Moscow Food Co-op Board Meeting Minutes
Tuesday, Oct. 13, 2009

Fiske Room, 6 pm

Present: Kimberly Vincent, Bill Beck, Andrika Kuhle, Donal Wilkinson, Chris Norden, Gary Macfarlane, Dena Neese, Kenna Eaton (GM), Steve Kobs (store manager), Carol Spurling (BOD minute taker)

Guests: Cass Davis, Jordan Yeatts, Nels Peterson (Panhandle Artisan Bread)
Consent Agenda
Minutes – MOTION to ACCEPT, SECONDED, PASSED.

GM Financials and Operations – MOTION to ACCEPT, SECONDED, PASSED.
Compliance Reports

B9 and B7 grouped together. MOTION to FIND IN COMPLIANCE, SECONDED, PASSED.
B6. Gary isn’t sure Kenna’s report is in compliance. The BOD made a decision and the GM’s interpretation that volunteers can’t work side by side with paid employees; is not the right interpretation. Discussion. Kenna explained: the volunteer program has evolved because of need; having volunteers working side by side with paid staff creates difficult issues; work being done effectively; hard to manage volunteers working side by side; our work expectations for our employees is so high that it is hard for volunteers to meet those expectations; injury issues/using tools that staff are trained to use. A whole different set of standards being applied didn’t seem fair to either group.
Is Kenna’s report in compliance with her interpretation? Is Kenna’s interpretation reasonable? If it’s reasonable but you don’t like it the policy will have to be rewritten. Several board members don’t find her interpretation reasonable; several do. 

MOTION to FIND B6 IN COMPLIANCE, SECONDED, PASSED with 2 opposed.
If BOD members have suggestions for changes to B6, suggestions need to go to Policy and Bylaws committee.
Brief Announcements
Kimberly noted that people aren’t meeting deadlines. We’re all busy but that is not an excuse; putting something off creates more work for other people; it’s not fair to the rest of the board.
Gary feels the process isn’t working; some of the best decisions come when the full board has a debate. Shouldn’t shove things off onto committees; Gary is not finding the new approach conducive to an open debate. Kimberly notes that this is only the third meeting with the new approach.
Business Agenda

D10. Bill reports that the committee worked on D10. Got rid of some things that seemed overly broad. Worked on things that are confidential or not confidential; main thing was removing financial status of Co-op as confidential.  Used the existing conflict of interest definition in the new D10 since the new D10 provision seemed vague. Our current bylaws say that a director may be removed for violations of code of conduct by a vote of the majority plus one, so the new D10 contains that original language to match our bylaws. Tried to address the areas of primary concern at the last meeting. Discussion. Some wording changes suggested by Gary. Discussion about difference between “support” and “accept” or “acknowledge.” More discussion about the policy itself, and whether the BOD should be discussing without a motion. A few edits.

MOTION to ACCEPT D10 with the following changes; strike the typo in the director’s authority paragraph; “accept” rather than “support” in the 4th bulletin; get rid of “all” and replace with “the” in the 5th bullet; SECONDED, PASSED.
The new version will be typed up and brought to the next meeting for signatures.

Elections Committee. Four main items need quick attention. 
Timing of the 2010 elections. Our committee talked about moving membership meeting to the spring to coincide with elections. Discussion of logistics. Discussion about possibility of two member meetings. Having a forum at the spring meeting followed by the vote? Combining a meeting with candidate info and a vote would be good. In combo with in-store voting the week prior. Maybe launch the voting week with a forum, end with the meeting with vote. Highlights the process. Open forum beginning of the week, week of voting, finish with member meeting with short time for questions, followed by vote. Absentee ballots available. Discussion. Website will have the most current candidate info. 

Staggering of election terms. One of the four terms could be for 1 year and not three, just for the first year, so that the person who received the least amount of votes would be a 1 year term. That would get us back on track. We could also extend the term of the board member who was appointed. Discussion of which is more democratic.
MOTION that we ACCEPT the RECOMMENDATION that the winning candidate who receives the least amount of votes of all the winning candidates is elected to a one year term, SECONDED, PASSED.
Involvement of board members in the election. The election committee suggests that the board as a whole be not very involved in the process of creating specific questions for the candidates.
Time to start thinking about candidates who could run. Right now Andrika, Donal, Gary, and Kimberly are up for re-election. 
Public Comment Period
Cass distributed a letter. Also said that the information about the board meeting is incorrect in the newsletter and that board of directors information is not on the website.
Nels Peterson, member of the Co-op, also a local businessman, the owner of Panhandle Artisan Bread. He has been approaching members of the Co-op about getting his product in the store; people have been asking the Co-op to carry it, through the suggestion box, but it’s not going anywhere. It’s nice that people appreciate our product. Have talked to Joan McDougall, who gave the official answer that the Co-op won’t sever its relationship with Sage. We need to be in more places to make it; we use more local products in our bread than anybody. Don’t want to put anybody out of business; it’s an open market.
Back to Agenda
Keep reports in writing; keep consent agenda the way it is; how much time do we need for business agenda? How much time does B6 need? Do we have time to discuss tonight?
Draft agenda for board retreat Nov. 14 - 15. Discussion. Donal ACTION will contact Holly.  Possibly retreat for Palouse Divide Lodge.

B6. Gary feels that the action that management is taking with the volunteer program right now, according to the report from management, is in direct opposition to the recommendations that were adopted in May according to the minutes. Minor adjustments in operational volunteers are okay but apparently the policy needs to be rewritten. The intent was that operational volunteers not be eliminated. Management seems to be looking for a way around what the board decided, Gary feels. Steve Kobs noted that the BOD’s decision is not part of the policy as it stands and his actions were guided by the policy, not meeting minutes. The BOD decision is only reflected in the minutes from May 2009 meeting, not in the policies. Discussion. The issue for management is truly that having side by side volunteers with employees puts the Co-op at risk. Kenna suggests that policy B6 be worked on at length by the board, and that in the meantime the management will work with the volunteers who need repositioning or retraining, and will be hiring a volunteer coordinator. Andrika feels that it is important that whatever happens that we communicate the why of any changes. 

Gary MOVES that operational volunteers remain; that the board look at Policy B6; SECONDED. Amended that the operational volunteers point be added to Policy B6. FAILED.
ACTION item for everyone; suggestions and recommendations for changes to policy B6 needed by October 20 to Bill and Andrika. Need to set policy that isn’t operational. 

D6 is board role with relationship to members.

No time for study and engagement.
Adjourn 8:50.
Next meeting November 10, 2009.
_________________________________________________________________________________________________
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