MoCo Board Meeting
Tuesday, June 17, 2014, 5:30 p.m.
Morristown Centennial Library
Approved: July 1, 2014

Board members present: Peter Christie (presiding), Susan Titterton (minutes), Cheryl Hartt, Tim Sargent, Jack Pickett, Susanna Keefer, Davis Koier

Board members absent: Peter Merrill, Jackie Cassino

Others present: Lynda Brushett, Co-op Development Institute, via speaker-phone

Call to order:  PC called the meeting to order at 5:32 p.m.

1. Minutes from 06/03/2014 board meeting. Motion to approve as written by DK, seconded by JP, passed with all in favor. 

2. Update: Status of Market Study and Pro Forma: PC reported on conversations he and PM have had with CDS: 
· Letting Ben Sandel know the board has chosen not to work with him as our consultant at this time. Therefore, we will not have Ben’s analysis of the two market studies, any further than we have so far. 
· Bill Gessner will now be our consultant. He has said he will not analyze the data in the two market study reports any further.
· Bill Gessner will be working on the pro forma (the financial picture of our business plan), inserting sales figures into the model that CDS feels they can support. 
· We do not currently have anyone working on reconciling the two market studies. 
· We do have Lynda Brushett, from CDI, calling in to this board meeting to share her perspective on the question: “In your opinion, what should we be doing or thinking about regarding our market studies at this time, if anything?”


3. Discussion: Where do we go next with the market study? Lynda Brushett joined us in a conference call and shared the following thoughts: 
· Draft from Bill Gessner is most important, as well as Bill’s rationale for what he decides are the sales per square foot. CDS has the expertise; smaller communities like ours are not as much in their database; still the right resource for us. 
· Lynda has never seen a start-up get two market studies before. 
· The Dakota study particularly challenging for us, as didn’t explain anything. 
· The two studies don’t need to be reconciled; rather Bill Gessner look at both studies, use what he knows, and come up with some rationale that he believes. The important thing is to understand the reports; unlikely to ever be able to reconcile them. Be skeptical, given our experience. 
· Q: Is there a VT factor? Can you quantify it? A: Unlikely. If you put a store together that has fabulous local food, that’s the key. 
· Q: How many members will we need to achieve the sales to make it viable? A: Our member sale should probably be higher than any norm—70% range, particularly given our small area. Need to really engage our members and make the store a really good product. 
· Talk to Doug Kennedy and ask, “What’s the likely impact of the bypass?” 
· Conflicting information took a hit on our confidence. Task right now is to rebuild our confidence, based on what we know. 
· Advice: Make your relationship with CDS work—get what you need from them.
· Suggest we get a peer mentor—another co-op. 
· We discussed giving CDS Lynda’s questions. 

4. Update: Plans for Board Elections & Annual Meeting:  ST reviewed the 
timeline/ task list submitted by Don Kreis. (attached)

The board approved the timeline with the following changes: TS change “June 30 deadline for candidates seeking inclusion on board approved slate” to apply to current board members who intend to run again. TS change “new board-approved candidates have all credentials to Nominating Committee by July 15 have all credentials (bio and why want to be on board). Seconded by DK, all in favor.

ST, board secretary, will draft a notice to issue about election process, share it with board members for any comments, and then send it out to all member-owners via email, newsletter, and US mail (to those who requested that method).

Date, place and time for annual meeting were set—Tuesday, September 9, 6:00-7:30 p.m. at Peoples Academy cafeteria

Nominating Committee was formed with TS (chair), DK, and Tricia Follert. They will work to identify two candidates to fill the openings left my DK and JC.

Agenda Planning for Annual Member-Owner Meeting: PC (chair), JP, Maggie Cleary, and volunteers.
		
Tim will ask Don: Do we need credentials from those already on board who are continuing? 

5. Any other business—Corporations who are members: TC reported on this question. For example, LEDC has a membership, John Mandeville, as the identified representative can cast the vote. For example, Susanna can purchase two memberships—as a business and as a household—and then will have 2 votes.

APPENDIX
June 16, 2014

MEMORANDUM TO: Tim Sargent, Esq., Morrisville Food Co-op

FROM: Donald M. Kreis, Esq.

SUBJECT: Proposed Timeline for Board Elections

I’ve reviewed the election process specified in the Co-op’s recently adopted bylaws and have developed the timeline below as a reasonable pathway to full compliance with the required election procedures. I am not aware of any proposed Bylaws amendments – but, if there are any, I would recommend conducting the voting according to the same process and deadlines recommended below for the Board election.

Note that the timeline below assumes that the Annual Meeting will occur on September 9, which is the earliest of the three potential dates you mentioned. If the Annual Meeting takes place on one of the other dates (September 10 or 11) all of the deadlines and dates may likewise be adjusted, although I recommend not setting any deadlines for weekends or Labor Day. 

The only truly ‘hard’ deadlines below are the ones on August 10 and thereafter – so, if you adjust your Board meeting dates in July and August it is not a problem.

June 17 – Board sets September 9 as date for Annual Meeting, approves timeline, and agrees on what notice to issue about election process and what materials to require from candidates (usually a resume and some kind of statement of interest. If the Co-op intends to pursue a liquor license one screen should be “no criminal convictions or previous liquor violations.”) 

Immediately after June 17 – Board notifies membership (via web site, newsletter if any, email list if any) that there will be an election of new Directors on September 9, 2014 (date, place & hour) and advises membership of timeline and process described below.

June 30 – Deadline for candidates seeking inclusion on Board-approved slate to submit credentials. (This is deadline is not specified in bylaws. It could be later if there is no Nominating Committee to vet candidates.) 
(Motion passed at June 17, 2014 board meeting: This deadline applies to any current board member seeking to run again for a seat on the board.)

Early July – Nominating Committee, if any, meets and agrees upon proposed slate of candidates to recommend to full Board. (This step can be skipped and the vetting process left to the full Board.)

July 15 or August 5 Board Meeting – Board adopts its slate of candidates for election to the Board in September, giving any members not chosen via this method a reasonable opportunity to gather petition signatures. This of course presupposes that any candidates who do not gain the Board’s imprimatur are notified of this fact. (This date is not specified in the bylaws but is designed to tee up compliance with the deadlines that follow.)
(Motion passed at June 17, 2014 board meeting: New board-approved candidates to have all credentials to Nominating Committee by July 15 (i.e. bio and why want to be on board). 

August 10, 2014 -- 30 Days before Annual Meeting – Deadline for submission of Board of Directors nomination petitions to the Secretary. Note that because August 10 is a Sunday, I would accept petitions if received by the Secretary on August 11.

August 12, 2014 – Secretary certifies the proper receipt of any petitions qualifying additional candidates for ballot.

Some time between August 13 and August 29, 2014 -- At least ten days before Annual Meeting – notice and absentee ballot mailed to each member at her/his postal address. Notice should also be given via at least one of the other methods listed in section 3.03.

	Note: Ten days before September 9 is actually August 30, which is a Saturday. The bylaws have adopted a so-called “mailbox rule” by stating that the noticed must “be mailed” (i.e., not “be received”) by the deadline. The Bylaws do NOT specify a process for mailing and collecting absentee ballots, but sending one to each member, at the same time notice of the election is sent, is a common and inherently fair procedure.

September 9, 2014 – Annual Meeting and deadline for receipt of absentee ballots. Basically, everyone should vote via paper ballot, either absentee or in person at annual meeting, and the secretary or designee should check off each member as her/his/its ballot is received. Concerns about anonymity, particularly as to mailed ballots, can be addressed by, for example, requiring voters to place their ballot in an envelope that identifies them by member number.

Tuesday, September 16, 2014 First Board Meeting after Annual Meeting – Reconstituted Board convenes and elects new officers.
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