

Chico Natural Foods Cooperative – Board of Directors Meeting

Chico Peace and Justice Center, 526 Broadway Street, Chico

March 30, 2011, 5:30 – 8:30 PM

DRAFT MINUTES

	What
	Who
	When

	Posting of Agendas: Look into the procedure and job description to indicate when it is appropriate for the scribe to post the agendas (post as a “draft agenda” prior to the meeting or not post until board has approved?)
	Nina
	Please email the scribe as soon as you find out

	Ends: Deconstruct and distill the policy on Animal & Environmental Stewardship into concise statement and bring it back to the next meeting.
	David, Julia, Peter
	April meeting

	Bylaws: Liza will reach out to other Co-op GMs who have recently revised their bylaws for research. Liza will continue to search for the best lawyer for use to utilize. David will continue to share information with the board.
	Liza, David
	April meeting

	BOD trainings: Discover cost/availability to hire CDS CBLD for private training workshops for November.
	Liza
	April meeting

	Outreach task force: Discuss outreach and member linkage definitions and ideas.
	Amber, Janae
	April meeting

	Open Inquiry (from Luisa): Should BOD have copies of staff newsletter each week?
	Liza
	April meeting

	GOAL: To have electronic versions of BOD binder with table of contents. Liza will email the electronic documents to David. David will begin to take on this goal and start with converting documents into PDF. Stephanie will support as needed.
	Liza, David, Stephanie
	May

	Calendar: Email next draft of Policy and Annual calendar to board members (print copies for Luisa and Peter)
	Luisa, Amber
	Before next meeting in April

	Notify staff when the lease is extended.
	Liza
	


ATTACHMENTS
1. Policy Governance C2 - Amended

2. Policy Governance B4 – Amended

3. Monitoring Report 
ATTENDEES

· Board of Directors present: Peter Ratner, Liza Tedesco, Stephanie Elliot, David Lewis, Amber Bailey, Julia Murphy, Nina Gregory, Luisa Garza
· Other: Marcie Holmes (scribe), Shauna (ombudswoman), and Scott Richman
OPENING PROCEDURES

A. Call to order: The Board of Director’s President, Luisa Garza, called The CNFC Board of Directors meeting to order at 5:35 PM.
B. Check in.

C. Approval of the Agenda: 

MOTION: Luisa moved to approve the agenda. All directors were in favor and the agenda was approved.

D. Approval of the February minutes: 

MOTION: Luisa moved to approve the February minutes as is. All directors were in favor and the minutes were approved. 

E. Sharing of email and written correspondence: Luisa reported three correspondences:

1. Member inquiry about renting out the kitchen for a business someone wants to start but the liability is too great.

2. Member inquiry about stacking her membership discounts which is not a part of policies so it was denied.

3. Dale shared an informational and thoughtful piece about the email communication over human communication.

F. Facilitator and Process Guardian: David volunteered as the facilitator, and Luisa the process guardian.
COMMENTS

A. Comments from other attendees: Scott had two comments to share. The first was an inquiry about the agenda being posted prior to the meeting and without having the final approval from the board yet. Nina will look into the procedure and job description for the Scribe and report back for clarification. The second inquiry was about the lease of the building that the co-op is currently operating in. He expressed curiosity and concerns about why the discussion of the lease is not on the agenda, seeing as the lease ends in a few months, and when will the issue be on the discussed. Liza followed up with the present situation of negotiations and proposals of plans. The co-op will continue to pay the price under the extension but landlord is interested and ready to talk. Scott inquired whether there would be an announcement. Liza replied, yes.

B. Comments from Employee Ombudsperson: The newly elected employee ombudsperson is Shawna. She expressed excitement for the opportunity to see how it all works and says it feels great to have been elected. She has not yet discussed any concerns with fellow staff members. 
OLD BUSINESS (February Action Box)

A. Ends; Add policies on Animal & Environmental Stewardship (David and Julia): The discussion on this topic is now on where this policy best lays – in the Ends statement or in Policy Governance? After a discussion about what is to be achieved from the policy, the consensus was to have the task force continue their work by bringing the document down to a concise statement. This statement will be brought to the next meeting and then decisions will be made on where it will rest. Comments from other attendees included Scott pointing out that the Ends is an overarching idea and questioned the means of the policy. It was agreed by all that the value of an animal stewardship statement was critical to the mission and future of the quality of products provided by CNFC.

B. Email the BOD and Liza with information on bylaw revisions also to include old business item H. Send bylaws to a co-op attorney as well as get estimate by three attorneys and will bring information to bylaws committee for their input and next steps (David, Peter, Liza): Liza has been in communication with several Co-ops to get their recommendation for a lawyer. The recommended lawyer, Laddie Lushin, quoted the first draft of 3,000 and $150 per hour thereafter, for an entirely new set of bylaws. There was discussion on whether the bylaws could be update by utilizing other means including other co-op’s bylaws. The end result was that more research would need to be done by connecting with other co-ops that have recently revised their bylaws. 

There was also a notation about member approval for the new bylaws. Section 9.09 Part A in the bylaws states that “At any membership meeting the presence in person of members in good standing as shall equal five percent (5%) of all members in good standing or one hundred (100) members in good standing whichever is the lesser number, constitute a quorum for the transaction of business” and a majority of this quorum must approve the measure.
C. Develop a “Goals of the Board” document (Stephanie): In discussion on bringing the goals document to life, Stephanie proposed the following statement be added to policy. This is an attempt to complete the projects at the end of the calendar year and ensure the work gets completed. Also, a Goals Committee was created to facilitate the discussion of goals, create reasonable deadlines, and add them to the calendar. The Goals Committee includes Stephanie and Julia.

MOTION: Stephanie moved to add the following statement to C2 in the policy governance, as item #8: “The board as a whole will set up annual goals with time frames that will be added to the calendar during the third BOD meeting. At the closing of the year, the Goals committee will create a document reflecting back on the work done to reach those goals. These reflections will be kept in the BOD binders.” David seconds, all directors were in favor and motion passed. 

D. Outreach Task Force (Amber and Janae): This task force has not gotten together. Amber has an appointment with Liza and Janae. Several outreach opportunities were added to the annual calendar, see attachment 1. More next month.

E. Discover cost/availability to hire CDS CBLD for private training workshops for November (Liza): More next month. 

F. Resend Ends information and solicit for feedback from all other members within one week. Feedback will also be attained through written comments in a drop box in the store and BOD email with promotion throughout March and April’s newsletter. The box will remain in the store until April 18th. Final deadline will be the April 27th meeting (David and Julia).
G. Provide conflict of interest forms and put in our mailboxes to sign (Liza): Item complete. 

H. Send bylaws to a co-op attorney as well as get estimate by three attorneys and will bring information to bylaws committee for their input and next steps (Liza): Item addressed in Old Business item B.
COMMITTEE UPDATES

A.  Elections: Stephanie reported that as she was researching, she discovered that many of other co-ops combine the nominations and elections committees into one. Other co-ops also spend more time with the nominations and begin this task in the beginning of the election year.

MOTION: Stephanie moved to combine both the election and nomination committees into one committee. All directors were in favor and motion passed.

Other reported information included Peter giving statistics on other co-op voting turnouts. This date included how many members each cooperative have, the number of voters, whether they used paper or online voting methods. This past election at the CNFC was comparable to other cooperatives around the country. 

B.  Nominations: reported with the Elections committee update.

C.  Outreach: nothing to report. 

D.  Ends: nothing to report.

E.  Ombudsperson: Stephanie reported that she went through the processes of running an     election to appoint a staff ombudsperson. Stephanie will compile additional hiring, etc. information for the Omnibud position for be added to the BOD manual. Luisa gave the history of the relationship with the staff and board, thus creating the ombudsperson position. The board discussed the role of the ombudsperson and their relationship with the board. Scott commented that he was happy to share the letter that he had used while he was the ombudsperson.

 There was also the reminder that every two years, a board member shall attend a staff meeting. 

F. Calendar:  Amber and Luisa have inserted outreach opportunities into the Annual Calendar. Other changes to the Policy calendar include the annual member meeting being moved back to November. Luisa will update calendar further and email to all, and print copies for her and Peter. Also, board members signed up for a pledge drive with KCHO for volunteering this month.
NEW BUSINESS

A. PG – B4 Membership: Please see Attachment 2 and 3; Report from the GM on policy governance B4. Liza made the recommendation to merge the CBLD template and the existing B4 policy. 

MOTION: Luisa moved to merge the CBLD template and the existing B4 policy. Peter seconded. All directors were in favor and the motion was passed. The new policy is seen in Attachment 2. 

B. Evaluation of goals: The following goals and timelines were determined:

· GOAL: To have the bylaws reviewed and revised.  TIMELINE: The bylaws will be voted on at the annual meeting in November, and to allow three months of education before the vote, a draft of the bylaws should be completed by August. This bylaws goal will appear on the agendas for May, June and July to ensure its completion.

· GOAL: The Ends statement document and the collection of feedback from the members. TIMELINE: The feedback from the membership will be reported at April’s meeting. The Ends Statement should be finalized in May or June. The statement will be reported on at the annual meeting in November.

· GOAL: To have a charter for each ongoing committee: the nominations, elections, ombudsperson, and the goals committees. The charter should include a statement of purpose and how and why the committee functions. TIMELINE: May.

· GOAL: To complete a table of contents for the Board of Directors’ binders and to have an updated and readily available electronic version of the BOD binder. David will begin to take on the goal with the support of Stephanie. TIMELINE: May.

C. Final draft of annual report (established on our first round of creating the annual calendar): The timing of task needs to be readjusted, so this will be discussed in detail at the next meeting.

D. Comments from GM: 
· New CNFC tee shirts.
· Liza will be attending the NCGA quarterly conference next week along with all other co-ops from across the country.
· CNFC has had a profitable last two months, and financials are good. 
· New bulk shelving area in the store! Liza specifically gave Ron kudos for all is hard work on the new shelving project. The Board also commented on how impressed they are with the quality of work, how thankful and appreciative they are of the skills and effort that went into the project.
· Liza will be working with David on a ‘sources and uses’ budget to allocate funds and make financial projections for expansion plans. 
· John Campbell is the new Wellness manager and the co-op is still openly recruiting for a bulk buyer. 
Open Forum 

· Luisa inquired about if it would be appropriate for the Board of directors to have copy of staff newsletter? Liza will think about it and report back.

· Stephanie inquired about the comment box in the store, how that connects with the board, and how to empower members that their comments are heard. Liza replied with the fact that the comment box needs improvements due to low accountability system. There so far have not been comments addressed to policy that would then be directed to the board. If a member wishes to check back up on the comments, there is a clipboard for the resolved comments located below the box. Also, members can come to a board meeting to share more thoughts or concerns, send an email to BOD@chiconatural.com, or set up a meeting with the GM or other operational managers to resolve the particulars.

· Luisa openly thanked Liza again for all that she brings to the table and for the quality of managers recruited for the store; it is great!

Adjournment
MOTION: Luisa moved to adjourn the meeting. Stephanie seconded. All were in favor and the meeting was adjourned at 8:35 PM.

