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Minutes of the CBIP Special General Meeting
Held at the Quality Hotel, New Plymouth International

Located at the corners of Courteney and Leach Streets, New Plymouth
On 27 May 2009.

The meeting commenced at 10.30 am.
Present – 
Mick Bell, 
Paul Bernet,
Bill Black,
Paul Burgess,

Ian Brown, 
John Carter, 
Dean Currie,
Greg Dentith
Les Dick,

Bryn George,
Peter George,
Tom Hayton,  
Peter Hart,
Duncan Kennedy,
Emiel Verveer,
John Wilson,

Malcolm Kelsen, Chairman. 
All the above persons present were representing CBIP Board members, Contributing Members or CBIP Certificate holders were valid voting members at this meeting.

Nonvoting persons present – Richard Steel representing the Department of Labour.




Amelia de Ridder, CBIP Business Manager.




John Stark, CBIP Board secretary.

Chairman’s welcome.
Malcolm Kelsen as Chairman warmly welcomed everyone to the meeting and explained that the purpose of the meeting was to review and obtain member approval to adopt the proposed interim CBIP Constitution and supporting QPM’s that had been circulated 21 May 2009.  He emphasised that the interim Constitution requires finalising and would be addressed following approval and implementation of Board restructuring.
He emphasised that the two critical issues facing CBIP were the acceptance of the revised Constitution and the ability to generate adequate finance to meet its needs particularly with the requirements to effectively manage the Business Management functions in the current and future environment and comply with AS-ISO/IEC 17024 - 2004.  These issues need to be resolved if at all possible by the end of this meeting,   However until such time as the new Constitution has received complete approval all CBIP matters would be dealt with under the current Constitution and it was essential that due process be applied in all respects.  
The objective of the changes are to separate all governance responsibilities from the operational and technical issues, restructure the Board, assign Board member portfolios, and establish a solid foundation for future operation and possible expansion.  These aspects were very important but could not be achieved under the current Constitution.   There was no intention or wish to exclude any organisation or party from participating within CBIP and while there had been problems in the past with the AINDT and also to some extent with the NZNDTA they were important organisations who had similar objectives to CBIP and were able to contribute in various ways to CBIP.

Malcolm said that that he would explain in detail the reasons and nature of the proposed changes to the new Constitution and that anyone present would have adequate opportunity to question any aspect of those changes but first he wished to continue with the normal meeting processes by reviewing the apologies relating to those unable for various reasons to attend this meeting.
The question was then asked if persons not present would have the opportunity of recording an absent vote.  The Chairman replied that it was recognised the process for voting under the new Constitution needed to be more democratic and open than was possible at present.  Under the existing Constitution only those CBIP members present at the meeting were able to vote.   That was another aspect of the new Constitution that would be explained later.
Apologies --  
Alan Askham,
Ian Baggott,
David Byron,
John Chambers,
Peter Day,
Nick Given,
Peter Hayward,
Les Pepper,
Angela Ibbotson,
Mike Pearson,
Rob Penney,
Edward Tyzack,
Wolfgang Scholz,
Jan Westra,


Ian Whyte.
The above apologies were read out by the secretary and accepted by the meeting with instructions that they be recorded.

The Chairman then explained that he would now like to deal with the new Constitution and explained that it was needed to create a completely new structure where Governance and operations would be separated.

Additionally the transition between the existing Governance Board and the new Governance Board needed to be carried out in a manner that was controlled and organised in such a manner that all existing operations continued without any possible disruptions to members or industry and to that needed to be added a system where adequate funding was available.   The current classes of membership appeared to need altering as it was difficult to see any means at present by which Contributing Members could be rewarded for the very considerable efforts granted to CBIP in way of contributions and the time spent by their employees.   

The processes by which persons were appointed to the new Governance Board also needed to be addressed to ensure that appointments were made only on the basis of those persons ability to govern in relation to the portfolios that needed to be filled and to ensure that no individual or organisation on the Governance Board was able to achieve multiple or dominant representation within CBIP.

Malcolm Kelsen then expressed thanks to Angela Ibbotson and Richard Steel of the Department of Labour for the work that they had carried out in assisting him with developing the draft Constitution and expressed the hope that when it had been approved in its final form it would be a living document subject to continual but controlled change.

He then presented sections of the new interim Constitution on the screen and explained in detail what the intention, importance and meaning of each section and clause was.  He said that in future it may be possible for a number of the current sections of this new Constitution to be placed in the CBIP Quality Procedure Manuals, (QPM’s) leaving the principles to be achieved in the Constitution and the methods by which they were to be applied in the QPM’s.
After presenting the new Constitution Malcolm then outlined the new QPM’s dealing with the methods by which the transition would be handled and the proposed selection processes through which those persons deemed to have the correct competency and abilities would be progressed through for election to a restructured Board. 

The Chairman then invited questions relating to any aspects of the new Constitution from those present.

Peter Hart asked how multiple representation could be avoided.

The Chairman responded that multiple representation at the Governance Board level could be difficult to avoid but would be addressed in the supporting Board membership nominations QPM.  Also with controls for appointment of delegates and “observers” it was considered that the situation had been adequately addressed.  
He went on to say that it would be possible for example for a bank manager with the appropriate industrial background to become a Governance Board member but whoever filled that financial position in future would not be preparing the financial reports but rather ensuring that the financial reports and material coming through from the respective financial portfolio portray an accurate representation of CBIP financial activities, and provide the correct information on which accurate business decisions could be based.
Paul Burgess asked a somewhat similar question relating to the separation of Governance responsibilities from operational issues to which the Chairman responded that much time in the past had been spent dealing with relatively low level operational issues by the Board that in future would be the responsibility of the operational sectors to resolve.  The Governance Board would be responsible for policy, governance, leadership and direction. 
Les Dick asked about the new structure and questioned the speed at which the new Constitution had been developed and the lack of consultation with the CBIP membership prior to this meeting taking place.

The Chairman replied that CBIP was again in a difficult position in that it was prevented by doing many necessary things as it was bound by the existing Constitution to follow certain processes and the generation of an adequate cash flow still was not available to CBIP.  The requirement to achieve compliance with AS ISO/IEC 17024 - 2004 meant that the relatively simple systems CBIP had previously operated under require change to the extent that the CBIP financial and organisational systems could not cope.  
He said that he had hoped that it would have been possible to circulate the new interim Constitution earlier but it was necessary to get it right, obtain Board approval in principle and equally meet a deadline whereby members could consider it prior to SGM and grant approval if at all possible prior to the AGM later this afternoon.  He accepted that more time would have been desirable but that was just not possible.   He explained that without the detailed and extensive explanations he had just completed providing the background and need for the changes initial acceptance would still have been difficult even if circulated earlier.
John Wilson spoke saying that the initial purpose of CBIP was to provide a system proving that the holders of CBIP certificates were competent and to show industry and various Government Departments that the systems applied were open and impartial.
Malcolm Kelsen added that the original purpose of CBIP was the priority objective, of CBIP but current financial constraints, lack of increased source of funding, accreditation requirements and the extended certification base had placed CBIP under conditions where it is difficult to compensate persons for expenses they incurred for the very considerable time and effort they willingly contributed and therefore prevents efficient provision of services.  The new Constitution would make CBIP able to generate funding more readily and thereby improve service efficiency. 
Ian Brown asked about the proposed tenure of those on the new Governance Committee.
The Chairman replied that issue was something that still needed to be resolved but the process would take part in stages.  Firstly the transitional process would start when the new Constitution came into force.  At that time he as current Chairman plus two existing Board members would move on to the new Governance Board in an interim capacity and a new nomination / election process would seek remaining Governance Board members following the process defined in the supporting QPM.  Steps would be taken to control the replacement process to ensure that in no year more than two persons were replaced by election or retirement.
The Chairman then asked whether there were any further question to which people would like him to respond.   Those present thanked him for the explanations given that enabled the new Constitution to be seen somewhat differently from that gained by earlier reading. 
He then mentioned that under the existing Constitution the agreement of the Department of Labour and the NZNDTA was required prior to any changes or new Constitution was adopted by CBIP.

As had been mentioned earlier the Department of Labour have been involved with the drafting of the new Constitution and have given their approval for its adoption by CBIP.
Malcolm mentioned that the changes had the full approval of all existing members of the CBIP Board and that the Heavy Engineering Research Association, (HERA) fully supported the new Constitution.

Les Dick and Dean Currie then asked that their positions at this meeting be clarified,   Both explained that they were attending this meeting as individual members of the NZNDTA and appreciated the opportunity to take part in the discussions and hear the explanations that had been provided by the Chairman.   They had not been given authority to vote on the NZNDTA position and that position would need to be determined in accordance with the NZNDTA set processes.

The Chairman explained that other options for resolving the situation were available to CBIP but that he would prefer to receive the support of the NZNDTA through an appropriate notification of agreement if that was at all possible.   He was asked as to the nature of the other options but replied that at this stage he would prefer to receive agreement to the changes from the NZNDTA as he regarded the NDT industry as an important partner with CBIP along with a number of other sections of industry.  
The Chairman then indicated that he needed to make progress while fully accepting and recognising the position of the two officials of the NZNDTA.  He appreciated the position they were in but needed an indication of the response from those voting CBIP members present so that some progress could be made.

He then called for a vote to be made by those in favour of adopting the new CBIP Constitution by a show of hands.    The vote in favour was fifteen (15) persons.
He then called for those against CBIP adopting the new Constitution to show their hands.

The Vote against was two (2) persons. 
No persons abstained from voting.  
The vote in favour of the new Constitution was therefore carried.

Carried.
The Chairman then said that he accepted the position that the two persons who were officials within the NZNDTA had taken and their reasons.  CBIP was still operating under the existing Constitution and the required agreement of the NZNDTA had not yet been obtained.  He then asked them if having heard the explanations made about the new Constitution and the supporting QPM’s to assist and support the election of new Governance Board members whether they as individuals had concerns of any nature.  They both shook their heads.  He then asked that what time they would need to communicate back to the NZNDTA executive and how long it would take for them to come up with a decision.  
They indicated that they would appreciate time during the lunch hour to make a number of telephone calls to contact others and comeback with a defined time frame for the NZNDTA official response.

The two NZNDTA persons came back after the lunch break and said that they had been able to make some progress and asked whether the NZNDTA could have until Friday 19 June 2009 to make their official response.    To this the Chairman agreed and thanked them for their efforts.
The Chairman then indicated that slow progress at the AGM regarding the adoption of new fees structure would be addressed at AGM and that it would not be possible to commence setting up the interim Governance Board at this time. 
He then said that the existing Constitution would be applied until the new Constitution came into force and the new election system was fully operating.   He noted that a number of persons present as CBIP members were actively involved within the NDT industry and asked them if they could use their influence in assisting to resolve any existing concerns within the NZNDTA.
The proposal was made by John Wilson, Bill Black – That the existing Board members continue moving CBIP along the transition path towards the systems and structure set by the new Constitution and that at this stage its implementation be postponed until the response of the NZNDTA is received on the date they have agreed to respond.  Friday 19 June 2009.






Agreed.
The Chairman asked as to there were any further questions that anyone wished to raise and on receiving no response thanked all present for attending and for their various questions and comments all of which were valued.  He indicated that another SGM would probably be necessary to progress the new Governance Board once the new Constitution came into operation and that all members should keep a close watch on the CBIP website as that would be the preferred and initial method of notification by CBIP in the future.   
The Chairman declared meeting closed at 12.25 noon.

End.
