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

 
Monday, February 5, 2018 

 
Directors Present: Mary Bené, Richard Berkfield, Kathy Carr, Anna Edson, Skye Morse, Beth Neher, 
Jerelyn Wilson. Directors absent: Wesley Pittman, Arion Thiboumery 
 
Staff, Shareholders and Others Present: Roz Blake, shareholder, General Manager Sabine Rhyne, Finance 
Manager Ken McGee, Board Administrator Sarah Brennan 
 
The meeting was called to order by Beth Neher at 5:15 pm.  
 
1. Meeting Opening: The meeting opened with board members and guests sharing their hopes for 

Valentine’s Day.  
 
2. Agenda Review: The agenda was reviewed: Under Board Perpetuation: the Board’s draft budget 

will be reviewed by the full Board next month.  
 

3. Approval of Meeting Minutes:  
a. Jerelyn Wilson moved to accept the minutes of the January 8, 2018 meeting; Mary Bené 

seconded. The motion to accept the minutes with no changes passed unanimously. 
 
4. Shareholder Input and Board Tabling:  

a. Kathy Carr and Skye Morse reported out on their tabling experience in January. The Deli 
received the most comments. The board discussed the implications of not being able to use 
food stamps for a rotisserie chicken (because it’s a prepared food and thus doesn’t qualify). Skye 
noted that most comments started with “I love the Co-op” but then devolved into criticism 
based on various ideologies. Sabine noted that there has been significant turnover in the kitchen 
in some key roles that pertain to menu development; this has slowed down an effort to develop 
new recipes. That said, expect some changes in the coming months, along with the addition of 
some new programs there. Some electrical issues behind the counter need to be dealt with to 
make these additions possible.  

b. Beth Neher reported on a shareholder who refuses to shop with anything other than a credit 
card; this has led to the Communications Committee seeking to work with Jon Megas-Russell to 
develop informational material to educate shoppers on the benefits (to the Co-op) of using 
alternative payment method. Sabine adds that we’ll be changing our gift cards soon (April) as 
part of an upgrade to our PIN pads, so we will be rolling out a variety of educational missives at 
that time. 

c. Skye wonders if it’s possible to print, on the receipt, what amount of the sale ends up going to 
credit card fees. Answer: since this varies by card, probably not. 

d. Beth reported on positive interactions with shareholders, including a lender who was delighted 
to receive their first interest payment. 

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

following points:  
a. GM Report: Updates since the report was written: the staff survey response rate is not yet at 

90%, despite extensive outreach. Sabine would like to explore rescheduling that monitoring 
report for a different time of year. She met with the VT Partnership for Fairness and Diversity 
today to discuss training opportunities, including a four-hour Board training. She will forward 
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that piece of the proposal to the board.. We have hired a new Facilities Manager, who will start 
on February 20; he has experience in both maintenance and security. Sabine stated that she has 
voted in support of the Designated Downtown District, which funds the budget of the 
Downtown Business Association (formerly BABB). We have received recognition as a Vermont 
Green Grocer. We are beginning the Annual Business Plan cycle soon, and will be availing 
ourselves of a facilitator. Discussion: Sabine explained each section of the labor average that is 
part of each GM Report. She expects that sales per labor hour might begin to consistently 
exceed $100, if sales continue to do well.  

 
b. Monitoring Report: Richard Berkfield moved to accept the QII 2 Financial Conditions and 

Activities monitoring report. Skye Morse seconded. Discussion covered the following points: 
• Beth reminded new board members of how policy governance sets forth a framework, QII 2 

executive limitations, within which the GM must operate. 
• What are we planning on doing with our extra money (referring to 2.3 Liquidity)? Answer: 

retire debt! Sabine notes that effective today, our primary lender is very satisfied with our 
performance.  

• Long term liability went up because we refinanced the Celtic equipment lease.  
• Have we thought about spending more on marketing? Sabine: the customer survey and 

some other efforts will entail costs in the second half of the year. We want to be as 
targeted in our marketing efforts as possible; we measure their impact on our sales. The 
week-long sales have been incredibly successful. We are thinking of including a monthly flier 
in the Food for Thought to see if that bumps sales. Richard asked about the variance in 
health care costs. Although the BCBS part is predictable, the self-funded component is 
particularly variable. 
 

The motion to accept the QII 2 Financial Conditions and Activities Monitoring Report passed 
unanimously.  

6. Board Perpetuation: 
a. Order of Monitoring Reports: Beth stated that she and Jerelyn asked Thane about this, who 

stated that while there is a logic to the order, we can alter it to serve our needs. The Code of 
Conduct monitoring piece could be scheduled differently, although it does need to be signed 
immediately after elections.  The Policy and Bylaw Committee will review the Board’s schedule 
and assess it for potential change.  

b. Board Monitoring Report: Anna Edson moved, and Jerelyn seconded, to accept the QIV 3 Board 
Member Code of Conduct Monitoring Report. Discussion:  

• Should the full Board be made aware of each member’s conflicts of interest, and if so, is this 
best addressed by changing the policy, or by incorporating the signing and group discussion 
of the Codes into the annual retreat in December? Jerelyn stated that the Policy and Bylaw 
Committee could take this on, determining whether to codify the methodology at the 
retreat, or whether to change the timing of the monitoring report.  

• What is the rationale behind Policy 3.3.2?  From a historical perspective, Beth is not aware 
of the original intent. Board members discussed scenarios in which it might make sense to 
exclude staff directors from discussion or voting (store closing, layoffs). Sabine noted that 
the Board was not involved in the decision to conduct layoffs in early ’16, though they did 
receive a heads-up. Perceptions of this policy varied: some thought it might serve to protect 
staff directors from the burden of particularly weighty or sensitive decisions, others stated 
that it felt like staff directors were not being trusted. Beth stated her intention, as President, 
to be as open and inclusive as possible, with the sole exception of voting on the GM’s 
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compensation.   
 
The motion to accept the QIV 3 Board Member Code of Conduct Monitoring Report 
carried unanimously.  

Jerelyn moved, and Mary seconded, to edit the wording of Policy 3.6.1 as follows: 

“3.6.1 The President ensures the distributes distribution of a calendar listing the 
scheduled meetings for the following year at the beginning of the calendar 
year (following Board elections).” 

The motion carried unanimously. 

c. Board Monitoring Report: Anna moved, and Jerelyn seconded, to accept the QIII 1 
Board/Management Relations Monitoring Report. Discussion: how to define “reasonable 
interpretation” (how a majority of people would interpret it); Policy 2.1.2 (Sabine stated the 
Board members have the right to ask any questions, given their responsibilities; with respect to 
Wesley’s recent request for information pertaining to the redevelopment project, which she 
declined, she feels she gave an incomplete response at the time. In retrospect, she stated, the 
problem is that the notebook was someone else’s: “it took a lot for me to synthesize what I 
needed out of it, and handing it over would have been counterproductive.”) 
 
The motion to accept the QIII 1 Board/Management Relations Monitoring Report passed 
unanimously.  

d. Board Monitoring Report: Anna moved, and Mary seconded, to accept the QIII 2 Delegation to 
the GM Monitoring Report. Discussion: none. 
 
The motion to accept the QIII 2 Delegation to the GM Monitoring Report passed unanimously. 

e. Committee Charters: Richard moved, and Beth seconded, to accept the following charters for 
the Board’s committees. 

Policy and Bylaw Committee Charter 
 

To review BFC bylaws and Board policies and make recommendations about changes to the 
Board based on the following criteria: 
• Does the bylaw/policy reflect how the Co-op and the Board actually functions? 
• Does the bylaw/policy give the Co-op and the Board meaningful guidance? 
• Is the language easily understandable and inclusive? 
• To coordinate with other Board Committees about communicating with membership about 

proposed bylaw changes. 
 

Board Recruitment proposed charter: 
The Board Member Recruitment Committee will identify, encourage and recruit prospective 
board member candidates. 
Mission: 
 1) The committee will introduce the appeals of board service to the membership. 
 2) The committee will try to educate the membership about the work of the board. 
 3) The committee will encourage member attendance at and participation in board meetings 

and/or committee work. 
 

Discussion: Mary described various outreach efforts she has made.    
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Communication Committee (from handout – varies from what was in packet, and note minor 
changes below, indicated by underlined new text and crossed-out text to be deleted.) 

 
The 2018 Communication Committee will focus on external (to the board) engagement, and 
includes including shoppers, shareholders and the community in which the Co-op exists. 
 
Our work focus will be: 
• to create and agree on a statement (or talking points) we can use when reaching out to 

boards of identified community organizations to share our vision for collaboration; 
• to attend their meetings, identifying opportunities for ongoing collaboration; 
• to attend collaborative meetings held by other community organizations  
• to learn what Co-op shareholders and shoppers think by suggesting questions to use during 

tabling 
• with regard to the Annual Meeting, to establish the big picture by framing questions about 

themes and top priorities and bringing them to the whole board. 
• to develop a history of the Co-op 

Discussion: The committees have overlapping jurisdictions. The talking points that the 
communication committee’s developing (last page of the packet) can also be used by the 
board recruitment committee.  Beth stated that the Board needs to be intentional about 
keeping each other informed and sharing our committee notes.  
 
The motion to accept the charters passed unanimously. 

 
f. Stone Soup Social & Gallery Walk River Garden non-profit events: Stone Soup: Beth and Anna 

reported out on this networking opportunity. They identified two or three additional 
organizations for Bag-a-Bean and made some good contacts. Gallery Walk: Jerelyn attended and 
got some good conversations started.  

g. Preparation for March: Board budget: Richard has a first draft of the Board’s FY19 budget. This 
will be in the March packet once he has had an opportunity to review it. Board development 
and training should receive some scrutiny. Any unconscious bias training will be reflected in that. 
Beth brought the Board’s attention to the policy statements for QIII 3 GM Job Contribution and 
QIII 4 Monitoring Management Performance. With respect to QIII 4, Sabine notes that the 
Board has discretion to use direct inspection (Policy 4.3.2) to monitor management 
performance. The Board also uses external monitoring (Policy 4.2.2) via the financial audit. 

h. Food for Thought: Skye is writing April’s column on his experience as a new board member and 
End #7 (deadline: March 2nd). Jerelyn suggested he include detail on what the Board’s monitoring 
activities. Wesley is writing the May column.  

i. Other: Staff Appreciation - Anna stated her intention to spearhead a staff appreciation effort 
that entails truffles, cupcakes and other tasties; Jerelyn and Beth are willing to help. Sabine stated 
that feedback about a staff party suggests that summer is a better option. Jerelyn offered the use 
of her home. CCMA is May 31 to June 2 in Portland, OR. NFCA’s annual meeting in Greenfield 
is on March17.  

7.  Board Committees. In the interest of time, this was passed over. 

8. Meeting Outcomes: Board members and guests shared stories they would tell shareholders 
about this meeting.  

The meeting was adjourned at 8:25 pm.  
Sarah Brennan, Board Administrator 


