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FILE NO. 0530/010/060/010

SUMMARY

Mornington Peninsula and Western Port Biosphere Reserve Foundation (MPWPBRF) is undertaking
an organisational review consistent with the undertaking given at its inaugural meeting in
December 2003. Council is a member of the Foundation and is represented on the Board by
Councillor Bell. While the organisation review is an internal matter the Foundation is conducting the
review in a public way and seeking broad input on the options that it now has under consideration. It
is recommended that the Council make a submission generally supporting the status quo.

BACKGROUND

The background to the organisational review is described in a discussion paper published by the
MPWPBREF in the following terms:

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

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

Shortly before the first AGM of the Foundation in November 2004, a notice of meeting for an
Extraordinary General Meeting was circulated that sought to amend the Constitution. The
proposed resolutions included the direct election by the membership of the Foundation Chair,
the establishment of Research and Business Group Roundrables and provision for those
Roundtables to elect a Director to the Board. Following discussions between the proponents
of the EGM and members of the Foundation Board, the resolutions were withdrawn on the
understanding that those matters would be addressed as part of the overall scope of the
administrative review to which the Foundation was already committed.”

Attachment 1 is a full copy of the discussion paper.

The program for the review is set out in the table below and has included a number of meetings and
workshops at which is was available for interested persons to attend and contribute to the review
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Mornington Peninsula and Western Port Biosphere Reserve

Foundation — Comments on Organisation Review (0530/010/060/010) ITEM NO. 2.2
BACKGROUND (CONT'D)

Saturday, 3 7 , ) .
27 At [Fist of two (2) community workshop at Mornington Peninsula Shire Office,
osonat Marine Parade, Hastings. 9:30-11:30a.m. Saturday, 27 August.

?“S‘““‘{“Yb ~|lsecond of two (2) community workshop at Momington Peninsula Shire Office,
o 3311";‘“ <t [Marine Parade, Hastings. 9:30-11:30a.m. Saturday, 3 September.

Monday. - ;

5 September, |Deadline for community input to Options Paper following initial consultation|
9:00am ppesiod.

Saturday,

10 September

Options Paper distributed with invitation to members and the public to make|
(further responses.

Saturday,
10 September -
[Friday. 7 October

Second consultation period for members and the public to respond to the Options
Paper.

;“0“;‘;‘;;—“ [Responses to Draft Options Paper received, analysed and incorporated. Review
13 October report developed in consultation with Working Group
Thursday - -
by (Consultant submits Review Report with recommendations to Board
13 October
Thursday. ;
by [Board considers Review Report and recommendations.
20 October <P
Saturday. Currently scheduled date for the 2005 Biosphere Foundation Annual General
19 November  [Mecting.

DISCUSSION

The review focuses on the following elements of the MPWPBRF Constitution:

. Section 8 - Roundtables:

o Scction 9 - Membership:

o Scction 17 - Proceedings at General Meetings:
o Scction 22 - Dircctors:

o Scction 23 - Casual Vacancies:

o Scction 24 - Alternate Directors:

o Scction 26 - Powers of the Board:

+  Scction 30 - Fees Imposed by the Foundation:

. Section 31 - Proceedings of the Board: and

. Section 32 - Minutes.
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DISCUSSION (CONT'D)

Attachment 2 is a full copy of the options paper prepared and published by the MPWPBRF to
facilitate discussion. Feedback to this Options Paper will be used by the Foundation’s Organisational
Review Working Group to produce a Review Report for the consideration of the full MPWPBRF
Board prior to the next AGM scheduled for November/December 2005.

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

Consideration
The specific options identified in the options paper are set out in the tables below. The recommended
position in relation to cach of these is then identified following cach table. It is proposed that Council

should make a submission indicating in preference in relation to cach option.

Options for Organisational Structure

+  Retain the Foundation as a company limited by guarantee:
Establish the Foundation as co-operative:

Establish the Foundation as an incorporated association: and
+  Discontinue the Foundation as a legal entity.

Options for Using Trusts and Entering Parinerships
o Actively explore the feasibility of establishing trusts within the Biosphere Reserve: and

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

Recommended Council Position

For the reasons stated above it is considered that the current organisational structure should be
retained.

Options for the Public Fund

+  Continue the operation of the Public Fund without any change:
+  Discontinue the operation of the Public Fund:
+  Change the operation of the Public Fund so that it didn’t need to comply with environmental

organisation or charitable status, but lost tax deductibility: and

+  Allow a scparate body to collect funds for Biosphere
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DISCUSSION (CONT'D)

Options for the Public Fund (Cont’d)

Recommended Council Position

Continue the operation of the Public Fund without any change. It is considered that the arrangements
currently in place are satisfactory and that there has been little experience in the operation of this fund

to indicate that it needs to be amended.

Options for Roundables

o Allow a Roundtable to be formed as an interest group, rather than only according to geographic
boundaries:

o Allow Roundtables to incorporate as an association in their own right:

. Recognise a Research Roundtable in the Foundation Constitution:

. Recognise a Business Group Roundtable in the Foundation Constitution; and

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

Recommended Council Position

Retain the current system of Roundtables based on geographic areas only. It is considered that this is
both simple and efficient and that specific interest groups can be accommodated under a system of sub
committees authorised by the Board.

Options for Raising Funds by Roundtables

o Allow Roundtables to make external funding application independently of the board: and

o Continue to require Roundtables to secure Board approval external funding applications.
Recommended Council Position

Continue to require Roundtables to secure Board approval external funding applications. It is
considered that the current system of Board approval is necessary to maintain understanding and
control of the financial situation of the Foundation.

Options for Board Representation of Roundtables

. Continue to allow each Roundtable to nominate one (1) board director: and

+ Adopt other alternatives, including no board representation of Roundtables

Recommended Council Position

Continue to allow each Roundtable to nominate one board director. It is considered that this is an
appropriate and responsible way to fill board positions giving board representation to geographical
areas that complement the representation on the Board provided by each municipality. Given the short
experience of this model to date it is also considered premature to be experimenting with alternatives.
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DIS

SION (CONT'D)

Options for Roundtable Bank Accounts

+  Provide Roundtables with explicit authority to operate bank accounts:

+  Allow Roundtables to set annual membership fees for Foundation members attached to them:
and

+  Clarify the definition of Roundtable Committee in clause 1.2

Recommended Council Position
Provide Roundtables with explicit authority to operate bank accounts. It is considered appropriate that
the Board should retain the control of how Roundtables are financed and how the finances of

Roundtables are managed.

Options for Membership

+  Endthe requirement for the Board to formally approve membership applications:
Establish an annual fee for membership; and
+  Consider if there should be any ofher requirements of membership.

Recommended Council Position

That the current requirement that the Board approve memberships should remain. It is considered
important that the Board retain responsibility for who is and who is not a member of the Foundation.

Options for Proceedings at General Meetings and Other Meetings

. Should a quorum be set for Foundation meetings, such as Roundtables, that take decisions?:
o Would minimum notice requirements be expected if a meeting is called?:

o Should meetings be required to have a chairperson?:

. Are votes required to make decisions at meetings?;

. Does everyone at a decision making meeting get a vote?:

. Can decisions be rescinded and if so, how?: and

o Should a procedural manual for decision making meetings be developed?

Recommended Council Position

That the Foundation undertakes the preparation of a procedural manual to guide the conduct of its
meetis It is considered that combined with commonsense a procedural manual will assist from time

to time to sort out common issues encountered during meetings.
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DISCUSSION (CONT'D)

Options for Directors

o Change the number of directors on the board from the current minimum of cight (8) and

maximum of fifteen (15):

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

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

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

o Create a register of director interests available for inspection:

. Establish a director position for a Research Roundtable:

o Change the current rotating retirement requirement for directors:

. Add or remove disqualification criteria for directors:

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

. Develop an induction manual for directors: and

. Develop an induction manual for Roundtable members

Recommended Council Position

That the current arrangements for Directors remain. It is considered that there is no need to amend the
current arrangements for directors although any assistance provided to Directors through the
preparation of an induction manual would be also beneficial.

Options for Selection of Chairperson

+  Allow for popular clection of chairperson by all members at a General Mesting:

+  Identify how potential nomines should be identified ahead of a selection process where the
privacy of potential candidates can be acknowledged:

«  Provide for a rotating chairperson, cither by an ad hoe or agreed process:

«  Appoint chairpersons for cither one (1) year, three (3) years or until replaced:
+  Allow for co-chairing by more than one person;

+  Formally establish a recruiting process for future chairpersons; and

«  Establish a prohibition on nomince Directors being clected as chairpersons.
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DISCUSSION (CONT'D)
Options for Selection of Chairperson (Cont’d)
Recommended Council Position

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

As stated in the options paper “The office of Chairperson is a voluntary position that requires
extraordinary skills to fulfill its potential and extraordinary opportunities to help the Biosphere
Reserve achieve its aims. Chairpersons frequently fulfill roles as public spokespeople that extends
beyond the formal requirements of them. This means they act as the Board’s chair and moderator, as
well as an important part of its face to the general public.” Accordingly it is important the processes
of selection and appointment are carefully considered.

Options for a Director Representing Industry or Commerce

+  The Board use ifs existing power to actively pursue and appoint a dircctor of Industry or
Commerce:
+  The review Process makes a recommendation concerning a director for Industry and Commerce

that the Board agree to follow:
o The Board invite suggestions for nominations to guide their decision: and

o Anagreed process is established for advertising for nominations.

Recommended Council Position

The Board use its existing power to actively pursue and appoint a director of Industry or Commerce.
It is considered important that the Foundation involve and engage with industry at all levels if it is to

achieve ifs purposes.

Options for Casual Vacancies

The provision for filling casual vacancies remains unchanged, is amended or removed:

+  TheBoard or membership establish a right of veto for filling nomince casual vacancies; and

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

Recommended Council Position

The provision for filling casual vacancies remains unchanged. Again the organisational experience is
insufficient to warrant a change to procedures that have not been tested and/or found to be inadequate.
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DISCUSSION (CONT'D)

Options for Alternate Directors

+  Retain the current arrangements that relate to altemate directors:
Alternate Board Directors no longer be appointed; and
+  Choose whether to have an operational rule that limits the participation of alternate directors

when they are present with their appointing director.
Recommended Council Position
Retain the current arrangements that relate to alternate directors. As above the organisational
experience is insufficient to warrant a change to procedures that have not been tested and/or found to
be inadequate.
Options for Powers of the Board

+  Require the Board to keep a register of delegated authority; and

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

Recommended Council Position

Require the Board to keep a register of delegated authority. This is a minor administrative matter that
will assist the management and accountability of the organisation and the actions of those delegated to
act on its behalf.

Options for Fees Imposed by the Foundation

. Determine

any periodical membership fee should be set.
Recommended Council Position

That the Council agree with this proposal.

Options for Proceedings of the Board

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

and

+  Establisha ‘Members Proposals® standing agenda item for board mectings:
+  Establisha ‘good ideas’ mailbox and process for acting on them.

Recommended Council Position

Agree to the proposition that Board meetings are open to members to attend and on what terms.
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DISCUSSION (CONT'D)

Options for Minutes

. Distributing Minutes is given more priority than other activities:
o Minutes are posted on a website for viewing or downloading: and
o Minutes are recorded as meetings occur so they are available soon after.

Recommended Council Position
Agree to the proposition that Minutes are recorded as meetings occur so they are available soon after.

Options for Communication between Members, Roundtables and Foundation

+  Establisha reasonable timetable for newsletters:
+  Sccure portable computers to allow contemporancous minute taking:
Establish a dedicated website for the Biosphere Reserve:

Establish a password sign on page for secure documents held online:
+  Reignite the Yahoo Biosphere user group; and

«  Establish an information distribution system with local libraries.

Recommended Council Position

That the Board be encouraged to consider all of the above options and to seck always to provide clear
and open communication with its members and stakeholders.

Options for Relationships between Members, Roundtables and the Board

+  The Exccutive Officer maintain a register of contact details of all members:
«  Each member is identified as belonging to a Roundtable or other group:
o The rights and obligations fo use member information be established:

+  Aninformation ‘opt out’ facility be established: and

+  Apolicy of blind ce’ing be used fo

roup emails
Recommended Council Position

That the Board be encouraged to consider all of the above options and to seck always to provide clear
and open communication with its members and stakeholders.
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RECOMMENDATION

THAT COUNCIL MAKE A SUBMISSION TO THE MORNINGTON PENINSULA AND
‘WESTERN PORT BIOSPHERE RESERVE FOUNDATION ORGANISATIONAL REVIEW
OPTIONS PAPER IN THE TERMS OUTLINED IN THIS REPORT.

Declarations of Interest and Conflicts of Interest

Cr. Margaret Bell declared a Conflict of Interest Pursuant to Section 79 of the Local Government Act
1989, in relation to Item 2.2 “Mornington Peninsula and Western Port Biosphere Reserve Foundation
— Comments on Organisation Review”, as she is a Board member of the Mornington Peninsula and
Western Port Biosphere Reserve Foundation.

COUNCIL DECISION

MOVED: CR. GIBB
SECONDED: CR. GOODREM

THAT THE RECOMMENDATION BE ADOPTED.

CARRIED

Attendance

Cr. Bell left the chamber prior fo voting on this matter and refurned after voting was completed.
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