Kootenay Country Store Co-operative

Board of Directors’ Meeting

11 May 2004

Location: Heritage Inn

Present 

Board: Kim Palfenier, Cathy Pulkinghorn, Rod Taylor, Robert Agnew, Thomas McTavish, Mickey Kinakin. 

Staff: Deirdrie Lang, Kathy Loxam, Joy Farley.

Chair: Fred Easton

Recorder: Abra Brynne

Action Requests:

· Cathy to email Deirdrie 12 May with a memo for the Staff

· Kim, Thomas and Cathy to meet to draft a Board to staff communication about recent events

· Board members to reply to the draft communication within 24 hours 

· Thomas to draft an Employee Director Job description and bring it to the next Board meeting.

· Board to engage an individual to offer a seminar on Robert's Rules of Order for all Board members

· Summary of the staff survey results to be presented at next Board meeting

Called to order: 6:35PM

Fred began the meeting with a discussion about who is most suited to chair the meeting, based on the needs of the participants and suggested that Cathy, as vice-president, should chair the meeting.  Cathy indicated that she feels that chairing the meeting would limit her ability to fully participate in the meeting in addition to her not being prepared to chair because at the last Board meeting it had been decided by majority that Fred would be hired to chair this meeting.  Robert suggested that an external facilitator provides a necessary objectivity.  Cathy asked the meeting to allow her to fully participate by not being the meeting chair.  Rod expressed his support for Fred to Chair.  

Motion to have Fred facilitate the meeting by Chairing it.   M: Kim; S: Thomas.  Consensus.

Cathy raised the point that there is historical precedent for the Board calling on individuals to provide information at Board meetings, including current and past staff as well as Fred himself.  In fact the Board frequently asks for additional information during meetings.  

Motion to have Fred operate as a resource person for this meeting as the need arises.  M: Cathy; S: Thomas.  Consensus.

1.  Adoption of Agenda.  Adopted with the addition, under Business Arising, of the Motion from April 13th meeting regarding the use of email for between meetings.

2.  Personal Announcements: none.

3. Approval of Minutes

April 13th Minutes; M: Rod; S: Kim. Approved by consensus.

April 28th: Amendments:

· Page 1, half way down page: Cathy’s response to Rod’s question about a dispute resolution should read that it is a "very recent" mechanism.  

· Page one, next line: re Co-op Act - insert section 76 from the Co-op Act into the minutes for ease of future reference. 

· page 2, third paragraph, last sentence - add the word "current” in front of “relationship” and before “Board President”.  

· Third page, near bottom: add to motion to contract with Fred to chair the May 11th Board meeting: “…so as to provide an objective third party as a facilitator and to provide equal opportunity to participate among Board members. 

· Last line on page 3: "this meeting of April 28th be considered in camera.”  


April 28th Minutes adopted as amended: Consensus. 

Discussion: Fred suggested that minutes are marked as draft until approved by the Board.

Further, when one is dealing with the approval of minutes, when multiple changes are in order, they may all be covered by motion one and seconded to avoid a cumbersome process.  The Chair has the right to dispense with Roberts Rules and use common sense where warranted.

4.  Review of Action items:  

· Jocelyn has transcribed all the staff surveys and they are available in that form for Board members.  Jocelyn indicated that due to some staff requests, the survey pre-amble included a statement that only the HR Coordinator would be viewing the actual surveys.  Lesson learned in this process: external contractor to handle surveys in the future.

Mickey Kinakin joined the meeting at 7:10.

Robert asked whether or not the transcribing of the surveys addresses the issues related to the survey.  Deirdrie indicated that having the preamble sentence was a mistake but was a unilateral decision made by Jocelyn in good faith.  The surveys were transcribed to enable Rob’s request to view the surveys while maintaining their confidentiality.  

Fred observed that there is a lot of confusion around the survey - in terms of its purpose and the role of the Board in the use of the information gathered.

· Deirdrie covered the Employee Director election history in her GM report.

5.  Business Arising:  

· Robert spoke to his motion tabled at the April 13th meeting regarding email communications among Board members.  Robert indicated that there is a better way to state the motion to make his point which is that the large volume of emails and decisions appearing to be made between meetings is problematic.  He suggested that it would be appropriate for sub-committees to deal with work as directed between meetings.  Mickey indicated that emails are fait-accompli in our world, however it is a problem when co-op decisions are made without due process.  Decisions made via email have to be clearly indicated.  Emails for information purposes are appropriate and must include all board members. Motion amended, with Robert and Cathy’s approval to: “That we not use email as a decision making mechanism between meetings unless agreed upon at the meeting"    Consensus to table the motion until the next meeting.
Kathy Loxam joined the meeting at 7:20 as member, employee and guest.

· Proposed Resolutions from April 28th Meeting:  Fred asked the procedural question of whether or not the resolutions had been put forward as motions at the April 28th meeting, to which the answer was no.   

I. That the Board of Directors elect a new President in accordance with Rule #29. Moved Rod; Seconded: Kim.  Discussion: Mickey asked for the reasons behind the motion.  Rod indicated that he didn't feel that Rob is interested in being involved with the Board in a meaningful way and is not willing to abide by the rules and procedures that they all agreed to by being on the Board.  Mickey commented that effective facilitation would have addressed many of the issues before they became problematic and that he takes full responsibility for not intervening when it was needed.  He suggested that the Board step back from the “precipice” and consider carefully before causing what could be irreparable damage.  The Question was called.  Those in support of the Motion: 5; opposed 1, recorded as Mickey Kinakin at his request.

II. That the Board of Directors Package (Board Role, Job Description, Code of Conduct, Communication Protocol) be adopted as policy.  Moved: Cathy; Seconded: Kim.  Discussion.  Mickey feels that it is the membership that passes policy and that this resolution should go to them at the AGM as a recommendation from the Board.  Robert indicated that his understanding is that Board decisions are accountable to the membership but that between AGMs the Board makes decisions, including policies.  Rod expressed that he understands that Bylaw changes and other such matters go to the general membership at the AGM but that policy work can be undertaken by the Board.  Mickey reiterated that he believes that the Board cannot pass policy but only rules.  Thomas asked Fred, in his role as a resource person, his opinion on the legality of the Board adopting policy.  Fred indicated that the Directors Package, if adopted as policy, is a policy on how the Board governs itself and so does not need to go to the general membership.  He also indicated that there are multiple layers of policy within the Co-op which affect different elements of the store, staff, and membership accordingly.  Fred feels no legal qualms about the Board passing this package as policy.  Mickey reiterated that he has a problem with this motion regarding governance.  Rod observed that it would be useful to have a session for the Board on policy in the future.

Joy Farley joined the meeting at 7:40 in her role as Financial Coordinator.



      Mickey would accept the Directors Package as a rule but not a policy until the 

      general membership accepted it at an AGM.




The Question was called:  Those in support of the Motion: 5; opposed: 1, 


recorded as Mickey Kinakin at his request.
III. The wording of Resolution #3 was amended from the April 28th meeting for the purpose of clarification as follows: “That the Board of Directors refrain from discussing issues related to 

· personnel;

· real estate; 

· market strategy or goals;

· pending litigation; 

· details of the Co-op’s financial status

· any other sensitive issues subject to confidentiality;

with any community members, Co-op members or staff, unless or until full disclosure is approved by a resolution of the Board.  Moved: Kim; Seconded: Thomas.  Discussion.  Robert indicated that he felt that Resolution #3 is redundant with Resolution #2 already passed (since the wording of Resolution #3 is from the Director’s Code of Conduct).  Kim expressed that the point of the Resolution is not that issues cannot be discussed with the community but rather that this happen with Board approval.  Kim realizes that the content of this resolution is covered in the Code of Conduct but that what is happening now is not happening with the approval of the entire Board and so would like to reiterate it.  Mickey indicated that he felt that the third resolution is the key to this meeting and is the antithesis of a co-op. Further, the job of the Board is to know what the members feel and we can only know that by talking to our members.  He feels that if we accept Resolution #3, we have bought into a hierarchical structure that is not a co-op.  Fred: asked for clarification from Mickey about the protocol for in camera meetings at the school district in terms of what can be discussed in public; hiring and firing (not personnel); real estate; pending litigation are not to be discussed.  Mickey asked that we find other models to draw on regarding communication protocols.  Cathy expressed appreciation for the motion and the emphasis that Kim made regarding approval by the Board and feels that it is a wise motion in that regard.  Robert  feels the list is fairly specific in terms of what the limitations are; he doesn't want to be too restricted  but also have guidance on what he can talk about  with the membership in order to do his job properly.  He feels that we do need to do more homework and find out how other co-ops handle this to assist the Board in effectively serving the membership of a large co-op.  Fred gave background on the Directors Package - there was a lot of work done on it by previous Board President, Andrew Earnshaw, and it has been used for several years not as policy but as a Code of Conduct. He also indicated that this kind of language in policy is common among a range of organizations.  Fred indicated that Resolution #3 is already binding in that it is included in Resolution #2 but that Kim's motion appears to address a specific concern about recent events.  The Question was called:  Those in support of the Motion: 5; opposed 1, recorded as Mickey Kinakin at his request.
Fred raised the fact that the Board was now without a President.  Discussion.  Motion: that we elect Cathy as President: M Kim; S Mickey. Call the question: elected by consensus.

Motion: that we elect Kim as Vice President: M Robert: S Thomas. Call the question: elected by consensus.

6. 2004/2005 Budget Approval:  The budget circulated at the last regular Board meeting was reviewed briefly by Joy.  She indicated that the Visa rates are high and that she will be researching options for lowering them.  Joy feels that the co-op is in a good financial position and the budget is very intelligently created.   Mickey asked that Joy provide some information about capacity by department and an analysis of the sales and growth figures to assist with planning. Joy has not crunched any numbers on the MSP but will do so as directed; she also confirmed that a budget can be adjusted during the fiscal year should the decision be made to provide MSP coverage to everyone on staff.  Historically adjustments to the budget occur 1/2 way through the year or as the need arises.  Joy indicated that there will be additional costs for administration of the MSP coverage program.  In response to Robert's question Deirdrie indicated that traditionally staff wage increases happen when we can maintain staffing levels but sales grow. Motion to adopt the budget as presented: M: Cathy; S: Robert.  Consensus.

7.  GM Report:  As circulated with the following additions: preliminary results from the staff survey were circulated to the meeting and the numbering system explained - the lowest number is the most important.  Agenda item for next meeting: full survey results.  Taylor is starting as a Deli Assistant.  Discussion regarding the Employee Director.  Kathy Loxam clarified that our constitution disallows an alternate Employee Director and so Blaine never held that role.  It was suggested that it may be useful to have the Employee Director be responsible for the replacement process when needed.  Thomas requested an Employee Director job description and Cathy suggested that Thomas draft a description and bring it to the next Board meeting.

Fred recalled that over the years, the Employee Director has been viewed as both a true employee representative and as just an another director drawn from an employee pool.  

8.  Other Business

· Motion that the Kootenay Co-op Board engage an individual to offer a seminar on Robert's Rules of Order for the Board. M: Mickey; S: Cathy.  Discussion.  Kim suggested that this review and agreement to the Board’s Code of Conduct be an annual event with every new Board and that Board members sign an agreement to that effect.  Robert indicated that part of what appealed to him about the Board was possibility of operating by rules of consensus.  Cathy feels that this Board would function most effectively under Robert's Rules given the need for efficiency and our reliance on the GM on a monthly basis.  Kim reminded the Board that this training was suggested last year but Rob refused to attend the training and so it did not take place. Motion carried by consensus.  
· Kim took the staff survey addressed to the Board. 
· Cathy and Mickey are away from 19 May until 7 June.  

· Kim feels that we owe it to the staff to explain what has been going on in the past few months but doesn't know how this should happen.  Cathy indicated that we should also communicate what has been done to be pro-active around these issues.  Discussion.  Cathy suggested a meeting between Kim, Thomas and Cathy to clarify what needs to be covered and then write it up and post a letter to the staff on the white board in the staff room.   Fred indicated that that GM needs to be involved.  Rod and Mickey expressed the desire to read what will be posted on behalf of the Board.  Support for this action plan by the Board members.  A draft response will be circulated (probably on Friday, 14 May) to which board members must reply within 24 hours.  Cathy explained that this posting would be an explanation and apology: Kim wants to make it clear that recent problems have been due to lack of process: due process will address the various issues.  Mickey indicated that the recent events on the Board are a Board issue, not a GM issue and so a statement from the Board is appropriate.  Cathy will send an email in the morning to the staff via Deirdrie indicating that a communication to the staff from the Board will be posted by Monday, May 17th.  In response to a question about what the staff would like, Kathy Loxam suggested a meeting between Rob, the rest of the Board and any staff who wish to attend chaired by a good facilitator.  Fred indicated that there is a fundamental confusion about the distinction between rules and policies that contributed to the recent events and that needs to be cleared up.

9. Confirmation of Tasks

· Newsletter:  Abra on standards.

· Staff/Board lunch: Rod & Kim.

Motion to adjourn at 9:30PM.  
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