
 

 

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

 
Monday, October 1, 2018 

 
Directors Present: Mary Bené, Richard Berkfield, Kathy Carr, Anna Edson, Skye Morse, Beth Neher, 
Wesley Pittman, Arion Thiboumery, Jerelyn Wilson. 
 
Staff, Shareholders and Others Present: General Manager Sabine Rhyne, Board Administrator Sarah 
Brennan, guest Mary Robertson. 
 
The meeting was called to order by Chair Beth Neher at 5:15 pm.  
 
1.  Meeting Opening: The meeting opened with board members and guests introducing themselves. 
 
2.  Agenda Review: The agenda was reviewed. Note: The GM report will include new information 

from the CPA. 
 

3. Approval of Meeting Minutes: Wesley moved to accept the minutes of the September 10, 2018 
meeting; Mary seconded. The motion to accept the minutes with a minor edit passed unanimously. 
 

4. Shareholder Input and Board Tabling:  There was no tabling in September. Beth was told of an 
incident of a girl being followed throughout the store by an unknown man. Sabine noted that we 
have cameras throughout the store and we store three days’ worth of footage. We’re budgeting for 
upgrades to the camera system over the coming year. She will follow up with the family. Kathy 
noted that the pedestrian walkway from the exit to the steps down to the Whetstone Pathway 
would benefit from additional lighting at night.  

 
5. GM Reports: Sabine reviewed the GM report. Discussion touched on the following points:  

o Recent performance (sales have been a little soft, while cash and basket size are both good) 
o Healthy Snacks program (we lost some sales due to an administrative change; we anticipate 

returning as an approved vendor by November; note: Food Connects and Black River are 
preferred vendors in the new Café Services system.)  

o Sabine shared her experience at the recent NCG meeting. NCG is rolling out a customer 
experience survey program that has been piloted in 8 co-ops around the country. Shoppers get 
a request to participate on their receipts, and can use their mobile phone/computer to take a 
survey. Participants get a coupon. All the managers would have access to real-time data. A 1% 
return rate is good. BFC will probably sign on in the next fiscal year. 

o UNFI: their service levels have been deteriorating, and Sabine predicts it will get worse before it 
gets better. We’re not set up to carry additional back stock. We’ll have to research other 
options. Most of the out-of-stocks will be affecting most stores, not just us. We deal with this 
periodically in this industry. The NCG co-ops are UNFI’s second largest customer (8% of sales). 
Their largest customer is Whole Foods (37% of sales).  

o NCG hired SWG to do a national market research study, including focus groups in five cities 
(including Keene), to understand how people interact with the co-op. The results were 
fascinating. Sabine will be sharing more with the management team.  

o Adjustment to FY18 Financials: our CPA’s review resulted in a significant downward adjustment 
to our bottom line, a consequence of the recent corporate tax overhaul.  Because we had 
several years’ worth of losses from the new store opening, we kicked the tax liability down the 
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road and it became a liability on the balance sheet. The value of that deferred tax liability – 
which had been booked at an average of 25% – is now down to 21%. This devalues that asset. 
What this means: we had a profitable year. But we now have to take the value of that asset, 
which has decreased, out of our bottom line this year. We had close to 48K in profit and as a 
result of this, we’re down to $8K. Arion noted that this is a balance sheet technicality: we don’t 
have to send the IRS a check. We had an operating profit, which we should be proud of.  

o Credit card processor update: The SMS server will be upgraded tonight; tomorrow all the 
register pinpads will updated. EBT and WIC payments will go through much more smoothly. 
There is no longer an advantage to the Co-op to buying gift cards. The best way to spend 
money at the Co-op is via cash or check. Sabine will find out more about the credit/debit fees. 
The new gift cards will be just for us, not all NCG co-ops.  

 
6. Board Perpetuation 

a.  Board budget: FY18 final actuals have been noted. Discussion: we budgeted less for the annual 
report this year because it’s a smaller, less expensive format. We use Simply Voting for our 
online elections. 

 
b.  Board monitoring reports:  

Wesley moved to accept the QIV 11 Board Audit Requirements Monitoring Report; Jerelyn 
seconded. Discussion: none.  The motion carried unanimously. 
 
Wesley moved to accept the QIV 3 Board Member Code of Conduct Monitoring Report; 
Richard seconded. Discussion:  
 
• Board Attendance: Beth noted that her policy has been to have a conversation with a board 

member when they’ve missed three (not two) meetings.  
• Conflicts of interest: Are employee directors “second class citizens” because the policies 

explicitly limit their involvement in decisions that pertain to the GM and their 
compensation?  

• Confidentiality: The board discussed the difference between circumstances calling for 
discretion, vs. information that needs to be kept confidential, such as personnel matters. 
With shareholders now being asked to sign off on the Code of Conduct when serving on 
Board committees, greater clarity around this is needed. Note: anything recorded in the 
Board minutes is public information.  

• The Policy and Bylaws Committee will be reviewing this policy for potential changes. They 
will also review the language of the accompanying survey.  

  
The motion carried unanimously. 

 
c.  Preparation for November:  Beth brought Policy QI 1 – Ends to the Board’s attention. Beth 

asked Board members to bear in mind that the Ends – particularly #4 – are aspirational in 
nature.  The QII 2 Monitoring Report will encompass the end of year financials.  

 
d. Upcoming events: Unconscious Bias training, 11/3; Regular Board meeting on 11/5. Annual 

Meeting, 11/9. Voting starts at the end of the Annual Meeting and goes through 11/25 @ 5 p.m. 
We’ll do the count Sunday after Thanksgiving. Mary offered to help count.  

 
e.  Unconscious Bias Training: see handout. Beth will poll people about carpooling.  
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f.  Board Candidates: Wesley and Mary will be meeting the candidates to discuss board service 
with them on 10/9. Candidates will be asked to introduce themselves at the Annual Meeting, and 
will be encouraged to do some in-store tabling so that shareholders can acquaint themselves 
with them. Judy Fink is not able to attend the Annual Meeting. 

 
g.  Annual Meeting: Some panelists still need to be identified.  
 
h.  Board officer slate: Beth stated that at next month’s meeting, the Board will have a proposed 

officer slate, as well as a contingency plan (in case she or Jerelyn is not re-elected). Beth asked 
that Board members reflect on the leadership needs for the board as we move into the new 
term and vote in December. All current officers offered to stay in their roles. Anna offered to 
serve as Secretary (Wesley is not running for re-election). Richard is also open to others 
stepping forward as Treasurer. Newer board members are encouraged to ask questions and 
step forward if they’re interested in serving as an officer.   

 
i. Annual Retreat: This is scheduled for December 8th. Beth and Jerelyn have talked to Thane Joyal 

to begin planning, and asked Board members for ideas for a theme or topic. Suggestion: End #3 
– a workplace community where cooperative values are modeled. Let Beth know if you are 
interested in helping plan the retreat.  

 
j.  FFT article: Kathy is on board to write the December article. Due date: November 2nd.  
 
k.  Tabling: Anna/Mary, 10/18, 4 – 6 pm. Jerelyn/Beth, 11/2, 4 – 6 pm. 

 
7. Meeting Outcomes: Board members shared what they would tell a shareholder about this 

meeting. 
  
9.  Closing: Board members shared what they would change about, and what they are taking home 

from, the meeting. 
 
10. Executive Session: At 8:00 pm, Wesley moved that the Board go into Executive Session to 

discuss the GM’s compensation package; Richard seconded. The motion carried unanimously.  

Present were Jerelyn, Arion, Skye, Wesley, Richard, Mary, and Beth.  

Wesley moved, and Richard seconded, that the Board come out of Executive Session. The motion 
carried unanimously. The Board came out of Executive Session at 8:32 pm.  

Wesley moved to vote on the GM compensation proposal submitted to, and discussed by, those 
present; Richard seconded. The vote was unanimous in favor of accepting the GM's compensation 
proposal with one addition to be communicated to her by the Board President.  

 
The meeting was adjourned at 8:35 pm.  
 
Sarah Brennan, Board Administrator 


