Moscow Food Co-op Board of Directors Meeting
Tuesday, April 12, 2011
6:00 pm

Present: Bill Beck, Kimberly Vincent, Sheryl Hagen-Zakarison, Jamie Bentley, Donal Wilkinson (joined at 6:59 pm), Andrika Kuhle (joined at 6:52 pm); Deborah Reynolds, Joan McDougall, Theresa Nuhn (Interim GM Team); Kay Keskinen (Facilitator), Christine Locker (Admin. Assist.)

Absent: Mark Mumford

Items Discussed:

Check In

Member Forum

At 6:05, no members were present to speak.

Study & Engagement
Discussion of Getting to Yes.  Talking points to remember:

· Looking at problem, not at the person.  
· BATNA – best alternative to negotiated agreement; what is the alternative to nothing happening?  
· Can you discern what is likely to be the best option for the other party?  
· Ask open-ended questions in order to understand the other person’s reasons and needs.  Miscommunication is often the biggest reason for conflict.  
· Some people don’t understand the problem, whereas others simply don’t want to hear what the other person has to say.  
· Make sure that not only are being fair but also appear as though you are being fair.
[Let the record note that Andrika Kuhle joined the meeting at 6:52 pm.]

ACTION: Kim will leave her copy of Getting to Yes in Christine’s box so she can make copies of the last chapters for the GM Interim Team.

Consent Agenda
Minutes: Under the “GM Search Update” heading – replace “involved” with “uninvolved.”  In the finance information process discussion, change the wording regarding vice president/treasurer.  
· Motion to accept the minutes as corrected, seconded, passed (5-0)
· ACTION: Christine will amend the minutes as specified above.

[Let the record note that Donal Wilkinson joined the meeting at 6:59 pm.]

GM Financials & Operations:  Discussion of February financials and sales trends.  Note that payroll expenses in the GM report include more than just payroll (workers’ compensation insurance, etc.), which explains why the percentage is much higher than usual; payroll alone is 21.2%, not 29%, as the documents states.

At the retreat, it may be worth taking time to reevaluate what financial documents the BOD receives from the GM.  ACTION: Kim and Deb will meet to discuss this.
· Motion to accept the reports as presented and find them in compliance, seconded, (6-0).

Action Item Follow-Up:

All items were completed.

Each BOD member is signing the Code of Conduct at this meeting; Mark will sign this document when he has returned to town.

Confirm Agenda

Business Agenda
Spring Retreat Planning:  The Professional Development committee is coming up with readings for use at the retreat and are looking for people to come speak at the retreat; Holly is available to facilitate.  The overarching subject of the retreat is fiduciary responsibilities (and finances in general).
ACTION: Kim will send the financial issue of The Leader to the BOD and GM team.

Portland Training Follow-Up:  Each BOD member discussed what they learned and will best remember from the training.  Talking points to remember:
· The Moscow Food Co-op can get new ideas from their big sister co-op about setting up agendas and Wiki

· Remember that the BOD does strategic dreaming, while the management does strategic implementation.

· The MFC’s strategic plan lacks an evaluation plan; since the BOD uses policy governance, there should be a monitoring report on the implementation of the strategic plan
ACTION: Bill will write to Karen and ask if she has the Portland training handout as a PDF so Christine can post it on the Wiki.
GM Search Update:  The committee will start officially screening applications on Monday, first to see if individual applicants meet the minimum requirements, and then each member will individually review and rank applicants.  First, going to screen for minimum qualifications, then each member will individually review and rank applicants.  After that, the committee will then begin assembling a list of ranked candidates to be screened by Carolee.

Election of Officers:  In terms of the bylaws, we acknowledge that tonight was the proper night to elect the officers of the board.  Nominations are now open for the offices of president, vice president/treasurer, and secretary of the board of directors.
[Mark Mumford joined the meeting by cell phone at 7:44 pm until 7:47 pm.]
Bill Beck has been nominated for the presidency;  Kimberly Vincent has been nominated as secretary; Andrika Kuhle has been nominated as Vice President/Treasurer.  All three individuals accept their nominations.  Nominations are now closed.  All in favor, raise a hand, (6-0).
ACTION: The policy committee will look into putting some kind of term limits on the BOD officers, especially the president.
It was suggested that the BOD better define and evaluate the roles and performance of the BOD officers in order to even out the work load between the three officers.
Proposed Policy Revisions:

· Policy D6 Role of the BOD Administrative Assistant: The Bylaw and Policy committee is suggesting that the wording be changed to allow the BOD to say that, in general, the best course of action is to hire someone who works strictly as the Admin. Assist but that exceptions to this policyshould be allowed.
· Motion to revise the policy as follows: “Exceptions to this policy may be made with the consideration and approval of the BOD.”  Seconded, passed (6-0).
· ACTION: Christine will insert this revision into the manual.

· The BOD will have to take into consideration the Admin. Assist. Code of Conduct.  ACTION: Christine will bring the Code of Conduct to the next B&P meeting.

· Policy B11 Protect and Maintain the Physical Assets:  The idea behind the amendment is to create a directive to management so they can report to the BOD on IT security.  B11 amendments do not address BOD email and document security, but they address the other IT issue that arose out of the email-related discussion during the March meeting.
· Discussion of wording.  Some feel that the issue of privacy/confidentiality are missing from the amended policy.
· A vote was called.

· An amendment was proposed – add “and maintaining confidentiality” to the end of the seventh bullet, seconded, passed (6-0).

· ACTION: Christine will add B11 to the policy manual.

· Policy B7 Member Relations:  This policy was revised because the previous B7 was too specific.
· A vote was called, passed (6-0).

· ACTION: Christine will add B7 to the policy manual.

· C3/D10 Policy Review Calendar:  A vote was called, passed (6-0).
· ACTION: Christine will add C3/D10 to the policy manual.

The BOD went into executive session at 8:26 pm
Notes taken by Christine Locker

The next meeting will be held Tuesday, May 10th at 6:00 pm in the Fiske Room

Signature of the Board President
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