Moscow Food Co-op Board of Directors Meeting Minutes FINAL

April 14, 2009, 6 pm, Fiske Room, 1912 Center

Present: Kenna Eaton (GM), Chris Caudill, Dena Neese, Joe Thompson, Marie Sita (manager), Carol Spurling (admin asst), Bill Beck, Gary Macfarlane, Kathleen Ryan, Kimberly Vincent, Chris Norden

Guests: Lida Saskova, Jordan Yeatts (POS), Julia Piaskowski, Cass Davis (produce)

Meeting called to order at 6:05.

Lida had a few questions regarding bylaws. There seem to be two sets of bylaws floating around that are different. Kimberly replied that the set that Bill sent her recently is the latest one; it is the one that will go on the website. (CAROL ACTION – SEND TO LIDA TO POST) Lida wonders how by-laws are amended; Kim said it has to be 5 out of 7 board members to change, not just a simple majority. Kenna remembered that the members voted to give the board that authority in the early 1990s. Kim said the majority of the changes weren’t significant, although some are, such as eliminating proxy voting, and members being able to review records at any time for any reason. Lida thinks membership should be aware of this change in the bylaws, because it is fairly drastic. It will be posted on the website along with all current governing documents.

Two new board members are present. Kimberly said “welcome” to them and then presented outgoing board members Kathleen and Joe with tokens of the board’s appreciation, everything emblazoned with the Co-op logo. Kim said they were two of the hardest working board members she’d worked with and on behalf of the board she expressed a huge thanks to them both. They will pass on their written and digital materials related to the board to Kimberly for the board to use.

Minutes 

Gary noted that he was at the March meeting but was not on the list of those present. (CAROL ACTION – CORRECT LIST) MOTION to approve with correction, SECONDED, PASSED.

Committee changes

None at this time. Next month there will be.

Action items

Kenna: May agenda (KIMBERLY ACTION) can include employee survey results and outline of strategic plan goal re: best workplace in Moscow.

Bill: will do newsletter article next month on board decision making processes

Carol: suggestion about Breakfast with Board questions

Some discussion on Breakfast with Board, how well it worked, what it can do; Gary and Bill reported on their experience; Kimberly proposed that it should move to the weekend after the board meeting or two weekends after to be less rushed before the Board meeting; question for May will possibly be Gary’s question about packaging that he had emailed to everyone (CAROL ACTION).  Kenna’s suggestion for a question: The election process, how well it worked for them?

Election Report

Donal reported no glitches with the election.  60 less people voted this year than last year, so maybe we should go back to doing it the old way, it seems more community-oriented to have board members in the store doing it by hand. One important help would be to have emails for members so we can communicate with them about the election. Dena noted that people put off voting when there is such a long time in which to do it. Chris N. noted there was a lot less of community buzz about it, people liked it better when the Meet the Candidate event was at the Co-op instead of off-site.

Kimberly noted that election committee will have to meet up with whoever is doing the by laws, because by laws say the vote is at the annual meeting. The election committee also needs to make sure that newsletter doesn’t have more information that’s new about candidates after voting.

Dena commented that from a candidates’ perspective, it would have been helpful if the information about campaign events and expectations for candidates would have been set in stone, versus the additional expectations that were added, such as the questions from members, and the Worker’s Council candidate forum.

Discussion followed about the process and table, the need to consolidate questions so that candidates aren’t forced to answer redundant questions, campaigning at the store during the election and how to handle that in the future and the need to define campaigning since candidates shouldn’t have to stay away from the store during the election; the issue of shared memberships only getting one vote; levels of membership and their costs, how to increase the number of voters. The election committee needs to create a final report and make recommendations (COMMITTEE ACTION)

Discussion followed about the low voter turnout and what it means. For Chris C., the fact that so many people don’t vote is a ringing endorsement that the majority of people that shop at the Co-op are perfectly satisfied with how thing are going. Bill agrees that it is not something to be concerned about because it is pretty normal at other co-ops too; Gary said if the election was held during annual meeting turnout might be better; Kim noted that was in the bylaws originally. Chris N., playing devil’s advocate, feels that the typical nonvoter is cynical, not happy, that in public elections low voter turnout is interpreted as people who feel disenfranchised don’t vote and that he heard comments along those lines. It is agreed that there are different ways of interpreting nonvoting behavior.

Further comments or suggestions can go to election committee.

Code of Conduct

The Board of Directors Code of Conduct was signed by all the board members at this meeting and will be kept on file at the Co-op.

Board Committees

Chris sent the summary of membership committee purpose to Carol today. The sustainability committee is not really a board committee, so the board needs to think about a new committee that has to do with the strategic plan goals relating to sustainability. Next month board members can pick one, probably two committees on which to serve; there are four petals on the Strategic Plan for the board, so maybe four committees need to be created; this will be added to May agenda (KIM ACTION); the board will redefine them and make assignments at the same time. Question: do we need a separate nomination committee from the election committee? Maybe membership committee can recruit candidates instead of nomination committee.  All board members are to send committee ideas and suggestions to Donal and Kimberly (EVERYONE ACTION) within the next week; every board member will be on a committee or two and will possibly chair it.

Volunteer Ad Hoc Committee

Kimberly noted that tonight is not about making a decision or voting on volunteer program; it is to ask questions and to decide if we can make a vote in May, keeping in mind the committee’s recommendations that are in conflict with management recommendations; Kenna has a lot of information and thoughts about the recommendations that she has written up and would like to send out (volunteers@moscowfood.coop) instead of doing it off the top of her head (ACTION – send to Julia along with everyone else). Julia said the committee couldn’t decide if the discount was considered income, if there is a flat amount of discount it might change the situation. Lengthy discussion followed on the legal ins and outs of volunteer discount. To sum up, the board, after considering the question of the legal liability of the program even further, will entertain the possibility of a vote in May, but may postpone it further.

Here are more detailed notes from that lengthy discussion: Working members are not employees for various legal reasons, a pretty compelling argument from attorney Laddie Luschen, that makes moot the question of wage and hour law and tax liability, he also recommended that the discount be taxable as personal income, as miscellaneous income; he recommended to other co-ops the same thing but they didn’t follow his advice. The volunteer program differentiates us from a regular grocery store and is inherently important to most people to define us as a co-op; working member discount needs to be tiered but the levels can be changed; board needs to consider management’s suggestion but it should be a board decision; there should be a better way of tracking volunteer discounts electronically, need a volunteer coordinator perhaps; maybe a committee could oversee the program, tied to the business plan, what would more fair and tighter oversight of the program do to the financial picture?; discussion of the honor system, even good people cheat, it will be an honor system even if it is tracked better; Co-op boards are usually separate from other volunteers, the board carries a responsibility greater than other volunteers; we’re balancing conflicting desires: integrity between what you do and how you’re compensated, and the need for the Co-op to be a big soft fuzzy thing we’re all a part of, how do we balance those two things; also have opinions from our accountant and another attorney; do we want to go back to the membership with it before we make our decision, do we want to announce that we’re making the decision; committee has elicited opinions during the process; members are not fiscally responsible for the Co-op, they won’t be held responsible for that decision, the board will be, but the membership should be informed; issue is not whether the volunteer program should be kept, but what are the consequences of action or inaction, here is the concrete question: we want to run with this program but what is the financial liability? We could set that amount aside, we’ve weighed the risks, made accommodations, done due diligence. There is no clear violation of anything, nothing overt, so therefore, we’ve considered the question, as a board we can decide based on the information, we need to weigh the potential cost versus the benefit that the volunteer committee reports; discussion of legal liability to the board; Bill will ask Joe Dahlgren (specialist in co-op law), Julia will talk to our other local accountant Karen Thomas (BILL ACTION will talk to him and report back in time for the board packet for next meeting) about what the consequences would be if we were audited because of the volunteer program; lots of options in the report, can help structure the vote, can we do this next time? Might take longer than next time. Semantics: might be good to not use the word “working,” not really a volunteer thing either – Marquette Co-op uses “participating” member, maybe the old word “volunteer” works best; entertain the idea of a vote in May (KIM ACTION) but we can postpone if necessary.

Finances

Regular monthly reports

Discussion of board personnel committee, which is not the same as worker’s council; a personnel committee might look at personnel policies to make sure from a board perspective that Strategic Plan goals are being met. These ideas should be a committee suggestion (ACTION GARY).

B8 – policy that refers to finances and budgeting stuff – Business Plan

Kenna reported: the Co-op faced a crisis in the 3rd week of March, which is always the roughest week of the month, this year, with the repayment of the member loans, softening of sales, weak margin problem that has been going on for a while, we incurred a loss last year, put us $94,000 behind, brought us to the moment in time when we had no cash. Management knew it was coming, tried to get a line of credit, but the bank changed its mind because Adaama has first position on everything we have in assets, inventory and equipment, so there is nothing left over for America West; has nothing to do with member loans, which are unsecured. We paid off $81,000 in member loans, we pay Adaama principal and interest every month; had an idea that possibly Adaama would be willing to give up $80,000 in assets, but instead Adaama is willing to lend us more, so Kenna would like the board to change the resolution authorizing a line of credit to authorizing an extended loan with Adaama. Also some members would be willing to extend their loans to us. The Co-op is going to get another cash crunch in July. Totally flat sales for the first three months is like going backwards. April is looking good at this minute, paying our bills just on time. Cash being low puts us at risk with the NCGA, who has a joint liability fund to pay UNFI, if we are in trouble they’ll put us on cash on delivery instead of getting 7 days to pay; that would happen if we don’t turn things around and put cash away, get our cash reserve up to at least 10 days of cash. Board members wonder are any members due to be repaid next year willing to extend their loans to us, since it is a lower rate of interest it would save over the Adaama interest rate. Discussion of the timetable of loan paperwork, how to handle the cash crunch, deferring payoff from members would be the best way. 

Conditions: keep the $5000 a week going into savings, so that the $80,000 gets replenished, go to members and ask if they are willing to extend their loans.

MOTION to approve Kenna pursuing extending member loans, both 5 and 6 percent loans, for another three years, with the right to pay them off early, SECONDED, APPROVED.

MOTION to approve Kenna to start the paperwork for a $80,000 loan from Adaama, with final execution contingent on board approval at a later date; and the board agrees to vote by email if necessary to approve execution of the loan, SECONDED, APPROVED. A paper copy of email vote agreement on this item with board member signatures will be on file at the Co-op.

8:45pm - 15 minute recess

Consideration of the Financial Recovery Plan recommendations

Volunteer discount – Board wants to tighten up the system first before approving any changes to discount amount at this time, making sure that each position is being fairly compensated for the time, Bill will work with Kenna on this.

Board compensation – one contribution to the recovery is that we give up our dinners the night before the board meeting, approved by consensus; the board retreat set for 13th and 14th of June will be in town instead of out of town, saving a lot on lodging. Discussion of possible locations, Carol will cancel the Palouse Divide Lodge (CAROL ACTION). Some availability of outdoor space preferable. (DONAL ACTION check into Yellow House, possibly the Attic)

Discussion of wage issue perhaps for next time. (ACTION KIM)

BPD committee needs to revisit issue about things the board wants to control what Kenna can spend money on, a lease or a contract, for instance.

Election of Officers

President

Kimberly was nominated for president and accepted; Chris was nominated and declined; Gary was nominated and declined; Kimberly approved as President.

Vice-President

Bill was nominated and accepted; Bill approved as Vice-President.

Secretary

Donal was nominated and accepted; Chris Norden nominated and declined; Donal approved as secretary. Donal will take back some of the responsibilities of secretary that had been delegated to the previous board admin. asst; Carol will gladly share the paperwork load with Donal.

Adjourned 9:30 pm

