Moscow Food Co-op Monthly Board of Directors’ Meeting

Tuesday, February 14th, 2012
6:30 pm

Present: Andrika Kuhle, Kimberly Vincent, Donal Wilkinson, Jamie Bentley, Colette DePhelps; Christine Locker (Admin. Assist.); Theresa Nuhn, Deb Reynolds, Joan McDougall (GM Team); Kay Keskinen (Facilitator)
Absent: Mark Mumford
Guests: Kyle Parkins, Brennus Moody, Tim Smith, Bill Beck, Kathleen Benton, Greg Meyer
Check-In
Let the record note that Mark Mumford had a family medical emergency preventing his attendance at this meeting.
Member Forum
Bill Beck thanked everyone for the Member Forum, which he found beneficial and helpful.  He would like to know if, in their discussions of how to define “conflict of interest,” the BOD looked to the CGIN (Cooperative Grocers’ Information Network) list serve or to other co-ops for examples.  He also thinks the BOD should revisit the issue of members’ electronic scan cards, as there are members who are still concerned about their privacy.

ACTION: Andrika will follow up with Bill by phone or email regarding the “conflict of interest” issue.

ACTION: Kim will follow up with the issue of electronic scan cards.
Study & Engagement – Consistently Competent Committees & Member Engagement Committees from The LEADer
Before beginning Study and Engagement, Jamie passed out a draft of the BOD self-evaluations, asking that changes, revisions, and suggestions to her by February 21st.
The articles from The LEADer discussed creating clear charters/charges for each committee, of which the BOD will then approve.  Committees should be evaluated on a year-to-year basis, else wise they may begin to lose purpose and focus.
It may be beneficial for the BOD to take time to work with every committee every year to review and/or rewrite committee charges.  This could be done at the spring retreat or could be done during a workday session at the 1912 Center.
A good question to ask is whether or not all BOD committees are serving the BOD.  For example, the Green Commerce committee doesn’t serve the BOD – it serves the store.  Therefore, the Green Commerce committee should be run by staff with community and membership input.

The BOD either needs to give the committees a very specific focus or turn them over to the operational side.  However, before deciding which committees should be BOD and which should be operational, the BOD needs to consider whether or not the current committees even have a purpose.  They should begin by looking at the Strategic Plan for guidance; committees cannot be clear about their charges when the Strategic Plan may be irrelevant or unclear.  It was decided that this will be done by an ad hoc committee.  This committee will also be responsible for coming up with a plan to assess how the GM Team is implementing the Strategic Plan within the store.

The BOD then moved into a discussion of joint committees (committees that are co-chaired by a BOD member and a staff member).  Traditionally, the staff member on these committees has a very specific role and is in charge of enacting strategic initiatives.

The GM Team expressed that joint committees are incongruous, given that it can lead to a community member directing a staff member to direct the GM.

The BOD would still like to have a BOD member on each committee as a liaison.  They discussed that Green Commerce (a former joint committee) should be turned over to operations and that Engagement and Outreach (a former joint committee) should return to the Membership Engagement Committee, which was formerly a BOD committee used to organize membership meetings, coordinate member education, etc.; this will allow the BOD to further address how they communicate with members, as many members at the forum expressed a desire to become more educated on what the BOD does and how it operates.

The following committees will be under the BOD’s purview:
Strategic Plan Committee (ad hoc)
Member Engagement Committee

Professional Development

Bylaw & Policy

Elections

Executive Committee

March Study & Engagement: The BOD would like the GM Team to discuss their perspectives on committees that relate to the Strategic Plan.  The BOD will then look at which committees can move ahead.

ACTION: Christine will send Committee Descriptions & Roles to the GM Team.
Staff Perspective on Breakfast with the Board – Kyle Parkins & Brennus Moody

Brennus and Kyle (of the Co-op’s Meat Department) want the BOD to be aware that Saturday is the Co-op’s busiest shopping day of the week and that January’s Breakfast with the Board (BWB) negatively impacted employees, production, customers, and had the potential to impact the store’s sales.  There is concern that such incidents on such busy days may alienate customers.
Even when BWB does go smoothly, as it usually does, it still has the potential to create a traffic jam, given its location by the front doors and the registers.  The BOD may want to consider holding BWB on a different day of the week and/or in a different location.

The BOD agrees that the location can be quite crowded, especially when there are vendors present.  They do, however, feel that BWB allows for interaction with more casual shoppers and members, and these casual shoppers/members may not make the extra effort to come to a member forum or outside meeting.

The BWB in question was an isolated incident sparked by extenuated circumstances and the lack of a focused question.  BOD members who were present at this BWB said they spoke to mostly very respectful, polite members and that those who were behaving inappropriately were a small minority.

There is an in-store policy for dealing with disruptive customers: Ask them to stop; if they do not, ask them to leave; if they do not, call the police.

Since it was already advertised on the Co-op’s website and in the newsletter, the BWB scheduled for Saturday, February 18th will go ahead as previously planned.  The BOD will look into a different time/location for future BWBs.
Consent Agenda

Minutes: 
· Add Donal and Colette to BWB attendance for Jan 21st
· Top of page 2 – change to “Seth stated he was unaware”
· Todd Wallace, Cooperative Development Services Consultant (to clarify for outside readers)

· Clarify that Colette wrote Feb. newsletter

· Note that the next meeting will start at 6:30
· Bottom of page 1 – replace “herself” with “her”

· Middle of page 2, GM Compliance Report, should read “Motion to accept the report and find it in compliance”

· Page 2, first action item, move the phrase "by the end of April 2012" to follow "to get in touch"
· Bottom of page 2, B&P action item, move apostrophe in “president’s” to show possessive, not plural

· Page 3, replace “Mark would like to express” to “Mark expressed”

· Top of page 5, remove apostrophe from “thank-yous”

· Page 5, capitalize the letter A in Coeur d’Alene
Motion to accept the minutes as amended, seconded, passed (5-0)
GM Compliance Reports: Motion to accept this report and find it in compliance, seconded, floor is open for discussion.

The BOD would like the GM Team to report on the number of people who have full access to membership data.  This shows how limited full data access is and shows security and privacy compliance.  Additionally, the length of time data is stored should be addressed in the compliance report.

ACTION: Christine needs to give Wiki access to the GM Team and send them the Wiki guidebook.  Email spreadsheet to GM Team once it’s been updated.
ACTION: GM Team will ask Joseph to give a presentation on the POS system for the April BOD meeting.
Motion passes (5-0).
Brief Announcements & Action Item Follow-Up

Next BOD meeting is scheduled during spring break, and many BOD and community members have prior plans to be out of town.
Motion to move March BOD meeting to be Tuesday the 6th, seconded, the floor is open for discussion.  The BOD concluded that March 6th will not work.  
Amend motion to hold the March BOD meeting on  Monday the 5th, amendment passes (5-0).  
Amended motion passes (4-0 with 1 abstention).
ACTION: Christine will make certain this date is advertised in the newsletter and will take care of room reservations.
Carry over January action items for Mark, the Bylaw and Policy Committee, and the Professional Development Committee (retreat logistics) to next month.
Regarding Seth’s January action item: Employee bonuses are figured by taking half of anything over 2% net profit, then dividing it up based on the percentage of hours worked per employee.

ACTION: Bill Beck will forward correspondence with Laddie Lushin to Andrika regarding member participation program and bylaws and policies.

Confirm Agenda

______________________________________________________________________________
Business Agenda
Financial Reports/GM Updates:  There was a question about the decline in new membership dollars in relation to staffing changes.
Some concern was expressed about monthly budgeted expenses.  Given that the Co-op is achieving its budgeted 5% growth, there should be no problem meeting budget.  However, there were only a couple of months in 2011 when the Co-op’s expenses were below budget.

The GM Team cannot respond to this concern, as it was under the purview of Seth Marcantonio, the former GM.  However, the store did make conscious decisions that there were important repairs that absolutely needed to happen, even though they were not included in the budget.  The BOD should keep in mind that there has only been a 3% deviation from budget and that the changes on the graphs reflect tiny percentages.

There was a question about the amount of cash on hand going down at the end of the year, which is caused by the purchase of holiday items that need to be ordered well in advance of the holidays.  Traditionally, end of year bonuses are given, as well.

It was mentioned in the GM report that an in-house inventory would have been better, despite the time it takes.  The store must live with the numbers provided by the inventory service, but the numbers were still within the auditor’s parameters, and the store can also make certain that the inventories throughout the rest of the year show more accurate numbers.

ACTION: Make the revised budget an item on April’s BOD meeting agenda.
B3 Monthly Compliance Report: B3 compliance reports are to be done monthly, keeping the entire BOD informed on the state of the store.

The GM Team has been trying to implement this information into financial reports, but now the BOD would like to see it as a separate report.  It will be put under the consent agenda and will be moved if it requires discussion.
Election of VP/Treasurer:  Andrika read Sheryl’s resignation email, dated Sunday, January 22nd  (effective immediately), to the BOD.  Sheryl stated she resigned her seat on the Co-op’s Board of Directors because her position required far more time than she could take away from her farm and business.  Her resignation has been accepted with regret, and the BOD would like to thank her for her service.

Her seat as Vice President/Treasurer must be filled until officer elections are held after the general BOD elections in April.

Kimberly nominated Colette, and Colette accepted.  Motion to elect Colette DePhelps for the remainder of Sheryl’s term, seconded, passed (5-0).
BOD Members at Managers’ Meetings:
The BOD and the GM Team need to decide how frequently a BOD member should attend the bi-weekly managers’ meetings.  
The BOD expressed that it’s important for them to see how operations are being handled and to build relationships with managers.  Donal expressed that he feels he is better educated and better understands the store because he goes to managers’ meetings.  Kenna Eaton (former GM) used to require that a department manager attend the monthly BOD meetings for the same reasons.
The GM Team feels that if a BOD member is available, they are welcome to come.  They don’t require any advance notice unless a BOD member wants to present an issue to the managers.  They would also like to reinstate manager attendance at monthly BOD meetings.  It is probably best to schedule a specific member to attend managers’ meetings in case of a change in plans and so multiple BOD members don’t end up attending the same meetings.
It is exceptionally important to remember that the BOD member attending the managers’ meetings is present only as an observer and a listener, not a participant.  The BOD will set ground rules to which everyone can agree; confidentiality is already covered in the code of conduct that all BOD members must sign annually.
ACTION: Introduce managers’ meetings to new BOD members in April and go over ground rules and confidentiality.

ACTION: Bylaw and Policy will check the BOD’s code of conduct to make sure confidentiality is covered and will use “The Four Agreements” to come up with ground rules.
It is not a requirement that every BOD member attend managers’ meetings, as work schedules do not allow for some members to attend.
Update on Member Forum:
The BOD decided that member forums should be conducted regularly and used as an opportunity for member training and education.
It was suggested that an ad hoc committee be formed to deal with member engagement opportunities and create a long-term for member engagement.  Donal, Colette, and possibly Andrika volunteered to be on this committee; up to three member/owners may be appointed, as well.

The committee will report on March 5th.  Donal has been named chair.

Passed (5-0).
Document Archiving
Christine presented the BOD with a proposal to open a Dropbox subscription at the cost of $99 annually.  This service would ensure that all of the BOD’s documents are automatically backed up to a cloud-based storage system and would allow all BOD members easy access to any document they may need.

Motion for Christine to open an annual subscription for a Dropbox account for $99 a year, seconded, passed (5-0).
ACTION: Christine will work with Management Team regarding billing.

BWB TOPIC for Saturday
What is your understanding of policy governance?  What are your questions?

The BOD went into Executive Session at 9:05 pm
Notes taken by Christine Locker

The next meeting will be held in the Arts Room of the 1912 center on Monday, March 5th at 6:30 pm, with dinner beginning at 6 pm.
Signature of the Board President
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