Mornington 3931

Email: oliverjs@bigpond.net.au 

5 October 2005

Dr. David Risstrom

Consultant to the Organisational review, MPWPBR

biospherereview@davidrisstrom.org 

Dear David

Thank you for the opportunity to comment on the proposals and discussions compiled in the Scoping Paper for the Administrative Review of the Biosphere Foundation. 

I make it clear that, though I am the convenor of the largest Roundtable, Mornington Peninsula Roundtable (MPRT), our Committee has decided that individuals shall make comments, so my comments do not purport to be representative of the entire membership or the committee. However, members have contacted me requesting me to state certain things as they are unwilling or unable to contribute in full to the Review. I have cut and pasted your boxes and direct quotes from the Paper into the comments below, and trust that this makes the points clear. Within the boxes, my italics represent my (and sometimes members’) views. A summary list is provided at the Conclusion.

1. Why Is The Foundation Doing An Organisational Review? 

It is certainly required. 

“Criticism has been made about the review process itself, which as a matter of principle is both valid and welcomed” 

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 MPRT.  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 organizational 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. 

2. The Organisational Structure Within The Biosphere Reserve 

“Further, the Victorian Government supported the nomination submitted to UNESCO as a means of encouraging ….

· Will be community-driven, self-funded and based on voluntary …
· 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.(p5-6)”

Why has the State government not queried these? They are not happening!

The second phrase “Will not restrict uses’ is actually against the Seville Strategy and the UNESCO Guidelines for MAB Reserves (Item 4 Seville +5). The 2005 Chair, Rob Gell, has been involved in speaking in public against certain development proposals within the reserve. Our members, members of various groups, have made submissions on development proposals and I have appeared at meetings within the Shire directly related to planning proposals. I receive approximately one request from a member every week to be involved in or support some proposal (often related to a proposed development), and thus am in support of the Mission of the Biosphere. I am quite prepared to challenge this underlined statement.

3. The Functions of the Reserve

Decisions relating to administration, organization and finance made by the Board in 2004, including motions which have not been enacted nor withdrawn, are still not being followed up by the Board in 2005. The expectations of the original participants in the nomination process were and remain, very high. As many of these people are now members of the Mornington Peninsula Roundtable, it is inevitable that their concerns become the general concerns of the Roundtable. As a relative newcomer, (I retired to Mornington in October 2003), I am continually saddened to find that the expectations so enthusiastically espoused within the Nomination, have not been fulfilled. I am not blaming any particular individual – indeed, all of us need to share responsibilities and missed opportunities. 

However, I still consider it is early days yet – we are only 2 years old, and an organization with the potential to be so over-riding and indeed powerful, is obviously going to take time to evolve. 

4. Different organizational arrangements: 
I am making general analyses of some options, and then provide specific answers within your boxes.

.1
Company limited by guarantee

There are, as you state, advantages of the Foundation being a company limited by guarantee. I set up a similar company, the Wildlife Land Fund Ltd, in Queensland in 2000, and am well aware of the advantages and disadvantages of such a structure. 

There are issues about the Company. So far, the Board has been fined at least twice for late payment of obligatory fees to ASIC. Individual directors are required to act “in the best interest of the Foundation” (P 9) and if the Company entity is to continue, the roles and obligations of directors must be clearly spelled out.

Also, I understand that Monash University, having offered a venue for meetings of the Biosphere, part time secretarial assistance, an office for the Biosphere and other financial assistance, withdrew these offers early in 2005 apparently because the Foundation is a Company. This merits further investigation as there does not appear to be a valid reason for an academic institution not to be able to donate. The Public Fund of the Foundation exists for receiving donations and though there have been no mentions of the Public Fund in account statements of the Foundation this year, the Fund does exist and can receive tax-deductible donations. 

.2
CO-OPERATIVES

The great advantage would be that all the members would elect all the board members. Such a move may improve the relationship between the Board and the members.

.3
ASSOCIATIONS

I am a member of numerous incorporated associations and have been an office bearer of many over a period of 40 years. Unincorporated associations are inappropriate for virtually any body! Incorporation is cheaper than the existing company structure, and protects office bearers as well as members (p 10). The disadvantages are not a problem – within the Biosphere, we do not expect to see profits (merely resource funding!). Auditing and reporting requirements are very familiar to all of us, and there are measures to prosecute (using the Ombudsman or Small Claims Court). The very familiarity of incorporated associations means members could see how the Foundation was going and would understand the organization.  There would be an increased perception of transparency. The constitutional framework (a constitutional template)  is provided by the government, is simple and cheap and several associations currently deal with grants and property worth millions of dollars (e.g. the Cardinia Environment Alliance, which forms the Cardinia Roundtable, is one such within the Biosphere reserve). Several of our member incorporated groups within the MPRT also manage thousands of dollars in Federal and state funds, receive donations into Public Funds, and meet the audit requirements of all levels of government and the resourcing bodies.

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.

My comments on your boxes are in Italics.

.5
Options For Organisational Structure

Retain the Foundation as a company limited by guarantee. Possibly
Establish the Foundation as co-operative.

No – requires too many changes at this stage.
Establish the Foundation as an incorporated association.  Possibly, would not cost much (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.

Discontinue the Foundation as a legal entity. Some form of legal entity is required.

I am not convinced of the need for a company limited by guarantee.
Actively explore the feasibility of establishing trusts within the Biosphere Reserve: only required if the reserve becomes involved in land acquisition and management. Could be within existing Company with a small constitutional amendment, or could be included in an Association constitution. 
.6
Options For Using Trusts And Entering Partnerships
Actively explore the feasibility of entering partnerships with other organisations within the Biosphere Reserve. This feasibility is already written into Charter; partnerships should be actively encouraged, in particular with local government. Mornington Peninsula Roundtable has just been refused a partnership grant of $4000 to develop a Biosphere display by the MornPen Shire on the grounds that the Shire is already actively supporting the Biosphere. Such an action is not in accord with the Biosphere’s Charter or constitution, both of which the Shire supported. Effective partnerships are urgently required.
In conclusion on the entity, we need some legal entity; we need to allow Roundtables to operate effectively, and this may be better accomplished by having them incorporated; partnerships are definitely required, if only to obtain funds and local government and industry support. 

5.
Specific Organisational Issues Relating To the Foundation’s Operations 
My comments will be following your order (quotes in italics from the review Document). 

.1 The Constitution allows for rules and by-laws to be created, which is what was done with the creation of the ‘Rules of Roundtables.’   Though Roundtables such as Mornington Peninsula and Frankston are operating under the Draft Model Rules, it is my understanding that the final version of these was never approved by a Board meeting. The application of Model Rules thus can be overturned.

.2 Public Fund:
”There is nothing that I am aware of in the current arrangements that suggest the organisation is not complying with compliance requirements as an Environmental Organisation” 

Sorry, I must correct you here. There has not been a financial statement about the Public Fund the whole of 2005. The signatories on the Public Fund account in 2004 apparently were two officers of the Mornington Peninsula Shire. No one can find out if these arrangements still stand. 
No specified committee of the Public Fund has been established, with all the Board directors apparently being dumped onto its committee. It is my understanding that this is incorrect procedure. Under Clause 5.3 of the Constitution relating to the PF, there must be 3+ “responsible persons” on the management committee of the Fund. ‘Normal’ (i.e. other ones I’m associated with) public fund committees may have 2-3 members of the elected committee, possibly a paid Officer, and also an accountant or solicitor or an outside person of repute or public officer who continually assess the purposes for which donations will be made (the Federal Act has very specific requirements for this) and the committee reports to the Board. No such reports are apparently being made to the Board.

There has been no publicity of the Public Fund so that interested donors are left without procedures to follow.

Getting the Public Fund running properly is a key necessity and this has been avoided for some reason.
.2
Options For The Public Fund

Continue the operation of the Public Fund without any change.  Yes
Discontinue the operation of the Public Fund.  No
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.  No point in having it then. Would further undermine the Foundation’s credibility, especially as many incorporated associations run public funds effectively. So why can’t the Foundation?

Allow a separate body to collect funds for Biosphere Reserve activities. No
6. 
ROUNDTABLES
.1
I found many of the comments in this section of the Review Paper confusing.

In essence, the Roundtables ARE the Foundation; the Nomination to UNESCO states this (eg Clause 17.10.2); the Seville Strategy again and again reiterates the need for community involvement; and as you state in the Paper, the Roundtables are the “democratic fibre” (p.14). The Biosphere Reserve was set up due to action by local people and these are the backbone of the Roundtables now.

.2
However, many concerns relate to Roundtables and their operations. 

a) 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.

b) Voting by members at the Roundtables could be confused as you state (p.15) – can members vote at two Roundtables? Probably shouldn’t be able to.
c) However, it should be noted that Mornington Peninsula Roundtable took a deliberate decision at its inaugural meeting January 2004, NOT to vote; all decisions are made by resolution following consensus. So voting is not necessarily a requirement unless required by another legal entity such as the Bank.
d) 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.
e) So if new Roundtables were to be set up, far more information needs to be provided to members to make a decision. 
f) 
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.

As I explain to public meetings and information sessions as a guest speaker, the very word Roundtable implies that people sit around and all can contribute equally. If the RT merely becomes the equivalent of another sub committee, this connotation may not apply.

g)
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.
h)
An automatic, prompt and accurate system of registering, receipting and informing RTs about new members must be put in place now.

.3
Review p 17: 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.

Yes it may, and that is the commitment of the Foundation, especially if the Roundtables are not allowed to operate on their own. There must be a degree of trust between both parties. Unfortunately, members remember the past history of the 2004 Board, the lack of involvement of Roundtables and that organisational procedures not being in place. Roundtables do not wish to deliberately flout normal business practices!

.4
Roundtables are not entitled to enter into contracts in their own name ….., 

Yes. 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. 

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

.5
It is my opinion that there is a feeling somewhere within the Board or the Foundation generally, that RTs should be kept in their place; that they were not intended to perform (and this was stated by Cllr.Margaret Bell at a members’ meeting); this viewpoint is repeated by a number of people including those at the Shire’s Sustainability Forum in Mornington. Several participants (not members) said to us that the Shire had the RT exactly where they wanted it – underneath its foot! This has also been reiterated in the lack of Shire funding and partnerships (see below).

.6
Options For Roundtables

Allow a Roundtable to be formed as an interest group, rather than only according to geographic boundaries.  Possibly. I prefer geographic. 
Allow Roundtables to incorporate as an association in their own right.  Yes
Recognise a Research Roundtable in the Foundation Constitution.  Possibly - yes
Recognise a Business Group Roundtable in the Foundation Constitution.  Possibly; yes; both of these proposals require further information, not provided by you, nor by Greg Walker in his development of the Motions for the EGM in November 2004. 
Allow for a General meeting to create and remove special interest group Roundtables. No; this should be undertaken at the AGM ONLY and a full discussion provided; otherwise it is open to distrust and manipulation by both Board and the RT itself.
7.
RAISING FUNDS FOR ROUNDTABLES:

.1
First, it must be noted that the Roundtable Rules to which you refer (e.g. p 16 Footnotes), are only Draft. They have not gone to the Board for approval in their final form. They were subject to some discussion in the RTs, including MPRT, and changes proposed. The completed document has apparently NOT been approved by the Board. We in the RTs are operating under them as a matter of courtesy and because we need some ‘rules’ and administration processes under which to formalize the organization as we are not following incorporation rules. 

If these are to apply, then they should be approved by the Board.

.2
Fundraising by our RT 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. 

.3
I feel there is no reason why RTs 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 RTs 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 RTS have been doing such actions for years. 

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

.4
You already have precedents within the RTS – I understand that Cardinia RT (operating as the Cardinia Environment Alliance) has applied for and obtained some $4 million in grants in the last 2 years, all without Board approval and without reporting to or auditing the grants through the Board. If one RT can do it, why can’t all of us?

In 2004 our RT 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. It should be noted that the Commonwealth subsequently sent the cheque for the grant to me as convenor, not to the Board. In other words, they knew where efficiencies lay.

.5
Contracting can, as you state, open up opportunities and consequences.  If the process is open and transparent, there should be no problems UNLESS the RT committee is inexperienced in such matters. Then a procedural manual and personal advice from expert directors (should be the Treasurer) should be available.

.6
Options For Raising Funds by Roundtables

Allow Roundtables to make external funding application independently of the board. Yes, provided the RT is experienced, and aware of contractual arrangements. A limit of $5000 requiring approval could be continued.

Continue to require Roundtables to secure Board approval external funding applications.
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 MPRTs 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 RTs) and the Research committee contributing.
A better process is required altogether. 
.7
Board Representation of Roundtables

Options For Board Representation Of Roundtables

Continue to allow each Roundtable to nominate one board director. 

Yes, and to nominate an Alternate director. This is not referred to in this Review section. In fact, many of our member concerns may be alleviated if each RT had TWO directors to represent them, thus outweighing the non-voted government representatives. The  new Chair Rob Gell stated at Hastings  at the end of 2004 that he considered there were far too many government (state and LG) representatives and that the RT directors should dominate the Board, as was the intent of the original organisational structure up to mid 2003. This would at one fell swoop allow members to participate more fully, to get action and to avoid the waste of time on trivia. In addition, government Board directors tend to assume that all functions of the Board will be like the functions of LG Councils and that somebody will do the work (but not them!). 
Adopt other alternatives, including no board representation of Roundtables.  No
.8
Roundtable Bank Accounts

There are a number of conflicting statements within the review Paper here.

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

We found several Banks were quite comfortable with opening ‘club accounts’ in the name of the RT alone provided its requirements were met (e.g. A copy of the RT 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 RT and MPRT 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 MornPen Shire. This has given rise to bad feeling amongst members who think that the Board should be seen to be following community interests.

.9
As the Roundtable ‘Model Rules’ are not approved; there is no agreement that the Board can levy annual fees for RT membership.

In addition, what if there is no RT committee? I understand that several RTs do not have them?

In fact, Mornington Peninsula RT does include the words MP&WPBRFoundation in the Bank title, but the cheques only have printed on them ‘MP Roundtable’.

.10
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 MPRT are following the normal rules of incorporated associations, keeping a cash book, using cheques and more recently, a petty cash indent system. 

.11
Signatories on RT Bank Accounts: You do not list this issue in the Review Paper, yet apparently it was proposed that at least 2 signatories be other Board Directors and the Exec. Officer. This was raised by the Treasurer, Secretary and apparently the E.O in a paper.  See your box below. RTs should control their own bank accounts and their signatories.

.12
However, 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 MornPen Shire and the Treasurer and so someone should have known about GST (including the auditor!).

.13
Again, there is the precedent of Cardinia RT already levying membership for its Alliance as well as individual members paying the membership fee for the Foundation. A conflict?

.14
Options For Roundtable Bank Accounts

Provide Roundtables with explicit authority to operate bank accounts. Yes, already existing.

Allow Roundtables to set annual membership fees for Foundation members attached to them. This could be useful way of raising funds and would have to be done if the RTs were incorporated.

Clarify the definition of Roundtable Committee in clause 1.2. More explanation needed. I don’t know what you mean here and Clause 6 in the ‘Draft Model Rules’ does not explain either.
Signatories on the RT bank accounts should be at least 2 out of 3 from the RT, including one director, and two office bearers. This is the existing situation with MPRT and Frankston RT). Other Directors on the Board including the Foundation Treasurer and the EO should not be signatories on a RT bank, especially if only 2 signatures are required. Due diligence from both RTs and the Board require honesty. If the Board and/or EO 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 Exec. Officer. This has been raised at least twice in meetings between the EO, the Treasurer of the Frankston RT and me. And 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.

Additional issue: 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, accurate, and timely; an audit committee or equivalent should be essential for the Foundation and the Public Fund. 

So not only do RT accounts require procedures; the Foundation’s bank accounts (and there must be a separate one for the Public Fund according to DEH’s requirements) also require definite procedural amendments. 
8. Membership
(Clause 9)

.1
Options For Membership

End the requirement for the Board to formally approve membership applications. No, this is a normal requirement of all incorporated and company organizations.

Establish an annual fee for membership. Yes, but 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 RTs. 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.
Consider if there should be any other requirements of membership. Yes, remain solvent, out of jail and sane!
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 Membership Register MUST be kept up to date on a monthly basis, and the total list be available to any member so requesting. (This is a requirement under the Incorporations Act and probably applies to the Companies Act too). See below.
9.
Proceedings at General Meetings and Other Meetings (Clause 17)

.1
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.

.2
Options For Proceedings at General and Other Meetings

Should a quorum be set for Foundation meetings, such as Roundtables, that take decisions? Yes, 15% of membership or 10 which ever is lower. Note that our RT uses consensus and a quorum is then not required.

Would minimum notice requirements be expected if a meeting is called? Should meetings be required to have a chairperson? Yes to both. We email and mail out notices, and always have a chair unless the meeting is an event (e.g. tour).

Are votes required to make decisions at meetings? 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.

Does everyone at a decision making meeting get a vote? Yes if a RT member. Indeed, as members are members of the Foundation and if they turn up at any RT, they should be able to request a vote – and consensus would then decide. E.g. if one of our RT members regularly attends another RT meeting because it is convenient, he/ she is knowledgeable to take a decision affecting that RT. This could be prescribed but normally left to the RT discretion.
Can decisions be rescinded and if so, how? 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.
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 RT is given the specific task and gets it done promptly. Possibly paid?!

10.
Directors
(Clause 22)

.1
Many members have contacted me about their concerns relating to the Board and the Directors. Major issues are raised here, with responses in the Box providing further clarificiation. The Board is split because more than half are appointed and fewer than half are elected by the community who are the members. Councils do not elect their Board directors – it is usually one Councillor who puts up their hand and is placed on a subcommittee or Board in our case.

.2
There appears to be a distinct lack of skills for good governance on the existing Board. Few directors have come from a business or corporate background. Few appear to have any financial concerns about the Foundation or knowledge of the requirements of good accounting practices. Directors MUST be seen to act with due diligence. 

.3
In addition, the setting of days and times for Board meetings is inappropriate for the elected directors, many of whom are in business or educational institutions and cannot meet during daytime business hours. The chair promised to address this early in 2005, then gave in to Councillors’ interests and put the Board meetings on a Thursday daytime when at least 3 of the RT Directors could not attend (Porter, Cole and Kerrin). The Board started off meeting monthly, and is now bi-monthly. The agenda, papers, and minutes are not being circulated to the Roundtable convenors, as agreed by the Board in May 2004. The entire paperwork can arrive only 24 hours before, which makes it impossible for the Director to read and absorb, or for the director to be briefed by the RT on directions to be taken. This appears to be an on- going administration problem.

.4
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?

.5
Options For Directors

Change the number of directors on the board from the current minimum of 8 and maximum of 15. 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.
Change current arrangements to allow directors to be elected at large. 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.
Should directors with a conflict of interest be required to resign from the conflicting office?  Questionable: 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.
Establish a desired skills base for the Board that assists with recruitment.  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.
Create a register of director interests available for inspection. Yes
Establish a director position for a Research Roundtable.  Yes if the Research RT is set up.
Change the current rotating retirement requirement for directors. 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.

Add or remove disqualification criteria for directors. 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.
Allow a special resolution at a General meeting to remove a director before the end of their term.  Yes, if circumstances are prescribed and spelled out, and placed on record
Develop an induction manual for directors.  Yes, including for the Chair’s position.
11.
Selection of Chairperson
.1
Options For Selection Of Chairperson

Allow for popular election of chairperson by all members at a General Meeting. 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.
Identify how potential nominees should be identified ahead of a selection process where the privacy of potential candidates can be acknowledged. 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.
Provide for a rotating chairperson, either by an ad hoc or agreed process. No, allows undemocratic principles to become fixed. Also in conflict with first proposal.

Appoint chairpersons for either one year, three years or until replaced. Three years is a good time; then provide for reelection, but for no more than 3 terms (i.e. 9 years).
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.

Formally establish a recruiting process for future chairpersons. Yes, set up procedures as in first comment.

Establish a prohibition on nominee Directors being elected as chairpersons. Yes; though it may cut out capable individuals, it is more likely to cause dissension and lack of trust. By the end of 2004, there appeared to be such marked antagonism by nominated directors to some community directors that ordinary Foundation members had to put up those resolutions at the EGM. We don’t have a choice who is employed by councils or government; we do have a choice if we elect a chair. It is far more likely that nominated directors would have conflicts of interest regarding decisions being made at local and state government levels.
12.
Should There be a Director Representing Industry or Commerce?

.1
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. We should have one and this would increase level of expertise on Board but see responses below.
The review Process makes a recommendation concerning a director for Industry and Commerce that the Board agree to follow. Yes, if you can get the Board to agree! Offering the Chambers of Commerce in each LGA or Service Clubs (see below) the opportunity to elect a director would bring expertise to the Board so long as that person was in industry (and not, e.g. in real estate!) 

The Board invites suggestions for nominations to guide their decision. From whom? Chambers? Progress associations? Ratepayers? Members could take this role but more efficient to use members of existing Chambers. However, service clubs such as Rotary or Probus may well have capable business people, recently retired, who would have the time and expertise to be on the Board. As far as I know, no approaches have been made to Service Clubs, yet their people are there because of their business ability.

An agreed process is established for advertising for nominations. Yes
13.
Casual Vacancies 
(Clause 23)

.1
Options For Casual Vacancies

The provision for filling casual vacancies remains unchanged, is amended or removed. Remain unchanged.-
The Board or membership establish a right of veto for filling nominee casual vacancies. No
A director filling a casual vacancy is not automatically required to be re-elected at the following AGM. Yes, agreed. A casual vacancy may merely be filling in a gap; longer term commitment can be identified and followed on at the AGM elections.

14.
Alternate Directors 
(Clause 24)

.1
I agree with many of your comments here, but note I have added other issues.

.2
Options For Alternate Directors

Retain the current arrangements that relate to alternate directors. Yes, with provisos as explained below. Alternates must also exercise due diligence. 
Alternate Board Directors no longer be appointed. No they are needed.
Choose whether to have an operational rule that limits the participation of alternate directors when they are present with their appointing director. Yes; alternate directors should not be able to vote if their director is 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). 

There is also the question of nominated directors having an alternate who is an employee of a local government (there are several alternate directors in such a position on the Board now
.) That Alternate needs to be reminded that ‘due diligence’ and ‘conflict of interest’ rules DO apply. Alternate directors SHOULD be required (not “forced” as you state p.26) as the Director and the Roundtable requires (if a RT alternate). However, if the alternate has not been briefed by the RT or indeed his/her council, then the alternate may have to abstain from voting. This is particularly important at this time of year, when Councils are in pre-election shutdown, and the alternates may attend the Board meetings until new councilors are elected and then appointed onto the Board.
Several RT members (from several RTs) have spoken to me about the role of directors and alternates, and there is a feeling that the elected director and alternate should represent the RT, and vote accordingly (especially if so instructed), even if this in conflict with the director/alternate’s own opinions.

15
Powers of the Board
(Clause 26)

Trouble is, the Board has NOT delegated powers to other entities, especially the Roundtables. We are kept ‘down’!

.1
Options For Powers Of The Board

Require the Board to keep a register of delegated authority. Yes, this is normal governance procedure.

Consider what authority the Board currently holds that could more productively delegated to Roundtables or elsewhere.  Yes; this is being currently considered by the Procedures and governance sub-committee and the recommendations are likely to change the Board powers. (It is difficult here when I know some of what is being proposed by the sub-committee while at the same time, this Review is proceeding). Let us say that the Board MUST delegate more and stop acting as a top down body.
16.
Fees Imposed By The Foundation
(Clause 30)
.1
Options For Fees Imposed By The Foundation 

Determine if any periodical membership fee should be set. Yes, I have already noted that 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 RT has not received any refunds at all; MPRT has not received any since September 2004.T he Board must see that procedures are followed.

17.
Proceedings of the Board

(Clause 31)

As noted already, meeting times and Board meetings themselves appear to cause far too much dissension. 

.1
Options For Proceedings Of The Board

Confirm that Board meetings are open to members to attend and on what terms. Yes; I have not been encouraged as convenor to attend any meetings other than in May 2004. Members who hear this are appalled at the lack of transparency and also of the perceived lack of links with the Board. Members are entitled to attend. This implies efficient and prompt circulation of the agenda and Board papers 7 days before, which in my opinion  is not being done.

Establish a ‘Members Proposals’ standing agenda item for board meetings. Yes, though if the RTs are doing their jobs and reporting to the Board in writing, members proposals can be brought up in this report. However, too often, RT reports are apparently listed last on the Agenda and the meeting closes or loses its quorum before they are considered. So requests made in the RT reports are not given due consideration at Board level. Easiest solution is to have RT reports as a standing agenda item after finance; after all, the RTs are meant to be doing the work and undertaking the Vision and Mission..
Establish a ‘good ideas’ mailbox and process for acting on them.  Yes, and the process needs to be spelled out.

18.
Minutes 
(Clause 32)

.1
I agree with your comments here. There have been very unsatisfactory minutes in the past (when we see them!) where the format used for Shires is used with complex headers and footers that take up far too much space and paper; as well, when reports are presented orally, or even when written ones are tabled; all the minutes say is ‘discussion’. There has to be a compromise between providing every detail, and recording the decisions that are required. Minute taking is an art, and is frequently practiced by community groups! We fail to see why it is taking so long to get this basic communication method organized.

.2
Options For Minutes

Distributing Minutes is given more priority than other activities. This is an unusually loaded question. Of course minutes have to be distributed, and soon after meetings, especially if decisions are required to be passed down to RTs and members. This is not happening now! You do not explain what “other activities” are – e.g. financial accountability? Membership lists? Correspondence answering? There are times when minutes are more important; they are the legal communication required; long delays smack of lack of transparency and are inefficient in that, as noted, decisions affect the members.

Minutes are posted on a website for viewing or downloading. Yes, this should enable us to view them quickly and distribute in hard copy to our members who are not on email.

Minutes are recorded as meetings occur so they are available soon after. Yes, efficient minute takers or secretaries can use a computer to record. Papers are added electronically afterwards. What we don’t know is the current procedure–sometimes there is an action list prepared by a MornPen Shire employee; other times there isn’t; why not establisha process used by many community groups do - have one person (the minutes secretary) taking minutes, while the secretary handles paperwork and assists the Chair?  Simple really.
19.
Communication between Members, Roundtables and the Foundation.

.1
You have some good points here as communications continue to cause concern to many members and to me as a convenor. Many of the issues were raised two years ago and have not been addressed either by the Board or the people appointed as being responsible for them. As you state, this then becomes a source of uncertainty and frustration. A wider use of the expertise within the membership could alleviate some of the delays. 

.2
Options For Communication Between Members, Roundtables and Foundation

Establish a reasonable timetable for newsletters.  Yes, if you mean the E-biosphere newsletters. We have had one this year only. If the RTs were better informed about Board decisions, the RTs themselves could include more Board material in their own newsletters. MPRT circulates news and dates etc. on at least a fortnightly basis electronically and monthly to snail mailers. Can we try for a Foundation one quarterly?
Secure portable computers to allow contemporaneous minute taking. Yes, the Foundation can apply for a Small equipment grant (federal) or advertise for a portable locally.
Establish a dedicated website for the Biosphere Reserve. Yes. This was approved over 2 years ago (and was in Nomination); apparently several members have offered to set one up. The Communitybiosphere web page took little time to set up (though it does take effort to build it!) There are several Biosphere Reserves in Australia with good web pages now. (I note that the Communications subcommittee has not been able to get much interest; more promotion is needed.)
Establish a password sign on page for secure documents held online. Yes. But is this necessary?

Reignite the Yahoo Biosphere user group. Didn’t know it existed. Yes, anything to get the Foundation and Reserve promoted!
Establish an information distribution system with local libraries. Yes.

There are other communication issues as already noted above. Promotion of the Biosphere (to the general public) is still lacking. How can we get everyone living more sustainably if they don’t know they are in the Biosphere or that there are groups working towards this? The Information Brochure our MPRT produced last year requires editing (to note changes of contact people) and urgent reprinting. I have been told that it is awaiting a decision by the Board as to a change of name of the Reserve! 

You do not raise such a name change but I consider it is ridiculous and time wasting for the Board to be discussing this, presumably appealing to indigenous people by using an indigenous name. It is insulting to the indigenous communities – and there are several spread across the Reserve so how decide on a name? The Board needs to deal with other communication issues first. 

A Biosphere display is urgently needed – could be used at major events across the Reserve. Stored at some convenient site; placed on boards that can easily fit into a station wagon or equivalent – there are plenty of possibilities. Tenders for commercial display artists should be called – funding sought from appropriate sources. Mornington Peninsula Shire has just refused to supply our RT with funds for a display under a Partnership Grant, stating that its funds are going to the Biosphere, so let’s use their funds to develop something that will benefit the whole foundation?
Regular press releases to local media would greatly help, with the Chair pushing this – he has the clout and contacts to do so
An electronic network of all groups within each RT needs to be established to increase involvement and to get commitment from those in the community dealing with social and economic issues – part of our Mission. 

20.
The Relationship between Members, Roundtables and the Board

.1
Options For relationships Between Members, Roundtables And The Board

The Executive Officer maintains a register of contact details of all members. Should already be in place. This must be circulated to RTs on a regular basis for updated contact.
Each member is identified as belonging to a Roundtable or other group. Yes but why other group? 
The rights and obligations to use member information be established. Yes, we never question this.

An information ‘opt out’ facility be established. Yes, we already ask new members if they wish to be emailed.

A policy of blind CCing be used for group emails. I always use this. It appears to be a condition for some members giving their email addresses to me.

Other communication issues: 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 DOES mean something, and DOES have implications for activities, developments, rehabilitation of ground and waterways etc.

The uniqueness of our Reserve, with its high urban population, needs to be emphasized. We are wrongly named as “Westernport” on the web pages of several federal government departments. We have no obvious personal links with federal Environment departments or UNESCO – or do we and members don’t know about these?

We are unlikely to engage the 250 000 residents within the Biosphere if we don’t have publicity and don’t enunciate the advantages of being within the Reserve. 

Perhaps the 3 levels of government think they are supporting us but there are still councilors on the Peninsula who have REFUSED to join! Also, the Shire won’t support its own RT with funds or support. Other Shires have withdrawn support to the Foundation. The State Minister seems unconcerned about what is happening and not happening; yet the state government’s support relies on him being aware of the issues especially if they relate to development or planning matters. 

Networking of existing groups, service clubs, and groups working with community is ad hoc at present. Can this be formalised? E.g., the e-newsletter should go automatically to them – the address lists are kept by organizations such as the Mornington Information Centre, and  the Shires/Cities themselves.

21.
CONCLUSIONS
Some key points are as follows:

1. Changes are needed at all levels within the Foundation. I cannot pick which are the most important, but it is my opinion that unless something is done now, the Biosphere could well collapse.
2. Correct, efficient administration and accounting processes must be undertaken now; these include 

· communications: a web page, a display, regular newsletters, promotion and press releases; circulation of agendas and minutes in time for review; placement of these on web page; computerized minute taking; 

· adequate resourcing of the RTs and the Board; correct financial procedures put in place and enacted; audit committee in place; instructions to RTs on accounting procedures including GST and grants procedure enacted now; minimum interference by Board in RT bank account procedures; 

· entry fee imposed for new members and retained by Board; annual fee returned to RTs; members invoiced for this immediately;

· membership register in place; updated and notified to RTs; reimbursement of fees made every month; lists of members to be approved through every Board meeting; 

· The Public Fund established correctly with outsiders on committee; publicity about its details; promotion for donations; and regular reports made to Board;

· Information provided to Board directors as to their roles; a procedures manual put in place now; due diligence required by everyone at board meetings;

· Draft Model Rules should be approved by the Board, but doubtless, now need more revision.

· Partnerships to be actively sought and those between RTs and Shires made mandatory.

3. Board Directors: My Section 10 Directors contains some sweeping proposals. Key issues include election of the Directors, reduction of nominated directors; reduction in total number of directors; election of Chair; nominations for chair and exclusion of paid government officers for this position; role of alternate directors to be similar to Directors; increase in community directors; establishment of 2 roundtables with director, OR elected directors for industry and research; expertise to be a key criterion for director selection; board meetings to be at times to suit community directors, not councillors (they’ve had their way for 2 years); top down approach removed and RTs and community groups become dominant to best serve the Reserve.

4. Board to stop wasting time on trivia including a name change; ensure it meets state and federal and UNESCO requirements now; and until all this business catches up, meets monthly; meetings be open to any members to attend.

5. Possible incorporation of the Foundation and the RTS as entities within the Foundation (as per Cardinia). Efforts required to get all RTs operating. Communications between and across RTs, a network of all interested groups established. I do not see the advantages of a Company over an Incorporated Foundation, and indeed, it may be difficult to have incorporated RTs under a company foundation (though we already have Cardinia EA).

As stated earlier, I’m not sure where to start but I know many are unhappy with the Biosphere and that this is reflected in a negative feel that we are all wasting our time when the Biosphere has the potential to be a marvelous, over-arching “control”.

Please contact me if you require further comment or clarification on these issues.

Yours etc.

Jan Oliver
� I can supply details in private if requested. 
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