MORNINGTON AND WESTERN PORT BIOSPHERE RESERVE FOUNDATION

SUBMISSION COMMENTS on ORGANISATIONAL REVIEW OPTIONS PAPER    

Having spent some time reading through the options paper, which I feel has been presented in a very professional and objective format and clearly presents the current position and options that may be considered, I wish to submit by thoughts on the issues.

ORGANISATIONAL STRUCTURE

1 To discontinue the Foundation as a legal entity would I feel have the effect of destroying the organisation.

2 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.

3 With the potential size of the organisation and the varied interest groups involved the Co Operative structure would I feel be one where special interest

groups could apply undue influence on decisions, and also the structure itself would restrict  effective decision making .

4 The current structure being that of a Company Limited by Guarantee is probably the most suitable, even though it is apparent a number of the members do not  agree.      

During the past year it appears to me, that a lot of time and effort has been

wasted as the focus has been on the constitution its ‘grey areas’, how the organisation as a company is structured and the powers of directors.

Time would have been better spent working together trying to put in place a set of procedural guidelines to be followed by all round tables so that a cohesive network could be formed which includes providing constructive

recommendations for the Board to consider when making decisions, and for roundtables to seek guidance from the Board with their decisions.

An organisation with the complexity of the Biosphere Foundation needs strong leadership and direction, some hard decision will have to be made, and these  will not be agreed to by everyone.

Granted there have been some issues that the Board have not addressed as they should, however, I feel in this formative period all should try to co operate and work through the issues instead of adopt an obstructive stance.

TRUSTS AND PARTNERSHIPS

Neither of these structures is suitable to use for the operation the Biosphere. Foundation.     If parcels of land are acquired by the Foundation it is more likely that the terms would be set by donor, which could very well include

the suggestion for use of a Trust.

PUBLIC FUND

The main issue here seems to be the question of “political and lobbying purposes’   This activity is not the purpose of the Foundation.

Ideally the operation of the Public Fund should continue without change

as it does provide an incentive to attract funds.   To change it so that it

did not need to comply with environmental or charitable status to me seems

to go against the objectives.   ‘to encourage and assist the community to 

live in a more sustainable manner and to protect the environment.’
To allow another body to collect funds, could complicate the organisational

structure and just add another layer.   But the idea is not without merit for 

for further consideration .

ROUNDTABLES

It is my understanding of the concept  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’ to my mind 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.

Roundtables should not incorporate as separate bodies this would defeat 

the whole purpose of the organisation   There has to be improved communication between the Roundtables, and Roundtables and the Board.

The Board must put in place proper procedures for banking collection of

monies, expenditure and applications for funding.      

The Roundtables must also ensure that they do not get sidetracked and try to 

please every group, it can not be done.   There must be goals set by both

the Roundtables and the Board that can be achieved by working together.

RASING FUNDS BY ROUNDTABLES
(ROUNDTABLE RULE 18)

Roundtables should not make external applications for funding without written approval of the Board.    The Board are the representatives of the roundtables

and government who have been 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.

BOARD REPRESENTATION OF ROUNDTABLES.


I feel the current arrangement where each Roundtable nominates one board


director should remain.    I would not agree with a proposal to remove 

roundtable representation, it would effectively eliminate the need for Roundtables as a functional part of the process, and remove the checks and balances which having nominated representatives provides, 

ROUNDTABLE BANK ACCOUNTS


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 Board should decide the fees payable for Roundtable membership and it


should be the same for each roundtable.

MEMBERSHIP 

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.     

PROCEEDINGS AT GENERAL MEETINGS.


There should be a quorum set for Foundation meetings including Roundtables


it is required in every  club or association, and is under the constitution clause `
17.2. for general meetings.

Minimum notice requirements should be expected for General and Extraordinary General Meetings.     Board meetings and Roundtable meetings

should be held on a regular schedule that is decided upon at the first

meeting of the year.

There should be a chairperson at all meetings, otherwise they can fall into

extended talk fests.

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

At meetings the majority view should prevail .

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.

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.

DIRECTORS

It 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.

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.

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 …

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

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.


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.


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.


The grounds for removing a director before the end of their term would need


to be serious, and there fore 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.

SELECTION OF CHAIRPERSON


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 and election campaign how is the 


member ship of such a potentially large organisation to choose the most


suitable person.


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.

Clause 22.8 could be amended to provide for the Chair to offer themselves

for re-election after their 1 year term.     Chair should serve no longer

the three terms.

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.

DIRECTOR REPRESENTING INDUSTRY OR COMMERCE

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.

CASUAL VACANCIES.


My reading of the selection of a director to fill a causal vacancy is that the 


requirements are the same as for directors, why change this.


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

ALTERNATE DIRECTORS

As the constitution states an alternate director has the same power as the director they represent.    As it reads now there is scope for this to be 

abused, in that substitution by the alternate for the director at all meetings

could occur.   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.     Having said this, if the substitution is required due to

accident or illness then the option to allow the alternate to attend more 

meetings should be provided for at the discretion of the Board.

POWERS OF THE BOARD


The minutes of meetings of the Board should record delegation of authority.

to undertake nominated tasks.      Day to day decision making should be subject to those procedures adopted by good business practice.

Maintenance of a register I feel is unnecessary.     Sounds like old women

looking to be able blame someone.

The Board have the authority and the job of management and they delegate

to Roundtables and others.    Communication between these is what is missing.

PROCEEDINGS OF THE BOARD


I do not agree with the proposal to allow members to attend Board meetings


it imply they do not have faith in their nominated director and would be 


counter productive.


The proposal for an Agenda items  “Members Proposals” is valid and should


be incorporated into proceedings.


Members mailbox for good ideas, this is not a function for proceedings of the 


board.     The idea is valid and those ideas submitted could form part of the


the ‘Members Proposals” agenda item.


These ‘good ideas’ would I feel be better discussed and vetted between the 


roundtables before being incorporated in the agenda.

MINUTES


The minutes of Board Meetings should be distributed to directors as soon as


practicable after a meeting.      The directors should then report to their 


Roundtable or other body those items that they feel should be discussed by the 


wider membership of the Foundation.     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


It do not agree with the proposal to publish minutes on the Web.

COMMUNICATION.


This is the area where I feel the organisation as a whole is failing.


Communication is minimal between roundtables, if at all. and members

are not networking.     There are too many single Roundtable meetings month   I feel it would be better to  have two or three combined Roundtable forums

a year to encourage better networking and communication between the 

regional groups.     At the moment they seem to be operation in isolation 

of each other and the Board.     I know that peoples time for involvement

is stretched and that this is a major problem there for I think is less single

meetings were held more would be achieved.     

Establishment of a timetable for Newsletter is a good suggestion

Use of laptops for minute taking is not a high priority .   Unless the 

operator has expert fast skills, could cause more issues at meetings.

Backup procedures for lap top and security issues.

Use of a tape recorder/Dictaphone may be worth considering in some

circumstances.

The Biosphere Reserve should have a dedicated Website.

Password and Sign on for secure documents held online is good suggestion

however cost could be an issue .

Not in favour of Yahoo user group.

Councils should be able to assist in having information distributed via their 

libraries.

RELATIONSHIPS BETWEEN MEMBERS, ROUNDTABLES AND THE BOARD


The Foundation is required under the constitution to main a register of


members.   This register must contain name address and contact details.


Setting up a database of the membership and the Roundtable they are


associated with and any group they are affiliated with is a good suggestion


and should be pursued.

Privacy laws govern the rights and obligations on the use of member information

Policy should be BCing of group email to HIDE recipients should be adopted.
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