Moscow Food Co-op Board Meeting Minutes DRAFT May 12, 2009

Present: Kim Vincent (pres.), Carol Spurling (BOD minutes taker), Gary Macfarlane, Donal Wilkinson, Bill Beck, Chris Norden, Kenna Eaton (GM), Scott Metzger (produce manager), Dena Neese, Steve Kobs (store manager)

Absent: Chris Caudill

Guests: Jordan Yeatts, Cass Davis

Called to Order 6:05 pm

Minutes for April – One correction, need to add “vice” to Bill’s title

MOTION to accept with correction, SECONDED and PASSED.

Volunteer Program

Tightening up the program will start with the newsletter, will be meeting with Bill London to discuss ways to basically do what is summarized in the working member update; this does not mean changing the volunteer discount. The business plan suggests that the board decrease the volunteer discount; Bill believes it is prudent to consider what management is suggesting because it is a lot of money. Bill is not arguing for or against, but feels the board should keep it under consideration. At recent Portland training, Kenna suggested that the ad hoc committee stay alive to come up with a long term vision for the volunteer program. Information from committee is not to close program down, there are no pressing legal problems, Kenna believes we need to envision how we want the volunteer program to work for us. Bill will be in touch with Joe Dahlgren, a lawyer with Co-op expertise, in regard to the 1099 concern; he’s a long time patronage dividend wonk of sorts; Joe may be able to shed some light on whether a patronage refund could have an effect and could come into play with the whole question of volunteers and volunteer discounts. It might be possible to defer the board’s discount to the end of the year which might support the business plan, given our finances. Bill personally recommends that we continue working on it, doesn’t feel it is necessary to take any immediate action.  Kim noted we left it at tightening it up, making sure that committee members are getting 8%. Don’t need to vote on tightening it up. What about keeping the ad hoc committee? An ad hoc committee can be appointed. Any motions? Gary feels that keeping the program in limbo isn’t a good idea, he would like to move with a recommendation to adopt what the committee had recommended, as a package. Gary would like to thaw the freeze that happened last year.

MOTION that we continue with the program as previously constituted with the current discount structure of 8, 13, and 18 percent, that we formally “thaw the freeze,” with the caveat that if management needs to change some operational volunteers they can do that as they see fit but they may not eliminate operational volunteers without board approval. 

Discussion of management concerns about the discount level and perceptions of the program’s fairness, how much of an effect tightening up the program will have on the dollar impact. Steve figures that about half of the current volunteers do not meet the 3 hour per week threshold to get an 18 percent discount.

SECONDED, PASSED.

An article for the newsletter on this topic should be written, who should write it? Board or Kenna? What should article contain? It was decided that discussion on this should move to email.

MOTION to call the volunteer program the “participating member program.” SECONDED, PASSED.

Kenna: we need a vision for the participating member program. We need to turn it around and look at the other side; what do we want it to look like, what will we have when we get there. Chris, what values do we attach to the participating member program. Can the visioning for the program go on the board retreat agenda? Our intent for the retreat was to revision the ends, it will fit in the discussion at the retreat. It boils down to what kind of a co-op is this, what kind of co-op do we want to be, so it shouldn’t be crammed in between agenda items but deserves more than email discussion. The board will make sure this gets on the retreat agenda. (KIM ACTION)

Worker Survey Results

Kenna: after the employee survey in January, Carolee wrote a report for the board; we talked about the strategic direction of making the Co-op the best place to work in Moscow. That goal will stay with staff, not go to a committee. What we’re working on: there are 10 areas in which we can improve and we’ll incorporate those into our plan but none of them are in crisis. We want to find out what that means to our staff before we start proposing solutions. Kenna will let the board know when it is ready.

Action items list was reviewed.

Contact Info for Board Members

What we need is a name, email, work phone, home phone, cell phone, address; this is a confidential list. The two new board members need their fingerprints taken, because of our beer and wine license. Get the form at the Co-op and follow the directions, the Co-op pays. Need to also put election dates so we can keep track of whose term is up and when.

Code of Conduct

See page 50 in the PDF that was in the board packet; it discusses a code of conduct; sort of a list of job expectations. We’ve been lax in our enforcement of the code of conduct as far as attendance. We signed the one about conflict of interest and not putting the co-op at risk but this goes further. (CAROL ACTION ITEM – pull the PDF of the training manual from NCGA and resend.)(ACTION ITEM – Kim send back the PDF to Kinkos and get money back since it was half upside down.) Where can we start on developing a list for ourselves, based on this list? Discussion of how many unexcused absences allowed per term or per year. Would we sign it as it is? (ACTION for Policy Committee: create a version of this list for our own board to recommend; deadline to submit suggestions to the committee is one week from tonight, so the committee can meet and then it can be in the board packet for next time.)

Committee Assignments

Donal and Kim met, then met with Jessica Bearman, Steve, Kenna, and Carol. Lots of feedback and discussion on committees. Included in the board packet were the officers’ recommendations for committees. 

There are three board committees: nominations and elections; board development; by-laws and policies. Kim has some recommendations about BD committee, about educating the board – it has been rather loose, tied into policies and by-laws, now it needs a stronger, different role. Kim suggests that compliance reports get moved to consent agenda and board business finished in an hour, then finish with some education and discussion of issues based on a reading, this could be a role for the board development committee; reading for next time about the failure of the Berkeley Co-op.  At one place Kim read about, everybody had to commit to reading reports in advance and they weren’t allowed to vote if they hadn’t read the reports and weren’t allowed to discuss if they hadn’t read the reports. We want to feel productive, excited to go to board meetings.  It is important to have discussion so people understand where other board members are coming from, since we’re frequently on different pages. Could also spend time working on ends, since the discussion on ends won’t end after the board retreat. Readings could be like case studies, learn from successes and failures of other co-ops, very exciting, something to look forward to, and the idea of a streamlined board meeting is great. We don’t have to spend so much time hashing through policy governance any more, the personal commitment to the code of conduct means people will have to read the packet before the meeting. Good idea to limit debate time on consent agenda, call for the vote, move on. Kim proposes that we read about Berkeley Co-op for next time.

Two joint committees with board and staff. Board members can be on as many committees as they want. Engagement and outreach and co-op community are one “petal;” sustainable food and goods economy are another “petal.”

Operations committees: sustainability, safety, and worker’s council. No reason for board members to be on those committees, but they’re welcome to be on sustainability committee, Steve is the chair. Is there a reason for there not to be a board member on the worker’s council? If members are welcome, board members can participate but as members they could. If we wouldn’t invite members, we wouldn’t invite board members; members are not invited to be on the worker’s council. How do we deal with the petal of making the Co-op the best place to work? Long discussion about worker’s council and whether or not board has a place on it followed. Kenna reiterated that the board has one employee, and it is Kenna’s responsibility to report on operations issues; if the board doesn’t trust Kenna’s report there is a larger issue to deal with. The board’s role is oversight of Kenna. We need to look back at old reports, what is missing in those reports? We need to meld the strategic plan with ends policies. Monitoring the situation is part of policy governance, one board member would rather see the policy tier from the strategic plan; this will happen at the board retreat. Board members interact with staff all the time, staff has every opportunity to have a conversation with board members in the store, they can come to board meetings, so what purpose would it serve, what would we gain, by having or specifying a board member on the worker’s council operations committee? There are formal and informal mechanisms to know what is happening; we do have something to lose, which is getting in the way of the relationship that we’ve established with our one employee.  There used to be a staff person on the board, until about 1992. We quit doing it because it was an untenable situation; the board is the GM’s boss. Some boards have staff as non-voting members. When it happened before, it was a huge conflict, the staff person was getting vindictive towards Kenna. The suggestion was motivated by Chris N.’s sense that attending a worker’s council would help provide a more organized or collective sense; the workers are a constituent and deserve to be heard. Scott Metzger suggested that one way of finding out what’s happening is to read the worker’s council meeting minutes, they’re in the break room. The worker’s council could get their ideas to the entire board by making a presentation to the board, by requesting to be on the agenda. If you have a slot on the agenda that would make it paid staff time. If you comment during the open public time that is simply as a member and is not paid time. The board’s role is not to stir things up; the board can’t make changes at the store, the board’s sole responsibility is to oversee Kenna; the board can make changes to policy if necessary. Chris N. has served on a personnel committee before and knows that the worst way of dealing with concerns is in a piecemeal way.

Everybody needs to decide on committees – write on a scrap of paper your first and second choice of committee to serve on, first and second choice for committee to chair.

GM Financials

March financials, plus a whole year’s financials on one sheet, plus operational comments. Dena and Chris got an indepth tutorial on March. Has anything significant changed in the last month in terms of trends, how bad it really is. We’ll make more money in April than in March, between $20,000 and 30,000 in April; our margin in April should be quite good; management and staff have worked really hard to get the margin up. Sales are still troublesome. May so far looks like a really good month, 5.9 percent above last year, school is in session a week longer this May than last May, probably 4 percent above last year. We’ll probably make a lot of money in May, which is at best a buffer for the following three months. Steve thinks we’re holding our own, in good shape net income, sales are soft, depending on the department. Customers are looking for discounts, percent off, specials, so packaged grocery is doing very well. Adaama approved $80,000 tacked on to the original loan, extending term by 14 months; the next step is get back the paperwork and then the board would vote. Member loan holders have been asked if they want to extend. Cash is always our major concern, being on the NCGA watch list is not a good place to be and we don’t want to stay there. Cash on delivery credit terms are the kiss of death.

Has installation of cameras resulted in reduced theft? Steve doesn’t have the figures for estimated shrinkage at the Co-op off hand although he has them for his training; the two working cameras in the store are in specific areas, one in beer and wine area, other on receiving dock door. Beer and wine has a high customer shrinkage rate because it tends to be stolen. Store originally had dummy cameras, not sure that the typical customer would be aware of a difference between old cameras and what’s there now; shrinkage is very difficult to identify; even small changes would have a big impact but it’s hard to say that the reason that it changed is because of one thing we did or didn’t do. The little bit of effort that we’re making is appropriate for our size of store. Chris N. is concerned about the affordability of the store being affected by theft and would like to engage members in solving the problem. Discussion of theft rates, that it is a community issue; the need to talk about it without making people feel accused. Tiny changes in shrinkage are big changes in the bottom line.

MOTION to find Kenna’s monthly reports in compliance, SECONDED, PASSED.

B8 Policy Report from last month

There were suggestions for changes last month; it just needs to go on the record. This is a quarterly update to the B8 policy report.

MOTION to find that Kenna is in compliance with updating the B8 report quarterly, SECONDED, PASSED.

Committee Assignments

Board Development: Bill, Chris N., Donal (chair)

By Laws and Policies: Bill (chair), Kim, Chris C.

Outreach and Engagement: Donal, Dena, Gary (co-chair with Carol S. from staff)

Elections: Dena

Green Commerce: Chris N. (co-chair)

Discussion of election committee report.

It will be helpful for committees to work together sometimes when there are issues that involve two of them; such as elections working with bylaws and policies, or green commerce with outreach and engagement.

Board Training in Portland

Bill said it was hugely beneficial to meet and spend time with these other Co-opers, they’re really simpatico, everybody is in the same boat, the shared foundation. Just to be around people grappling with same questions and situations was beneficial. Bunch of opinionated people, separate personalities, with a shared basic interest, really beneficial. Good for getting new ideas; good if we get other board members to go. Quality time on the road trip too. Visited Alberta Street Co-op; very cool. We need to all go next time, develop ourselves in interaction with others. Next one we don’t know when it is yet.

Bill and Kim will put together a report. Will discuss PDQ.

MISC.

Retreat is scheduled for June 13 and 14, Saturday all day, Sunday until 4, might be at Yellow House, next to Unitarian Church. Holly will facilitate, will stay with Kim.

Adjourn at 8:45.

