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PROJECT NEXUS – UPDATE

August 2003

This is an update on the progress of plans to unite three major blindness organisations in New South Wales and Victoria as one single agency.  Discussions are going on between Royal Blind Society (RBS), Vision Australia Foundation (VAF) and Royal Victorian Institute for the Blind (RVIB) and we want to tell you more about where these talks are up to so far. 

Before moving into the detail, however, it's important for you to realise that there should not be any changes or disruptions to services offered to clients of the three organisations during the amalgamation process.  The whole point of the amalgamation is to combine resources to provide better quality services to people who are blind or vision impaired and this resolution is at the heart of all of our plans.

This means that we're working towards forming an organisation that would, in the future, offer many new opportunities for you as a client. It means we could:

· offer better access to a greater quality and quantity of services in NSW, the ACT and Victoria and, in time, maybe across all of Australia;

· free-up financial resources to create new or additional services;

· more effectively meet the needs of growing numbers of people requiring services;

· have more opportunities to secure funds from the government and influence government policy;

· have more opportunities to secure funds from corporations.

On behalf of the Presidents and Chairmen of RBS, RVIB and VAF we are delighted to announce that the Council and Boards of the three organisations have unanimously supported a resolution at their June 2003 meetings to enter into a Heads of Agreement.  This agreement is a legal agreement outlining the intentions and principles surrounding the amalgamation process.

This is a major milestone in the history of all three organisations and for people who are blind or vision impaired in Australia.

The term NewCo is short for new company.  It is the name used in the legal documents when referring to the merged entity, the final name of which is yet to be determined.

The significant points within the Heads of Agreement are:  

· Purpose of NewCo:  “NewCo’s predominant purpose will be to provide assistance to people who are blind or vision impaired to access, and fully participate in, all facets of life and to remove barriers that prevent those who are blind or vision impaired from enjoying equal access, opportunities and participation within the community.  NewCo may pursue commercial ventures in order to support this purpose.”
· Completion of the merger is conditional on each of the organisations gaining consent from their members and the conversion of RBS from a body corporate constituted under the Royal Blind Society of New South Wales Act 1901 (NSW) to a public company limited by guarantee registered under the Corporations Act.

· All three agencies will bring their total business activities including services, assets, investments, liabilities, contracts and employees into the combined organisation.

· The interim structure of the NewCo Board, during the first board period, will consist of 12 persons.  At least 50 percent of this board, including the chairperson, must be legally blind or vision impaired.

· The appointment of this interim board will be three each of the RBS Council, the Board of Directors of VAF and the Board of Directors of RVIB.   Blind Citizens Australia will nominate three persons to the NewCo Board.

· Three people who are legally blind or vision impaired and who have the expertise and profile will lead teams in relation to the merger for the projects covering stakeholder communication, branding and client services.

· A consumer advisory body will be established to represent the interests of consumers of the services and products provided by NewCo.

July was a busy month during which the planning framework was developed to manage the various activities necessary for the merger to take place.  So where are we up to?

Repeal of RBS Act

One of the requirements under the Heads of Agreement was for RBS to change its legal status as a statutory body under its own Act of the NSW Parliament to a company limited by guarantee. This would then enable RBS to enter into a Scheme of Arrangement to merge with VAF and RVIB.  RBS held its special general meeting on Thursday 17 July 2003 so that its members could consider the following resolution:

“That the Royal Blind Society of New South Wales proceeds to convert to a public company limited by guarantee registered under the Corporations Act 2001 (Cth) and that as part of that process, the membership base of the Royal Blind Society of New South Wales is changed but continues to be available to anyone on application.” 

We are pleased to advise that the President Mr Graeme Innes declared the motion carried by a majority of votes of members voting in person or by proxy.  The final vote was 484 in favour of the motion and 28 against the motion.

Meetings are now being undertaken with the Attorney General’s office to prepare the necessary Cabinet minute and draft legislation for the NSW Parliament to consider during the spring session.  The expectation is for the repeal of the RBS Act to be completed by the end of the year after which RBS will be registered as a company limited by guarantee.

People wanting to become a member of the incorporated RBS will be able to do so after the repeal of the Act.  We expect this should be sometime in December 2003.

Project Planning Framework

The three CEOs constitute the Project Nexus implementation steering group.  They are responsible for overseeing and directing all project activities.  The CEOs will report to the interim NewCo board, once this new board is constituted, and to their individual agency boards until the amalgamation into one single organisation is completed.

Jim Campbell is the Nexus project manager who is responsible for the overall management of Project Nexus.  He is also the head of the Project Nexus management team and manager of the sub-project team leaders.  

Project Nexus Teams

Twelve teams have been established with representatives from each of the three agencies. A number of the projects also have consumer representation. The teams include:

· Legal, Heads of Agreement, Constitution and Financial

· Strategic Development

· Stakeholder Communications

· Branding

· Client Services

· Human Resources

· Information Technology

· Finance & Administration

· Fundraising

· Property

· Quality Management

· Consumer Consultation

Interim NewCo Board

The Heads of Agreement noted that each of the organisations and Blind Citizens Australia would nominate three board members for the interim NewCo Board.  These nominees are:

Trevor Anderson, RVIB

Kevin Murfitt, RVIB

Margaret Peril, RVIB

Mike Janes, VAF

Malcolm Daubney, VAF

Paul Gleeson, VAF

Graeme Innes, RBS

Owen van der Wall, RBS

Keith Barton, RBS

David Blythe, BCA

Maryanne Diamond, BCA

June Ashmore, BCA

The interim board will start meeting and take over from the previous steering committee as soon as all nominees are able to do so.

Legal Process

The current timetable notes the requirement for special general meetings of the members of VAF, RVIB and RBS to vote on the merger during April/May 2004.  Subject to a favourable member vote, the implementation of the combined organisation is scheduled for June 2004.  There is much to be done to implement the legal scheme of arrangement and we shall keep you informed of progress.

Business as usual while working on Project Nexus

There is a lot to be done.  The legal process is complex and lengthy.  Once the amalgamation is effected it could take two to three years to realise one integrated organisation.

The boards of each of the current organisations have a responsibility to ensure that their legal, financial and management obligations continue to be met until the three organisations are combined into a single legal entity.  RBS, RVIB and VAF have ongoing strategic and business plans that have been endorsed by their respective governing bodies to ensure business continues as usual.  
The boards and their CEOs are committed to ensuring that all stakeholders are given timely information and the opportunity to contribute to the process.  Stakeholders will be kept fully informed of developments and any proposed changes to the schedule, particularly if they have the potential to impact on any of our services.

Communications

This Nexus website has been developed and is linked to all agencies’ websites including BCA’s.  Your contribution is welcome.  Please do not hesitate to contact the public relations manager at the relevant organisation if you have any queries or comments about the proposed merger.
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