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Moscow Food Coop Board of Directors Meeting 

Minutes April 18, 2007


Moscow Food Coop Board of Directors Meeting 

April 18, 2007

Attendance

Kim Vincent, Bill Beck, Kathleen Ryan, Joe Thompson, Chris Caudill, Gary Macfarlane, Kenner Eaton (GM), Mark Mumford (6:15-7:45)

Absent: Donal Wilkinson

6:00pm Called to order -- Minutes by Kathleen Ryan 

No minutes were presented to review/approve.

Report on Election Results:

Kimberly Vincent re-elected for a second term.

Donal Wilkinson, Chris Caudill and Gary Macfarlane elected for a three year term.

Consent Agenda – none

Action Item Agenda

By Laws, legal responsibilities, Articles - Mark Mumford

GM Financials – Kenna

Policy B6 – Kenna

Judging Compliance with Policies – Kim

Committee Choices – Kim

Nomination and Election of Officers – Kenna

Discussion of Survey Results – Kim

NWCDC Proposal Submitted - Kenna
Board Training – Kenna

Agenda is reordered to accommodate Mark Mumford’s schedule.

Newsletter next month: Joe will add request for Board recorder to his column due May 15.

NWCDC Proposal Submitted – Kenna: 

Jessica Bearman wrote a grant request to NWCDC at Kenna’s direction. This is a USDA grant to be utilized internally for infrastructure development. This proposal is for a full-version of the Cooperative Development Services Board training that Joe and Kenna will attend in April. Grant notification is October 2007.

Board Training – Kenna:

Joe and Kenna will attend the Seed Build 101 conference sponsored by NCGA April 28.

Committee Choices – Kim:

Discussion on the committees and their responsibilities. Membership will now include education outreach, rather than a separate committee for education. Professional Development will include bylaw revisions, articles of incorporation and governance policy updates, and developing guidelines for compliance reports. Discussion during Board meetings on changes to the Policies will be taken to ProDev to wordsmith, and brought back to the next Board meeting for discussion. 

Membership Education Outreach Committee: Kim, Joe, Chris, Gary

Professional Development: Gary, Bill, Donal

Sustainability: Kathleen, Chris

Strategic Planning (GM committee): Joe, Donal

6:15pm By Laws, legal responsibilities, Articles - Mark Mumford

Mark Mumford brought several issues before the Board relating to Bylaws, Articles of Incorporation, cooperative association status in Idaho, working member program, and the parking lot

Action: Kenna will request information from fellow co-ops on incorporation as a co-op, and recommendations for tax attorneys familiar with Co-ops at the Seed Build meeting. 

Kenna will contact Olympia Co-op regarding their volunteer program.

By Laws, Articles of incorporation - Mark Mumford

Kenna asked what do we start with. Mark suggested starting with a narrative regarding our co-op values, and how we operate. Mark indicated that the Policy Governance is a good start to this narrative because it establishes the relationship between the Board, Staff and Members. 

The Board is responsible for writing the Bylaws. The Articles of Incorporation are filed with the state. Mark mentioned that the Idaho Secretary of State website has information http://www.idsos.state.id.us/ 

http://business.idaho.gov/Home/tabid/466/Default.aspx
This led back to discussion on what is an S-corp, and what is most efficient was for us to address these issues. It was determined that the Bylaw and articles discussion can wait until we determine if or how we should change the business structure of the Co-op.

Mark reiterated that the Board acts as fiduciaries, in the best interest of the organization, and has limited protection in decision-making. There is the need to act reasonably, although not perfectly.
Action: Mark will develop a list of available tax attorneys.

7:40pm Nomination and Election of Officers – Kenna

Discussion to hold off on elections until all Board members are present.

Motion: Kim; Second: Joe; Approved by all.

7:45pm Policy B6 – Kenna

Kenna presented her compliance report to Policy B6 Working Member program.

Discussion: Volunteer program is integral to our identity and will remain in place until legal issues are determined, and a future plan developed. There are about 100 active volunteers; there is a waiting list of 5-10 at any one time, depending on the time of year. The volunteer positions have remained flat purposefully because of the legal issues discussed previously. Gary requested additional information regarding trends showing number of volunteers to staff, and how many hours worked. Kenna reminded us that we don’t track those numbers due to the tenuous situation of the legality of volunteer program as we administer it. Gary also questioned the “reasonable accommodation” portion of Policy B6. Kathleen said that “reasonable accommodation” is the termed used by the federal ADDAG (Americans with Disabilities Act Accessibility Guidelines http://www.usdoj.gov/crt/ada/adahom1.htm, which is how Kenna has also used the term.
Discussion became more focused on what is the appropriate action at this time. Kenna reminded us that she takes direction from the Board as a whole, not from individual Board members. Additional information requested for Policy Compliance reports should come from the Board as a whole. There are two steps at this juncture, first either we accept or reject the B6 compliance report. Second if changes are deemed necessary with the Policy itself, or the shape of the compliance report, this should be discussed, and then taken to the Professional Development committee for synthesizing, and presented to the Board for review and approval at a subsequent Board meeting.

In this regard the discussion for synthesis by ProDev included clarifying the term “reasonable accommodation,” and inclusion of additional empirical data. Kathleen suggested that the summary page of volunteer positions that Kenna passed around would be appropriate for inclusion in the compliance report. An accident and injury report would also be helpful.

8:15 pm Discussion concluded. 

Motion to approve B6 compliance report as written –Kim;

Second- Chris; Approved by all.

Action: Bill and Gary will review this discussion and synthesize changes for the language of Policy B6 and framework for the compliance report. Policy B3 Communication and Counsel to the Board, requires direct inspection by two Board officers. Kim and Bill will accomplish before next meeting.

8:25pm Discussion of Survey Results – Kim

Tabled until the next meeting

8:30pm Meeting schedule determined

second Wednesday of the month

Wed., May 9, 5:30 dinner, 6:00 meeting.  Kathleen will be out of town

Wed., June 13, 5:30 dinner, 6:00 meeting

Wed., July 11, 5:30 dinner, 6:00 meeting.

Wed., August 8, 5:30 dinner, 6:00 meeting.

Determine future meetings at August 8 meeting.

8:35pm GM Financials – Kenna

February 07 Finance report not available.

Feb 07Capital Account, Feb07 Balance Sht., Feb07IncStmt available.

No discussion. Motion to approve-Kathleen; Second-Kim; Approved by all.

8:40pm meeting adjourned

times are approximate

