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MORNINGTON PENINSULA AND WESTERN PORT BIOSPHERE RESERVE FOUNDATION

ORGANISATIONAL REVIEW REPORT
Executive Summary

The Mornington Peninsula and Western Port Biosphere Reserve Foundation undertook an organisational review in response to a 2003 resolution to conduct a review of the Foundation’s administrative arrangements, and that any recommendations of the review be presented at the 2005 annual general meeting of the Foundation.

An Organisational Review Options Paper was developed and distributed on 10th September 2005, following a modest attendance at the two Saturday workshops in Hastings on 27th August and 3rd September.  

The Options Paper provided background on the establishment and aspirations of the Biosphere and options for improving its organisational arrangements.  A further one-month consultation period attracted 14 submissions.  A description of the review process, the Options Paper and submissions were published on a publicly accessible website at: www.thinkingenvironment.com.

The majority of submissions identified the need for operational improvement, rather than structural overhaul of the Foundation.  Most submissions identified the potential for the Biosphere to achieve more, though did not always form consensus on how best to do so.  Therefore, whatever changes are made, or not made, by the Foundation and its membership, not all submitters are likely to be fully satisfied with the results of the Review.

Summary of Outcomes of the Organisational Review

1. The review makes seventy one recommendations.  Forty eight recommendations are for organisational change or other specific action be taken. 

2. The calls to adopt the changes raised in the proposed notice of motion for an extraordinary general meeting did not appear to have the necessary majority support.

3. The existing organisational model of a company under the Corporations Act is confirmed as the preferable model for the organisation.

4. No major changes to the Foundation’s Constitution have been identified as desirable.

5. Use of terminology needs to be precise as different shades of meaning applied to terms such as “community”, “membership”, “Foundation”, “Board” and “Biosphere (Reserve)” have contributed to misunderstandings and mistrust.

6. There appear to be some persistent misunderstandings or misinterpretations that remain current within certain parts of the membership.  Improved communications may be the best way of ensuring that all members and the broader community are able to be fully and accurately informed about the Foundation’s business, activities and decisions.

7. The role of Roundtables within the Foundation (as opposed to “under the Board”) needs to be clarified, with the emphasis on the role of the Foundation and its component parts in delivering a program that represents an appropriate local reflection of the MAB principles.

8. A range of particularly divergent views is held with respect to the option of additional, non-geographically-based; ie, sectoral, Roundtables.  On balance it is considered best that the present arrangement of Roundtables and Roundtable Board representation is maintained, but that formation of new interest groups should be permitted and facilitated as the demand might arise.

9. Some members remain deeply concerned about the current balance between “elected” and “appointed” Board members.  However, such a change could be achieved only by relatively substantial amendments to the Constitution, which were not supported by the majority of submitters.  Other submitters expressed levels of support for the roles of State and local government representatives on the Board.  The Foundation and its Board will need to decide whether this concern is valid, and if not to find a way of moving forward positively in partnership with all Biosphere workers and supporters, in the context of the existing Board make-up.

10. Greater transparency of procedures to make decisions relevant to the membership at large; eg, selection of directors appointed by the Board, is needed.

11. A defined process for identifying a Board director to represent industry and commerce is required.

12. A defined process for identifying the next Chairman is required.

13. Progress on the strategic planning front is urgently required, to demonstrate to the membership that they will be fully engaged in that process and to place the focus on projects and programs within the Man and Biosphere framework, thereby allowing administration and governance to assume an appropriately lower profile.

14. There may be other issues identified through the Review process warranting further consideration or action, but which will not be finalised before the AGM, and will therefore have to be reported as unresolved matters.

15. Improved communications have been identified as a priority.  In particular, unequivocal information about Board decisions and status of matters of general interest to the membership; eg, fees, needs to be made freely available and kept current.

Organisational Review Recommendations
Seventy one recommendations have been drawn from this review.  They are listed below under the heading that best relates to their purpose.  The recommendations are placed under the headings of:

· Foundation Constitution

· Recommendations for the Whole Foundation

· Foundation Roundtables

· Foundation Board

Recommendations for change or requiring specific action are underlined in the list of seventy one recommendations below.  Other recommendations that are not underlined were those considered by the organisational review for which no change is recommended. 
FOUNDATION CONSTITUTION RECOMMENDATIONS
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	RECOMMENDATION 1: Maintain the Foundation as a company limited by guarantee.
	8

	RECOMMENDATION 2: No action required on the use of trusts.
	9

	RECOMMENDATION 3: No action required for entering partnerships.
	10

	RECOMMENDATION 8: The Constitution not be amended to create a Roundtable for Business/Industry.
	19

	RECOMMENDATION 9: The Constitution is not amended to allow a General meeting to create and remove special interest group Roundtables.
	19

	RECOMMENDATION 28: No change to the Constitution to allow directors to be elected at large.
	43

	RECOMMENDATION 34: Retain the existing Constitutional requirements for rotation of directors.
	47

	RECOMMENDATION 35: The provisions for disqualification of directors be retained.
	47

	RECOMMENDATION 36: No constitutional change to the current provisions for disqualification of directors recommended.
	48


RECOMMENDATIONS FOR THE WHOLE FOUNDATION
	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.
	35

	RECOMMENDATION 24: Confirm that members who are part of the decision making body have the right to vote at those meetings.
	36

	RECOMMENDATION 25: A process for recision of decisions be established as part of a governance and procedure guidelines.
	36

	RECOMMENDATION 26: A procedural manual for decision making meetings be adopted.
	37

	RECOMMENDATION 38: A ‘New Members Information Pack’ provide an overview of the Foundation and the opportunities and obligations attached to membership.
	49

	RECOMMENDATION 45: The Foundation liase 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.
	56

	RECOMMENDATION 50: The issue of setting fees be discussed with the membership as a whole and any fees set be confirmed.
	61

	RECOMMENDATION 52: Establish a good ideas mailbox, with propositions received dated and recorded and be available for members to access.
	63

	RECOMMENDATION 53: A volunteer minutes secretary be appointed to assist the Board Secretary and the Executive Officer.  
	64

	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.
	66

	RECOMMENDATION 59: Establish a schedule for publication of a quarterly newsletter and seek dedicated volunteers to collate and edit.
	67

	RECOMMENDATION 61: Establishment of a local website operated by the Foundation should be pursued as a matter of urgency.
	67

	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.
	68

	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.
	68

	RECOMMENDATION 64: Establish an information distribution system with local libraries, and include them on all mailing lists as a matter of course.
	68

	RECOMMENDATIONS 65: Communication issues raised in the Organisational Review be considered by a Strategic Review of the Organisation.
	68


FOUNDATION ROUNDTABLE RECOMMENDATIONS
	RECOMMENDATION 6: The existing provisions for Roundtables be retained.
	17

	RECOMMENDATION 7: That Roundtables not incorporate as associations, and remain an integral and invaluable part of the Foundation.
	18

	RECOMMENDATION 10: Continue to require Roundtables to secure Board approval for external funding applications.
	23

	RECOMMENDATION 18: Confirm that the Roundtable Rules are adopted for use to guide Roundtable meetings.
	33

	RECOMMENDATION 19: Roundtables be assisted to develop meeting procedure guidelines that reflect the common understandings of decision making within each Roundtable.
	33

	RECOMMENDATION 21: Roundtables consider adopting guidelines for providing reasonable notice for meetings they convene or organise, but that not further prescriptive rigidity be imposed.
	34


FOUNDATION BOARD RECOMMENDATIONS
	RECOMMENDATION 4: The Board confirm a standing agenda item for the Public Fund to ensure its potential and compliance status are considered.
	13

	RECOMMENDATION 5: An Audit Committee of the Board is established to monitor the activity of the Public Fund.
	13

	RECOMMENDATION 11: Continue to allow each Roundtable to nominate one board director.
	24

	RECOMMENDATION 12: The Board investigate the capacity and costs of establishing Roundtable Bank 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.
	27

	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.
	28

	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.”
	28

	RECOMMENDATION 15: Maintain the requirement for the Board to formally approve memberships as part of its basic governance and due diligence framework.
	30

	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.
	31

	RECOMMENDATION 17: The Foundation develop a framework of objective criteria for refusing membership.
	32

	RECOMMENDATION 20: Ensure the Foundation complies with statutory notice requirements for General Meetings.
	34

	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.
	34

	RECOMMENDATION 27: No change to the number of Directors that can be appointed by the Board.
	43

	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.
	44

	RECOMMENDATION 30: Future recruitment processes include recommendations that people holding particular skills be sought by the Board as a means of ensuring tho mix of skills required by the Board are available where possible.
	44

	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.
	44

	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.
	46

	RECOMMENDATION 33: Do not establish a director position for a Research Roundtable.
	46

	RECOMMENDATION 37: An induction manual for directors be developed and provided to all directors.
	48

	RECOMMENDATION 39: Retain the current arrangements for selection of the Chairperson.
	51

	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.
	52

	RECOMMENDATION 41: No change to the current powers to allow a chair to delegate their functions to another eligible person.
	52

	RECOMMENDATION 42: The terms of appointment for Chairpersons be for 2 years, consistent with those of other Directors.
	53

	RECOMMENDATION 43: No formal provision be made for co-chairing of board meetings by more than one person.
	53

	RECOMMENDATION 44: No prohibition be placed on nominees Directors being elected as chairperson.
	54

	RECOMMENDATION 46: A director filling a casual vacancy to not be automatically required to be re-elected at the following AGM.
	57

	RECOMMENDATION 47: Retain the current arrangements that relate to alternate directors.
	59

	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.
	59

	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. 
	60

	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.
	62

	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.
	64

	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.  
	64

	RECOMMENDATION 56: Draft and confirmed Board minutes be published and marked as such on the Foundation’s website when established.  
	64

	RECOMMENDATION 57: The practice of Board minutes being confirmed and signed at the subsequent meeting be adopted as confirmed.
	64

	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.
	67

	RECOMMENDATION 66: The Executive Director maintain a register of members under the supervision of the Board.  
	70

	RECOMMENDATION 67: The register of members records which Roundtables a member is associated with.
	70

	RECOMMENDATION 68: Provision is made in the register of members for members provide additional information about other groups they are affiliated with.
	70

	RECOMMENDATION 69: An information ‘opt out’ facility is established.
	70

	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.
	71

	RECOMMENDATION 71: Adopt a policy of blind CCing for use for group emails.
	71
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