Moscow Food Co-op Monthly Board of Directors’ Meeting
Tuesday, July 16, 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
Guests: Tymothy Park, Lauretta Campbell
MEMBER FORUM
No members were present to speak during the member forum.
STUDY AND ENGAGEMENT: Board appointment interviews
The Board interviewed Tymothy Park and Lauretta Campbell, who are two of the three candidates who applied for the open seat on the Board. The third candidate, Matt Gras, was not able to make this meeting and may be interviewed later.

CONSENT AGENDA

Minutes:
Motion to accept the June 2013 BOD meeting minutes as amended, seconded, passed 6-0
· Joan will add more direct wording to express Bill’s concern about the haste of the appointment process: “Bill expressed concern that the appointment process is being conducted more quickly than he thinks is necessary or beneficial.”
GM Compliance Report:

Policy A1.5: Environmental Sustainability
The GM provided a written report about how the Co-op is modeling environmental sustainability through its activities, facilities, products, and services.

Question: How are our sustainability efforts with respect to our facility? Some co-ops are doing innovative things with their facilities. Are there any zero net energy co-ops?
Melinda said she does not know of any such co-ops, but she does know of a co-op that produces one bag of trash each month. She said she would like to develop some specific metrics for sustainability that can be tracked consistently over the years, such as how much cardboard we sell to the City and how many LED light bulbs we are using. Directors agreed that, in general, the more metrics that can be developed for the GM reports the better.
Question: Have we ever had an energy audit?

Melinda said she is not sure. She will find out if one has been conducted and consider talking to a contractor about conducting one if needed.

Colette noted that goals for a sustainable facility may be considered during the strategic plan refresh process. Specific strategies could be considered.

Motion to accept A1.5 and find it in compliance, seconded, passed 6-0
Policy B3: Communication and Counsel to the Board
The GM provided a written report about events and trends affecting store performance and stability.

· Kay Keskinen should be added to the list of Participating Owners because she is receiving vouchers for her facilitation of the Board’s meetings.

· Any changes to the PO Program are on hold while the program’s manager is out of the country for the next three weeks.

· Directors commented that someone’s role as a participating owner shouldn’t preclude him or her from being able to join a Board committee. We should use people where they fit best.

· It was noted that the NCGA is no longer monitoring the Co-op; the monitoring was occurring because of the ongoing interim management situation.

Motion to accept B3 and find it in compliance, seconded, passed 6-0
Policy B11: Protection of Physical Assets
The GM provided a written report about the methods and processes used to protect and maintain the store’s physical assets.
Bill wondered if it would be possible to have more certainty about how much shrinkage is due to theft to help evaluate whether we want to install security cameras.

Melinda said she thinks that it would be good to have a camera outside of the loading dock for staff safety, inside the side door, and pointed at the cash registers. Whether security cameras would alienate customers is part of her consideration. Melinda has been tightening protocols around inventory tracking and adjustments. For example, any changes to the inventory are now logged in a permanent record.
Motion to accept B11 and find it in compliance, seconded, passed 6-0 
BRIEF ANNOUNCEMENTS AND ACTION ITEM FOLLOW-UP
Announcement: Colette noted some changes in how the agenda is organized and how discussion will be facilitated in order to make meetings more efficient and productive. Proposals will be addressed in the business agenda first, followed by reports and then discussion items. This helps ensure that business gets completed and then the Board can know how much time it has left to allocate for discussion items. Also, Kay is increasing her management of discussion, making sure that everyone has a chance to speak and directors aren’t repeating themselves. At the end of the meeting there will be an opportunity to provide brief feedback on the meeting. This also can happen afterwards via email.

Action items:
· W. Retreat: 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. July: Being addressed in written reports
· 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. July: In process
· S. Retreat: Directors will email Melinda and Tammy the traits they consider to be the most desirable for directors. July: Tammy will email a reminder to directors.
· S. Retreat: 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. July: Joan will reword so that waiting for the traits doesn’t mean the committee formation needs to be delayed.
· S. Retreat: The elections committee will share with its recruitment subcommittee the ideas generated at the spring 2013 retreat. July: To do when subcommittee forms
· S. Retreat: 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. July: To do when subcommittee forms
· S. Retreat: 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. July: In process
· S. Retreat: Board self-monitoring. Starting in late August, 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.

· Melinda will look into “prenotice” requirements about patronage dividends. DONE

· 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. DONE

· Policy and Bylaw will work further on Policy C3 to incorporate suggestions from the June meeting and subsequent video viewing. July: To Do
· Board members will email suggested survey questions about the Board/Staff relationship to Julia and ‘cc’ the full Board and Melinda. July: Deadline passing; survey being constructed
· Julia will refine Board/Staff question suggestions and send them to Melinda. July: Moot
· All committees will use the template in the June agenda packet to develop a charter that they will share at the July Board meeting. July: In process
DONE

· Melinda will add YTD net income as a percentage of YTD gross sales to the GM report.

· Bill Beck will be added to the elections committee.

· Joan will put a discussion about the newsletter writing process on the July 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.

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

· Joan will distribute to the Board the NCGA profiles about successful cooperative expansions.
CONFIRM AGENDA
BUSINESS AGENDA
GM Financial Report/Monthly update
Beginning next month, the scale for gross profit margin percentage will be changed so that the differences don’t appear greater than they really are. Melinda also noted that the dollar amount of new and renewed memberships in May 2013 was less than it was in May 2012. This could be due to a few factors, such as cashiers being less diligent about asking people to renew, people declining to renew, or more people becoming lifetime members who no longer need to renew annually. Since it’s rare for this figure to be down from the previous year, directors wondered if Melinda could look into reasons for the decline. Can we do more to encourage new or renewed memberships? Can we boost our incentives, such as offer a Co-op water bottle or other tangible items? 
Action: Melinda will ask Deb about the 635% increase over projected net profit figure.
Action: Melinda will look into why new and renewed membership income declined in May 2013 (compared to May 2012).

Motion to accept the financial reports as in compliance, seconded, passed 6-0
Policy C2: Monitoring management performance (proposal)
Note: Policy proposals that come from the committee come to the Board meeting as motions that have been seconded. If Board members want to suggest other changes, they should come to the meeting with a motion to amend and the specific wording of their amendment written in advance. 

The Policy & Bylaw Committee proposed an update to Policy C2 to add a reference about the need to use the Calendar of Policy Review to guide when the GM’s monitoring reports are due.
Motion to accept Policy C2 as proposed passed 6-0
Policy D9: Nominating and elections process (proposal)
Policy D9 is proposed with an addition about the timeline needed for submitting and approving eligible and ineligible candidate lists.

· Motion made to amend proposal and add “and maintaining a list of potential board candidates” to sentence # 1a). Amendment approved by consensus.
· Motion made to amend proposal to change the word “approve” to “accept” in sentence #2. Amendment approved by consensus.

· Motion made to amend proposal to add “conducting an in-person Board candidate orientation that covers, generally, information provided in the candidate packet and provides candidates with a question and answer opportunity” as #1e). Amendment approved by consensus.
· Motion made to amend proposal to remove #1b)v4, which is the restriction on someone being able to apply for a board position within a year of applying for or leaving a management position at the Co-op.

· Discussion: Idgi said the committee discussed this restriction at its last meeting and concluded that it wasn’t necessary. There are other policy provisions that provide a way to deal with candidates whose interests might be tainted by being fired or rejected for a management position. It only takes a simple majority to conclude that someone is ineligible for the position. Idgi said that the vote by members during the election process is another backup, as our members are able to determine when someone is not an acceptable candidate.
Colette shared that she is not comfortable removing the restriction. She said it was added as a safeguard because certain laws prevent the Board from knowing some personnel details, such as whether someone was fired. Because of this, the Board is unable to know all the personnel issues that could influence a person’s conduct on the Board. Also, is it appropriate for someone who was not hired for the GM position to then be in a position to evaluate the person who recently got the job that she or he didn’t get?

· Motion to remove #1b)v4 seconded. More discussion: Tammy agreed that the statement protects the Board for sound reasons. Kurt said that he dislikes the idea of someone being disqualified simply for the potential of an employment-related conflict of interest and would rather the Board be able to exercise its judgment on a case-by-case basis. Bill said he too doesn’t like the exclusion happening based on the potential for a Board member to have bad intentions. Some wondered if it should be more up to the owners during an election to consider someone’s motivations. However, it was again noted that Board members and owners wouldn’t be able to know the personnel issues that would help inform case-by-case decisions.
· The Board voted 4-2-0 to approve all amendments; however, policy changes require a majority plus one vote. With seven seats on the Board (one of which is currently vacant), this means it takes five votes to change policy. 

· Motion to reconsider D9, seconded, passed 5-0-1
· Motion to add #1b)v4 back to the proposed D9, seconded, passed 4-1-1
· Motion to approve accepted amendments to Policy D9, seconded, passed 6-0
Board discount structure and if/where policy should guide (discussion)
Directors shared their individual perspectives on whether the Board’s discount should be different from others who are in the Participating Owner Program. Ultimately, due to labor laws, the discount for all POs needs to be different from what staff members receive. Among directors, there are individual desires to:

· avoid the appearance of actual compensation due to a (possible) difference in discounts. 
· find a solution that is manageable to track in terms of what needs to be reported (Board responsibilities can vary among directors and due to the time of the year).
· adequately reward the nature of the Board’s responsibilities.
· not have a symbolic separation from other Participating Owners.

· ask Participating Owners for feedback, which would help the Board make a decision.

If for some reason a Board stipend happens in lieu of a discount/voucher, its implementation should be delayed so that directors aren’t voting for something that immediately benefits them. (This would require a change in the MFC Bylaws.)
No final decisions have been made about changes to the current program. Melinda will be working with Tiffany on this, and they will also discuss the Board’s discount.

Action: Melinda will seek feedback from POs and/or the general membership on how the Board’s discount should be structured.

Board column writing process (discussion)
The discussion about the process for writing Board articles for the Co-op newsletter began at the June Board meeting. Some expressed concern about having to send their articles to the full Board for approval. Since then, Colette spoke with the Co-op’s consultant, Todd Wallace, about his experience with this topic and what he knows of best practices. The consultant suggested that Board members step back and discuss the purpose of the Board’s newsletter articles, when the concept of “speaking with one voice” applies and when it doesn’t in general, and which article topics make sense as representing that “one voice” and which don’t. 

Todd said that having a thoughtful approach and clear process for the newsletter is necessary given the higher level of care Board members should use with all communications to the Co-op community. Directors should express their individual ideas and opinions in the board room to help inform decisions, and once decisions are made they should be communicated with solidarity. An article about the Board’s governance should reflect the Board’s unity as one body. He said that some boards have a strategic conversation that maps out article topics for an entire year.

The Board’s administrative assistant shared that while newsletter content is being shaped by pre-determined themes, the newsletter editor said the Board can choose a governance topic that is meaningful to its work and not in keeping with the theme. It’s better to have a topic that meaningfully relates to governance of the Co-op than to try to force a connection to the newsletter’s theme.

Directors considered the idea of publishing articles about some of the more complex issues that directors are grappling with and disagree about. This might increase interest in the Board’s activities and encourage more member feedback. Bill said that controversy can be good and personal perspective is valuable.

BOARD ASSIGNMENTS AND MEETING REVIEW

Newsletter Assignments
The Board generally agreed that their articles need not fit the newsletter theme unless a meaningful connection can be made between the theme and an aspect of the Board’s governance responsibilities.
· For the September issue, Idgi will write about the elections policy & the restriction regarding those who applied for or were in a management position (due for Board review by Aug. 10; due to the newsletter editor Aug. 15)
· For the October issue, Bill will write about the Board’s consideration of taking a position on GMO-related ballot initiatives for the October GMO issue (due for Board review by Sept. 10; due to the newsletter editor Sept. 15.)
Breakfast with the Board (BWB)
· August 10: Colette and Julia (pick a strategic plan petal)
· Sept. 14: Idgi
Directors briefly discussed a concern about being able to hear and engage with people during Breakfast with the Board due to how busy the deli area is on Saturdays.

Action: Before the August Breakfast with the Board, Melinda and Colette will decide whether to set that session up outside the front door or to keep it in the deli.

EXECUTIVE SESSION
The Board shared perspectives about the candidates seeking to be appointed to the Board’s open seat. Matt Gras, who is currently out of town, will be interviewed before the Board makes its decision.
Regular meeting adjourned at 8:20 p.m.
Notes taken by Joan Rutkowski
The next meeting will be Tuesday, August 13, 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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