval for external funding applications may limit the flexibility in raising funds, the need to maintain a consistent approach to funding and an understanding and control of the financial situation of the Foundation suggests Roundtables should not be empowered to make funding application independent of the Board.

RECOMMENDATION 10: Continue to require Roundtables to secure Board approval for external funding applications.

Board Representation of Roundtables

The Constitution requires each general member of the Foundation 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.
Discussion Of Options For Board Representation Of Roundtables

There was general support for allowing each Roundtable to nominate one board director, a proposal that Roundtables be entitled to nominate two directors, or an alternate director
 and no apparent support for roundtables having their representation removed entirely.

Assuming the organisational model to be adopted is close to the current model, Roundtables should be represented by Directors selected among them.

There was discussion during the review about reducing the number of local and State government representatives as a means of allowing more members to participate.  This was put in one submission as allowing members to participate more fully, to get action and to avoid the waste of time on trivia, though it is not clear on what basis the contributions made by local and State government representatives were characterised as being of such as significant difference to those of Roundtable nominees to justify this claim.

Submitters discussed this issue under a number of headings, with the implications of changing the composition of the governing board discussed further under the heading of Directors.  Given the general support for allowing each Roundtable to nominate one board director, no change to the existing arrangements is recommended.

RECOMMENDATION 11: Continue to allow each Roundtable to nominate one Board director.

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.   This reflects the status of Roundtables as components of the Foundation, which is the single organisation with overall responsibility for the entire Biosphere Reserve program.
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.

Discussion Of Options For Roundtable Bank Accounts, Fees and Committees

There were extensive comments on the operation of bank accounts by Roundtables, indicating this is an issue many contributors saw as important.  Comments included:

· The Board must put in place proper procedures for banking collection of monies, expenditure and applications for funding.

· Mornington Peninsula Shire Council believed that Roundtables should be given explicit authority to operate bank accounts, with the Board retaining control of how Roundtables are financed and how those finances are managed.

· Loretta Leslie suggested the Board must monitor all monetary components, and that Roundtables can only operate bank accounts at the Board’s discretion.  As they are not legal entities in their own right and are using the Foundation name it is important that the Board maintains control over its finances at large.  The Foundation is about equity and inclusion.  Means of supporting Roundtables will be improved once the Foundation is able to secure an ‘income stream.’
 
· I feel that the most practical way to control the operation of bank accounts is the Board to authorise for each Roundtable to operate a ‘branch bank account.’  The accounts could be designated “Mornington Peninsula and Western Port Biosphere Foundation – Mornington Roundtable” or similar to identify each Roundtable as part of the main body.  As each roundtable has a director they could be authorised by the Board plus another member of the Roundtable to sign cheques.  A full reporting with bank reconciliation should then be tabled at each Board Meeting and Roundtable meeting.  Proper accounting records are required to be maintained by the Foundation and most computerised accounting products allow for the recording of branch entires with multiple bank accounts.

· The Banks set the rules whereby accounts are opened, not the Board or the Roundtables.

· Jan Oliver noted that the Mornington Peninsula Roundtable found several banks were quite comfortable with opening ‘club accounts’ in the name of the Roundtable alone provided its requirements were met (e.g. A copy of the Roundtable resolution or motion proposing an account be opened was provided, with the constitution, and the names of signatories).  In addition, club accounts do not operate with an ATM card and are not normally able to obtain an overdraft or credit.  Both Frankston Roundtable and Mornington Peninsula Roundtable opened accounts with the Community Bendigo Bank, a bank devoted to community group interests.  The Board has not done so, apparently preferring to use the bank that operates the accounts of the Mornington Peninsula Shire.  This has given rise to bad feeling amongst members who think that the Board should be seen to be following community interests. 

· Mornington Peninsula Roundtable includes the words MP&WPBR Foundation in the Bank title, but the cheques only have printed on them ‘MP Roundtable’.

· Faced with a lack of direction and specific instructions from the Board or the Treasurer as to the keeping of accounts, though MYOB has been purchased, we on Mornington Peninsula Roundtable are following the normal rules of incorporated associations, keeping a cashbook, using cheques and more recently, a petty cash indent system.

· The issue of signatories on Roundtable Bank Accounts is not listed in the Review Paper, yet apparently it was proposed that at least 2 signatories be other Board Directors and the Executive Officer.  This was raised by the Treasurer, Secretary and apparently the Executive Officer in a paper.  Roundtables should control their own bank accounts and their signatories. 

· GST has still not been sorted out and as the Board chose not to waive the Commonwealth provision and be exempt, we are still awaiting instructions as to dealing with GST.  The 2004 audited accounts were being kept by the Mornington Peninsula Shire and the Treasurer and so someone should have known about GST (including the auditor!) 

· We have few details of the Foundation’s bank account, including the signatories. Financial accounts are rarely provided with Agenda papers and indeed, in 2004, it was rare for anyone, including the Treasurer apparently, to see accounts before or during Board meetings.  Due diligence and good accounting procedures require regular financial statements that are accurate and timely.

· Roundtables should have explicit authority to operate bank accounts in order to manage membership funds and funds from the Biosphere Reserve Foundation treasury.
  It is totally impractical for Roundtables to have to approach treasury each time they require money.  If they find themselves too frequently footing the cost of everything out of their own pockets.

· Signatories on Roundtable bank accounts should be at least 2 out of 3 from the Roundtables, including one director, and two office bearers.  This is the existing situation with Mornington Peninsula and Frankston Roundtables.  Other Directors on the Board including the Foundation Treasurer and the Executive Officer should not be signatories on a Roundtables bank, especially if only 2 signatures are required. Due diligence from both Roundtables and the Board require honesty. If the Board and/or Executive Officer are signatories on a RT account, this could allow the Board being able to withdraw all the funds from a RT bank account if, for example, the Board had insufficient funds to meet its own debts, e.g. to pay the Executive Officer. This has been raised at least twice in meetings between the Executive Officer, the Treasurer of the Frankston Roundtables and me.  Would it apply vice versa - would two RT signatories be placed on the Foundation’s account? Not likely! 
 Please consider including this in any procedural manual as it was not included in your Review.

In summary, there are strong arguments for Roundtables to be able to operate bank accounts within limited boundaries in order to deal with the regular need to fund community activities and the incidental expenses involved in holding its own meetings etc.  Conversely, the potential for bank accounts to create liabilities for which the Foundation as an entity could be liable suggests caution is needed.  It is recommended that the Board investigate the capacity and costs of establishing accounts with clearly defined limits and accounting requirements.  If such accounts are established, it is strongly recommended that a process of regularly reporting account activity to the Board be established.

RECOMMENDATION 12: The Board investigate the capacity and costs of establishing accounts with clearly defined limits and accounting requirements.  If such accounts are established, it is strongly recommended that a process of regularly reporting account activity to the Board be established.
The Options Paper identified two questions relating to annual fees: 1/ Allow Roundtables to set annual membership fees for Foundation members attached to them; and 2/ Establish an annual fee for membership.  In hindsight, this was a clumsy way to pose this question.  This Review considers these questions in the way the Options Paper presented them, with discussion of the issue under the headings here of ‘Options For Roundtable Bank Accounts’ and below under ‘Options For Membership’.

There was support for the levying on an annual fee for membership
,
, including surprise that it did not already exist.
,
  
While annual fees could easily have the effect of discouraging continuing involvement for some individuals or groups, it was noted that Annual/renewal fees would not be a problem if the Biosphere Reserve Foundation is seen to be achieving its goals.

Jan Oliver also suggested that as the Roundtable model rules are not approved, there is no agreement that the Board can levy annual fees for Roundtable membership.
  Whether or not this affects the capacity to levy an annual fee, this issue is dealt with the observation that all members are members of the Foundation.

A suggestion was made that Roundtables be empowered to set annual membership fees for Foundation members attached to them, as a useful way of raising funds.

It was also suggested that non-tax deductable donations could be considered for Roundtables but having differential memberships rates is not an equitable principle.

Yvonne Reifenberg suggested that Roundtables should be able to review membership fees and make recommendations, accompanied by justification for changes
, while Cecelia Witton suggested the Board should decide the fees payable for Roundtable membership and it should be the same for each roundtable.

In summary, while it was recognised an annual fee could lead to a loss of some membership, there was support for levying an annual membership fee.  It is recommended that if an annual fee is levied, it be based on membership of the Foundation, not individual Roundtables.

There is provision in the Roundtable Rules for the Board in consultation with the Roundtable to set an additional fee for members of particular Roundtable, such as might be sought if a Roundtable wished to finance a project.  Although this capacity exists, given the uncertainty relating to the provision for general membership fees, it is not recommended that any change be made to these provisions and that no action be taken in the near term to set fees based on specific Roundtable membership.  In this way the fee is levied by the Foundation, reducing the scope for confusion that the Roundtable exists independently of the Foundation.

Administratively, this Review recommends that the Foundation consult with the Roundtables on what level, if any, of annual membership fee is set, and that a formula for distributing funds to Roundtables based on their membership be established. 
RECOMMENDATION 13: The Foundation consult with the Roundtables on what level, if any, of annual membership fee is set, and that a formula for distributing funds to Roundtables based on their membership be established.
The Options paper identified the need to clarify the definition of a ‘Committee’ under the Roundtable Rule.
  Currently the Roundtable Rules state in the Clause 1 ‘Definitions and Interpretation’ that a Committee ‘has the meaning given in Rule 6.  Rule 6 ‘Roundtable General Meetings’ describes the rules for Roundtable meetings.  Roundtable Committees are currently defined in Roundtable Rule 11.

It is proposed that Roundtable Rule 1 ‘Definitions and Interpretation’ be amended from “Committee has the meaning given in Rule 6” to “Committee has the meaning given in Rule 11.”  This change can be authorised by the Board without constitutional change, but is recommended only after consultation with the Roundtables to establish its support.

RECOMMENDATION 14: Roundtable Rule 1 ‘Definitions and Interpretation’ be amended from “Committee has the meaning given in Rule 6” to “Committee has the meaning given in Rule 11.”

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.

Discussion On Options For Membership

On the issue of whether to end the requirement for the Board to formally approve membership applications, the following observations were made:

· No - leave this as a formality and safety net.
 This is a normal requirement of all incorporated and company organisations.

· Mornington Peninsula Shire Council believed the Board should retain the responsibility for approving memberships, as it is important that the Foundation holds responsibility for who is a member of the Foundation.

· Board approval should not be required for individual membership.  Though they may wish to assess application from groups or organisations and businesses.
  The executive should be authorised to assess applications and verify if there are any queries.

· Loretta Leslie asked, ‘Who would have control if not the Board?  If the need should arise who has authority to reject an application and how?  What about dismissal from the Foundation?

RECOMMENDATION 15: Maintain the requirement for the Board to formally approve memberships as part of its basic governance and due diligence framework.
The issue of setting an annual fee for membership was discussed above under the heading of ‘Allowing Roundtables to set annual membership fees for Foundation members attached to them.’  The discussion of an annual fee for membership of the Foundation is further discussed here, with the following observations:

· Mornington Peninsula Shire Council supported the Board determining if any periodical fee membership should be set.

· Yes.
  A sliding scale depending on the type of organisation, from individual, not for profit, educational and research, industry and commerce, govt and semi-govt.
  Councils make considerable contributions, but if their continued contribution varies, it should be reassessed.

· Yes.  The Board should have considered both an entry fee, small to encourage members to join, and retained by the Board, and then impose an annual fee which will be returned to the Roundtables. At the same time, procedures for returning this membership fee to Roundtables have to be enacted- e.g. Frankston Roundtable has not received any refunds at all; Mornington Peninsula Roundtable has not received any since September 2004. The Board must see that procedures are followed..

· There is the precedent of Cardinia Roundtable already levying membership for its Alliance as well as individual members paying the membership fee for the Foundation.

· I don't see a problem with annual membership fees. We need a streamlined process to administer this at the executive level.

· Under a corporate structure it is usual for the Board to approve membership, and it is also the practice is most clubs and associations.   I do not see the need to change this.  It may be cumbersome, but it also enables the Board to monitor the mix of membership and interest being raised by the Foundation.

· Clause 30.1 provides for the Foundation to set an annual fee if it thinks fit and to set that fee level.  I am not aware of an annual fee being set, and have not received any notice of such.

· What should be in place is an entry fee, for example $5, applied once off, and retained by the Board, thus ensuring it has some funds; and then an annual fee, say $10 which is returned to the Roundtables.  Apparently, this entry fee was not considered initially, but I have found it operates well in the Wildlife Land Fund Ltd. and is accepted by members as justifiable. 

· Determine if any periodical membership fee should be set annually at the AGM.

· There could be corporation membership fees imposed. This has been raised several times and has not appeared in your Review Paper.  Large corporations and educational institutions such as TAFE and Universities can certainly afford a much bigger payment either as a once off entry fee or as an annual membership fee. And I think they expect it.

· A student membership could be added, allowing bona fide students to pay say $5 annually.  This would encourage school students.  I don’t think it should apply to adult students.

· The general concern is limited liability of members.

In summary, as discussed above, there was general support for setting an annual membership fee.  The Board should consider the range of options proposed in submissions and establish a schedule of fees, with provision for corporate members, concession members and other relevant categories of membership.  
As a part of this review, it is noted the Foundation has received generally generous support to date from local government and it will be important to be cautious about any notion of demanding comparable amounts from local government councils as “membership fees”.
RECOMMENDATION 16: The Board consider the range of options proposed in submissions and establish a schedule of fees, with provision for corporate members, concession members and other relevant categories of membership.
Suggestions for other requirements of membership included:

· There is no provision at present for the Board to disapprove of a member application. Indeed, such a provision would be undemocratic unless the person was proven to be of unsound mind, a convicted felon or bankrupt (i.e. the same provisions for office bearers and members in an incorporated group).

· It is the custom for applicants to select the Roundtable closest to where they live, but near the border of Frankston and Mornington Peninsula, members do execute some choice. Sometimes this choice is based on pure convenience – i.e. Attendance at Frankston may be closer than attending a meeting at say Rosebud or Hastings for the Mornington Peninsula Roundtable. This choice should not be removed. 

· There needs to be cancellation processes for errant members!!

Finally, and hopefully with irony, Jan Oliver suggested other requirements of membership could be “remain solvent, out of jail and sane!”

RECOMMENDATION 17: The Foundation develop a framework of objective criteria for refusing 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?

Discussion Of Options For Proceedings at General Meetings and Other Meetings
There were a variety of views expressed on whether a quorum should be set for Foundation meetings, such as Roundtables, that take decisions.  The following observations were made:

· As each Roundtable is meant to have the flexibility to operate as it sees fit, the setting of quorums or other highly prescriptive requirements would undermine the ability to be flexible to meets its membership needs.
 It is required in every club or association, and is under the constitution clause 17.2. for general meetings.
 At meetings the majority view should prevail. 
 

· There should be a quorum.

· Standard meeting procedures should be followed and votes called on decisions where consensus cannot be agreed upon.
 

· Yes, 15% of membership or 10 which ever is lower. Note that our Roundtable uses consensus and a quorum is then not required.

While the Foundation needs to confirm that the Roundtable Rules are adopted for use to guide Roundtable meetings, the variety of views on meeting procedures and how they are applied, and the absence of evidence that meeting procedures have created undue conflict suggests that Roundtables be encouraged to confirm the arrangements they rely on with members by adopting meeting procedure guidelines, but that no further rigidity be imposed.

RECOMMENDATION 18: Confirm that the Roundtable Rules are adopted for use to guide Roundtable meetings.

RECOMMENDATION 19: Roundtables be assisted to develop meeting procedure guidelines that reflect the common understandings of decision making within each Roundtable.

The question of whether minimum notice requirements can be expected if a meeting is called produced the following comments:

· Minimum notice requirements should be expected for General and Extraordinary General Meetings.  Board and Roundtable meetings should be held on a regular schedule that is decided upon at the first meeting of the year. 

· There should be minimum notice.

· Courtesy would deem this to be appropriate but to set prescribed time lines may not be helpful to all.  If it becomes apparent that a Roundtable is not acting in the interests of its membership or the Biosphere / Foundation at large there needs to be a mechanism to ‘discipline’ it and the individual members.
 
In summary, the Corporations Act imposes reasonable notice requirements for the calling on General Meetings that are non-negotiable minimums. Roundtable meetings or other forms of community meeting are not bound by these requirements.  It is suggested that commonsense be applied in providing notice where it is not identified by law, and that these issues be considered by Roundtables as appropriate in establishing their own meeting procedures.

RECOMMENDATION 20: Ensure the Foundation complies with statutory notice requirements for General Meetings.

RECOMMENDATION 21: Roundtables consider adopting guidelines for providing reasonable notice for meetings they convene or organise, but that not further prescriptive rigidity be imposed.

Should meetings be required to have a chairperson?

· Sense would indicate this would happen – the convenor, director, or nominated chair.  The choice of term and method of appointment would best be left to the discretion of each Roundtable to recommend to the Board ‘How and Why’.
 There should be a chairperson at all meetings, otherwise they can fall into extended talk fests.

· There should be chairpersons for meetings.

· We always have a chair unless the meeting is an event (e.g. tour).

In summary, this was a matter to be applied with commonsense and appears to require no specific action other than to note the presumption that the appointed Chair or Convenor of a body would either chair the meetings, or use their power to delegate the responsibility to someone else as they consider appropriate.

RECOMMENDATION 22: Support the principle of the Chairman of the Board chairing Foundation meetings and Roundtable Convenors chairing Roundtable meetings, and that the power to delegate these functions be retained and exercised as commonsense requires.

The issue of whether votes should be required to make decisions at meetings brought the following comments:

· Bass Coast does not use a voting model and is successful in its approach, such a decision would alter the dynamic of that Roundtable to its detriment.

· There should be votes for decision making.

· Yes or consensus if agreed. However, I may, as the usual chair, insist that financial decisions or matters of great note (e.g. Board decisions) are put to a vote. 

· If a voting model is adopted and the person is a member yes.

· As members are members of the Foundation and if they turn up at any Roundtable, they should be able to request a vote – and consensus would then decide. E.g. if one of our Roundtable members regularly attends another Roundtable meeting because it is convenient, he/ she is knowledgeable to take a decision affecting that Roundtable. This could be prescribed but normally left to the Roundtable discretion.

Given the value of achieving consensus wherever possible, it is recommended that meetings seek consensus wherever possible, but that any person who is a member of the decision making body for a meeting be entitled to ask that a majority vote be taken if it is first established that consensus has not been reached.  These comments are made subject to the view that Roundtables should adopt meeting procedures guidelines for their meetings, and that apart form under requirements under the Roundtable Rules, that uniformity between Roundtables is not mandated.

RECOMMENDATION 23: Consensus be achieved wherever possible, with the capacity for members of any decision making body to request a vote where it is established that consensus has not been reached.

Does everyone at a decision making meeting get a vote?

· Yes if a Roundtable member.
 

· Everyone at a decision making meetings should be able to vote.

In summary, we recommend that members who are part of the decision making body, but not observers, have the right to vote at those meetings.  While there may be arguments for setting more prescriptive requirements to guard against the potential for ‘stacking’ meetings, there was no evidence that this is a problem for the Foundation that requires such rules.

RECOMMENDATION 24: Confirm that members who are part of the decision making body have the right to vote at those meetings.

Can decisions be rescinded and if so, how?

· If all procedures were followed decisions should not be rescinded unless some irregularity was found in the manner in which the meeting was conducted, i.e. no quorum, misleading information provided to the meeting or interest not declared.

· Rescission processes need to be established - for example, a decision cannot be rescinded if acted upon and where it would cause material detriment to other parties.

· Decisions should be able to be rescinded.

· By taking another vote or consensus decision; explanations would normally be required.  Such procedures do have to be allowed as sometimes, circumstances change or more information becomes available, or the people blocking certain actions leave the area and withdraw their objections.  This rethinking/revoke is done in incorporated associations.

In summary, it is recommended that a process for recision of decisions be established as part of a governance and procedure guidelines.  It is suggested that such rescission processes require regard be given to the effect of rescinding the decision and whether it would cause material detriment to other parties

RECOMMENDATION 25: A process for recision of decisions be established as part of a governance and procedure guidelines.

Should a procedural manual for decision making meetings be developed?

· Mornington Peninsula Shire Council suggested the Foundation prepare a procedural manual to guide the conduct of its meetings, and that this will assist in sorting out common issues that occur during meetings.
 

· A procedure manual would most definitely be helpful, as the members of the Roundtables and Board come from a variety of backgrounds and not all will have had exposure to some of the requirements and procedures in this type of organisational structure.

· Many guides are available. Board meetings, AGMs, Special General Meetings modify an existing guide. Roundtables not way too prescriptive.  Make access to a manual available.

· I agree that meeting procedures should be followed and indeed, members expect these – as noted already, our members are already members of other groups run on incorporated association lines and are fully aware of procedures.

· Should a procedural manual for decision making meetings be developed?  Yes - or the Draft model rules, once accepted, include sufficient detail. Given the years it has taken so far, more procedural manuals are not required unless someone in a Roundtable is given the specific task and gets it done promptly.  Possibly paid?! 

In summary, there was broad support for having a procedural manual for decision making meetings.  Many organisations have developed these.  It is suggested that an existing manual be adapted with permission of the organisation providing it, rather than committing to the extensive work involve din building a manual from scratch.

RECOMMENDATION 26: A procedural manual for decision making meetings be adopted.


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 Foundation’s 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 provided 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, the office of a director will be vacated if

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

· The director becomes of unsound mind.

· The director is absent from three consecutive Board meetings without leave of the Board.

· The director resigns in writing.

· The State Environment Minister or Parks Victoria or a Council member provides 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 from the Foundation 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 Foundation 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.

Discussion Of Options For Directors

There was a great deal of discussion about the role of the Board and its Directors.  Some criticism was put as the current weak link is that some of the elected Directors just don't grasp what a governing board is about.
  

The issues relating to Directors and Governance are dealt with below, as ordered in the options listed above.

Change the number of directors on the board from the current minimum of 8 and maximum of 15.
· This depends on the shape of the board, and whether it is skill based or Roundtable based.
· The number of directors depends entirely on the structure evolving from the organisational review.  It could be 1 independent chair, 1 company secretary, 1 treasurer, 1 State Govt rep, 1 Council rep. an 1 industry/com rep.
  Councils and Roundtables Directors could rotate among their groups.

· 15 is already too big.
  Another solution would be to have say two community reps from each round table. There is no reason why the ‘Board’ need be kept to 15.

· I do not feel that any benefit will be obtained by changing the minimum and maximum currently provided for under the constitution.   If the number of directors were increased calling of meetings would become more difficult, getting everyone in one place on the same day, and the decision making process would become bogged down and turn into talk fests whilst everyone had their say.

· The results of events to date suggest we did [miss the target and claim to 'own' the franchise on sustainability], and the dysfunctionality of the board is part of the issue.  I must add at this point, swelling the board with alternative directors who are not accountable to their directors is a major distraction any inceptive board could not withstand.  A board of 9 appointed and 6 elected is even more challenged and disadvantaged when 9 can = 18 and of that 18, communication continues to be an issue.  At present I believe there are only three community reps, so 6 is down to 3 already and even at full strength would be 6 + 6 = 12 facing 9 + 9 appointed and out of either local or state government.

· The call in the Application for representation of ‘local government’ does not in my view necessarily imply any more than one representative on the Board/Committee of management (or whatever). There are possible configurations based on liaison committees etc., which can provide for plenty of inputs and outputs to all Councils without having a rep per Council on the Board.

· The number of Council appointees should be reduced to say 3, possibly appointed by the Local Government Association covering the Shires and cities within the Biosphere Reserve.  Councils are used to such a procedures and do not expect to all be represented on a Board.  Membership could then vote for (having assessed skills and experience of nominees), the majority of Board directors, to a defined number, but in the majority.  This was the original intent of the committees working on governance up to mid 2003 (I have transparencies used at public meetings between 2001-03 showing this to be the case if there is any query!)  So yes, change the composition of the Board; there should be an uneven number of directors with a total of perhaps 11.
  It is my opinion that, based on members directly approaching me, this change would make the most significant improvement to the commitment by the community (including industry, tourism and commerce) to the Foundation.

· Need to explore establishing a recruitment process.

· Brian Cuming suggested a range of possibilities for a governing body including:

· the formation of a governance group with 15 members all elected as individuals by the whole membership would be the ideal with guidelines to encourage state and local government reps.

· 2 Vic Gov reps; one or two LG reps (appointed by/from a LG liaison committee or panel representing all the Local Governments and providing input-output links); 10 -12 individuals from anywhere within the Biosphere Reserve, with guidelines encouraging coverage of geographic regions (not necessarily shire boundaries) as well as interests/skills etc.

· 2 Vic Gov, 1 -2 Local Gov (as above), 5 - 6 Round Table reps; 5 – 6 individuals (no geographic or interest links etc). 

· a ‘Council’ or ‘Central Round Table’ (CRT) of say 30, 40, 50 with 2 – 5 state reps, all Local Governments represented, and open membership for the remainder of positions, but positive guidelines on geographic and interest coverage; _plus_ a board/ committee of management elected by the total electorate from the members of the CRT. The role of the CRT would be practical coordination of activities spreading across RT boundaries (databasing, research, education are examples); it would possibly work best by setting up specialist committees, some permanent, others transient eg to coordinate particular time limited projects.

It was noted that despite identified concerns that directors might be appear at times to be acting with too much regard for the organisation that nominated them, rather than in the best interests of the Foundation as a whole, there does not appear to be an substantial evidence that this has occurred.  The potential conflicts arising out of having directors appointed to the Board needs to be weighed against the benefits of having important interest groups represented on the Board so that the views of those organisations can be presented, but ultimately subsumed to the best interests of the Foundation.  While there have been concerns expressed that there is a risk that Directors nominated by another body may not always act in the best interests of the Foundation, there was no evidence of this. 

Opportunities and tensions also exist in having democratically elected Council members on the Board, in that these members allow a democratically elected community representative to increase the involvement of Councils with the communities within the Biosphere they represent.

While the presence of 15 directors on the Board means that decision making may be more difficult than with smaller numbers, again this needs to be weighed against the disadvantages of disenfranchising viewpoints who often believe they have a legitimate claim to Board representation.

In summary, the issues surrounding the Board and Directors are difficult to resolve with confidence, and frequently provide no clear-cut solution that doesn’t risk losing another worthy aspect of representation.  The conclusion drawn is that while these issues are difficult to confidently resolve, there is no clear justification for changes to the current arrangements as they relate to Directors.

RECOMMENDATION 27: No change to the number of Directors that can be appointed by the Board.

Change current arrangements to allow directors to be elected at large.

· Electing directors at large would not enhance equity across a region. Larger Roundtables or interest groups would be able to out vote the interests of the greater good.  Further the continuance of participation of Local Gov and State may be jeopardised and whilst the current composition may not be the best model participation by these sectors is essential.

· Yes. Some members have contacted me asking if we can throw the whole Board out and start again with new directors, elected by members. Even if this didn’t happen, member election could allow a more democratic Board and could allow skills-based directors to be appointed, as in other companies.

· Mornington Peninsula Shire Council supports each Roundtable nominating one board director as a means of providing geographical representation that complements the representation provided by each Municipality.
  They also noted that the short experience with this model indicates experimenting with alternatives may be premature.

There is not a strong case for substituting the current arrangement to allow directors to be elected at large, and not a strong case to suggest that electing directors are large would ensure a better skills based board membership is secured.  There is a case for monitoring the performance of directors in terms of commitment, participation, promotion of the Biosphere Reserve, discharge of director duties in best interests of Foundation.
It is also recommended that the Foundation consider the skills needed by the Board to achieve the purposes of the Foundation, and that future recruitment processes include recommendations that people holding particular skills be sought by the Board as a means of ensuring the mix of skills required by the Board are available where possible.
RECOMMENDATION 28: No change to the Constitution to allow directors to be elected at large.

RECOMMENDATION 29: A process for monitoring the performance of directors in terms of commitment, participation, promotion of the Biosphere Reserve, discharge of director duties in best interests of Foundation be established.

RECOMMENDATION 30: Future recruitment processes include recommendations that people holding particular skills be sought by the Board as a means of ensuring the mix of skills required by the Board are available where possible.
Should directors with a conflict of interest be required to resign from the conflicting office?

· Directors should not be required to resign if a conflict of interest exists providing they have declared that interest as required under the constitution and not be involved in the decision on the project concerned.

· Several directors and the existing Chair are involved in consulting on environmental issue which gives them experience in fulfilling the Foundation’s Mission yet could give rise to conflict of interest; no real issue has apparently occurred to justify such a change yet, though perhaps it needs specifying just in case (e.g. if the Foundation became involved in acquiring and/or managing land).  It is more likely that council-nominated directors will have conflict of interest, especially if their shires/cities were involved in decisions or management that could be seen not to be in the interests of sustainability and the Foundation’s mission.
 This is not “conflict of interest”.
· An interest does not usually create an issue unless there is a direct conflict or personal benefit to be grained from business being dealt with by the board.

For reasons discussed above, the potential for conflicts of interest often arise when people actively involved in their communities are appointed as Directors.  This dilemma is far from novel, and to exclude Directors because they have other commitments may progressively lead to a Board hot having many of the characteristics and connections vital to an active engaged membership.  As established in law, where a conflict arises for a Director, they have the option to resign their membership, and otherwise, an obligation to identify a conflict and to remove themselves from decision making processes that may crystallise that conflict.  These issues should be clearly spelt out in the Director Induction Manual.

RECOMMENDATION 31: The Director’s Induction Manual clearly identify the issues relating to actual and perceived conflicts of interest and how they should be legally and ethically dealt with. 

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

· Skills based board needed.

· Jeff Weir suggested that before we address any of the other issues, we should articulate the role of the board and the skills set required?

· The skills of board members will be varied and each roundtable and an impact on the level of skills by their nomination of a directors.  Skills would certainly play a part in the decision on election of directors.

· Yes, but would need to be circulated well before Roundtables and Councils elect or select their director.  If my first suggestion is adopted, such skills would be part of the nomination process.

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

· The Board must be representative of the regions and skills based in all core activities.
 

· Many highly experienced practitioners, local and with broad reach, long track records, exist on the Peninsula.  This unique area seems to have a large number of community volunteers and local expertise.

· There appears to be a distinct lack of skills for good governance on the existing Board.  …  Directors must be seen to act with due diligence.

· Jillian Verhardt suggested board skills might include a board capable of covering the following desks: 1. Social, 2. Economic. 3. Environmental; 4. Financial; 5. Education; 6. Youth/Intergenerational; 7. UN/MAB; 8. Information/communication; 9. Volunteer Portfolio and 10. Research.
 
This issue is one that is well wroth addressing, will over time, likely significantly contribute to the capacity of the Foundation to achieve its aims.  It was noted that while a number of claims were made about the capacity, experience or application of some individuals, this review has taken a focus on how to recognise the voluntary contributions made to date and how to improve the Foundation’s ability to achieve its goals in the future. 

The recommendations in response to the issues raised here were discussed in the preceding recommendation and so are not repeated.

Create a register of director interests available for inspection.

The following comments were received on this issue.

· Yes, create a register of director interests available for inspection.
 
· Directors’ interest would form part of the minutes of any meeting at which that interest was declared.  The maintenance of a register of directors interests could in itself create more of an issue in trying to get agreement as to what type of ‘interests’ are to be entered; i.e. shareholdings, other directorships, membership of other bodies, former employer, knows someone.  These’ interests’ can be advantageous.

It is prudent that directors identify interests that in their opinion may bring them into conflict with the best interests of the Foundation.  The procedure for doing so is commonly to identify these issues and for the minutes to record that declaration as having been made.  This allows the Director involved to place on record that the organisation is on notice that this conflict may exist, and that it can then expect the person involved to take appropriate steps to take action to avoid that conflict arising during decision making processes

Relatively standard forms of annual declarations of interest are commonly used in public companies and government organisations.  It is recommended that Directors are asked to complete these declarations and be on notice to notify the Foundation of others if they arise in between time.

RECOMMENDATION 32: Directors be made aware of the need to declare interests that may place them in conflict with the interests of the Corporation, and that they identify them in an annual return and by recording such in the minutes if a potential conflict is likely to arise with the business of the meeting.

Establish a director position for a Research Roundtable.

· Yes if the Research Roundtable is set up.

The current Constitution does not make provision for a Director for a Research Roundtable.  Given that this report does not make a recommendation to establish a Research Roundtable, that the Board is already large, and that the authors are not aware of the Research Committee seeking either Roundtable status or a seat on the Board, at this stage, a director position for a Research Roundtable is not recommended.

RECOMMENDATION 33: Do not establish a director position for a Research Roundtable.

Change the current rotating retirement requirement for directors.

· Loretta Leslie suggested changing the current rotating retirement requirement for directors to facilitate other major processes; ie, Local Gov elections, etc., or to facilitate a skill based board.

· The current requirement for rotation of directors is standard for most companies and is sound practice and is enables the board to be refreshed and keeps those standing for re election up to the mark.

· Questionable. As you note, it is not stated in the constitution if those retiring directors should be available for re-election. This could be added to the Constitution.

In summary, the provisions for rotation of directors adopted in the Constitution are consistent with principles used by other organisations for some time.  Therefore, in the absence of rationale to change the existing rules and common understanding about how they operate, no change is recommended.

RECOMMENDATION 34: Retain the existing Constitutional requirements for rotation of directors.

Add or remove disqualification criteria for directors.

· The disqualification criteria for directors as detailed in Clause 25 of the constitution are I feel adequate and should not be reduced or added to.

· Questionable. The legal ones are stated (insolvent, insane, felon). How would “breaching an obligation” (your quote p 22) be classified and proved? How would “conduct detrimental” be proved? Sticky questions! And I would need more information here if constitutional changes were proposed on this matter.

· In the event that directors are acting to the detriment of the Foundation/Biosphere, yes. A process would need to be established. Should apply to general members as well.

In summary, it is not recommended that the provisions for disqualification of directors be further prescribed.  While further guidelines could be developed to assist members interpret these, there does not appear to be a current need for these and it is highly unlikely that these guidelines could ever be specific enough to cover all exigencies without further interpretation.

RECOMMENDATION 35: The provisions for disqualification of directors be retained.
Allow a special resolution at a General meeting to remove a director before the end of their term.

· The grounds for removing a director before the end of their term would need to be serious, and therefore could only be dealt with by the calling of an extraordinary meeting and passing of a special resolution.  Special resolutions cannot be passed at general meetings.  If you need to remove a director you do not want to have to wait for a general meeting.  The development of an induction manual for both Roundtable members and Directors is an excellent suggestion.  I feel that a number of the issues that been raised and are still being raised have come to the fore mainly due to a lack of understanding of how a company structure operates.  The ‘us’ and ‘them’ attitude has prevailed and as a result the whole project is in crisis.

· Yes, if circumstances are prescribed and spelled out, and placed on record.

· Removal of a director by special resolution before the end of their term at General meeting is supported if circumstances warrant it.

Given the need for the Foundation to increase its focus on achieving its potential in the community, the potential for this issue to distract members from that common purpose and the absence of need for any provisions beyond those that allow for the disqualification of a director not satisfying their duties or suited to continued service, that no Constitutional changes be proposed to further facilitate this.

RECOMMENDATION 36: No constitutional change to the current provisions for disqualification of directors recommended.

Develop an induction manual for directors.

· The roles of the chair and directors must be spelled out in a procedures manual and directors made aware of their responsibilities to both the Foundation and the members they serve. What has not been clarified is if a government representative has a conflict of interest with a Board matter, does he or she act as the government representative or as a Foundation member working in the interests of the Foundation?

· Mornington Peninsula Shire Council recommended that an induction manual for Directors be prepared.

· An induction manual for directors was supported as a good idea
, and essential for the effective functioning of the Board.

· Yes, including for the Chair’s position.

In summary, an induction manual for directors is a highly desirable part of good governance, and would likely contribute to diminishing further misunderstandings about the duties, responsibilities and opportunities available to directors and members in general.

Given the need to clarify and explain the duty of directors to act in the best interests of the Foundation when acting on behalf of the Foundation, whatever other allegiances or responsibilities that person may have, an induction manual should explain this provision clearly.

RECOMMENDATION 37: An induction manual for directors be developed and provided to all directors.

Develop an induction manual for Roundtable members.

· An induction manual for Roundtable members was also supported as a good idea once the role of the Roundtables is worked out
, and if developed as non threatening and supportive” would be “beneficial to the Biosphere at large.”

· Due diligence for Roundtables assumed to be the same as for Board. 

For obvious reasons, including those discussed above, information should be provided to all members about the purposes and potential of the Biosphere.  This could be achieved with great benefit by including them in a ‘New Members Information Pack’, that could also provide a brief overview of the Foundation and the opportunities and obligations attached to membership 

RECOMMENDATION 38: A ‘New Members Information Pack’ provide an overview of the Foundation and the opportunities and obligations attached to membership.

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.  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. 

Discussion Of Options For Selection Of Chairperson

The responsibilities of the Chairperson for the Biosphere Reserve Foundation are significant, and were reflected in the extent of comments received on this issue.  The popular election of Chairperson was one of the issues mooted in a motion for the proposed 2004 Extraordinary General Meeting. 
Some of the observations made on the options identified above were:

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

· Popular election by all members at General Meeting.
  Create job training for the role at the same time.

· Given the wide range of responsibilities required of the Chair of the Biosphere Foundation ‘democratic’ election of the chair by the members is I feel folly.  This person needs to be able to deal with all levels of business and government both within Australia and internationally as well as the media and general public and must have had some business experience.  Unless the candidates run an election campaign how is the membership of such a potentially large organisation to choose the most suitable person.

· Yes, I agreed with this resolution for the EGM and still do. A nomination list could be circulated, allowing members to feel involved. However this election should take place at an AGM not a general meeting. Many members were concerned about the lack of transparency about the appointment (not the ‘election’) of a chair and the rumours circulating about the role of the Minister did not help in the acceptance of the Chair.

As identified in the Options Paper. 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.  There were divergent views on how to select a Chairperson.  It is noted that while the Minister is required to be consulted in relation to the appointment of a Chair, this does not bind the Foundation to the Minister’s desire.

Given that divergent views on the selection of a Chairperson, the difficulties presented for highly capable candidates to commit to the significant demands in a voluntary capacity, and the observation that the Foundation is fortunate to have a highly competent Chairperson who is prepared to commit to the Foundation, that changes to the current arrangements not be pursued at this time.  Further observations on improving the process of selection are considered below.

RECOMMENDATION 39: Retain the current arrangements for selection of the Chairperson.

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

· Mornington Peninsula Shire Council recommended that potential nominees for Chair be identified ahead of a selection process where the privacy of candidates can be acknowledged.
 
· Loretta Leslie noted that a Foundation such as this needs a carefully selected figure head.

· Options should exist for both internal and external appointment that is democratic and inclusive
”, the chair needs to be head hunted by the board as a normal part of its job of the board, and that a good strong leader is needed for a minimum of two years.

· A selection process of screening as is the practice for most organisations when ‘employing’ senior management should be followed.  When a final group has been decided upon their credentials could be provided by the Board to Roundtable meetings prior to final decision so that any valid objections could be lodged.     Anonymity of the candidates should be maintained and their skills assessed.

· Appropriate people can be (and were identified in 2004) by members and the Roundtables.  This is similar to parliamentary and local government elections; people could nominate themselves or be approached by others to stand. Privacy is not an issue in such elections.
 
Given these observations, it is recommended that for future processes to select a chairperson that a sub-committee with both director and member representation be established when required, and that members be invited to submit the details of prospective candidates to the sub-committee, and ensure the process of selecting that chairperson is established in against objective skills-based, and that the privacy of possible candidates is respected.
RECOMMENDATION 40: A sub-committee with both director and member representation be established when required, and that members be invited to submit the details of prospective candidates to the sub-committee, and ensure the process of selecting that chairperson is established in against objective skills-based, and that the privacy of possible candidates is respected.
Provide for a rotating chairperson, either by an ad hoc or agreed process.

· Maybe at the discretion of nominee - re-appointment criteria should be established.

· No, allows undemocratic principles to become fixed. Also in conflict with first proposal.

According to existing practice, the Chair of a meeting may delegate the function of the chair to another person, except the power to delegate the power itself.  In view of this, and no strong case for establishing a rotating chairperson beyond the ability to do so under the current arrangements, no change is recommended.

RECOMMENDATION 41: No change to the current powers to allow a chair to delegate their functions to another eligible person.

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

· Clause 22.8 could be amended to provide for the Chair to offer themselves for re-election after their 1 year term.  The Chair should serve no longer the three terms.

· Three years is a good time; then provide for re-election, but for no more than 3 terms (i.e. 9 years).

The use of the terms first Chairperson and First Directors to set down arrangements for the establishment of the Foundation have created confusion.  There is a strong rationale for allowing the Foundation to operate according to predictable and uniform arrangements that allow for greater certainty and longer term planning.

The Constitution makes reference to periods of appointments of Directors and the Chairperson (who is a Director) between the first and third AGM, allowing for a two year period. It is recommended that these provision remain to allow for Chairpersons to be appointed for a period of two years, and be able to be reappointed subject to the constraints on simultaneous Directorship in clause 22.10. 

RECOMMENDATION 42: The terms of appointment for Chairpersons be for 2 years, consistent with those of other Directors.

Allow for co-chairing by more than one person.

· No; there is provision for a deputy chair already. Chair must be committed and available to chair.

· No. Requires a definite chain of command – the process for co chairing, splitting of responsibilities, lines of authority, actioning anything all get blurred.  Creates more problems than solves.
 

· The terms of the constitution provides for the Independent Chair to be nominated by the board in consultation with the Minister.  This ‘nominee’ would be the person chosen under a selection process and should remain as the procedure.

RECOMMENDATION 43: No formal provision be made for co-chairing of board meetings by more than one person.

Formally establish a recruiting process for future chairpersons.

· Formally establish a recruiting process for future chairpersons.

The recommendation here is supported by observations made in relation to recruiting discussed above, therefore no further recommendation is repeated here.

There were divergent views on establishing a prohibition on nominee Directors being elected as Chairpersons, with some submissions strongly against a prohibition
, while others gave support.
  Loretta Leslie noted that while it may cut out capable individuals, it is more likely to cause dissension and lack of trust
, and that “it is far more likely that nominated directors would have conflicts of interest regarding decisions being made at local and state government levels.” Yvonne Reifenberg saw no rationale for a prohibition on a nominee as chair:

No prohibition on the appointment of a nominee Director as Chair is supported under rationale discussed above concerning the general duty of Directors to act in the best interests of the Foundation when acting in that capacity, irrespective of the presence of other potential responsibilities or allegiances.

RECOMMENDATION 44: No prohibition be placed on nominees Directors being elected as chairperson.

Other issues that were raised in this discussion included:

· Power to remove the chairperson not addressed in the Constitution, however a provision may need to be made.

· Pat Bentley suggested any future chair be a local member living in the Biosphere.

It was noted that the Chairperson is a Board Director and is subject to the provisions for removal of directors that apply to all directors of the board in the event of misconduct or other disqualifying behaviour.
Given the considerable demands placed on the voluntary position of Chairperson, while these factors have merit, they are not recommended as requirements beyond what has been discussed previously in this report.


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 alternative view may be that industry and commerce should be kept ‘outside the fence’ is difficult to sustain given that one of the three basic functions of a Biosphere Reserve is a development function fostering human economic activity in a sustainability framework.

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.

Discussion Of Options For a Director Representing Industry Or Commerce

The Options Paper raised the possibility of the Board inviting suggestions for nominations to guide their decision.  Questions about how to best select the representative led some to conclude that the proposal was unworkable.
  Another suggestions was approach and offer the Chambers of Commerce in each Local Government Authority or Service Clubs the opportunity to elect a director would bring expertise to the Board so long as that person was in industry.

· Mornington Peninsula Shire Council supports the appointment of director for Industry or Commerce, and that the Foundation involve and engage with industry at al levels if it is to achieve its purposes.

· This is good in principle but should not be worried about until we get our house in better order and our strategic review completed. The strategic need should drive this not the notion of representation.  Do we need this person to add value to the board (and we don't have an accountant or lawyer) or to represent a sector of the community?  Remember our board is not a peak body it is a governing instrument of the foundation. I suggest that we invite an accountant or procrastinate b/c we don't really need more directors!

· 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.

· Basically a skilled based board would require this – however, which industry???
· Surely amongst up to 15 directors there should be a mix of industry and commerce experience, if not the selection process for Roundtable directors is faulty.  If you create special positions for one group or another you set precedents that allow further groups to push for the same rights.  In the end nothing but bickering will be achieved.  The Board has power to carter for any lack of expertise in this area.  Consultants can be engaged to assist the Board in gaining an understanding of specific issues when required.  These need not be costly exercises the organisation would have contacts and the government and shire representatives would have access to this type of expertise.

It is recommended that the Foundation liaise with relevant Chambers of Commerce and make a joint recommendation to the Board on how this important aspect of representation of business and industry interests in the Biosphere is best achieved, and that a decision be made to appoint following the receipt of that advice.

RECOMMENDATION 45: The Foundation liaise with relevant Chambers of Commerce and make a joint recommendation to the Board on how this important aspect of representation of business and industry interests in the Biosphere is best achieved, and that a decision be made to appoint following the receipt of that advice.


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.


Discussion Of Options For Casual Vacancies
There was widespread support for retaining the arrangements for filling casual vacancies,
,
,
,
,
, though Loretta Leslie suggested that a different process should be established for a skill based board as the process to become a board member would be different.

The proposal for the Board or membership to establish a right of veto for filling nominee casual vacancies was not supported. 
,

All directors casual or other should be subject to the same rules as set out in the constitution Clause 22.9.1 and 23.1.  No recommendation for change is made.

The proposal for a director filling a casual vacancy to not be automatically required to be re-elected at the following AGM was supported by a number of submissions 
,
, but not universally commented on.  While this appears to be a fairly inconsequential matter, the membership’s view is unclear.  As there was not a strong desire for change identified, no change is recommended. 

RECOMMENDATION 46: A director filling a casual vacancy to not be 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 current understanding of Corporations Law is that alternate directors must approach their duties with the same degree of diligence as other Directors, and that the fact that an alternate Director does not attend as regularly as another, will excuse them for responsibility for decisions they are responsible for.  
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.
Discussion of Options For Alternate Directors

There were divergent views on the need for alternate directors, with some confusion evident regarding their role and duties.  Alternate directors are directors recognised by ASIC, but are limited by the rules binding companies to only voting when their nominating director does not vote.  They have all the duties and responsibilities of other directors, and despite whatever other responsibilities they have or positions they occupy, while acting as a Director of the Foundation they must act in the best interests of the Foundation.
Mornington Peninsula Shire Council
 and Yvonne Reifenberg
 supports retaining existing arrangements re alternate directors, while Jan Oliver considered it was important that the requirements for alternate directors to exercise due diligence were emphasised.

Some submission suggested the ability to have alternate directors was open to abuse, in that substitution by the alternate for the director at all meetings could occur.  While it was suggested that consideration should be given to limit the number of meetings an alternate may attend in a year to say 3 and that these must not be consecutive
, there was no evidence to suggest this was a current issue or was producing difficulties.

RECOMMENDATION 47: Retain the current arrangements that relate to alternate directors.
There was limited support for operational rules that limited the participation of alternate directors when they are present with their appointing director, with one observation being that the skills base of the board was a relevant factor in deciding this.
 
The suggestion was made that alternate directors not be able to vote if their nominating director was there
, nor be seen to be in conflict with the director nor act on his or her own behalf in say, taking on other roles; e.g. on sub committees without the direct approval of the Director (whether present or not).
  

The potential for nominated directors having an alternate who is an employee of a local government was identified as a potential source of conflict.

The above are reasonable and recurring issues in company law that are dealt with by the established requirement that directors must always act in the best interests of the company, whatever their other responsibilities or allegiances might infer, and that they must act with due diligence in carrying out their responsibilities.

Therefore, a Director nominated by a body such as a Roundtable is reasonably expected to represent that body, but ultimately must act in the best interests of the Foundation if there is conflict between the interests of the Foundation and those of the body that nominated them.

In summation, there appears to be general support for the proposition that all directors should be entitled to engage in Board meetings, but that the alternate director only be entitled to vote in the absence of the nominating director.
RECOMMENDATION 48: Confirm that all directors be entitled to engage in Board meetings, but that the alternate director only be entitled to vote in the absence of the nominating 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.
Discussion of Options For Powers of the Board 

Mornington Peninsula Shire Council
, Yvonne Reifenberg
, Loretta Leslie
 and Jan Oliver
 supported maintaining a register of delegated authority as a way of assisting the management and accountability of the organisation and those with delegated authority. 
The extent to which the Board delegates authority to the Roundtables was commented on by a number of submitters.  Observations included that 

· no changes are needed but that the Board needs to be better trained and focussed.

· the Board have the authority and the job of management and they delegate to Roundtables and others” and that “communication between these is what is missing.

· that we should “consider what authority the Board currently holds that could more productively delegated to Roundtables or elsewhere.

· the trouble is the Board has not delegated powers to other entities, especially the Roundtables, and as a consequences there is a feeling of being kept ‘down’!

It was noted that this is being considered by the Procedures and Governance Sub-committee and the recommendations will likely influence how the Board exercises its powers.
 
RECOMMENDATION 49: A register of delegated authority is maintained by the Board and is kept by the Executive Officer for inspection by members giving reasonable notice. 

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
Discussion Of Options For Fees Imposed By The Foundation

This issue was discussed above under the headings of ‘Allowing Roundtables to set annual membership fees for Foundation members attached to them’ and ‘Options For Membership.’ Therefore, no further recommendations are repeated here, except to confirm that the issue of fees must be discussed with the membership as a whole and any fees set be confirmed. 

RECOMMENDATION 50: The issue of setting fees be discussed with the membership as a whole and any fees set be confirmed.


Proceedings of the Board  (Clause 31)

The requirements for Board meetings, delegation of 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 its 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 member contributions.  

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.


Discussion Of Options For Proceedings of the Board
Mornington Peninsula Shire Council
 and Jeff Weir
 supported the proposition that Board meeting are open to attend and for the Board to confirm on what terms.

Other submitters did not agree if it implied they do not have faith in their nominated director, and would be counter productive.

· Establish a ‘Members Proposals’ standing agenda item for board meetings. No if items can't come through Directors then it shouldn't be taking up board meeting time.

· The proposal for an Agenda items  “Members Proposals” is valid and should be incorporated into proceedings. 

· There was support for establishing a ‘good ideas’ mailbox and spelling out the process for acting on them
, though an observation that in the absence of a positive and inclusive culture, all the suggestion boxes in the world are a waste of time.

· These ‘good ideas’ would I feel be better discussed and vetted between the roundtables before being incorporated in the agenda.

· A member mailbox for good ideas is not a function for proceedings of the board.  The idea is valid and those ideas submitted could form part of the ‘Members Proposals” agenda item.

RECOMMENDATION 51: The Board confirm that meetings are open to observers subject to the discretion of the Board to deal with particular items in camera where justified.  
RECOMMENDATION 52: Establish a good ideas mailbox, with propositions received dated and recorded and be available for members to access.


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, as 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.

Discussion Of Options For Minutes
Many suggestions were made about the production and distribution of meeting minutes, with various observations that some past practices could be improved.

Mornington Peninsula Shire Council, among others
,
, supported the proposition that minutes be recorded as meetings occur so that they become available soon after.

It was noted that if board minutes are distributed to directors as soon as practicable after a meeting, directors would be able to report to their Roundtable or other bodies those items that they feel should be discussed by the wider membership of the Foundation.  

There was mixed response to minutes being posted on a website for viewing or downloading, with some in support
,
, and others seeing no benefit in doing so.
  It was also noted that not all details of items that form Board business should be put in the open forum and at times items will be of a confidential nature due to commercial or other sensitivities.

Other suggestions involving the use of minutes included:

· “Timely (within a few days) minutes of board meetings and similar speedy responses to enquiries are essential, and that hopefully this requirement can be met without the few individuals involved being burnt out.

· Confirm a process for one person to take minutes, while the secretary handles paperwork and assist the Chair.

· Consistently adopt the practice of marking minutes as draft or confirmed to avoid confusion when they are distributed.

· Minutes should be kept very simple and decision centric.

The Corporations Law sets out some requirements for minutes of Board meetings to be recorded within one month and processes for confirming them by the Chair of the meeting following.
  
RECOMMENDATION 53: A volunteer minutes secretary be appointed to assist the Board Secretary and the Executive Officer.  
RECOMMENDATION 54: The Board consider a procedure of confirming the words used to record decisions by the minute takers during the course of the meeting.  
RECOMMENDATION 55: The Board resolve to provide assistance to the Executive Officer to allow minutes to be produced as soon as possible after a meeting concludes.  
RECOMMENDATION 56: Draft and confirmed Board minutes be published and marked as such on the Foundation’s website when established.  
RECOMMENDATION 57: The practice of Board minutes being confirmed and signed at the subsequent meeting be adopted as confirmed.


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.  While this can sometimes slow down meetings, it allows the minute taker to confirm what is recorded during the meeting.  It can however help participants focus on what is agreed and reduce doubt about what is agreed and 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 and 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.  I’m not sure these are readily accessible even to all internet users.  I could not get access to the Google group that was set up in 2003 – maybe firewall barriers set up in some organisations.  If we get the website right these other ideas should become redundant.
· 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.

Discussion Of Options For Communication Between Members, Roundtables and Foundation

Communications was identified as an area of concern by many submissions.  There appears to be a realisation that promotion of the Biosphere to the general public is lacking
, though it was noted that it seems to be on the improve.

Perhaps illustrating the frustration percolating up from time to time, Jeff Weir suggested “we should be setting in train the development of a communication strategy here not nibbling around at the edges.”
  Jan Oliver noted that communications continue to be a source of uncertainty and frustration that needs to be addressed and that a wider use of the expertise within the membership could alleviate some of the delays.
  Cecelia Witton identified communications as “the area where I feel the organisation as a whole is failing.”
  

As Jan Oliver identified, we are unlikely to engage the Biosphere’s 250,000 residents if we don’t have publicity and don’t enunciate the advantages of being within the Reserve.

Indeed, it may be that the Foundation is failing in its job of communicating with its members and community.  As identified by Robin Borger, another possibility may be that “we may have a mismatch between expectations of us members and the resources available to service these expectations.”

Mornington Peninsula Shire Council supported the Board considering all of the options put in the Options paper for improving communications between members and stakeholders.

Communication between Roundtables was identified as being minimal.  A suggestion was made that it might be better to have two or three combined Roundtable forums a year to encourage better networking and communication between the regional groups.

RECOMMENDATION 58: The Board and Roundtables consider the options for improving communications among members and with the community and set a timetable for acting on agreed proposals.
There was support for establishment of a timetable for future Newsletters as a good suggestion, and that this could generate impetus for volunteers to help do it.
  A proposal was put that quarterly newsletters would serve the Biosphere well.

RECOMMENDATION 59: Establish a schedule for publication of a quarterly newsletter and seek dedicated volunteers to collate and edit.
The use of laptops for minute taking was not seen as a high priority
, noting that unless the operator has expert fast skills, it could cause more issues at meetings, and could backup and security issues.
  It was noted that if adopted, the Foundation could apply for a federal small equipment grant or advertise for a portable locally.
  It was also noted that use of a tape recorder or Dictaphone may be worth considering in some circumstances.

RECOMMENDATION 60: The Board monitor the production of minutes and recommend whatever action they determine will best achieve the timely production and distribution of minutes.

While use of a website was envisaged in the nomination documents
, and dedicated information about the Mornington Peninsula and Western Port Biosphere Reserve is maintained on the UNESCO website, the Foundation has not established a site.  A dedicated website would be an easy way of providing information to both members and the public and is highly recommended.
,
  A local website operated by the Foundation, with the capacity to provide up to date information would significantly improve the profile and communication about the Biosphere’s purposes and potential to both members and the Biosphere community.

RECOMMENDATION 61: Establishment of a local website operated by the Foundation should be pursued as a matter of urgency.
The proposal to reignite the Yahoo Group met with mixed favour, with some not in favour
, some not.
,
 The use of Yahoo Groups could provide an electronic network for groups to increase involvement of those in the community dealing with social and economic issues, which is part of our Mission.

Due to the potential for members to be overloaded with emails, it is highly recommended that this group operate without messages producing emails to members.

Members should be able to choose to join the Yahoo group or not do so.

RECOMMENDATION 62: That members be invited to a dedicated online Yahoo Group with settings kept for messages to be stored online, but not forwarded as emails.

Password and Sign on for secure documents held online is good suggestion
,
,
,
, though noting that cost could be an issue.

RECOMMENDATION 63: When a website is established that the provision for secure pages that allow for limited public access to dedicated pages of the website.

The proposal to establish an information distribution system with local libraries was well supported.
,
,
, noting that councils may be able to assist with distribution via their libraries.

RECOMMENDATION 64: Establish an information distribution system with local libraries, and include them on all mailing lists as a matter of course.
While not raised in the Options paper, in response to discussion about the Biosphere potentially changing its name as part was raised, one comment not in support of that change suggested “the Board needs to deal with other communication issues first.”

Other good suggestions for improving communications included:

· A Biosphere display that could be used at major events across the Reserve.
 

· Updating information brochures about the Biosphere.

· Regular press releases to local media, particularly given the current chair has strong demonstrated media skills and access.

· Networking of existing groups, service clubs, and groups working with community, with a suggestion that the newsletter be offered to them.

RECOMMENDATIONS 65: Communication issues raised in the Organisational Review be considered by a Strategic Review of the Organisation.


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.
Discussion Of Options For The Relationship between Members, Roundtables and the Board
The proposal for the Executive Office to maintain a register of contact details of all members was strongly supported, with the view put that maintenance and access to the membership list be co-ordinated by the Board, rather than Roundtables.
 

This would be consistent with the view that the general membership and Roundtables are a part of the Foundation, not separate from them, and that one of the Board’s governance responsibilities was to ensure all members had equal and ready access to information on activities within the Biosphere.  As the Foundation is required under the Constitution to main a register of members, it makes sense that the Executive Director maintain this register under the supervision of the Board.  

RECOMMENDATION 66: The Executive Director maintain a register of members under the supervision of the Board.  

It was further suggested that the membership database should identify which Roundtable a member was associated with and the ability to record other groups the member wanted the Biosphere to know they were affiliated with.
  Co-operation with Roundtables would allow for regular updates to be made.
 It was noted that an automatic, prompt and accurate system of registering, receipting and informing Roundtables about new members is needed.

RECOMMENDATION 67: The register of members records which Roundtables a member is associated with.

RECOMMENDATION 68: Provision is made in the register of members for members provide additional information about other groups they are affiliated with.

It was agreed that an information ‘opt out’ facility be established
,
,
, to make sure recipients were able to limit the flow of messages to them if they needed to.  It would be a good policy for new members to be asked if they wish to be contacted by email regularly or only for special purposes.

RECOMMENDATION 69: An information ‘opt out’ facility is established
The need to more explicitly spell out the rights and obligations to use member information was supported.
,

RECOMMENDATION 70: The rights and obligations to use member information is clearly set out in the Members Information Pack provided to new members and made available to all members.

Adopting a policy of blind CCing for use for group emails was supported as a means of ensuring email addresses were not broadcasted when Biosphere emails were sent.
,
 Although not all submissions identified this as important
, one submission pointed out that some members make it a condition of allowing their email addresses to be used.

RECOMMENDATION 71: Adopt a policy of blind CCing for use for group emails.
� Weir, I, 5 Sep 05, Biosphere Organisational Review Submission, p. 3.


� Weir, I, 5 Sep 05, Biosphere Organisational Review Submission, p. 1.


� Weir, I, 5 Sep 05, Biosphere Organisational Review Submission, p. 1.


� Weir, I, 5 Sep 05, Biosphere Organisational Review Submission, p. 1.


� Cuming, B, 7 Oct 05, Biosphere Organisational Review Submission, p. 1.


� Cuming, B, 7 Oct 05, Biosphere Organisational Review Submission, p. 1.


� Weir, I, 5 Sep 05, Biosphere Organisational Review Submission, p. 1.


� Port Phillip and Westernport Catchment Management Authority, 23 Sep 05, Biosphere Organisational Review Submission, p. 1.


� Port Phillip and Westernport Catchment Management Authority, 23 Sep 05, Biosphere Organisational Review Submission, p. 1.


� Central Coast Board, 5 Oct 05, Biosphere Organisational Review Submission, p. 1.


� Central Coast Board, 5 Oct 05, Biosphere Organisational Review Submission, p. 1.


� Cuming, B, 7 Oct 05, Biosphere Organisational Review Submission, p. 2.


� Oliver, J, 5 Oct 05, Biosphere Organisational Review Submission, p. 1.


� Oliver, J, 5 Oct 05, Biosphere Organisational Review Submission, p. 1.


� Oliver, J, 5 Oct 05, Biosphere Organisational Review Submission, p. 1.


� Oliver, J, 5 Oct 05, Biosphere Organisational Review Submission, p. 1.


� Oliver, J, 5 Oct 05, Biosphere Organisational Review Submission, p. 1.


� Mornington Peninsula & Western Port Biosphere Reserve UNESCO Stage 1 Nomination


� Mornington Peninsula Shire Council, 26 Sep 05, Minutes of the 26 September 2005 Special Council Meeting – Item 2.2, p. 7.


� Central Coast Board, 5 Oct 05, Biosphere Organisational Review Submission, p. 1.


� Witton, C. 5 Oct 05, Biosphere Organisational Review Submission, p. 1.


� Witton, C. 5 Oct 05, Biosphere Organisational Review Submission, p. 1.


� Witton, C. 5 Oct 05, Biosphere Organisational Review Submission, p. 1.


� Cuming, B, 7 Oct 05, Biosphere Organisational Review Submission, p. 2.


� Verhardt, J. 8 Oct 05, Biosphere Organisational Review Submission, p.3.


� Cuming, B, 7 Oct 05, Biosphere Organisational Review Submission, p. 3.


� Leslie, L., 7 Oct 05, Biosphere Organisational Review Submission, p. 1.


� Oliver, J, 5 Oct 05, Biosphere Organisational Review Submission, p. 4.


� Oliver, J, 5 Oct 05, Biosphere Organisational Review Submission, p. 4.


� Oliver, J, 5 Oct 05, Biosphere Organisational Review Submission, p. 4.


� Borger, R, 21 Sep 05, Biosphere Organisational Review Submission, p. 1.


� Leslie, L., 7 Oct 05, Biosphere Organisational Review Submission, p. 1.


� Witton, C. 5 Oct 05, Biosphere Organisational Review Submission, p. 1.


� Oliver, J, 5 Oct 05, Biosphere Organisational Review Submission, p. 4.


� Reifenberg, Y, 4 Oct 05, Biosphere Organisational Review Submission – No. 2, para 1.4 p. 2


� Oliver, J, 5 Oct 05, Biosphere Organisational Review Submission, p. 4.


� Oliver, J, 5 Oct 05, Biosphere Organisational Review Submission, p. 4.


� Constitution clause 5.1


� Constitution clause 5.2


� Tax Deductible Organisations (Register of Environmental Organisations) as listed on 28 October 2005 on the website of the Commonwealth Department of the Environment and Heritage.


� Oliver, J, 5 Oct 05, Biosphere Organisational Review Submission, p.5.


� Oliver, J, 5 Oct 05, Biosphere Organisational Review Submission, p.5.


� Weir, J, 12 Sep 05, Biosphere Organisational Review Submission, p. 1.


� Mornington Peninsula Shire Council, 26 Sep 05, Minutes of the 26 September 2005 Special Council Meeting – Item 2.2, p. 7.


� Oliver, J, 5 Oct 05, Biosphere Organisational Review Submission, p.5.


� Witton, C. 5 Oct 05, Biosphere Organisational Review Submission, p. 2.


� Oliver, J, 5 Oct 05, Biosphere Organisational Review Submission, p.5.


� Oliver, J, 5 Oct 05, Biosphere Organisational Review Submission, p.5.


� Oliver, J, 5 Oct 05, Biosphere Organisational Review Submission, p. 19.


� Oliver, J, 5 Oct 05, Biosphere Organisational Review Submission, p. 10.


� Oliver, J, 5 Oct 05, Biosphere Organisational Review Submission, p. 10.


� Witton, C. 5 Oct 05, Biosphere Organisational Review Submission, p. 2.


� Oliver, J, 5 Oct 05, Biosphere Organisational Review Submission, p.5.


� Oliver, J, 5 Oct 05, Biosphere Organisational Review Submission, p.5.


� Reifenberg, Y, 4 Oct 05, Biosphere Organisational Review Submission – No. 2, para 3.2 p. 2


� Constitution clauses 2.1 and 8.1


� Constitution clause 8.1


� Constitution clause 8.2


� Constitution clause 8.3.2


� Constitution clause 8.3.3.2


� Roundtable Rules 6.5


� Proposal 2 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. 


� Proposal 5 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.


� Proposal 6 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.


� Proposal 4 of the Second Motion formed for a proposed 2004 Extraordinary Annual General Meeting.


� Roundtable rules 20.1


� Option Paper, p. 14.


� Oliver, J, 5 Oct 05, Biosphere Organisational Review Submission, p. 5.


� Oliver, J, 5 Oct 05, Biosphere Organisational Review Submission, p. 6.


� Weir, J, 12 Sep 05, Biosphere Organisational Review Submission, p. 1.


� Mornington Peninsula Shire Council, 26 Sep 05, Minutes of the 26 September 2005 Special Council Meeting – Item 2.2, p. 8.


� Borger, R, 21 Sep 05, Biosphere Organisational Review Submission, p. 2.


� Reifenberg, Y, 2 Sep 05, Biosphere Organisational Review Submission, para 4.9 p. 5


� Oliver, J, 5 Oct 05, Biosphere Organisational Review Submission, p. 6.


� Leslie, L., 7 Oct 05, Biosphere Organisational Review Submission, p. 1.


� Reifenberg, Y, 4 Oct 05, Biosphere Organisational Review Submission – No. 2, para 4.3 p. 3.


� Reifenberg, Y, 2 Sep 05, Biosphere Organisational Review Submission, para 4.2 p. 4


� Oliver, J, 5 Oct 05, Biosphere Organisational Review Submission, p. 6.


� Reifenberg, Y, 4 Oct 05, Biosphere Organisational Review Submission – No. 2, para 4.1 p. 2


� Oliver, J, 5 Oct 05, Biosphere Organisational Review Submission, p. 6.


� Oliver, J, 5 Oct 05, Biosphere Organisational Review Submission, p. 6.


� Bentley, P, 5 Oct 05, Biosphere Organisational Review Submission, p. 1.


� Weir, J, 12 Sep 05, Biosphere Organisational Review Submission, p.2.


� Leslie, L., 7 Oct 05, Biosphere Organisational Review Submission, p. 2.


� Witton, C. 5 Oct 05, Biosphere Organisational Review Submission, p. 2.


� Oliver, J, 5 Oct 05, Biosphere Organisational Review Submission, p. 3.


� Oliver, J, 5 Oct 05, Biosphere Organisational Review Submission, p. 3.


� Mornington Peninsula and Western Port Biosphere Reserve Foundation, Organisational Review Options Paper, p. 9.


� Oliver, J, 5 Oct 05, Biosphere Organisational Review Submission, p. 3.


� Bentley, P, 5 Oct 05, Biosphere Organisational Review Submission, p. 1.


� Oliver, J, 5 Oct 05, Biosphere Organisational Review Submission, p. 14.


� Weir, J, 12 Sep 05, Biosphere Organisational Review Submission, p.2.


� Witton, C. 5 Oct 05, Biosphere Organisational Review Submission, p. 2.


� Reifenberg, Y, 4 Oct 05, Biosphere Organisational Review Submission – No. 2, para 12.1 p. 6.


� Reifenberg, Y, 4 Oct 05, Biosphere Organisational Review Submission – No. 2, para 12.2 p. 6.


� Weir, J, 12 Sep 05, Biosphere Organisational Review Submission, p.2.


� Weir, J, 12 Sep 05, Biosphere Organisational Review Submission, p. 1.


� Roundtable Rules 18


� Roundtable Rules 17.1


� Roundtable Rules 18.1


� Roundtable Rules 20.2


� Weir, J, 12 Sep 05, Biosphere Organisational Review Submission, p.2.


� Mornington Peninsula Shire Council, 26 Sep 05, Minutes of the 26 September 2005 Special Council Meeting – Item 2.2, p. 8.


� Witton, C. 5 Oct 05, Biosphere Organisational Review Submission, p. 2.


� Oliver, J, 5 Oct 05, Biosphere Organisational Review Submission, p. 6.


� Oliver, J, 5 Oct 05, Biosphere Organisational Review Submission, p. 18.


� Oliver, J, 5 Oct 05, Biosphere Organisational Review Submission, p. 6.


� Oliver, J, 5 Oct 05, Biosphere Organisational Review Submission, p. 7.


� Oliver, J, 5 Oct 05, Biosphere Organisational Review Submission, p. 7.


� Oliver, J, 5 Oct 05, Biosphere Organisational Review Submission, p. 7.


� Oliver, J, 5 Oct 05, Biosphere Organisational Review Submission, p. 7.


� Oliver, J, 5 Oct 05, Biosphere Organisational Review Submission, p. 7.


� Oliver, J, 5 Oct 05, Biosphere Organisational Review Submission, p. 9.


� Oliver, J, 5 Oct 05, Biosphere Organisational Review Submission, p. 7.


� Reifenberg, Y, 4 Oct 05, Biosphere Organisational Review Submission – No. 2, para 5.1 p. 3.


� Reifenberg, Y, 4 Oct 05, Biosphere Organisational Review Submission – No. 2, para 5.2 p. 3.


� Oliver, J, 5 Oct 05, Biosphere Organisational Review Submission, p. 7.


� Constitution clause 8.3.1


� Constitution clause 22.3.1


� Oliver, J, 5 Oct 05, Biosphere Organisational Review Submission, p. 7.


� Oliver, J, 5 Oct 05, Biosphere Organisational Review Submission, p. 7.


� Reifenberg, Y, 4 Oct 05, Biosphere Organisational Review Submission – No. 2, para 4.3 p. 3.


� Constitution clause 4.2


� Roundtable Rule 16


� Constitution clause 29


� Roundtable Rules 4.1


� Witton, C. 5 Oct 05, Biosphere Organisational Review Submission, p. 2.


� Mornington Peninsula Shire Council, 26 Sep 05, Minutes of the 26 September 2005 Special Council Meeting – Item 2.2, p. 9.


� Leslie, L., 7 Oct 05, Biosphere Organisational Review Submission, p. 3.


� Witton, C. 5 Oct 05, Biosphere Organisational Review Submission, p. 3.


� Oliver, J, 5 Oct 05, Biosphere Organisational Review Submission, p. 9.


� Oliver, J, 5 Oct 05, Biosphere Organisational Review Submission, p. 9.


� Oliver, J, 5 Oct 05, Biosphere Organisational Review Submission, p. 9.


� Oliver, J, 5 Oct 05, Biosphere Organisational Review Submission, p. 9.


� Oliver, J, 5 Oct 05, Biosphere Organisational Review Submission, p. 9.


� Oliver, J, 5 Oct 05, Biosphere Organisational Review Submission, p. 10.


� Reifenberg, Y, 4 Oct 05, Biosphere Organisational Review Submission – No. 2, para 7.1 p. 3.


� Reifenberg, Y, 4 Oct 05, Biosphere Organisational Review Submission – No. 2, para 7.1 p. 3.


� Oliver, J, 5 Oct 05, Biosphere Organisational Review Submission, p. 10.


� Oliver, J, 5 Oct 05, Biosphere Organisational Review Submission, p. 10.


� Reifenberg, Y, 4 Oct 05, Biosphere Organisational Review Submission – No. 2, para 16.1 p. 7.


� Oliver, J, 5 Oct 05, Biosphere Organisational Review Submission, p. 10.


� Weir, J, 12 Sep 05, Biosphere Organisational Review Submission, p.5.


� Weir, J, 12 Sep 05, Biosphere Organisational Review Submission, p.3.


� Reifenberg, Y, 4 Oct 05, Biosphere Organisational Review Submission – No. 2, para 16.2 p. 7.


� Oliver, J, 5 Oct 05, Biosphere Organisational Review Submission, p. 9.


� Leslie, L., 7 Oct 05, Biosphere Organisational Review Submission, p. 3.


� Reifenberg, Y, 4 Oct 05, Biosphere Organisational Review Submission – No. 2, para 7.2 p. 3.


� Witton, C. 5 Oct 05, Biosphere Organisational Review Submission, p. 3.


� Oliver, J, 5 Oct 05, Biosphere Organisational Review Submission, p. 10.


� Constitution clause 11.1.1


� Constitution clause 11.2.2


� Constitution clause 12.1


� Constitution clause 11.2.1


� Weir, J, 12 Sep 05, Biosphere Organisational Review Submission, p.3.


� Oliver, J, 5 Oct 05, Biosphere Organisational Review Submission, p. 10.


� Mornington Peninsula Shire Council, 26 Sep 05, Minutes of the 26 September 2005 Special Council Meeting – Item 2.2, p. 9.


� Reifenberg, Y, 4 Oct 05, Biosphere Organisational Review Submission – No. 2, para 8.1 p. 3.


� Reifenberg, Y, 4 Oct 05, Biosphere Organisational Review Submission – No. 2, para 8.1 p. 4.


� Leslie, L., 7 Oct 05, Biosphere Organisational Review Submission, p. 3.


� Mornington Peninsula Shire Council, 26 Sep 05, Minutes of the 26 September 2005 Special Council Meeting – Item 2.2, p. 12.


� Reifenberg, Y, 4 Oct 05, Biosphere Organisational Review Submission – No. 2, para 8.2. p. 4.


� Reifenberg, Y, 4 Oct 05, Biosphere Organisational Review Submission – No. 2, para 8.3 p. 4.


� Reifenberg, Y, 4 Oct 05, Biosphere Organisational Review Submission – No. 2, para 8.3 p. 4.


� Oliver, J, 5 Oct 05, Biosphere Organisational Review Submission, p. 15.


� Oliver, J, 5 Oct 05, Biosphere Organisational Review Submission, p. 9.


� Borger, R, 21 Sep 05, Biosphere Organisational Review Submission, p. 2.


� Witton, C. 5 Oct 05, Biosphere Organisational Review Submission, p. 3.


� Witton, C. 5 Oct 05, Biosphere Organisational Review Submission, p. 3.


� Oliver, J, 5 Oct 05, Biosphere Organisational Review Submission, p. 10.


� Leslie, L., 7 Oct 05, Biosphere Organisational Review Submission, p. 6.


� Oliver, J, 5 Oct 05, Biosphere Organisational Review Submission, p. 10.


� Oliver, J, 5 Oct 05, Biosphere Organisational Review Submission, p. 10.


� Reifenberg, Y, 4 Oct 05, Biosphere Organisational Review Submission – No. 2, para 1.1 p. 2.


� Oliver, J, 5 Oct 05, Biosphere Organisational Review Submission, p. 6.


� Oliver, J, 5 Oct 05, Biosphere Organisational Review Submission, p. 6.


� Leslie, L., 7 Oct 05, Biosphere Organisational Review Submission, p. 3.


� Oliver, J, 5 Oct 05, Biosphere Organisational Review Submission, p. 10.


� Constitution clause 15


� Leslie, L., 7 Oct 05, Biosphere Organisational Review Submission, p. 3.


� Witton, C. 5 Oct 05, Biosphere Organisational Review Submission, p. 3.


� Witton, C. 5 Oct 05, Biosphere Organisational Review Submission, p. 3.


� Reifenberg, Y, 4 Oct 05, Biosphere Organisational Review Submission – No. 2, para 9.1 p. 5.


� Witton, C. 5 Oct 05, Biosphere Organisational Review Submission, p. 3.


� Oliver, J, 5 Oct 05, Biosphere Organisational Review Submission, p. 11.


� Witton, C. 5 Oct 05, Biosphere Organisational Review Submission, p. 3.


� Reifenberg, Y, 4 Oct 05, Biosphere Organisational Review Submission – No. 2, para 9.2 p. 5.


� Leslie, L., 7 Oct 05, Biosphere Organisational Review Submission, p. 3.


� Leslie, L., 7 Oct 05, Biosphere Organisational Review Submission, p. 3.


� Witton, C. 5 Oct 05, Biosphere Organisational Review Submission, p. 3.


� Reifenberg, Y, 4 Oct 05, Biosphere Organisational Review Submission – No. 2, para 9.3 p. 5.


� Oliver, J, 5 Oct 05, Biosphere Organisational Review Submission, p. 11.


� Leslie, L., 7 Oct 05, Biosphere Organisational Review Submission, p. 3.


� Reifenberg, Y, 4 Oct 05, Biosphere Organisational Review Submission – No. 2, para 9.4 p. 5.


� Oliver, J, 5 Oct 05, Biosphere Organisational Review Submission, p. 11.


� Leslie, L., 7 Oct 05, Biosphere Organisational Review Submission, p. 4.


� Oliver, J, 5 Oct 05, Biosphere Organisational Review Submission, p. 11.


� Oliver, J, 5 Oct 05, Biosphere Organisational Review Submission, p. 11.


� Reifenberg, Y, 4 Oct 05, Biosphere Organisational Review Submission – No. 2, para 9.5 p. 5.


� Witton, C. 5 Oct 05, Biosphere Organisational Review Submission, p. 3.


� Leslie, L., 7 Oct 05, Biosphere Organisational Review Submission, p. 4.


� Reifenberg, Y, 4 Oct 05, Biosphere Organisational Review Submission – No. 2, para 9.7 p. 5.


� Oliver, J, 5 Oct 05, Biosphere Organisational Review Submission, p. 11.


� Mornington Peninsula Shire Council, 26 Sep 05, Minutes of the 26 September 2005 Special Council Meeting – Item 2.2, p. 9.


� Witton, C. 5 Oct 05, Biosphere Organisational Review Submission, p. 3.


� Leslie, L., 7 Oct 05, Biosphere Organisational Review Submission, p. 4.


� Oliver, J, 5 Oct 05, Biosphere Organisational Review Submission, p. 11.


� Oliver, J, 5 Oct 05, Biosphere Organisational Review Submission, p. 11.


� Constitution clause 22.2


� Constitution clause 22.3.1


� Constitution clause 22.3.2


� Constitution clause 22.3.3


� Constitution clause 22.3.4


� Constitution clause 22.3.5


� Constitution clause 22.3.6


� Proposal 1 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 22.10.1


� Constitution clause 22.10.3


� 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


� Weir, J, 12 Sep 05, Biosphere Organisational Review Submission, p.3.


� Reifenberg, Y, 4 Oct 05, Biosphere Organisational Review Submission – No. 2, para 10.1 p. 5.


� Reifenberg, Y, 4 Oct 05, Biosphere Organisational Review Submission – No. 2, para 10.1 p. 5.


� Weir, J, 12 Sep 05, Biosphere Organisational Review Submission, p.3.


� Cuming, B, 7 Oct 05, Biosphere Organisational Review Submission, p. 2.


� Witton, C. 5 Oct 05, Biosphere Organisational Review Submission, p. 4.


� Verhardt, J. 8 Oct 05, Biosphere Organisational Review Submission, p.3.


� Cuming, B, 7 Oct 05, Biosphere Organisational Review Submission, p. 2.


� Oliver, J, 5 Oct 05, Biosphere Organisational Review Submission, p. 12.


� Oliver, J, 5 Oct 05, Biosphere Organisational Review Submission, p. 12.


� Reifenberg, Y, 4 Oct 05, Biosphere Organisational Review Submission – No. 2, para 11.6 p. 6.


� Cuming, B, 7 Oct 05, Biosphere Organisational Review Submission, p. 2.


� Cuming, B, 7 Oct 05, Biosphere Organisational Review Submission, p. 2.


� Cuming, B, 7 Oct 05, Biosphere Organisational Review Submission, p. 2.


� Cuming, B, 7 Oct 05, Biosphere Organisational Review Submission, p. 2.


� Leslie, L., 7 Oct 05, Biosphere Organisational Review Submission, p. 4.


� Oliver, J, 5 Oct 05, Biosphere Organisational Review Submission, p. 12.


� Mornington Peninsula Shire Council, 26 Sep 05, Minutes of the 26 September 2005 Special Council Meeting – Item 2.2, p. 8.


� Mornington Peninsula Shire Council, 26 Sep 05, Minutes of the 26 September 2005 Special Council Meeting – Item 2.2, p. 8.


� Witton, C. 5 Oct 05, Biosphere Organisational Review Submission, p. 4.


� Oliver, J, 5 Oct 05, Biosphere Organisational Review Submission, p. 12.


� Witton, C. 5 Oct 05, Biosphere Organisational Review Submission, p. 4.


� Reifenberg, Y, 4 Oct 05, Biosphere Organisational Review Submission – No. 2, para 10.4 p. 8.


� Weir, J, 12 Sep 05, Biosphere Organisational Review Submission, p.3. 


� Witton, C. 5 Oct 05, Biosphere Organisational Review Submission, p. 4.


� Oliver, J, 5 Oct 05, Biosphere Organisational Review Submission, p. 12.


� Oliver, J, 5 Oct 05, Biosphere Organisational Review Submission, p. 12.


� Reifenberg, Y, 2 Sep 05, Biosphere Organisational Review Submission, para 4.5 p. 4


� Verhardt, J. 8 Oct 05, Biosphere Organisational Review Submission, p.1.


� Oliver, J, 5 Oct 05, Biosphere Organisational Review Submission, p. 12.


� Verhardt, J. 8 Oct 05, Biosphere Organisational Review Submission, p.1.


� Oliver, J, 5 Oct 05, Biosphere Organisational Review Submission, p. 12.


� Witton, C. 5 Oct 05, Biosphere Organisational Review Submission, p. 4.


� Oliver, J, 5 Oct 05, Biosphere Organisational Review Submission, p. 12.


� Leslie, L., 7 Oct 05, Biosphere Organisational Review Submission, p. 5.


� Witton, C. 5 Oct 05, Biosphere Organisational Review Submission, p. 4.


� Oliver, J, 5 Oct 05, Biosphere Organisational Review Submission, p. 12.


� Witton, C. 5 Oct 05, Biosphere Organisational Review Submission, p. 4.


� Oliver, J, 5 Oct 05, Biosphere Organisational Review Submission, p. 12.


� Leslie, L., 7 Oct 05, Biosphere Organisational Review Submission, p. 5.


� Witton, C. 5 Oct 05, Biosphere Organisational Review Submission, p. 4.


� Oliver, J, 5 Oct 05, Biosphere Organisational Review Submission, p. 12.


� Reifenberg, Y, 4 Oct 05, Biosphere Organisational Review Submission – No. 2, para 10.9 p. 8.


� Oliver, J, 5 Oct 05, Biosphere Organisational Review Submission, p. 12.


� Mornington Peninsula Shire Council, 26 Sep 05, Minutes of the 26 September 2005 Special Council Meeting – Item 2.2, p. 10.


� Weir, J, 12 Sep 05, Biosphere Organisational Review Submission, p. 4.


� Leslie, L., 7 Oct 05, Biosphere Organisational Review Submission, p. 5.


� Oliver, J, 5 Oct 05, Biosphere Organisational Review Submission, p. 12.


� Weir, J, 12 Sep 05, Biosphere Organisational Review Submission, p. 4.


� Weir, J, 12 Sep 05, Biosphere Organisational Review Submission, p.5.


� Reifenberg, Y, 2 Sep 05, Biosphere Organisational Review Submission, para 2.2 p. 2


� 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


� Reifenberg, Y, 4 Oct 05, Biosphere Organisational Review Submission – No. 2, para 11.1 p. 8.


� Reifenberg, Y, 4 Oct 05, Biosphere Organisational Review Submission – No. 2, para 11.3 p. 8.


� Witton, C. 5 Oct 05, Biosphere Organisational Review Submission, p. 5.


� Oliver, J, 5 Oct 05, Biosphere Organisational Review Submission, p.13.


� Mornington Peninsula Shire Council, 26 Sep 05, Minutes of the 26 September 2005 Special Council Meeting – Item 2.2, p. 11.


� Leslie, L., 7 Oct 05, Biosphere Organisational Review Submission, p. 5.


� Reifenberg, Y, 2 Sep 05, Biosphere Organisational Review Submission, para 3.4 p. 3


� Weir, J, 12 Sep 05, Biosphere Organisational Review Submission, p. 4.


� Witton, C. 5 Oct 05, Biosphere Organisational Review Submission, p. 5.


� Oliver, J, 5 Oct 05, Biosphere Organisational Review Submission, p.13.


� Leslie, L., 7 Oct 05, Biosphere Organisational Review Submission, p. 5.


� Oliver, J, 5 Oct 05, Biosphere Organisational Review Submission, p.13.


� Witton, C. 5 Oct 05, Biosphere Organisational Review Submission, p. 5.


� Oliver, J, 5 Oct 05, Biosphere Organisational Review Submission, p.13.


� Constitution clause 22.10


� Oliver, J, 5 Oct 05, Biosphere Organisational Review Submission, p.13.


� Leslie, L., 7 Oct 05, Biosphere Organisational Review Submission, p. 5.


� Witton, C. 5 Oct 05, Biosphere Organisational Review Submission, p. 5.


� Leslie, L., 7 Oct 05, Biosphere Organisational Review Submission, p. 5.


� Weir, J, 12 Sep 05, Biosphere Organisational Review Submission, p. 4.


� Leslie, L., 7 Oct 05, Biosphere Organisational Review Submission, p. 5.


� Oliver, J, 5 Oct 05, Biosphere Organisational Review Submission, p.5.


� Reifenberg, Y, 4 Oct 05, Biosphere Organisational Review Submission – No. 2, para 11.7 p. 6.


� Reifenberg, Y, 4 Oct 05, Biosphere Organisational Review Submission – No. 2, para 11.9 p. 6.


� Bentley, P, 5 Oct 05, Biosphere Organisational Review Submission, p. 1.


� 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. 


� Cuming, B, 7 Oct 05, Biosphere Organisational Review Submission, p. 2.


� Oliver, J, 5 Oct 05, Biosphere Organisational Review Submission, p. 14.


� Mornington Peninsula Shire Council, 26 Sep 05, Minutes of the 26 September 2005 Special Council Meeting – Item 2.2, p. 11.


� Weir, J, 12 Sep 05, Biosphere Organisational Review Submission, p. 4.


� Leslie, L., 7 Oct 05, Biosphere Organisational Review Submission, p. 6.


� Witton, C. 5 Oct 05, Biosphere Organisational Review Submission, p. 5.


� Constitution clause 22.9


� Constitution clause 23.1.1


� Constitution clause 23.1.2


� Weir, J, 12 Sep 05, Biosphere Organisational Review Submission, p. 4.


� Mornington Peninsula Shire Council, 26 Sep 05, Minutes of the 26 September 2005 Special Council Meeting – Item 2.2, p. 11.


� Leslie, L., 7 Oct 05, Biosphere Organisational Review Submission, p. 6.


� Witton, C. 5 Oct 05, Biosphere Organisational Review Submission, p. 5.


� Oliver, J, 5 Oct 05, Biosphere Organisational Review Submission, p.14.


� Leslie, L., 7 Oct 05, Biosphere Organisational Review Submission, p. 6.


� Leslie, L., 7 Oct 05, Biosphere Organisational Review Submission, p. 6.


� Oliver, J, 5 Oct 05, Biosphere Organisational Review Submission, p.14.


� Leslie, L., 7 Oct 05, Biosphere Organisational Review Submission, p. 6.


� Oliver, J, 5 Oct 05, Biosphere Organisational Review Submission, p.14.


� Constitution clause 24.1


� Mornington Peninsula Shire Council, 26 Sep 05, Minutes of the 26 September 2005 Special Council Meeting – Item 2.2, p. 11.


� Reifenberg, Y, 4 Oct 05, Biosphere Organisational Review Submission – No. 2, para 13.1 p. 6.


� Oliver, J, 5 Oct 05, Biosphere Organisational Review Submission, p.15.


� Witton, C. 5 Oct 05, Biosphere Organisational Review Submission, p. 6.


� Leslie, L., 7 Oct 05, Biosphere Organisational Review Submission, p. 6.


� Reifenberg, Y, 4 Oct 05, Biosphere Organisational Review Submission – No. 2, para 14.2 p. 7.


� Oliver, J, 5 Oct 05, Biosphere Organisational Review Submission, p.15.


� Oliver, J, 5 Oct 05, Biosphere Organisational Review Submission, p.15.


� Constitution clause 26.1


� Mornington Peninsula Shire Council, 26 Sep 05, Minutes of the 26 September 2005 Special Council Meeting – Item 2.2, p. 11.


� Reifenberg, Y, 4 Oct 05, Biosphere Organisational Review Submission – No. 2, para 15.1 p. 7.


� Leslie, L., 7 Oct 05, Biosphere Organisational Review Submission, p. 6.


� Oliver, J, 5 Oct 05, Biosphere Organisational Review Submission, p.15.


� Weir, J, 12 Sep 05, Biosphere Organisational Review Submission, p.5.


� Witton, C. 5 Oct 05, Biosphere Organisational Review Submission, p. 6.


� Leslie, L., 7 Oct 05, Biosphere Organisational Review Submission, p. 6.


� Oliver, J, 5 Oct 05, Biosphere Organisational Review Submission, p.15.


� Oliver, J, 5 Oct 05, Biosphere Organisational Review Submission, p.15.


� 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


� Mornington Peninsula Shire Council, 26 Sep 05, Minutes of the 26 September 2005 Special Council Meeting – Item 2.2, p. 12.


� Weir, J, 12 Sep 05, Biosphere Organisational Review Submission, p. 5.


� Witton, C. 5 Oct 05, Biosphere Organisational Review Submission, p. 6.


� Weir, J, 12 Sep 05, Biosphere Organisational Review Submission, p. 5.


� Witton, C. 5 Oct 05, Biosphere Organisational Review Submission, p. 6.


� Oliver, J, 5 Oct 05, Biosphere Organisational Review Submission, p. 16.


� Weir, J, 12 Sep 05, Biosphere Organisational Review Submission, p. 6.


� Witton, C. 5 Oct 05, Biosphere Organisational Review Submission, p. 6.


� Witton, C. 5 Oct 05, Biosphere Organisational Review Submission, p. 6.


� Constitution clause 32.1


� Oliver, J, 5 Oct 05, Biosphere Organisational Review Submission, p.16.


� Leslie, L., 7 Oct 05, Biosphere Organisational Review Submission, p. 7.


� Weir, J, 12 Sep 05, Biosphere Organisational Review Submission, p. 6.


� Mornington Peninsula Shire Council, 26 Sep 05, Minutes of the 26 September 2005 Special Council Meeting – Item 2.2, p. 12.


� Oliver, J, 5 Oct 05, Biosphere Organisational Review Submission, p.16.


� Leslie, L., 7 Oct 05, Biosphere Organisational Review Submission, p. 7.


� Witton, C. 5 Oct 05, Biosphere Organisational Review Submission, p. 6.


� Witton, C. 5 Oct 05, Biosphere Organisational Review Submission, p. 6.


� Borger, R, 21 Sep 05, Biosphere Organisational Review Submission, p. 2.


� Oliver, J, 5 Oct 05, Biosphere Organisational Review Submission, p.16.


� Leslie, L., 7 Oct 05, Biosphere Organisational Review Submission, p. 7.


� Weir, J, 12 Sep 05, Biosphere Organisational Review Submission, p. 6.


� Corporations Act 2001, s251A


� 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.


� Oliver, J, 5 Oct 05, Biosphere Organisational Review Submission, p.17.


� Weir, J, 12 Sep 05, Biosphere Organisational Review Submission, p. 6.


� Oliver, J, 5 Oct 05, Biosphere Organisational Review Submission, p.17.


� Witton, C. 5 Oct 05, Biosphere Organisational Review Submission, p. 6.


� Oliver, J, 5 Oct 05, Biosphere Organisational Review Submission, p. 18.


� Borger, R, 21 Sep 05, Biosphere Organisational Review Submission, p. 2.


� Mornington Peninsula Shire Council, 26 Sep 05, Minutes of the 26 September 2005 Special Council Meeting – Item 2.2, p. 12.


� Witton, C. 5 Oct 05, Biosphere Organisational Review Submission, p. 6.


� Witton, C. 5 Oct 05, Biosphere Organisational Review Submission, p. 6.


� Oliver, J, 5 Oct 05, Biosphere Organisational Review Submission, p.17.


� Leslie, L., 7 Oct 05, Biosphere Organisational Review Submission, p. 8.


� Witton, C. 5 Oct 05, Biosphere Organisational Review Submission, p. 6.


� Oliver, J, 5 Oct 05, Biosphere Organisational Review Submission, p.17.


� Witton, C. 5 Oct 05, Biosphere Organisational Review Submission, p. 6.


� Oliver, J, 5 Oct 05, Biosphere Organisational Review Submission, p.17.


� Witton, C. 5 Oct 05, Biosphere Organisational Review Submission, p. 6.


� Leslie, L., 7 Oct 05, Biosphere Organisational Review Submission, p. 8.


� Witton, C. 5 Oct 05, Biosphere Organisational Review Submission, p. 6.


� Leslie, L., 7 Oct 05, Biosphere Organisational Review Submission, p. 8.


� Oliver, J, 5 Oct 05, Biosphere Organisational Review Submission, p.17.


� Oliver, J, 5 Oct 05, Biosphere Organisational Review Submission, p.18.


� Witton, C. 5 Oct 05, Biosphere Organisational Review Submission, p. 6.


� Leslie, L., 7 Oct 05, Biosphere Organisational Review Submission, p. 8.


� Oliver, J, 5 Oct 05, Biosphere Organisational Review Submission, p.17.


� Reifenberg, Y, 4 Oct 05, Biosphere Organisational Review Submission – No. 2, para 19.4 p. 9.


� Witton, C. 5 Oct 05, Biosphere Organisational Review Submission, p. 6.


� Oliver, J, 5 Oct 05, Biosphere Organisational Review Submission, p.17.


� Reifenberg, Y, 4 Oct 05, Biosphere Organisational Review Submission – No. 2, para 19.5 p. 9.


� Mornington Peninsula Shire Council, 26 Sep 05, Minutes of the 26 September 2005 Special Council Meeting – Item 2.2, p. 12.


� Witton, C. 5 Oct 05, Biosphere Organisational Review Submission, p. 6.


� Oliver, J, 5 Oct 05, Biosphere Organisational Review Submission, p.17.


� Oliver, J, 5 Oct 05, Biosphere Organisational Review Submission, p.18.


� Oliver, J, 5 Oct 05, Biosphere Organisational Review Submission, p.17.


� Oliver, J, 5 Oct 05, Biosphere Organisational Review Submission, p.18.


� Oliver, J, 5 Oct 05, Biosphere Organisational Review Submission, p. 18.


� Leslie, L., 7 Oct 05, Biosphere Organisational Review Submission, p. 8.


� Witton, C. 5 Oct 05, Biosphere Organisational Review Submission, p. 6.


� Oliver, J, 5 Oct 05, Biosphere Organisational Review Submission, p. 18.


� Oliver, J, 5 Oct 05, Biosphere Organisational Review Submission, p. 6.


� Leslie, L., 7 Oct 05, Biosphere Organisational Review Submission, p. 8.


� Reifenberg, Y, 4 Oct 05, Biosphere Organisational Review Submission – No. 2, para 20.4 p. 10.


� Oliver, J, 5 Oct 05, Biosphere Organisational Review Submission, p. 18.


� Oliver, J, 5 Oct 05, Biosphere Organisational Review Submission, p. 18.


� Leslie, L., 7 Oct 05, Biosphere Organisational Review Submission, p. 8.


� Oliver, J, 5 Oct 05, Biosphere Organisational Review Submission, p. 18.


� Witton, C. 5 Oct 05, Biosphere Organisational Review Submission, p. 6.


� Leslie, L., 7 Oct 05, Biosphere Organisational Review Submission, p. 8.


� Reifenberg, Y, 4 Oct 05, Biosphere Organisational Review Submission – No. 2, para 20.5 p. 10.


� Oliver, J, 5 Oct 05, Biosphere Organisational Review Submission, p. 18.





2005 Organisational Review Paper / Mornington Peninsula and Western Port Biosphere Reserve Foundation / Page 23 of 23 


