Moscow Food Co-op Monthly Board of Directors’ Meeting
Tuesday, May 14, 2013, 6:00 p.m.
Present: Bill Beck, Colette DePhelps, Kurt Obermayr, Julia Parker, Tammy Parker, Idgi Potter (Board); Melinda Schab (General Manager); Joan Rutkowski (Administrative Assistant) Absent: Bill London

Facilitator: Colette DePhelps
Guests: Matthew Turner, Laura Zak, Jessica Bearman, Sarah Deming

MEMBER FORUM
Matthew Turner, a representative from Good Life Institute of North Idaho (GoodLifeNIdaho.org), spoke to the Board about his organization’s concern about foods with genetically modified ingredients. The organization wants to educate the public about genetically modified organisms (GMOs) and the political and economic forces shaping practices involving such foods and ingredients.
The organization is participating in the nationwide “March Against Monsanto” to protest the corporation’s practices, which Turner says exemplify the monopolization of the food system by major corporations wanting to control all aspects of the system. Monsanto was a major funder of opposition to California’s Proposition 37, which would have mandated labeling of genetically engineered foods. The proposition was defeated 53-47. The Moscow march will take place on May 25, at 10 a.m., and will involve raising awareness and distributing educational materials. It will begin at Rosauer’s.

Matthew shared that he has asked Melinda for permission to conclude the march in the Co-op’s parking lot. He said the march would complement the Co-op’s effort to educate people about where their food comes from. He said in an ideal world, foods with genetically engineered ingredients would not be sold at the Co-op.  For now, the place to start is educating consumers because their demand shapes supply. Melinda noted that the Co-op has available to customers a list of the major corporations that own natural food brands/lines. Through its relationship with the National Cooperative Grocers Association, the Co-op is part of a coalition of buyers that can influence the issue through its purchasing choices. The NCGA also advocates mandatory GMO labeling.

Melinda granted Matthew’s group permission to end the march at the Co-op parking lot entrance. Matthew agreed to avoid obstructing the flow of pedestrian and vehicle traffic and to respect the wishes of customers who do not want any information.

The Board will soon discuss whether the Co-op should officially express support of food-related ballot initiatives, such as 1-522 in Washington State, which calls for the labeling of foods produced through genetic engineering.

STUDY AND ENGAGEMENT: NCGA Conference & Strategic Plan Goals
Melinda and Colette shared information about the National Cooperative Grocers Association (NCGA) that came from the recent leadership conference they attended in St. Paul, Minnesota.  They want directors, staff, and owners to better understand the resources NCGA provides its member organizations. Melinda is developing ways to educate staff and publicize this information. The conference also provided insight into trends that could shape the update of the strategic plan.
The NCGA itself is a co-op, and all of its 134 member co-ops pay dues just as our own members pay an annual fee. The NCGA fee is a percentage based on a store’s sales, and co-ops must have a minimum of $2 million in sales to qualify for membership. NCGA negotiates our contract with United Natural Foods, Inc. (UNFI), which is the Co-op’s primary distributor. NCGA’s power as UNFI’s second largest customer helps us have competitive pricing. NCGA also provides peer support and trainings for general managers and staff trainings about marketing, promotions, and best practices. Some trainings are included in our membership and some cost extra. The Co-op’s Advancement Manager is currently at an NCGA marketing conference. NCGA also is involved in advocacy about natural food-related issues, such as mandatory labeling for genetically engineered foods.
Nationally, co-ops are seeing their sales decline, though they are still profitable. (MFC sales have been increasing.) A major contributor to this national trend is increased demand for organic food being met by more traditional, corporate businesses. Colette said the presentation left her with the impression that Moscow’s location does not insulate the Co-op from national trends as much as it may seem. She hoped that the strategic plan process would provide a forum for talking about strategic growth and how to prepare for competition of all kinds. It would be helpful to have demographic data about our customers. Melinda and Colette also heard stories about successful expansions from several co-ops around the country. Several stores saw their profits increase even when the new, second store is located close to the first store.

Action: Melinda will distribute to the Board the NCGA profiles about successful cooperative expansions.

CONSENT AGENDA

Minutes:
Motion to accept the April BOD meeting minutes as amended, seconded, passed 6-0
· Remove Bill Beck from the list of elections committee members
GM Compliance Report:

Policy B3: Communication and Counsel

The GM provided a written report about events and trends affecting store performance and stability.

Directors noted that the 2013 budget proposal doesn’t include payroll expenses related to the possible hiring of a store manager and arrangement with a part-time controller. If the hiring(s) happen, Melinda would adjust the budget and inform the Board.  The Board briefly discussed the merits of having a more formal financial audit.
Action: In June, the Board will discuss whether a formal financial audit is needed. 

The B3 report included information from Participating Owners about how long they have held their volunteer roles. The 12 responses were the ones received to date from the larger group. Catapult provides information about volunteer hours back to 2007 or 2008. 

Action: Melinda will email the Board details about volunteer hours from the Catapult system.

Motion to accept B3 and find it in compliance, seconded, passed 6-0
Policy B4: Emergency Management Succession:
The GM provided a written report about the emergency management plan.
Motion to accept B4 and find it in compliance, seconded, passed 6-0 
BRIEF ANNOUNCEMENTS AND ACTION ITEM FOLLOW-UP

· Bill L. and Joan R. will determine what should be on the bulletin board for Joan R. to execute. May: DONE

· The Executive Committee will explore what direct inspection of the GM means and looks like and bring the ideas to the Board. May: Will do in upcoming Spring Retreat

· The GM and Executive Committee will research industry standards and suggestions regarding the frequency of formal audits and then pass that information to the Policy and Bylaw Committee for inclusion in policy. May: MS has info and will send

· The GM will work with staff and member-owners to develop both a short-term and long-term plan for dealing with emergencies and disasters. May: In process
· In the spring, the Board will engage member-owners in the discussion of whether to expand the number of Board seats from seven to nine. If consensus to expand exists, after the 2013 elections the Elections Committee will define the process for expanding. May: Will discuss during Spring Retreat
· Every committee should review its charter and compare it to what is in the strategic plan. May: Will discuss during Spring Retreat
· The Policy and Bylaw Committee will draft a policy update to include committee charters. May: To do

· The Board and GM will work with the survey administrator in advance of the 2013 survey to ensure that the questions are constructive and that respondents are asked about staff-board relations or perceptions. May: At June meeting discuss who takes the lead

· The Policy & Bylaw Committee will prepare a draft policy revision that establishes management salary ranges and caps the relative difference between the highest and lowest wages. May: To do

· Melinda will evaluate the Co-op’s accounting services and provide this information to the Executive Committee. May: In process

· The Professional Development committee will create and maintain a calendar for Study and Engagement topics. May: Admin picked this up/DONE
· Melinda will put out an RFP for an accountant with patronage dividend experience. May: Discuss at June BOD meeting
· The Professional Development Committee will review the summary of the self-evaluations and prioritize items for follow-up and delegation. May: To do
· The Policy & Bylaw Committee will draft a revision to Policy D5 to propose a process for determining executive session topics that also respects the GM’s need to have a place to discuss sensitive topics. May: To do
· Colette will consult a lawyer for review of the Code of Conduct. May: In process
· Melinda will email the Board the store’s 2013 business plan. May: To do
· The Board’s Treasurer (Idgi) will research the history on how the current financial targets came to be what they are. May: DONE
· Joan R. will find and share the minutes from the Spring 2011 retreat to help with the financial target research. May: DONE
· As part of the strategic plan update, the Strategic Initiatives Committee will look at the need for store-based operations committees. May: DONE – now in committee’s plan to do/track
· Melinda will talk to managers about whether they would be interested in attending Study & Engagement sessions. May: To do
· Melinda and Colette will explore how separate Study & Engagement sessions would affect the budget in terms of labor and food costs. May: In process
· Policy & Bylaw should review Policy D2 for wording about the Board’s relationship to the Participating Owner Program. May: To do
· The Board will discuss the rewards structure and PO Program changes in May. May: will read report and discuss in June
· Joan or Melinda will send the new directors the recent research and analysis of the PO Program. May: Will do
· Joan will grant Board officers access to the Board’s full archives via Google Drive. May: DONE
CONFIRM AGENDA
· Add “Participating Owner Ad Hoc Committee” to the end of the business agenda
BUSINESS AGENDA
GM Financial Report/Monthly Update:
· The Board liked having the graphs embedded in explanatory context.

· It was noted that the small scale on the Gross Profit Margin graph can skew perception about the significance of increases and decreases.

· Financial ratio targets will be revisited and the rationale for any new targets will be documented. Cooperative Board Leadership Development has what looked to be Moscow-specific target info; it might be fruitful to contact them.

· The average sale for each “basket” transaction data might not be very meaningful given how often people make repeated trips to the Co-op within one day.

· The decline in savings from February to March reflects recent payments on member loans.
Question: The finances look stellar -- why are they not enough for profit-sharing? Melinda said the Co-op uses a formula to determine if there is enough net income, not just sales, to justify profit-sharing. She thinks Kenna and Deb created the formula.
Action: Melinda will share with the Board the formula about profit-sharing for the BOD’s background knowledge. The Board encouraged Melinda to pursue her interest in analyzing the usefulness of the formula.
Motion to accept the financial reports as in compliance, seconded, passed 6 -0
2013 budget approval
Melinda noted that she would rather stick with an approved budget than make continual adjustments throughout the year – this way it’s easier to capture the differences and identify which estimates might need a different rationale. However, Melinda reiterated that she would adjust the budget if a store manager and/or part-time controller is hired. 

The Board briefly discussed the budget’s projected net income and the NCGA’s relatively low target for net profit percentage. Net profit can help with cash flow struggles. The Board may want to consider establishing in policy a measurable goal for profit. 

Action: Future financial target discussion will include conversation about establishing and documenting measurable goals for profit.
Action: Melinda will identify what the “EBITDAP” abbreviation is.

Motion to approve the budget, seconded, passed 6 -0
Strategic Plan Refresh process update
Jessica Bearman and Sarah Deming, who are facilitating the Strategic Plan update, summarized the purpose of the plan and the update. The plan is a roadmap that guides the store’s decisions. Plan visions usually only hold for about three to five years before it’s time to evaluate and update. As with the development of the first plan, which was published in 2009, the update will involve a very inclusive and transparent process. The process will have three interconnected phases:

· Evaluate plan progress

· Determine new and improved priorities

· Map next steps for implementation

Jessica and Sarah will coordinate an ad hoc Strategic Initiatives Committee to plan the means for soliciting feedback from many parties and to process the feedback that shapes the draft plan update.  Jessica will facilitate the Board’s evaluation of the plan at the upcoming retreat; there will be more opportunities for evaluation.
Board monitoring reports/calendar review
The Board needs to report on its own adherence to the policies that relate to the Board’s responsibilities. While doing so is on the policy monitoring calendar, formal Board reporting hasn’t happened in recent memory.  Colette said it might be challenging for the Board to collectively produce written reports. It may be more efficient and productive to have compliance on individual policies discussed at Board meetings and captured in the meeting minutes. The Board is trying this process tonight with Policy C1. A different process could emerge. For example, the Co-op now has a year-long subscription to Survey Monkey, which could be used to collect directors’ feedback.

The Board’s annual self-evaluation offers a general, indirect way to evaluate adherence to policy. Evaluating policies throughout the year according to the monitoring calendar provides an opportunity for deep policy discussion and awareness of when policy language needs to change.
Board Monitoring: C1 – Delegation to General Manager

Introduction. This policy states that the Board’s focus in general should be on establishing the “topmost” policies, and it should leave implementation, performance, and related subpolicies to the General Manager.  Executive Empowerment policies empower the GM to act within acceptable boundaries of prudence and ethics. The Ends policy directs the General Manager to achieve its stated results.
· It was noted that the Ends policy (A1) does not have anything about a Participating Owner Program, but it is governed by a specific “B” policy.
· The group agreed that the guidelines in the policy introduction are followed in general.

· The Board has recently upped its due diligence by obtaining more detailed information about activities that are in the GM’s domain, which C1 allows.

Policy specifics.
1. Individual Board members, officers, or committees have no authority over the General Manager. – Assessment: Good
2. Individual Board members, officers, or committees must go to the General Manager for specific requests related to Board activities and should be sensitive to the amount of staff time required.  – Assessment:  This one was harder to follow given the challenges of having a three-person interim GM Team. Since then, there has been improvement, but work is still needed. Communication channels are being better defined.
3. The General Manager will conform to Board directives (see Executive Empowerment policies) on executive authority.
4. The General Manager shall inform an officer of the Board if s/he believes Board policy may need to be altered.  Processes for addressing the subsequent actions shall be defined by the Board.

5. In the instance of a policy violation, the General Manager shall not knowingly or willingly cause or allow any practice, activity, decision, or organizational circumstance that is either imprudent, illegal, or in violation of commonly accepted business practices and professional ethics.  

6. The General Manager is authorized to cast votes for the Co-op in elections and meetings of organizations to which the Co-op belongs.

– Assessment: Yes, items 3-6 are happening, but do they fit within C1? These are about what the GM will/should do. Either the policy title itself needs to better reflect what this policy is about, or these items should be elsewhere in policy. Is the policy about delegation or the relationship between the Board and GM in general?
Action: Policy and Bylaw will look at C1 and see if items 3-6 are elsewhere in the manual and should be struck and/or whether wording or title changes are needed.
Motion to accept the Board’s monitoring assessment of Policy C1 and find it in compliance, seconded, passed 6-0
Board election timeline

Kurt and Bill L. have proposed an elections calendar with strategies for recruiting more candidates and increasing member participation. They also suggest moving the election to the fall so that new directors begin their terms after the annual meeting, per the Co-op’s bylaws.

The Board instead discussed moving the annual meeting from the fall to the spring, when the annual report information is timelier and of interest to owners. This change would also remedy the concern about election timing. The annual meeting might then be a place for Board nominations. This topic will be discussed further during the upcoming retreat.
Patronage dividends
The Board needs to vote on whether to offer patronage dividends. Newly elected directors are invited to participate in a group conference call with our Board consultant to catch up on past conversation about patronage dividends.  The call could involve Deb.

Action: Joan will find a common time before the June meeting for a one-hour conference call with Todd involving Bill B., Julia, Idgi, and Deb.
Code of Conduct update
Colette said she will talk about this at the next Board meeting.
Spring Retreat agenda/prep
Colette is working with Todd to finalize the agenda for the Spring Retreat, which will be from the evening of March 17th through mid-day March 19th at the 6th Street Retreat in Moscow. The agenda packet will be emailed very soon.
Summer meeting schedule
The Board discussed whether to adjust its June and July meeting dates around directors’ travel/vacation plans so that the most people possible could be in attendance. The June meeting is rescheduled to June 18. The July meeting is rescheduled to July 16.

Action: Colette and Julia will call in on June 18 to vote on the patronage dividend proposal. 

Action: Joan will make sure the phone set-up works for Colette and Julia to connect from out of town.

Participating Owner ad hoc committee

The Board discussed whether an ad hoc committee is needed to evaluate the Participating Owner program. What would the committee’s goals be?  Would its purpose be about further refining the policy? Or would it be about deciding how to implement the policy?
Colette noted that Melinda is charged with implementing the policy that governs the program. At some point, the Board’s intervention may keep her from being responsible for interpreting how to fulfill policy. In that case, the Board needs to take responsibility for the program’s outcomes. Melinda has made it clear that the program needs to change for legal reasons as outlined by staff. She should be absolved of responsibility during this time in which the Board or an ad hoc committee is keeping discussion about changes open. Melinda noted that she feels like she can’t promote and advance the program until staff is able to move forward with any changes.

Some directors’ concern is mostly about ensuring good communication with owners about any changes. Also, there may be grey area in interpreting labor laws. However, is it advisable to operate in the grey area of the law? The 2% participation goal that is in policy also may need to be refined to ensure that significant profit is not lost due to an increase in volunteers.

Action: Melinda/Joan will email Board members the research packet about the Participating Owner Program.

Action: After reading the POP research, directors will email Melinda questions or concerns by June 4th.
Action: Melinda will have answers to directors’ questions about the POP research ready for the June 18th meeting.

Action: The Executive Committee will consider whether the June agenda needs a proposal/vote regarding any further changes to the Participating Owner Program policy. If not, Melinda can move forward on implementing current policy.
BOARD ASSIGNMENTS AND MEETING REVIEW

Newsletter Assignments

· Colette will write about the Spring Retreat for the June newsletter.
· For July and August, Julia will write about topics that will be decided upon at the Spring Retreat/June Board meeting.
Breakfast with the Board (BWB)
· June 8:
· July 13:
· August 10:
EXECUTIVE SESSION
· GM Salary
The Board voted 6-0-0 to raise Melinda Schab's GM salary from $55,000 to $60,000, effective immediately, due to excellent performance.
Regular meeting adjourned at 9:35 p.m.
Notes taken by Joan Rutkowski
The next meeting will be Tuesday, June 18, at 6 p.m. (with dinner beginning at 5:30 p.m.) in the Fiske Room of the 1912 Center.
Signature of the Board President
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