Moscow Food Co-op Monthly Board of Directors’ Meeting
Tuesday, June 18, 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) Facilitator: Kay Keskinen
Julia left at 6:05 p.m. and returned at 6:30 p.m.

MEMBER FORUM
No guests were present.
STUDY AND ENGAGEMENT: Patronage Dividends
The Board discussed financial details and logistics associated with distributing patronage dividends, which is a proposal to be voted on at this meeting. Deb Reynolds, the Co-op’s finance manager, was present to answer questions.

Declaration & distribution. Patronage dividends are a distribution to owners of a portion of net profit after all earnings and expenses have been recorded.  The portion is based on how much owners spent during 2012 relative to total owner sales. Only net profit attributable to sales to owners is available for patronage dividends – net profit resulting from sales to non-owners remains as taxable income to the organization. By declaring a 100% patronage dividend, all of the year’s net profit attributable to sales to owners is exempt from federal and state income taxes. 

The Board needs to determine the percentage of net owner profit to declare and the percentage of the declaration to distribute to owners. Deb provided financial information based on declaring 100% and distributing 20% of what’s been declared. Twenty percent is the legal minimum and is what the National Cooperative Grocers Association (NCGA) recommends so that a store’s anticipated operational needs can be met. The remaining percentage is held in the equity section of the Co-op’s balance sheet as retained patronage dividends. Deb estimates that declaring 100% and distributing 20% would lead to a cash savings of $12,254 for the Co-op.
Minimum payment amount. The Co-op also needs to set the minimum payout amount so that there aren’t payments exceeded by the cost of printing and mailing individual notifications. Deb said that if the minimum payout of a 20% distribution was set at $5, then the payout would go to any owner who spent at least $1,200 in 2012. She said Co-ops generally set the minimum between $2 and $5. She has not yet researched how many people would get a dividend if the minimum amount was set at $5; she is waiting for the Board to vote on the larger details of how much to declare and distribute.

Question: Would knowing how many people would get a dividend for different minimums be helpful for deciding whether to pay out more than 20% of what’s declared? The Board might want to ensure that more people get a dividend. Or, the Co-op could pay for needed capital improvements and analyze long-term growth scenarios before considering distributing more than 20% (the minimum percentage).

Notification/disbursement. The Co-op must mail owners a notice about their dividends, which could be distributed as cash, check, or in-store credit. Payments must be made by September 15, and owners have 90 days from the date payment is issued to cash their check/redeem their certificate for store credit.  Given the timeline, Deb said it may not be wise to offer checks for small dividend amounts. Some people do not cash small checks or do not cash them in a timely manner, and dividend amounts still in the Co-op’s hands 90 days after payment/notification is issued become taxable income to the Co-op. Some dividends could be distributed at the register, either as in-store credits or cash.

Deb said the Co-op also needs to inform those who are not receiving a dividend about why they are not receiving one. (Owners should also be aware of the possibility of patronage dividends via general information received with their membership.)
If the Board decides to provide patronage dividends, management could take on determining the minimum disbursement amount.
CONSENT AGENDA

Minutes:
Motion to accept the May 2013 BOD meeting minutes as amended, seconded, passed 5-0
· The 7-0 votes need to be changed to 6-0
· Delete the reference to Idgi arriving late (that was from the April minutes)

Motion to accept the Spring Retreat minutes, seconded, passed 5-0
GM Compliance Report:

Policy A1.2: Green Commerce
The GM provided a written report about the Co-op’s efforts to support the local, organic, and sustainable food and goods economy.

Report change: The statement about how we define organic should be moved to the explanation about how we measure sustainability because the organic criteria listed work better to define sustainability. Given legal criteria for determining what’s organic, we can’t officially define it by our own standards.
[6:30 p.m. - Julia returned to the meeting.]

Question: Is there a push to increase local goods offered in the Wellness department? Yes; this information will be made more obvious in next year’s report.
Motion to accept A1.2 and find it in compliance as amended, seconded, passed 5-0-1
Policy B3: Communication and Counsel to the Board
The GM provided a written report about events and trends affecting store performance and stability.

Question: How do you define success? In the public events information, it’s not clear what made those events successful.

· We had only two complaints about parking at the first Growers Market.

· Wellness Wednesdays have caused an increase in foot traffic and sales and have not been followed by the slump that often happens after specials.

· The Earth Week educational events were well attended.

Question: Should the Board be listed in the Participating Owner data?
· Because Board members are elected and their presence and activity are ongoing, it may not make sense for their data to be part of a program that has more flux in hours and numbers. Our inclusion may skew how well the data on participation and discount dollars spent reflect the program’s core activity. This separation might also make sense because the Board operates outside of the program’s jurisdiction.
· Bill cautioned that it may be better to keep including the Board’s data so that there is at least a symbolic connection between the Board and other Participating Owners.

· Melinda said it would be easy to exclude the Board’s hours and participation numbers from the report, but it would be harder to separate Board discount totals.
This idea can be discussed further later.
Motion to accept B3 and find it in compliance, seconded, passed 6-0 
Policy B5: Customer Service as a Value
The GM provided a written report about the store’s efforts to reach 100% customer satisfaction. Melinda wondered if the policy needed more detail so that she would know what objective data to seek. The Board said her interpretation provided the necessary details, and so it will not pursue her request that Policy & Bylaw consider clarifying some aspects of the policy.

Motion to accept B5 and find it in compliance, seconded, passed 6-0 
BRIEF ANNOUNCEMENTS AND ACTION ITEM FOLLOW-UP
Announcement: Board members will start receiving their individual copies of the Cooperative Grocer magazine this summer; Joan has extra copies of the past year’s issues and some have been set aside for the Professional Development Committee.
Current action items:

· 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. June: 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. June: Remove and put on Winter 2013 retreat agenda list
· Every committee should review its charter and compare it to what is in the strategic plan. June: Delete for now; strategic plan update should happen first. Most committees in current plan aren’t active.
· Melinda will put out an RFP for an accountant with patronage dividend experience. June: Done/Accountant info is in June B3 report; can talk about RFP if needed.
· The Professional Development Committee will review the summary of the self-evaluations and prioritize items for follow-up and delegation. June: Done
· 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. June: Done/not needed; P&B determined that existing language allowing for majority vote to remove a topic from the session is sufficient
· Colette will consult a lawyer for review of the Code of Conduct. June: Done/not needed; okay with consultant’s recommendation that we are okay in grey area with a code that allows for director removal by Board vote
·  Melinda will email the Board the store’s 2013 business plan. June: Remove; not needed at this point and we’ll wait for 2014
· Melinda will distribute to the Board the NCGA profiles about successful cooperative expansions. June:  Shift to Joan R. to find and distribute

· Future financial target discussion will include conversation about establishing and documenting measurable goals for profit. June: Remove and put on Winter 2013 retreat agenda list
· 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. June: To Do
· By the end of May, directors will email Melinda and Tammy the traits they consider to be the most desirable for directors. June: In process- some directors still need to send info
· Melinda and Tammy will finalize a director traits list and propose a recruitment/nominations subcommittee that involves Participating Owners and one Board member. This committee could involve the Board Secretary and at least three POs. June: Waiting for all directors to send trait suggestions
· The elections committee will share with its recruitment subcommittee the ideas generated at the spring 2013 retreat. June: To do when subcommittee forms
· Starting with the June agenda, Colette and Joan will ensure that the agenda planning process considers whether the upcoming Board meeting needs a report from the elections committee about recruitment/nominations. June: To do when subcommittee forms
· Melinda will create calendar scenarios for the timing of Board nominations and elections, the annual report, and the annual meeting. The timing of the new directors’ first board meeting could be delayed to allow for training. June: In process
· Colette will ask Kay to increase her control of discussion based on the desired outcome (inform, discussion, proposal, etc.). People who have questions or comments can raise their hands and Kay can stack their turn. Colette can get more involved in policing whether people are repeating themselves. June: Done
· Board members will look through the financial reports and email Melinda and Colette which details/charts are most important to them. Deciding if and how to change financial reporting will be on the agenda parking lot for discussion at the 2013 Winter Retreat. June: Remove and put on Winter 2013 retreat agenda list
· Joan R. and Colette will develop a Survey Monkey assessment for use with policies as they arise on the monitoring calendar. The link will be in the call for agenda ideas, and results will be in the agenda packet. The first link will be sent in late August.

· Professional Development needs to identify the Board’s current professional development opportunities for the SP evaluation process and compare this to what other boards do. June: Done; see notes for details
CONFIRM AGENDA
BUSINESS AGENDA
GM Financial Report/Monthly update
It was noted that increases in sales don’t automatically lead to an increase in profit. More sales mean more labor and higher cost of goods.  While our sales growth is great, our gross profit may not be much more than last year’s. Melinda said she is working with departments that need to reevaluate their margins. One strategy to help increase profits involves buying large quantities of items that are on sale, but our small backroom makes this a challenge. We’re figuring out a system.
It would be helpful to have more year-to-date information. Year-to-date net income as a percentage of year-to-date gross sales would be good to have. It is in the electronic spreadsheet and could also be a column added to the GM report.

Action: Melinda will add YTD net income as a percentage of YTD gross sales to the GM report.
Motion to accept the financial reports as in compliance, seconded, passed 6-0
Patronage dividends vote
Motion to issue 2012 patronage dividends by declaring 100% and distributing 20%, seconded.

Discussion:

· Paying out the minimum of 20% reduces our tax liability. We can see how that percentage works this year.
· We should leave it to management to establish the minimum individual payment amount; our desire is to see as many people paid as possible.

Action: Melinda will look into “prenotice” requirements about patronage dividends.

Motion for the Co-op to issue 2012 patronage dividends and declare 100% and distribute 20%, seconded, passed 6-0
Ad hoc strategic plan refresh committee
Policy requires the Board to approve committee members.  Tiffany sent an announcement about the ad hoc strategic plan committee opportunity, and a few people responded with interest. Colette, as Strategic Initiatives Committee chair, is suggesting that the Board approve those who don’t already have a role in the Participating Owner Program or whose role doesn’t require much time.  These people are: Laurene Sorensen, Kimberly Vincent, and Laura Zak. Together, these three provide strategic planning experience, Co-op history, and an interest is being involved with the Board in the future.

Motion for the Board to approve the appointment of Laurene Sorensen, Kimberly Vincent, and Laura Zak to the Ad hoc Strategic Plan Refresh Committee, seconded.
Discussion:

· Question: Will the committee be involved in any confidential matters?

This is unlikely, as committee notes are made public.
· It would be nice to have a more diverse committee. Two local men did express interest, but they already have PO positions. One other man is fairly new to the community. While the committee may not be diverse, a major part of its work involves seeking a diversity of opinions. 
Motion for the Board to approve the appointment of Laurene Sorensen, Kimberly Vincent, and Laura Zak to the Ad hoc Strategic Plan Refresh Committee, seconded, passed 6-0
Policy B2: Compensation & Benefits
The proposed policy changes reflect the Board’s direction to maintain an internal wage ratio of not more than 5:1, excluding benefits. Discussion:

· The 3rd item needs a colon, and the phrase “based on pertinent legal reasons” should be removed because it’s unnecessary and makes the sentence confusing.

Motion to pass the proposed Policy B2 changes as amended, seconded, passed 6-0
Policy C2: Monitoring management performance
The proposed change adds reference to the policy monitoring calendar, which should be used to guide monitoring of management performance.

Discussion: Some of the already-approved framing language might be confusing. “The Board’s role is to check the manager’s thinking – to help problem-solve but not to take the actions.” 

· The part that says “but not to take the actions” might need improvement. Could it instead say “not to make operational decisions”?
· Keep in mind that the policy is about the process surrounding the monitoring reports, not the GM/Board relationship in general.

Action: Policy & Bylaw will work further on the proposed changes to Policy C2, considering the question about the last sentence of the amended introduction and reporting back at the July meeting.
Policy D4: Committee principles

The proposed change adds a requirement that committees maintain charters.

Motion to pass the proposed D4 changes, seconded, passed 6-0
Policy D9: Nominating and elections process
The proposed changes have been done in response to the Board’s request that the committee fix grammatical issues and add details about when the list of candidates must be presented to the Board for a vote. The committee also recently realized that proposed information about the list of ineligible candidates had been lost, so this missing information was added to this proposal.
While the vote about candidates needs to be recorded in the minutes, any sensitive background information about ineligible candidates should be shared in executive session.

Action: Policy & Bylaw will work further on Policy D9 to incorporate feedback from the June 2013 Board meeting.

· Further work is needed to make 2c, 2d, and 2e changes align (including removing references to the January board meeting)

· The policy can also include an addition about a deadline for substantive changes to elections procedures, such as “Elections procedures must be finalized before the start of the filing period.”
· Requiring a simple majority as opposed to a super majority to approve candidate lists is acceptable.

Policy C3: GM annual evaluation
These drafted changes provide detail about how to conduct the annual evaluation of the GM’s performance. The current policy has very little detail outside of specifying that the evaluation should happen each year in December; this proposal is largely based on discussion at the Spring Retreat.
Colette recommended that Board members review a video about GM evaluations recommended by consultant Todd Wallace and consider if there are other ideas that need to be incorporated into the proposal. Other suggestions for further revision work:
· Strike the word “only” in “The evaluation will reflect an understanding that GM performance is based only on organizational performance.” It would be good to have the flexibility to recognize progress during difficult circumstances that might be largely out of the GM’s control. The Board should also be able to take interpersonal dynamics and issues into consideration.  

· The committee should also add “and policy compliance” to the end of the sentence identified above.
· The committee should also add “and/or performance improvements” to the end of the sentence about the monitoring table.
Action: Colette will send the Board and GM the link to the video about GM evaluation and compensation; this feedback will be discussed at the July meeting.

Action: Policy and Bylaw will work further on Policy C3 to incorporate suggestions from the June meeting and subsequent video viewing.
Policy D2: BOD P.O. role and discount
The Policy & Bylaw Committee is comfortable with how the Board’s relationship to the Participating Owner Program is expressed in Policy D2. However, because policy states that Board members are not under the jurisdiction of the program, what the Board’s discount is may need to be explicitly stated.
Agenda: The July agenda will include discussion about 1) how the Board’s discount should be structured, and 2) which policy should include this information, if deemed needed.
Employee survey: Staff/BOD relationship Qs
The Board discussed how to ensure that the employee satisfaction survey includes questions that provide useful information about the staff/board relationship and how to strengthen it. Questions could include: “Would you like more interaction/communication with the Board? What would that look like?”
Action: Board members will email suggested survey questions about the Board/Staff relationship to Julia and ‘cc’ the full Board and Melinda.

Action: Julia will refine Board/Staff question suggestions and send them to Melinda.

Committee Charters: Professional Development example for feedback
The June 5th Professional Development Committee notes that are in the packet include a charter the committee drafted. The committee used a template from a LEADer article about committees. The full article is in the electronic agenda packet for June, and the template is printed in the hard copy packet.

Action: All committees will use the template in the June agenda packet to develop a charter that they will share at the July Board meeting. 

Bill London

Board member Bill London passed away May 24th. His passing was acknowledged in the June newsletter and a tribute will be published in July. 
There is now an open seat on the Board. Colette recommended that the seat be filled by appointment given that the next election is nearly a year away. Also, policy changes require approval from two-thirds of the directors, which can be more of a challenge with six directors instead of seven directors.

The Board discussed making an appointment, publicly inviting interested candidates, and whether it would be better to first strengthen the recruitment process or instead accept that appointments are necessarily made fairly quickly. Bill Beck expressed concern that the appointment process is being conducted more quickly than he thinks is necessary or beneficial.
Motion to fill the Board vacancy by appointing someone using the process outlined in the June 18 Board meeting minutes, seconded, passed 5-1-0
Appointment process for current opening:
1. Staff will advertise the opening in multiple forums.

2. Directors will contact people they think would be good candidates for the opening.

3. Staff and directors will tell those interested to contact Tammy, and she will provide those interested with the packet/materials that need to be completed. Materials are due July 12 to be considered at the July 16 meeting.

4. The seat will be open until filled.

5. Tammy will share completed materials with the elections committee, which will invite candidates of interest to the July 16 Board meeting.

6. Candidates will be informally interviewed during July’s Study & Engagement.

7. The Board will discuss the potential nominees and possibly appoint a new director at the July 16th Board meeting.
Action: Bill Beck will be added to the elections committee. 

BOARD ASSIGNMENTS AND MEETING REVIEW

Newsletter Assignments

· Tammy will write an article to fit the “local” theme of the August newsletter.
· Idgi will write an article to fit the “shoestring budget” theme of the September newsletter.
The Board discussed the writing and submission process for Board newsletter articles. The current process involves having all directors read and, if needed, provide feedback or editing. This is done because of the sense that readers see Board member articles as representing the full Board’s opinion/perspective. It’s read as the voice of the Board. In the past, the newsletter has not had personal opinion columns by Board members. 

Some directors do not want to speak for the full Board in their articles and also want to avoid a group writing process. Could directors express individual/personal opinions if there was a heading that helped make this distinction for readers? Is there room for both kinds of articles?

It was clarified that the current process is about review/minor editing and not group writing. 

Action:  Joan will put a discussion about the newsletter writing process on the July agenda.
Breakfast with the Board (BWB)
Colette proposed that the next few BWB topics be about the petals of the current Strategic Plan. This will help provide owner and customer feedback to the ad hoc committee, which is beginning to solicit feedback on the plan for the refresh/update. Directors who sign up for these BWB sessions will choose which petal they are most interested in asking owners about.

· July 13: Kurt and Idgi
· August 10: Colette and Melinda (best workplace)
EXECUTIVE SESSION
No executive session was held.

Regular meeting adjourned at 9:02 p.m.
Notes taken by Joan Rutkowski
The next meeting will be Tuesday, July 16, 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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