Moscow Food Co-op Board of Directors Monthly Meeting
February 8th, 2011
6:00 pm

Present: Donal Wilkinson, Mark Mumford, Andrika Kuhle, Sheryl Hagen-Zakarison, Bill Beck; Theresa Nuhn, Deb Reynolds, and Joan McDougall (Interim Management Team); Toni Salerno and Tammy Parker (BOD Candidates); Kay Keskinen (Facilitator), Christine Locker (Admin. Assist.)
Absent: Kimberly Vincent, Jamie Bentley

Five BOD members are present, so a quorum and the minimum required to change policy are present.
Check-In
Member Forum

Both BOD candidates commented that they’re grateful to be associated with the Co-op.
Consent Agenda

· Minutes: Motion to accept the minutes, seconded, passed (5-0)
· GM Financials & Operations Reports: Motion to accept the financial reports and find them in compliance, seconded, passed (5-0)
· Comment that the financial numbers are amazing and that management team is doing a great job providing the report; BOD appreciated the turnover and average basket statistics
Brief Announcements & Action Item Follow-Up

All action items generated at the last BOD meeting were completed.  Professional Development was disappointed that no committees responded to their request to email any questions they had about the committee work process from the fall retreat.
Confirm Agenda

Business Agenda:

Wiki Overview

Christine presented and explained important pieces of the Wiki site to the BOD members.  She will be sending out a Wiki Guidebook that will answer any questions that may arise.
ACTION: Bill will sort out CGIN list serve.

Patronage Refund

The membership needs to be educated about patronage refunds and why they will not occur for 2010.  The IRS rules in regards to patronage refunds is that the organization needs to have established the obligation to issue refunds prior to the tax year to which they are attributable.  The articles were not amended to satisfy this obligation until September 2010.  Under the tax code, the Co-op is unable to give patronage refunds for the 2010 fiscal tax year.
Additionally, when the Co-op did the mass mailing for the Articles of Incorporation vote, they found that many membership addresses were not current.  The database needs to be in better shape to be able to cleanly and easily do patronage refunds.
Due to unsatisfied obligations under the tax code, the president of the BOD motions that the BOD not issue patronage refunds for 2010, seconded, passed (5-0).
One BOD member was uncomfortable with the fact that the Co-op made more in the last year than ever before, yet didn’t do anything for its membership in 2010.  The interim management team informed the BOD that employees were given bonuses at the end of the year totaling approximately $26,000.

New BOD Mentoring Process
This item has been postponed until next month’s BOD meeting because of Kimberly’s absence.
GM Search Committee Update
Bill Beck has recused himself from this discussion and abstained from voting on the job summary.
The Search Committee has been working primarily on developing the job summary and determining the required and desired qualifications.  They would like the BOD to accept the job summary so that the committee can move forward – write a notice of vacancy, find advertising venues, etc.  The goal is to formally announce and begin distributing a notice of vacancy on February 17th.  They will start accepting applications immediately and tentatively begin reviewing them on April 1st.  Only Theresa Nuhn will see submitted electronic applications so the process will be kept confidential.  The committee did not set a salary and are asking applicants to specify what they feel they would require.
Questions about and discussions of phrasing then followed.  One BOD member suggested highlighting all the best things about the Palouse area, and the committee decided to include more informational links at the end of the job summary.

Motion that the BOD accept this job summary, seconded, passed (4-0 with one abstention).

External Report (Financial Audit)
The NCGA recommends an in-depth audit every 3-5 years and any time there is a significant management change.  The Co-op has never done an in-depth audit, and since there is about to be a significant management change, it is the opportune time.  Bill, Kenna, Deb, and Sheryl met with Jim Pilcher from Hayden and Ross Accountants.  Kenna and Deb had already started talking with Jim about a balance sheet audit.  However, the BOD is responsible for the oversight of auditing and needs to be reported to on the results of audits.  The BOD needs to eventually develop a policy of how the audits will be conducted in the future.
The Co-op cannot do full financial audit at this point in the year because auditors must be present for the beginning and the end of inventory.  Jim is proposing to come in on February 15th to familiarize himself with the Co-op’s inventor y process, then come back in June to do a balance sheet audit.  In 2012, after the Co-op has closed the books for 2011, a full financial audit can be done.
CGIN might have a template for an Request for Proposal (RFP) so the BOD could identify two more local firms; it is good practice and ethical to do so.  However, given time crunch and considering it’s the first time, it would not be unreasonable to have Jim do it as a baseline.  It would be helpful for both Deb and the new GM.
Motion that the BOD engage Hayden and Ross for a balance sheet audit with the option of a complete financial statement audit for the year 2011 (report being in 2012), seconded, passed (5-0).

Policy Revisions (B3, B13, C3/D10)
A quorum of 5 BOD members is present to make changes to policies.
One new line has been inserted in policy B3 referencing BOD review and approval of the annual business plan.  This had not been previously required.
Passed 5-0
Inserted new policies that were not previously on the C3/D10 policy review calendar.

Passed 5-0
Proposed B13 came from Green Commerce committee; this “petal” of strategic plan that was not enshrined in policy.  It was titled “Community Stewardship” because the Bylaw and Policy Committee didn’t want to limit the scope of the policy; other related policies can be added in the future, should the need arise.
Motion to amend B13 and replace “will not” with “shall not” and “GM must” with “GM shall, seconded, fails (0-5)

Original motion passes (5-0)

ACTION: Christine will insert B3, C3/D10, and B13 into the manual and send updated copies to the BOD.
Resolutions (Bank Signatories, Gender Discrimination)

America West Bank (two savings, one checking): Removing Amy Lucker, Steve Kobbs, Kenna Eaton from bank signatories; adding Theresa Nuhn and Melinda Schab.
Motion to accept America West Bank signatories resolution, seconded, passed (5-0).

Latah Federal Credit Union: Removing Kenna Eaton and Deb Reynolds; adding Joan McDougall and Theresa Nuhn.

Motion, seconded, passed (5-0)

Gender discrimination: Two people asked the Co-op to support the Idaho State Senate’s bill to include sexual preference and gender identity in discrimination policy.  The proposed Senate bill is in accordance with the Co-op’s bylaws.
The Co-op has general not taken political stands in order to remain welcoming and inclusive to everyone because they want diverse Palouse community to feel comfortable coming in and shopping in the Co-op.

Motion to adopt this resolution, motion dies for lack of a second.
The BOD recommends that the Co-op’s actions be put into policy that the Co-op will not discriminate on the basis of sexual preference or gender identity.

BOD went into executive session at 8:00 pm

Minutes taken by Christine Locker

Signature of the Board President
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