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	Board Briefing Paper




Members wishing to alert VHMC directors to specific issues or opportunities are encouraged to complete a board briefing paper. Once complete, papers should be submitted to the VHMC Chair or Company Secretary. On receipt, the company secretary will confirm the form has been completed correctly and schedule the subject for consideration at the next available meeting of the VHMC board. All board briefing papers, and where appropriate board responses, will be made available to members through the VHMC members website alongside the agenda and minutes of the respective meeting. 

Part 1: Overview

To be completed by member submitting board briefing paper.
	Subject  (e.g.: Car Parking)
	Presented by
	Presented on

	Resolution to rescind the existing VHMC directors code as endorsed by members at the 2013 Annual General Meeting.
	W Buckley
	

	
	403
	Version 2.0


	Summary (i.e.: issue, opportunity or resolution text)
	Action Required

	The director’s code was adopted as a governance instrument for VHMC at the VHMC EGM held in Sept 2013. The code was developed by Colin Davison notionally in order to safeguard the integrity of VHMC operations as new directors joined the company.

Since the codes adoption it is apparent that:

· The origin of the code was misrepresented to both directors and members;
· The content of the code includes provisions that conflict with the purpose of the code; 
· Directors have failed to consistently apply or enforce the code as written.
This paper requests directors support the following two resolutions:

1. To rescind the existing directors code with immediate effect.
2. To approve an approach and timeframe for the development of a revised code.
	Enter
(1) for decision

(2) for response

(3) for info only

	
	1 - Decision


	Part 2: Detail Description & Rationale

Please provide detail description (for issue/opportunities) & rationale (for resolution/decisions) below. 
	
	For directors use only 
(Comments, questions & discussion notes)

	Description
	
	

	Resolution 1: To rescind the directors code with immediate effect

The directors code was developed by Colin Davison. Following board approval, the code was adopted by VHMC members during the 2013 annual general meeting.

· The origin of the code was misrepresented to both directors and members; Colin Davison claimed that legal advice had been sought and paid for by VHMC in relation to the drafting of the document. No evidence has been provided to confirm this was the case and financial transaction (invoice or payment) in support of any such claim is visible in VHMC accounts. The code was therefore materially misrepresented to members prior to its adoption.

· Siimon Arthur, Lmab Brooks solicitor has been consulted on an informal basis regarding the content of the code; in Simons professional opinion the code is highly unlikely to have originated from any legal practice.
· Members at the 2013 AGM endorsed the director’s code. The total number of members voting on the resolution was 26 (less than 10%). Therefore members appear to be at best indifferent to it’s content.

· The content of the code includes provisions that conflict with the purpose of the code; specifically the code constrains the flow of information between VHMC, its directors and members thereby preventing open & transparent communication – a key measure of effective governance. 

· Directors have failed to consistently apply or enforce the code as written. For example, the chairperson was not rotated as required in Oct 2013; a number of documented board grievances were not progressed or resolved in accordance with the provisions set down governing directors conduct. 

· The code should therefore be rescinded.
Resolution 2: To approve an approach and timeframe for the development of a revised code.
· Option 1: A revised code draft by the board for the board with MC (or another appointed director) to co-ordinate the drafting for presentation and approval by the board in April 2014.

· Option 2: A revised code draft by an appointed solicitor working on behalf of the board under the direction of MC with presentation & approval to the board in April 2014.


	
	

	Additional material provided?
	[    ] Yes
	[ X ] No
	
	


Part 3: Member validation
Please sign and date the form below prior to its submission.
	Signed


	Date
	
	Received on
	

	
	
	
	Received by
	

	
	
	
	Scheduled for
	


Incomplete and/or unsigned forms will be returned to requester
