
MINUTES [FINAL] 
Brattleboro Food Co-op Board of Directors  
2 Main Street, Room 130, Brattleboro, VT 

 
Monday, June 12, 2017 

 
Directors Present: Richard Berkfield, Daniel Seals, Ruth Garbus, John Hatton, Emilie Kornheiser, Beth 
Neher, Wesley Pittman, Jerelyn Wilson.  
 
Staff, Shareholders and Others Present: General Manager Sabine Rhyne, Finance Director Ken McGee, 
Store Manager Whitney Field, Board Administrator Sarah Brennan, Gemma Champoli, Skye Morse, 
Geneva Morse. 
 
The meeting was called to order by Beth Neher at 5:15 pm.  
 
1. Meeting Opening: The meeting opened with board members and guests introducing themselves 

and sharing their hopes for the meeting.  
 
2. Agenda Review: The agenda was reviewed and no changes were made. (Note: later, the order 

of Board Perpetuation and Strategic Conversation was flipped.)  
 

3. Approval of Meeting Minutes: John Hatton moved to accept the May 1, 2017 Board minutes; 
Wesley Pittman seconded. The motion to accept the minutes with no changes passed unanimously.  

 
4. Shareholder Input and Board Tabling: 

a. Tabling Notes from May were reviewed. A discussion about shareholders’ perceptions of 
employee/manager/board relations led to a decision to include a brief statement in an upcoming 
Food for Thought. Wesley offered to draft it. 

b. Beth Neher thanked the Policy and Bylaw Committee for responding so promptly to a 
shareholder who responded to last month’s Food for Thought article on upcoming bylaw 
changes. He participated in their meeting last Friday and had helpful suggestions.  

c. Sabine reported on a letter from a shareholder suggesting the use of compostable produce bags. 
Sabine responded to her with the various options under consideration. Note: such bags are 20x 
more expensive than what is currently offered.  

 
5. GM Reports: Sabine reviewed the GM report and the GM Monitoring Report.  

a. GM Report: Sabine updated the board on the bulk reset, scheduled for late July. About 70 
products are being eliminated. The new configuration will feature improved sightlines and better 
organization of the product categories. Bulk tofu, now located in dairy as a four-pound package, 
is already selling much better in its new location. No changes are planned for coffee, tea, and 
herbs until the neighboring produce/drainage issue is resolved. Also discussed: the recent reset 
of frozen foods, an upcoming Wellness reset, some NCG assistance for the Deli, and the Celtic 
leased equipment buyout. That will cost approximately $400K, to be financed through one of 
our primary lenders. 

b. GM Monitoring Report. The Board reviewed the Annual Business Plan. Sabine noted that it is 
fairly conservative. It includes a more systematic approach to training/travel needs, resources for 
a much-needed updated market analysis, and support for training, including training our buyers 
to negotiate better prices. We hope to close between 2 to 3% sales growth for the current 
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quarter; it will be a function of margins improving and expenses remaining low. Discussion 
covered the following: strategies to engage millennials (new mobile-friendly website, more social 
media presence, focus on community engagement/activism, and offering convenience/meal kits), 
and industry-wide trends affecting co-ops nationally (e-commerce, competitors’ “local-
washing”). It was noted that we would not exist without the help of the $1.8 million in 
shareholder loans.  

John Hatton moved to accept the QII 1 – Financial Planning Monitoring Report. Emilie 
Kornheiser seconded the motion. The vote to accept the QII 1 GM Monitoring Report passed 
unanimously.  

6. Strategic Conversation 
a.  Beth reviewed the context of this discussion for the benefit of the meeting’s guests. Strategic 

conversations are meant to inform board members on issues of importance to our co-op and/or 
food co-ops nationally.  

b.  Board members shared comments about the distinction between staff and patron shareholders, 
the advantages of having staff perspectives, whether the policies need to distinguish between the 
two types, and issues of balance and equitability. 

  
7. Board Committees:  

a. Candidate Recruitment and Connections Committee: the Committee is meeting this Friday, 
June 16th at 2:30. Jon Megas-Russell will be there instead of Sabine.  

b. Bylaws and Policies Committee:  Jerelyn Wilson reviewed proposed changes to several bylaws, 
the first two of which will be the subject of a July Food for Thought article.  

1. Bylaw Article 4.1a – “Election Guidelines” as currently written does not reflect how this 
process has evolved over the years. It currently reads “Section 4.1a - Election Guidelines. 
Shareholders whose share payments and are up to date one week prior to the annual meeting  are 
eligible to vote. Voting starts at the Annual Meeting. Voting closes two weeks later. Ballots not voted 
at the Annual Meeting may be returned by mail or in person during the voting process.” Suggested 
changes include the following: changing “one week” to “one month” (for logistical reasons), 
and acknowledging different voting options (including online voting, not presently addressed 
in the Bylaw.)  

2. Bylaw 5.4 – “Nomination”, as currently written, states that potential staff directors “will 
normally be nominated” by shareholder employees. This contradicts the Board’s current 
thinking and practice. 

The above two proposed changes will be brought to the Board for approval in July (approval 
indicating that the Board recommends the shareholders vote on it in November). 

 
3. Bylaw 5.2 - Classification. This bylaw was the subject of John’s June Food for Thought 

article. The bylaw currently reads: “Section 5.2 - Classification. The Board shall consist of eleven 
directors. A minimum of one and no more than two directors shall be staff shareholders; the 
remaining shall be patron shareholders. The number of patron-shareholders may be decreased to 
no less than five by action of a shareholder meeting.” Jerelyn noted that the last sentence is 
mandated by Vermont law establishing minimum board sizes. The Board has been discussing 
changing the size to “no fewer than five, up to nine”.  At their June 9th Committee meeting, 
Spoon Agave stated that that range suggests a lack of clarity: is the board size five, or is it 
nine? He suggested, and the Committee concurred, that the bylaw establish a board size of 
nine, and that it additionally state that any vacancies be filled by appointment or at the next 
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election. That way, the Board still has the authority to function with fewer than nine 
members. This will be discussed and voted on at the July meeting.  

4. Gendered Bylaws: as illustrated in the examples provided on p. 37 of the Board packet, 
there are five instances throughout the Bylaws where “his or her” could be replaced by 
“their” to reflect a non-gendered perspective. Wesley moved that the Board approve of 
these proposed changes in the Bylaws to put before the membership in November. Beth 
seconded the motion. The motion carried unanimously.   

7. Board Perpetuation:  
 

a. Monitoring Reports: John moved to accept the QIV 4 – Cost of Governance Monitoring Report; 
Wesley seconded the motion. Discussion: we have not sought separate outside monitoring, 
aside from the 3rd party financial audit.  The vote to accept the Monitoring Report was 
unanimous with one abstention.  
 
John moved to accept the QIV 5 – Records Policy Monitoring Report; Ruth Garbus seconded 
the motion. There was no discussion. The vote to accept the Monitoring Report was 
unanimous.   
 

b. Preparation for upcoming monitoring reports: In preparation for July’s meeting, Beth brought 
the Board’s attention to policy statements for QIV 7 Board Officers, QIV 9 Board Relationship 
to Shareholders, and QIV 10 Board Committees. At Dan Seals’ request, Sarah Brennan 
described where Board minutes for the previous two years are kept.  

 
c. FFT: Richard Berkfield is writing August’s article (deadline: July 7th). This was not discussed.  

 
7. Meeting Outcomes: Board members and guests shared stories they would tell shareholders 

about this meeting.  
 
8. Closing: The meeting closed with Board members sharing how they’re feeling and what if anything 

the Board could do differently.  
 
The meeting was adjourned at 8:38 pm. 
 
Sarah Brennan, Board Administrator 


