MBAA District Northern Rockies Inaugural Meeting Minutes
Meeting date & time: 
11/21/2014 1000 MST 
Location: 


Telecon

Meeting called by:

Susan Welch
Purpose:


District Admin Work

Note taker:
           

Bruce Jones

Attendees

Susan Welch (SW), Tim O’Leary (TO), Kevin Keeter (KK), Matt Long (ML), Bruce Jones (BJ), Todd Krull (TK), Justin Moore (JM) 

· Discuss next steps for formalizing new district 
· Discussion: BJ summarized current status of district based upon 11/3 e-mail circulated by Kim Davis.  He reviewed board members as proposed, stated that the MBAA initial meeting template was included in the e-mail, and we should use the call as our official Inaugural Meeting for First District Officers (Board) Meeting and work on completing the template. 
· Conclusion: The motion to make this call the Inaugural Meeting for the district was made, seconded, and unanimously approved.

· Complete Inuagural Meeting Template
· Discussion: BJ circulated e-mail to those who did not have and read 1st order of business. 
· Conclusion: TO then led the group to complete point 1 and subsequent ones.  The completed inaugural meeting template follows at the end of these minutes.  [BJ comment:  For clarity of minutes, all orders of business listed here only if there was significant side discussions and/or required actions actions.]

· 2nd Order of Business:   Adoption of MBAA Bylaws 
· Discussion: No one on the call had thoroughly reviewed the MBAA bylaws to the point where they felt comfortable approving at this time.
· Conclusion As such, the Board unanimously approved resolution 1.  Additionally, it was agreed BJ circulated the current MBAA by-laws for review and e-mail comment.  It was also unanimously agreed that the Board would vote (via email) on whether or not to accept the by-laws no later than December 8, 2014.  

· Action items
                                      Person  
      Deadline

      Circulate MBAA by-laws
              BJ
                  11/24/2014   1300
      Collect, tally, and report on acceptance
  BJ

      12/8/2014     1700

· 4th Order of Business:   Election of Officers

· Discussion:  The concensus was we completed this when resolving the 1st Order of Business.  [BJ comment:  After rereading the point, it appears the President and Secretary posts are required to be filled by Minnesota State law and the template requires them to be listed here.]

·  5th Order of Business:   Fiscal year and Taxpayer ID

· Action items
                                      Person  
      Deadline

Obtain Taxpayer ID
                          BJ
                  ASAP

· 6th Order of Business:   Bank account

· Discussion:  JM asked if a national bank would be used so future Board members would likely have a branch nearby.  TO/BJ confirmed that this is the intention and the plan is to use First Interstate.

· Side discussions

· SW suggested we scale down our first District meeting and make it an evening meeting.  Details of technical topics to be discussed via email over the upcoming weeks.  Date of first meeting likely to be dependant upon when we receive our tax ID number.

· JM asked if the location of the meetings would rotate.  KK replied that this is the plan, but once we have been up and running for a while we will need to see where membership is concentrated.
· SW mentioned that we need a volunteer to act as membership coordinator.

· TO suggested we schedule the next meeting to plan for the first District meeting once we have the Tax ID and are listed on the National site.

· SO stated that a Board of Governor’s (BOG) rep is needed.  TO asked if it needed to be an Officer, and SW replied it wasn’t necessary be should be.  TO will take on the BOG rep role and was agreed by unanimous vote.

· The term for Board members was set at 2 years by unanimous vote.

· Additional Actions

· BJ to start District Minute Book and add required documentation.
District Northern Rockies Master Brewers

Association of the America

Inaugural Meeting of the “Board of Directors” for the above-named Nonprofit Corporation 
(“Board of Directors” is the legal title of the required governing body of a nonprofit corporation; per MBAA convention, that “Board” is referred to as “District Officers”)
Required Business to be undertaken at this meeting is necessary to ‘breathe life’ into the newly incorporated entity and have it “take on” certain attributes of the unincorporated-association that prior served as a MBAA District for the same geographic area.  

YOU MUST fill in all blanks and return a copy of this document (which serves as minutes of the meeting) to MBAA!

NOTE THE DATE OF THE MEETING HERE: November 21, 2014
1st order of business is taking “notice” that a new corporation has been created under Minnesota’s nonprofit corporation law and empowering the first Board to act.  To accomplish this, two steps are necessary:

1.  Review of Incorporating Charter (Articles of Incorporation), and 

2.  Certifying  Composition of the New Corporation’s Board of Directors (which the resolution notes shall be referred to as the “District Officers”). 

These two steps are handled more easily in reverse order:

Establishing Composition of the Corporation’s Required (by State law) Board of Directors 

the composition of the initial “Board of Directors” of the corporation, who shall be referred to as “District Officers” rather than “Board of Directors,”  was prior to this meeting lawfully effected by action of the National’s President who served as this District’s incorporator.  The National’s President named the following individuals to comprise this corporation’s District Officers {a list of individuals who are serving as the first Board NEED be attached to this document, and their total number entered here:  5}

The fact of in-person (or by speaker-phone or other electronic means of participation) attendance by some or all of the above individuals who are present at the meeting should now be listed here:

       Tim O’Leary – President                      
Kevin Keeter – Vice-president



       Bruce Jones – Secretary                              Howard McMurry – Treasurer

       Matt Long – Technical Director


The first District Officers now take a vote assuming that the number of individuals “in attendance” are no less than a majority of the number (inserted above) of all District Officers.


RESOLVED:  Notice is hereby taken of the names of all District Officers named by the incorporator.  


        Number voting to adopt this resolution:  4
 



Number voting to NOT adopt: 0  
Reviewing Articles of Incorporation


The document filed with the Minnesota Secretary of State (provided by counsel) should be reviewed quickly by the District Officers in attendance.  

       RESOLVED:  That the Articles of Incorporation of the corporation which were accepted for filing by the State of Minnesota on November 21, 2014, are hereby ratified and a copy of that document, including the filing page confirming filing wing with the State of Minnesota, shall be inserted in the corporate minute book.  [fyi, the “minute book” can be a folder.]

Number voting to adopt this resolution:  4
 



Number voting to NOT adopt: 0  (parties not voting count as a vote “for”)

2nd order of business is deciding if ready to “govern” in a “known way” that comports with State law and meets with MBAA approval.  If more time is needed to study the By-laws MBAA has Districts adopt, it is fine for now, for no By-laws to yet be adopted.  If that is the case, the District will in the interim follow the defaults set out in State law (for example, no action can be effected without a majority of the then-seated District Officers present at the meeting personally, by conference phone or by other means in which they are simultaneously present to all other in attendance – that majority called “a quorum”; another example is that to effect an action, a majority of the District Officers present with a quorum in place must approve the action).  Ultimately, to be a District the District Officers will need adopt the MBAA template of By-laws.  For now, either adopt those By-laws or just follow the state statute.  The decision at this meeting in one direction or the other requires adopting ONE of the following two alternative resolutions:

Operation Under By-Laws 

RESOLVED 1:  Until such time as By-laws provided by the National have been adopted, this Board shall follow all precepts set out in Minnesota Statutes Chapter 317A for how a nonprofit corporation’s Board of Directors (referred to as “District Officers”) shall undertake actions and conduct meetings. 

-OR-

RESOLVED 2:  The Board of Directors now adopts the ATTACHED BY-LAWS (set provided by the National; there is ONE place where a choice need be inputted (see red brackets) – also same will need be signed).   

RESOLUTION {1}, cross out whichever was NOT adopted.


Number voting to adopt this resolution:  4
 



Number voting to NOT adopt: 0

3rd order of business is creating relationship with MBAA by agreeing to serve as one of its District – that agreement is provided by making an application to MBAA, as follows: 
Application for Recognition of Status as a Chartered District of the Master Brewers Association of the Americas, Inc. (“MBAA”).

RESOLVED: That the attached application and Chartering Agreement, the latter according the right upon this corporation to both operate as a Chartered District of MBAA, and the right to use the name and terminology “Masters Brewers Association” in its name and designations, is hereby approved; and

FURTHER RESOLVED:  That the Officers of this corporation, as soon as they are elected, shall be authorized to immediately execute the application and Chartering Agreement and are then-directed to provide same to MBAA as soon as practicable.

Number voting to adopt this resolution: 4
 



Number voting to NOT adopt:  0

4th order of business is Election of Officers (note that State law requires that at all times individuals must be “in place” who are fulfilling the functions of each of the following two offices noted).    

RESOLVED:  The District Officers hereby duly elect to the following two Officers’ posts the individuals named below {fill in the blanks below please!} to serve as such Officers of the corporation until their respective successors are duly elected and qualified:      
President: 
 Tim O’Leary

Treasurer:
 Howard McMurry

Number voting to adopt this resolution:  4
 



Number voting to NOT adopt: 0 

5th order of business is addressing these two practical needs:

             Establishing Fiscal Year 

              Acquiring Taxpayer ID Number for the Corporation 

RESOLVED: That the corporation’s first fiscal year shall end on the last day of December, said date conforming to MBAA’s fiscal year end, as required by the Chartering Agreement that is contemplated with MBAA; and  

FURTHER RESOLVED:  That Eve Borenstein of Borenstein and McVeigh Law Office shall be directed to procure a taxpayer identification number on behalf of the corporation from the IRS’ website and that the Officers of the corporation shall coordinate with her in that process.  


Number voting to adopt this resolution:  4
 



Number voting to NOT adopt: 0

6th order of business is:

Opening of Account(s) with Financial Institutions OR Placing Funds with MBAA as Custodian of District’s Funds
RESOLVED 1:  That the President shall be authorized to open such bank accounts as deemed necessary or appropriate to carry on the operations of this corporation and that the following three individuals:  Bruce Jones,   Tim O’Leary , and  Howard McMurry  shall be, and hereby are, authorized to be signatories on the accounts at the financial institution so chosen by the President in the name of, and on behalf of, the Corporation, for the deposit of funds belonging to the Corporation.

-OR-

RESOLVED 2:  That a journal trust account with the Master Brewers Association of the Americas, Inc. shall be approved to serve as a depository in which the funds of the Corporation shall be deposited; that the following individuals:  _____________________________ , and _____________________________, shall be, and hereby are, authorized to be communicate with said Association to the end of authorizing the deposit of funds and authorizing withdrawals or disbursements from same.



RESOLUTION {1}.


Number voting to adopt this resolution:  4_
 



Number voting to NOT adopt: 0
Following undertaking the ABOVE noted business items, various other items that can be considered include: 

· How will District Officer’s (i.e., the “Board’s”) administrative needs be attended to?

· When and what upcoming activities are contemplated to be taken on in name of corporation?

· How are assets and materials used by predecessor being brought over to this entity (i.e., who is delivering, what steps are necessary to protect rights of this corporation to use any such property – for example, taking on domain names from prior owner(s) and/or contracts predecessor had for meeting space)?
· Note re tax-exemption:  assuming stand-alone 501(c)(3) exemption applications are to be made (rather than group ruling), the District Officers need note that depending on the size of the District’s gross receipts, they may need plan a purposeful, non-rushed, drafting of activities to be included with an exemption application submission to the IRS (along with a current year and forward 2 year budget tied to same).    

The entire record of actions above is to be signed by an Officer immediately following the meeting’s completion, with this certification:    The following Officer of the entity certifies that the above resolutions were indeed adopted properly (annotate this sheet to include all required information – i.e., which resolution was adopted, by what vote, any specifics thereunder (for example, attached list of Board members) at the meeting on November 21, 2014

___________________________

__________________________

_________

Signature



Print Name and Title 


Date of Signing

