My opinion - As per our rules:

Rule 40 
(3) The directors shall be elected for a period of two years. Subject to the provision of filling casual vacancies each director shall retire at the conclusion of their office at the relevant Annual General Meeting.

Rule 44
(2) Directors shall commence their term of office with 21 inactivity credits for one year and deductions from the Directors total credits shall be made as follows:
(3) Directors inactivity credits are to be recorded and tallied in a register in the Directors meeting minutes book.  

Rule 44 (4)
(4) When any Director reaches zero (0) points in any 12 month period, that Directors position is automatically declared vacant. 

Accordingly:
Directors are elected for 2 years
They start their period of office (2 years) with 21 inactivity credits
If (in any 12 month period during their term of office) they reach zero points, that Directors position is automatically declared vacant. 
There is no provision in the rules for “resetting” points at each AGM. This would conflict with “in any 12 month period” which is in the rules.
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Note: automatically declared vacant. Means does not have to be proposed or voted on by anybody. 

Further:
(This is not actually in the rules)
The board members and the co-operative members should have access to the register.
The board should immediately notify the members if a Directors position is automatically declared vacant. 

What is a board meeting?
47 Proceedings and responsibilities of the Board
(1) Meetings of the Board are to be held the first Thursday of each month, except when they clash with ConFest, or as often as may be necessary for properly conducting the business of the Co-operative. Meetings shall commence at 7.30 p.m. and end at 10.30 p.m. unless Directors agree to an extension of time.

The only exception to a meeting on the first Thursday of the month is if it clashes with Confest) 
Or
as often as may be necessary
It could be argued that “as often as may be necessary” allows for a meeting to be added or  “skipped” and  holding a meeting (eg 2nd January) is NOT NECESSARY for properly conducting the business of the Co-operative. 
For clarity I would like to see a meeting notice advising a Board meeting is not being held on a scheduled date, otherwise it can be taken as read that a meeting is scheduled. 

Rule 47
(3) A Director may call a Thursday night meeting of the Board by giving notice individually to every other Director, and with the agreement of three others, the meeting will be binding on all Directors. 
(5) Except in special circumstances determined by the chairperson, that is a meeting called for an evening other than a Thursday, at least 48 hours notice shall be given for a Directors Meeting.

My opinion
Additional board meetings can be scheduled by agreement of the required number of board members.
Once this meeting has been scheduled it becomes a Board Meeting in a meaning of Board meeting as per our rules. 
Any meeting of the board that deals with motions or general business is a Board Meeting in the meaning of Board meeting as per our rules.
[bookmark: _GoBack]Not attending any board meeting attracts inactivity credits, not just the ones held on the first Thursday of the month.




Inactivity credits apply when
Rule 44(2)(a):
Missing attendance at a director meeting (4 credits) 
Rule 44(2)(b)
failure to attend within 30 minutes of the agreed starting time of a Directors meeting without agreement of  the board, and for each 45 minutes or part of the meeting absent 1 (one) credit deducted

Rule 44(2)(c)
Failure to register as a bank signatory 1 (one) credit per two calendar months or part.

Does Rule 44(2)(b) mean:
Arriving more than 30 minutes late ( 1 credit) plus
1 additional credit for each subsequent 45 minutes or part thereof. 
Or 
1 credit for every 45 minutes or part therof (starting from the scheduled starting time) but only applied if more that 30 minutes late

(Note this is calculated for the scheduled starting time, not the actual starting time)

Does Rule 44(2)(b) mean:
Registering as a signatory for any one bank account meets this requirement?
Or
This applies unless registered as a signatory for ALL DTE accounts. 

I believe ALL directors should be signatories for ALL DTE accounts. This allows the directors access to the bank details they should be able to see activity in. (Adding new directors as signatories should be a motion at every directors meeting following election of new directors. 





40. Retirement of Directors      
(1) At the first annual general meeting of the Co-operative 4 of the Directors must retire and at the next annual general meeting 3 of the Directors must retire and this pattern of rotation is to continue in ensuing years. 
(2) A retiring Director retains office until the close of the meeting at which his or her successor is elected. 
(3) The directors shall be elected for a period of two years. Subject to the provision of filling casual vacancies each director shall retire at the conclusion of their office at the relevant Annual General Meeting. 
(4) Any vacancy occurring in the Board otherwise than by rotation of retirement, shall be filled at a Special general meeting by electing a person thereto as required by rule 41
(5) A retiring Director is eligible for re-election. 

44. Removal and disqualification from the office of  Director 
(1) The Co-operative may by special resolution remove any Director from office before the end of the Director's period of office or: 
(2)  Directors shall commence their term of office with 21 inactivity credits for one year and deductions from the Directors total credits shall be made as follows: 
(a) failure to attend a Board meeting, without agreement by the Board, 4 (four) credits deducted, and 
(b) failure to attend within 30 minutes of the agreed starting time of a Directors meeting without agreement of  the board, and for each 45 minutes or part of the meeting absent 1 (one) credit deducted
(c) Failure to register as a bank signatory 1 (one) credit per two calendar months or part.      
(3) Directors inactivity credits are to be recorded and tallied in a register in the Directors meeting minutes book.  
(4) When any Director reaches zero (0) points in any 12 month period, that Directors position is automatically declared vacant.  
(5) A Director may apply for a leave of absence without loss of inactivity credits. The majority of the remaining board may, within seven days of the request, accept or deny the application but the Board shall not grant a leave of absence for more than three monthly meetings
image1.emf
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Rules used to determine this method of calculation. 

Term of Office is 2 years Rule 40(3)

Term of office commences with 21 inactivity credits for 1 year Rule 44(2)

First 12 months all inactivity credits are tallied. 

Second 12 months only the last 12 months inactivity credits are calculated. (as per "in any 12 month period") Rule 44(4)

Inactivity credits older than 12 months are ignored / not tallied 

Points are reset upon re-election as this is a new term of office
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Points are reset upon re-election as this is a new term of office
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