Moscow Food Co-op Monthly Board of Directors’ Meeting
June 14th, 2011
6:00 pm

Present: Andrika Kuhle, Jamie Bentley, Mark Mumford, Kimberly Vincent, Sheryl Hagen-Zakarison; Theresa Nuhn, Deb Reynolds, Joan McDougall (Interim GM Team); Christine Locker (Admin. Assist.)
Guests: Bill Beck
Absent: Donal Wilkinson
Check-In
Member Forum
Bill Beck is present as an observer but declined to speak during the member forum.
Consent Agenda
Minutes: On the first page, under the second bullet, replace the word “what” with “want.”  Also, please note that Carolee Colter’s last name is spelled without a u.

Motion to accept the minutes as amended, seconded, passed (4-0 with 1 abstention).

GM Compliance Report: Motion to accept the B5 report and find it in compliance, seconded, open for discussion.  Comment that report was concise and easy to follow.  Passed (5-0).
Brief Announcements and Action Item Follow-Up

None
Confirm Agenda

No changes were necessary or requested.
Business Agenda
GM Financial Report: Motion to accept the GM financial report, seconded, open for discussion.  The BOD noted that expenditures have fallen, which follows the normal financial pattern.  Passed (5-0).

ACTION: Everyone needs to answer the Financial Study Guide questions from The LEADer based on the financial reports in June’s BOD packet for July’s study and engagement.

ACTION: Christine and Sheryl will include this study and engagement on the July BOD meeting agenda.

Role of the Vice President/Treasurer: Sheryl, as VP/Treasurer, would like to get a sense of what the BOD feels appropriate for her office.  She is proposing a standing meeting between the GM, the finance manager, and the VP/Treasurer as a point of contact.  This would lighten the BOD President’s load and help the new GM feel more comfortable.
The BOD, however, feels that the VP/Treasurer’s role is more to funnel questions and issues between the BOD and the GM and/or the finance manager, to conduct audits, to create and manage a BOD budget, and to work on patronage dividends.  It is suggested that the President and Vice President share their roles for a couple of months to see how best to divide the labor before creating a formal role for the office of VP/Treasurer; this role should not be enshrined in financial policy because Sheryl will not be the VP/Treasurer forever, so the financial roles should be included as part of the President’s delegation.
[Note: At either a future BOD meeting or retreat, the BOD should set a budget for themselves and for the committees.  ACTION: Deb will share all of the BOD’s expense information with Sheryl.]

Fall Meeting Schedule: Starting in September, the BOD will meet on the second Tuesday of the month at 6:00 pm, not 5:30 pm.
Bylaw and Policy Update: The committee will be looking at policies B8 and B9 at their next meeting, which will take place before the July BOD meeting.  Committee members will first look at these policies on their own and will come to the BP meeting with recommendations.

Green Commerce Update: Sequoia and Sheryl are going to meet soon to assess committee membership, then will pick up where everything was left off in February in order to resume meeting in July.
Community Food Works Update: Last year, Kenna Eaton and Amy Grey (of Backyard Harvest) entered into an agreement for a “restricted gift.”  Community Food Works (CFW) is under and owned by Backyard Harvest, which is a 501(C)(3) nonprofit organization.  The Co-op was to give CFW $10,000 over the course of 2011, paid quarterly, and up to 13 hours a week of Carol Spurling’s time to develop and implement programs.  Carol also took all of the programs she developed for the Co-op to CFW under a verbal agreement that the Co-op’s name would remain on these programs and on all CFW literature.
The agreement between Backyard Harvest and the Co-op has become muddy, and it is unclear exactly who Carol’s boss is.  Nothing was mapped out or promised beyond CFW’s first year, and the following questions must now be taken into consideration:
· Should we continue CFW as it is?

· Do we want, in light of the Strategic Plan, to look into developing a non-profit arm of the Co-op to further engagement and outreach?
· Do we make a new arrangement with Backyard Harvest?

· Do we forget about CFW and bring Carol back under the umbrella of the Co-op?

There will be a meeting to determine the direction of Backyard Harvest, and Theresa and Andrika will be in discussion with Carol and Amy, but Theresa felt that this issue should be brought to the BOD first.

Then followed a discussion of finances and the financial implications of CFW.  Deb has kept financial records, and the $10,000 given to CFW is what the Co-op would have spent administering the same exact programs.  CFW is in the Co-op’s budget, but Deb has not seen a budget from CFW.

Theresa is in contact with Amy Grey regarding liability insurance but still needs more information.  The Co-op’s insurance agent says that corporate coverage does not continue under the name of CFW; therefore, the BOD would incur any liability.  Currently, the Co-op is relying solely on Backyard Harvest’s insurance, which was part of the original agreement.

The BOD wants to make it clear that they support the work of CFW and believe the intent was positive, but they feel they lack understanding of the program and have questions about liability issues.  The BOD also feels they should have approved the allocation of funds and known about the liability risks.  They believe it is both fair and necessary, given the lack of appropriate liability coverage, that the Co-op immediately stop any and all activities that are not within the Co-op’s liability responsibility OR bring these activities back under the Co-op’s administration.  The BOD would rather face breaching the Co-op’s end of the contract than face a liability lawsuit.  Additionally, CFW has technically breached part of the contract by not linking their website to the Co-op’s.  The spirit of intent is not being maintained.  

Branding issues must be resolved, as the Co-op’s name is being left off of CFW materials, including their website; since CFW and its programs are a Co-op work product funded by Co-op money and created by a Co-op employee, CFW should be utilizing the Co-op brand.
Discussion of the liability issue ensued.

Motion to cease CFW’s operations until the BOD has confirmation of adequate liability insurance coverage.  Motion dies for lack of a second.

If this liability issue cannot be taken care of, there is feeling amongst the BOD that the Co-op must back out of the CFW agreement; if there is adequate coverage, then operations can continue throughout 2011 until a new agreement is negotiated.  However, the BOD wants everything relating to CFW to be brought before them, in detail and on the record; the record must show that the BOD was given the information necessary to make a reasonable decision. 
CFW has already given Theresa insurance information that they believe to be adequate; however, their scale of business is fundamentally different than that of the Co-op.  Therefore, the Co-op has technically already been given proof of insurance and found it inadequate.

Motion to cease and desist all CFW activity until there is proof of liability insurance; the current contract will be tentatively honored until a new contract can be presented at the July 2011 BOD meeting.  Motion dies for lack of a second.
Motion to move all of CFW’s activities under the Co-op’s purview until there is an acceptable contract and proof of adequate liability insurance in place.  Motion dies for lack of a second.
Motion to add CFW as an insurance rider for the next month until there is a new contract presented.  Motion dies for lack of a second.
Motion that the Co-op suspend all programs associated with CFW until there is a BOD-approved contract in place.  Motion dies for lack of a second.
Motion to suspend CFW activities, excepting those that were originally part of MFC’s purview, at least until the BOD has verification of adequate insurance coverage; Backyard Harvest and the MFC will negotiate a new contract to present for BOD approval at the July BOD meeting.  Seconded, passed (5-0).
Amendment: Suspend activities and Carol’s work with CFW.  Motion to accept amendment, seconded, passed (5-0).
Proposed amendment: Programs should be specified.  
Not all of the programs can be listed immediately; if the BOD suspends Carol’s work with CFW, then that covers the issue.  Amendment withdrawn.

GM Search Update: The committee is moving ahead and have created a short list of candidates.  They will be conducting phone screenings with these candidates this week and will create a list of finalists from there.  Soon after the finalists are determined, the committee hopes to be comfortable announcing the candidates publicly.

Voting for BOD Nomination: Bill Beck resigned from the BOD last month in order to apply for the position of general manager, and his seat on the BOD needs to be filled.  Colette DePhelps has been nominated by several BOD members for this position, and she has accepted her nomination.

Subsequently, Bill has asked the BOD to consider reappointing him.  Carolee Colter, however, has stressed the importance of the fact that, because Bill has applied for the GM position, he should not be reappointed because the conflict of interest still exists, and there is the potential to create an awkward situation for the incoming GM.  The BOD has made it public that Bill has resigned and that someone would be nominated and appointed; they want to avoid all conflicts of interest, both real and perceived, that may taint the process of hiring the new GM.
The floor was opened for the discussion of appointing Colette and the possibility of reappointing Bill.

Based on Carolee’s recommendations, other BOD members agree that Bill should not be reappointed.  There is disagreement, though, that it is better to reappoint someone who was already elected by the membership and belief that Bill would conduct himself in a professional manner, no matter what.
It was then explained that Bill’s resignation was a contradiction of the 3-year, signed election agreement.  It is up to the BOD whether they nominate someone or choose the runner-up from the election.  No matter how it’s been done in the past, some members have been unhappy.
Motion to vote for Colette DePhelps, Tammy Parker (self-nominated), or Bill Beck as an appointment until the next BOD election.  Donal has sent an email registering his vote for Colette DePhelps.
Bill Beck – 1

Colette DePhelps – 4 (including Donal’s vote by proxy)

Tammy Parker – 1

Colette DePhelps is the newly appointment BOD member until the next BOD election, effective immediately.

ACTION: Mark will contact Colette about Bylaw and Policy.

ACTION: Sheryl will contact Colette about Green Commerce.

ACTION: Christine will send Colette’s address to Mark and Sheryl.

Meeting adjourned at 8:08 PM

Notes taken by Christine Locker

Next meeting will be July 12, 2011 at the Fiske Room in the 1912 Center

Signature of the Board President
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