East Lansing Food Co-Op
MINUTES OF THE MEETING OF THE BOARD OF DIRECTORS  --  DRAFT  DRAFT  DRAFT

Sunday, September 27, 2009, 2pm

Urban Options, 405 Grove, East Lansing
All directors present:  Meghan C, MargaBeth C, Julie C, Ray K, Kriss O, Tony W
    

Staff present: Dave F

Owners present:  John H, Marilyn S, Wayne S, Adrien V

1. Call to order and introductions – In the absence of a secretary (JT resigned from the board on September 19, 2009), Kriss asked Tony to chair and said she would take minutes. The meeting was called to order at 2:10pm.

2. Consent agenda  – 

2.1. Approval of the agenda – Julie asked that we move 4.1 (mediation) to the end of the discussion items.  Because Ray had notified Kriss that he would arrive late (due to an injury that required medical attention), Ray’s agenda items were postponed and we agreed to begin discussion with 4.4. Also noted was that “Old Business was listed twice, both as #3 and #6 – number 6 was omitted.  With these modifications, the agenda was approved.

2.2. Approval of the minutes of August 25, 2009 – The minutes was approved with minor editing.

3. Old business – Regarding the August 25th minutes, Tony apologized that he had been sick and unable to work on proposing a format for the ELFCO financials staring in 2010.  There was no other old business.

4. Discussion items 

4.1. Mediation for the ELFCO Board – postponed to the end of discussion.

4.2. ELFCO Bylaws proposal: exclude ELFCO staff from serving on the board – postponed until Ray arrived

4.3. Clarification of the role of the GM and the board regarding the hiring, discipline, and dismissal of ELFCO staff  - postponed until Ray arrived
4.4. Transparency and the role of email communications to meet this goal – Meghan expressed concern that board decisions might be made over email between meetings; if they were, she felt they should be documented.  Dave proposed that the board email “protocols” and suggested looking at the Briarpatch Co-op (Nevada) board email protocol.  We talked about how we could involve owners in decisions, perhaps adding a chat or blog component to the ELFCO website.  The CGIN (Cooperative Grocers’ Information Network) archives may give us some ideas.  MargaBeth moved that “The board investigate increasing transparency of board discussions outside meeting by using the ELFCO Owner portion of the website.”  Julie seconded. The motion was unanimously approved.  Julie and Meghan will investigate and bring proposals to the November board meeting.

4.5. GM evaluation process – Meghan explained what has been happening and we scheduled an executive board meeting to talk about the GM evaluation on October 12, 7pm.  (Ray arrived in the midst of this discussion.)

(4.2) ELFCO Bylaws proposal: exclude ELFCO staff from serving on the board – Ray made this proposal because of his opinion that having an elected ELFCO board member later also being hired to the ELFCO staff resulted in some dysfunction, which Ray attributed to “conflict of interest.”  Adrien and Wayne expressed that the Board needs to be very careful about what message would be sent if staff were not allowed to serve on the board and that we should be careful about excluding a “class” from board membership.  Dave said from his background of worker cooperatives (collectives) before he came to ELFCO, he felt strongly that we should have staff representatives on the board.  After he became GM at ELFCO, he said Representatives of the National Co-operative Grocers Assn (NCGA) advised against having a staff member on the board.  Kriss gave the historical information that the 2008-2009 Bylaws Committee  (Tony, Kriss, JT, and Dave) specifically wrote the draft of ELFCO Bylaws (overwhelmingly approved at the April 2009 annual owners’ meeting) to include up to but not more than two ELFCO staff on the board based on a Cooperative Grocer magazine article that indicated 2/3 of food co-op boards include staff members.  Wayne said that as far as he knows, this has been a problem only twice in 29 years.  Julie said she would not support a change to the Bylaws at this time.  Kriss will try to find the Coop Grocer article.  Meghan said board members need to be much more familiar with the ELFCO Bylaws.

(4.3) Clarification of the role of the GM and the board regarding the hiring, discipline, and dismissal of 
ELCO staff – Ray pointed out that Dave’s position description is not clear in this regard.  Kriss explained that the position description was written (in 2006) when Dave did not feel comfortable with these responsibilities, but we agreed that we need to update the GM position description to include them.  It was moved and seconded and unanimously agreed that:  “The GM will have the responsibility of hiring, discipline, and dismissal of ELFCO staff.  The ELFCO Board will have the responsibility of hiring, discipline, and dismissal of the General Manager.”

4.6 Response to David K’s email inquiry to the board about an ELFCO education program regarding Stevia & high sugar content of granola.  Meghan had asked that we add this to the agenda after David K emailed the board.  Board members unanimously agreed this was an operations issue, which should be referred to the General Manager.  Kriss will email David K and refer him to Dave F.

(4.1) Mediation for the ELFCO Board – Julie withdrew this item completely, feeling that it is no longer relevant.

5. Reports
5.1. General manager’s report – Dave 

General Manager’s report to the ELFCO Board of Directors, September 2009

It hasn’t been that long since our last meeting, but here is what I’ve gotten accomplished…

NCGA General Assembly in Seattle – The NCGA General Assembly was held in Seattle in early September. A good discussion was had about the cost vs. the benefits to larger vs. small co-ops.  The basic premise is that larger co-ops are putting in more than they are getting out and that is translating into the group “holding back” the progress of the larger stores somewhat.  We discussed how that might be addressed and the consensus seems to be that one important part of the equation is getting small stores to be held to higher standards… as long as there is technical and financial support available to the small co-ops to get us there.  

CCMI – CCMI participants stayed for an extra day in Seattle and there was some useful information shared.  In hindsight, I’m not sure that it was worth the extra expense and time for what I felt like I got out of it, but all-in-all I think that the program has had some benefits for both me and ELFCO.    

Beer and Wine license – Just waiting for a final inspection from the Meridian Township Police and then we should be good to go.   Hope to have the juice in by the holidays. 

GM eval work – Financials continue to be a challenge.  Carly was out with a bad back for 1.5 weeks and then we had technical difficulties with our credit card machines that took up most of her time for another 1.5 weeks.  MargaBeth has been coming in to help Darren get caught up with the input of invoices into the payables system… Thanks MargaBeth!

Respectfully submitted, David Finet, General Manager, East Lansing Food Co-op

Adrien asked if Dave had talked to a beer/wine distributor.  Not yet.  Joel L (ELFCO owner) is a wine distributor, so cannot sell to us (conflict of interest) but he will willing to make suggestions.

Julies said the Expansion Committee needs financials.  Wayne asked about the credit card reporting and Dave said the hardware problems had been resolved with replacement equipment, after several days downtime.  Wayne asked about new merchant services; Dave will investigate as part of proposing a new POS system (“Point of sales,” ie, cash registers).  Dave will email financials to board members as soon as possible and will ask Darren to summarize where we are with financials.
5.2. Expansion Committee report – Julie reported that all Expansion Committee members met on 9/8/09.  They are looking at two toolkits from the Cooperative Grocers Information Network (CGIN).  The next meeting is 10/8/09. The Expansion Committee at first proposed subcommittees, but then decided to work as a committee of the whole.  They asked Dave for accurate ELFCO Financials.  In October/November, Expansion Committee members will do the SWOT analysis (“strengths, weaknesses, opportunities, threats”).  The Committee is meeting every two weeks, with the goal of reporting options to the Board (not recommending specific actions) so we can have plans n place of and when we are ready to move/expand.  Ray has been looking into what farmland is available locally and has found several.  Sadly ELFCO’s timeline won’t work to take advantage of the Allen/Gillen organic farm.  Janet and Mark have been notified.    

5.3. Board Retreat planning  -- update – Meghan and Dave  - Dave said his hope was that the retreat would provide input so he would know what the Board wanted for a 2010 Business Plan that he would propose to the Board.  Meghan said she and Dave had made no progress on the agenda for the retreat, but hoped the Board could take advantage of our retreat to move from “crisis management” to a long-term vision for the ELFCO Board.  We talked about possibly taking advantage of our credit with CDS (Cooperative Development Services) for a CDS board retreat facilitator.  We agreed that we don’t want the retreat to be a “very long board meeting.”  We agreed upon Saturday, December 12, 2009 as the date for the board retreat.  We need to plan the retreat agenda. 

6. New business for board action

6.1. Election of a secretary (to replace JT)  – tabled until the October board meeting.  In the interim, Kriss will serve as secretary and Tony will chair.  
6.2. Process to appoint a seventh board member to serve until April 2010 elections - Kriss will post the vacant board position in the store.
7. Discussion and informational items

7.1. Owner comments – John H, Manager of the Lansing City Market (LCM) and ELFCO owner for fifteen years summarized what is happening with the new LCM, including setbacks that reduce floor space and eliminated the community kitchen.  According to contract, vendors must be out of the old LCM by 12/1/09.  If ELFCO were to move to the new LCM, John would see it as a transition, not an expansion.  He is “ecstatic” about the new LCM, which will have hot prepared food, possibly a full-service restaurant with beer and wine, a full-service bakery, etc. John gave many reasons why he wants to see ELFCO move to the new LCM but said he mainly attended the board meeting to answer our questions.  Ray, Dave, Julie, and Meghan asked questions about a marketing and business plan for the new LCM; John s aid marketing is being developed with the new LEFPA marketing person (who had just been hired) and said he would send it to us in a week or so.  Asked about lease commitment, John said it was a minimum of one year but would not begin until 2/1/10.  If the restaurant were open when vendors are not, security would be provided because restrooms are at the opposite end of the building from the restaurant space.  John left the meeting.  Ray stated that he does not think we are in a position to make this decision “on John’s timeline. And moved that “ELFCO will not continue at the Lansing City Market past December 1, 2009.”  The motion passed unanimously.

7.2. Announcements and questions – Kriss passed around a letter from an owner addressed to the board.
8. Adjournment – the meeting was adjourned at 5:17pm.
