Moscow Food Co-op Board Meeting Minutes

March 10, 2009

Present: Bill Beck, Joe Thompson, Kathleen Ryan, Donal Wilkinson, Chris Caudill, Steve Kobs (store manager), Carol Spurling (BOD admin. asst.), Gary Macfarlane
Guests: Lida Saskova, Julia Piaskowski, Cass Davis (produce), Theresa Nuhn (human resources), Annie Hubble (front end)
Absent: Kimberly Vincent, Kenna Eaton (general manager)
Call to Order 6:07 pm by Bill Beck
Comments from the Public
Lida Saskova has been discussing with board the issue of the publication of the GM salary. Lida has an email from Kim about the board’s decision last month not to release this information. Lida needs a copy of the current by-laws. (CAROL ACTION put this on the website; BILL ACTION send copy of current by-laws to Lida.) Lida talked to some other Co-ops who supply this information in their annual report. Lida wanted to know why this information was not being released; she wants to know how the general manager’s salary is determined. Question: how are the salaries set up, who approves it? The board works for the members, not the management. Bill (BILL ACTION) will be writing about this for the newsletter, the process by which the Board works.

Julia wanted to know how members can interface with the board better, if the board meetings aren’t for open debate, but her main comment/suggestion was that the board consider creating a personnel committee. Julia serves on a non-profit board that has a personnel committee; such a committee could be made up of board members, the staff human resources person, and others. It is a way for the board to have control and input over personnel issues while also having the expertise of the human resources staff available to them.

Minutes for February 2008 board meeting

MOTION to APPROVE February 2009 minutes, SECONDED, PASSED.

Action Items

Bill has not done his action item from February 2009.
Joe sent out an email yesterday about C2, made a suggestion on what to do with that last paragraph, Joe thinks what we ought to do is send it back to BPD and finalize it unless someone has a comment. Bill is adding C2 to the agenda later in this meeting.
Carol has done her items except for creating the tracker for BOD comments from the suggestion box and the responses.
Board Training for New Members

Discussion about whose responsibility new board member training should be; BPD committee is the obvious choice. (BPD ACTION for April) Training on policy governance and finance reports is essential for new board members, along with the communication road map, member relations, code of conduct.

Breakfast with the BOD

Discussion of the logistics and purpose; it is a once a month in-store event on Saturday with Carol and as many board members can come, will give members an opportunity to meet with board members outside of a meeting; CAROL ACTION get questions from the Board and publicize, first one scheduled for 11 am on April 11. A question is good to prime people or draw them in, but anything can be discussed. 
Policy Updates

Donal and Bill looked at B1 and B2 and Kenna’s suggested changes to them which were intended to remedy the discrepancy between the personnel policy and the board policies; Donal and Bill felt that profit/sharing and bonuses should remain in the purview of the board although Kenna had suggested that profit sharing/bonuses be a management decision as it is stated in the personnel policies. The question is what do we do with profit; Bill and Donal thought the board should remain involved with that. General consensus was with Donal and Bill; discussion followed about profit sharing as an employee benefit. There could be a provision made in the general manager limitations section that the policy can’t be changed without board approval. (BPD ACTION – present final language of B1 and B2 that reflects the general consensus at this meeting and present at next meeting.)

Last paragraph in C2 will be moved to the top.
Transparency

Gary thinks much of this meeting reflects concerns about transparency; questions about number of managers, their salaries. Consistency between Co-op bylaws and Title 30 of Idaho Code; this is what Laddie Luschen, a tax attorney that specializes in Co-op law, is working on, rewriting the bylaws. If our bylaws are in conflict with the Idaho code, the code rules; Gary feels that the information that members have access to is defined by Idaho code; he would like to have a discussion about how our bylaws fit with Idaho code, he wonders whether the board needs to have as many executive sessions as it does. Some of it, Chris noted, is not a matter of transparency, but a matter of communication; some items from executive sessions could be publicly disclosed and that decision could be made at the end of the executive sessions.  Gary thinks members should be solicited for feedback and opinion before the board makes decisions; he is concerned that due to communication snafus that we have an aura about us of lack of transparency; when questions are asked some members feel that they’re not getting answers. Chris noted that transparency is a goal but the board has a goal to act in the best interests of the Co-op as a whole; what is the strategy when the board makes a decision as a whole to not to share particular information and there is a member that isn’t happy about that.  The BOD tries always to be transparent, only making exceptions when necessary, and explaining its rationale when those exceptions are made. Gary thinks the BOD needs to try even harder to convey transparency to the membership. Steve noted that transparency is not a co-operative principle or in any of the Co-op policies or the mission statement.

GM Financials

Steve notes an error on the P/L statement, departmental sales show as $11,000 over budget but were actually only $4500 over budget. Discussion of the flash report.
MOTION to find the January financial reports in compliance, SECONDED, and PASSED.

KIM ACTION – put discussion on employee survey results on April agenda

Policy Reports A1

Policies listed on agenda are not the ones that are being reported on this month. A1 is the one prepared for this month.

MOTION to find A1 report in compliance, SECONDED, PASSED.
CAROL ACTION – look up the rotation from last year and fill in the newsletter calendar assignments
ADJOURNED 8 PM
