MoCo Board Meeting
Tuesday, April 15, 2014, 5:30 p.m.
Lamoille County Planning Commission
Approved: May 6, 2014

Board members present: Peter Christie (presiding), Susan Titterton (minutes), Cheryl Hartt, Jack Pickett, Tim Sargent, Jackie Cassino (arrived 6:10), Peter Merrill

Board members absent: Susanna Keefer, Davis Koier

Others present: Maggie Cleary, Marcia Pfeiffer from Dakota Worldwide (via phone)


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

1. Minutes from 04/1//2014 board meeting: Motion to approve as written by CH, seconded by TS, passed with all in favor. 

2. Discussion with Marcia Pfeifer, consultant from Dakota Worldwide about Feasibility Study:  With Marcia Pfeifer on speaker-phone, the board had a Q & A and extended discussion about feasibility study report from Dakota Worldwide.

3. Discussion of next steps in feasibility work: 
Step 1: Understand the material differences (those differences that materially change the answer) between the Kennedy and Dakota report. Tricia Follert has already sent the Dakota report to Doug Kennedy for him to explain the differences. Marcia Pfeifer will look at the Kennedy report in detail and advise where their methodology and assumptions differ. The reconciliation effort is underway. Next, we want CDS to compare their two responses and help us understand the material differences that give rise to such different conclusions, and to the extent they are able to, give CDS's view of who is more 'right'. 

Step 2: Meet as a board to understand the differences and determine how to resolve them. If there are any material mathematical or data errors we will probably ask an addendum be issued to the report in question correcting those errors and stating the corrected conclusions. As to any judgment issues the board will assess them and determine which they think is more credible or, indeed, the board may adopt a different view than either report. CDS should support us through this effort. From this we will develop a 'placeholder' profile of the store and its expected sales over the first 4 or 5 years. We may produce a couple of placeholder profiles.

Step 3: Taking the placeholder profile, we feed that into the Business Plan. We will then estimate capital and operating expenses based on that profile, relying heavily on the CDS's advice and data-base. From that we can estimate the capital required, including the capital needed to cover operating losses, and a pro forma P&L. From that comes a profile of the money we need to raise and the cost to the coop of the various mixes of capital sources, and our ability to pay those costs. This will be an iterative process, testing various profiles.
Step 4: The board will need to determine if raising the indicated amounts appears 'doable'.

Step 5: If the answer is 'yes' we need to determine how we support the various assumptions that have gone into Step 3, so we can talk credibly to all stakeholders - particularly the external lenders. If we see the possibility of getting our consultants to finalize their reports on a basis that supports us we should do so. If not we will need a very credible series of fact supported arguments why we are right and the consultant(s) are wrong. If we can't do that we probably can't move forward.  

Although the completion of the business plan is in Step 3 we need to immediately start populating the business plan and building the correlations between product mix, size, revenues and so on.

Assignments:
· CH checks with Tricia what exactly she has asked Kennedy and gets from Kennedy an expected reply date.
· PC will follow up with Marcia for a delivery date of her views on the Kennedy report.
· PM & PC talk to CDS about supporting us through Step 2.
· PM starts the business plan effort with CDS.

4. Retention of Gallagher Flynn, accounting firm: PM reported that he talked to Phil Lapp of Gallagher Flynn about doing our taxes. GF currently is the accountant for Onion River, Hunger Mountain and Hanover Coop and were recommended to us by our attorney, Don Kreis.

PM also shared from his contact with Phil Lapp of GH, the following:
Taxes are due 2.5 months after fiscal year end. Most or all of the coops listed above have a June 30 fiscal year end.  This is generally preferable to a calendar year end as it allows the coop to avoid closing their books at a busy time of year. Phil said most coops typically hold their annual meeting 2-2.5 months after year-end. 

Phil estimates that GF will charge $1,000 - $1,200 to complete our return at this stage. GH will also be able to provide us with informed counsel as we move forward.  He said that even at this early stage there are some anomalies in terms of coop accounting (accounting for memberships, loans and deciding what costs to capitalize for instance) and that we would be well-served by choosing a firm with some experience in this area.  He also said that they would be willing to attend a board meeting at no charge to talk about accounting for coops and other issues we will likely face as we go forward.

 Proposal: We retain Gallagher Flynn to provide accounting services for MoCo. Motion by TS, seconded by PC, passed with all in favor.

PM will invite GF to a future MoCo board meeting.

NOTE (4/16/14): Tim has confirmed that MoCo has a July 1-June 30 fiscal year.


5. Additional Board meeting on April 29th: It was agreed to have an additional board meeting to focus on the feasibility work described in Item 3 of these minutes.


Adjournment: The meeting was adjourned at 7:30 p.m., on a motion by JC, seconded by ST, with all voting in favor.


Next meeting: April 29, 2014 at 5:30 p.m., at Morristown Centennial Library. 
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