
Board of Directors Meeting Minutes 
June 8, 2016 
 
Present:  Melissa Morin, Brent Harrison, Caroline Kinsman, Laura Ridenour, Margaret Ingebrigtson, Ceci Lopez, 
Jason Perry (Larson Gross), Jon Shaughnessy, Jim Ashby, Jon Edholm, Kris Buettner Absent: Zach Zink, Megan 
Westgate, Jade Flores, Jean Rogers 
Facilitator: Holly O’Neil 
 
Member Forum:  A member-owner talked about an effort by “The Friends of Forest Street” to stop 
construction of a seven story building project on Forest St. He would like the Board to endorse the group’s 
efforts and to use the Co-op’s logo on the group’s outreach materials. Jon believes their efforts reflect the Co-
op’s strategic goals and values. He is concerned about the integrity of the rezoning process, lack of 
engagement with the Sehome neighborhood, the status of the building permits for the project, and adequate 
fire lanes for potential renters on the top floor. The traffic on Forest St near the Co-op could increase 
dramatically and a bottle neck could occur. The Board discussed and noted the following: 
● Public comments will be taken at the Bellingham City Council Chambers on July 13. 
● Infill housing development could be positive for Bellingham and more people will live close to the Co-op. 
●  Consideration of how the group’s position relates to our mission and strategic plan. 
Proposal:  After consideration, it was proposed that the Board to choose not to endorse the request. 
Decision:  Approved by consensus. 
 
CPA Report (Jason Perry, Larson Gross):  The 2015 annual review has been completed and Jason presented 
highlights to the Board. The balance sheet numbers include the LLC. Assets are up over 1 million dollars. The 
cash is down 2.2 million due to investments in land, buildings, and equipment. Debt is up and contributes 
significantly to a million and a half increase in liability since 2014. Accounts payable was up over $85,000 and 
overall sales and gross margins were down about 1% from 2014. The liability numbers include calculations for 
depreciation of equipment and this has contributed to a loss in operations for 2015, with an overall loss of 
$340,000. Liabilities include potential membership responsibilities for the National Cooperative Grocer (NCG) 
and other cooperative associations. There was an increase in costs for employee benefits since 2014; including 
contributions of $220,000 to employee 401k accounts in 2015. 
Considerations: 
● Deferred taxes are considered a liability and the timing of payments for services influences these figures. It 

is helpful to take the deductions now.  
● We could explore replacing equipment to lower depreciation. The IRS has updated the tax codes for 

equipment purchases and we could benefit from this.  
● Debt will be paid down by approximately $200,000 per year and $130,000 will be gained in taxes from the 

losses.  
● The lease agreement for Forest St is in place until 2024 and includes two options for renewal; this 

contributes to the liability calculations.  
● The Board could choose to offer a dividend from 2015; however this wouldn’t be tax deductible. The 

decision to not offer patronage has already been made by the directors. 
 
Consent Agenda: Directors confirmed that they had read their packets. The monitoring reports cross over the 
change in the newly approved and former policies, and the group was invited to make suggestions to refine 
the new policy wording.  
GM Reports (B1, and CPB, Confidential Communication and Counsel):   
● CPB4: Change descriptor to “constitutional”, rather than “ethical” employee practices.  
● CPB4.3: Add language to include “request for bids” and consider adding language to address the GM 

process for awarding contracts.  
● B1.7.1:  EBITDAP refers to “earnings before interest, taxes, and depreciation after patronage.”   
Monitoring Reports: B4, E1- old #’s, P1, P1.3-5, P4 - New #’s):  
● P1:  Change language to present tense; “The Board promotes cooperative values…” in the policy. 



Committee Reports (Finance, MAC, BDC):  
● Finance minutes: Correct date to reflect May minutes. 
Board Retreat Minutes (confidential):  
● A liability concern was expressed about the parking lot plan to include a two-way entrance on Chestnut St.  

Jim explained extensive signage will be used outside and inside the parking area to enhance safety. 
● Retreat minutes/10 Year Visioning/Economic Resilience: update the minutes to read that the campaign 

was “We are the store” or “members own the store”, rather than “we can’t be bought”.   
May business minutes – ratification:  No comments. 
Decision: Approved by consensus with the inclusion of the above suggestions. 
To-do’s: Jean – Update the Retreat and Finance minutes as noted above. Inform the Board Development 
Committee (BDC) about the policy suggestions listed above.  
 
Agenda Changes:  The “operational concerns” topic would be discussed in executive session.    
 
Report from the Chair:  The summer party is July 31 at Maritime Heritage Park, 12-5pm. Directors are not 
required serve burritos at the event this year, as it was determined it wasn’t an ideal way for Directors to 
engage with member-owners, but other avenues for member engagement are being discussed.  
Proposal: To hold the fall retreat on November 5, and not to hold a Board meeting in November. 
Decision: Approved by consensus. 
 
Code of Conduct & Ethics Disclosure – (P3):  As a new director, Ceci was asked to disclose any potential 
conflict of interest. Ceci has interests in two businesses and is preparing to teach at Fairhaven College, as the 
Director of the Law, Diversity and Justice Program. She also serves on the Seattle Board of the ACLU. 
Ceci will stand aside from meeting decisions that might be impacted by her affiliations, and signed the Board’s 
Code of Conduct and Ethics (P3). 
 
2016 Spring Retreat Follow up: Study and Engagement topics suggested at the retreat included: on-line 
ordering, diversification and vertical integration, the future of the Farm Fund, research on full-fledged stores 
versus limited selection stores, kids programs, food and health education, potential locations and diversity. 
Directors prioritized three topics, informed by the 10-year visioning exercise from the retreat.  
Considerations: 
● An on-line ordering discussion could include looking at options for providing deliveries.  
● It would be helpful to hear the current plans and thoughts of the management team on this topic.  
Suggestions: 
● BDC could take the lead on developing a diversity plan. 
● Look in depth at the future of the Farm Fund and re-cap the program’s current status and visioning 

process. 
● Explore options for different store models. NCG could help us identify potential models. 
● Explore on-line ordering separately from a discussion about full-fledged versus limited selection stores. 
Decision:  The directors chose the following topics for upcoming Study and Engagement sessions: 
1. Full store vs. limited option store and other expansion options (Carolyn for August): The research could 
include information from NCG about different expansions Co-ops have been tried, what has been successful, 
and what needs to be considered in the planning process. 
2. On-line Ordering (Jim for Sept.): The research and the discussion should include different models of ordering 
on-line and examples from other co-ops, including reviewing information about their market successes and 
considering rural and urban options.  
3. Farm Fund Update (Laura for October):   
 
Expansion Project Update:  The parking lot project is about a week behind and should be done in mid-July. The 
impact on our sales from the construction and the expected drop in sales due to Whole Foods opening is lower 
than projected. The parking lot project is expected to be $35,000 over budget (exact numbers aren’t available 
yet). Work on the store entry way will begin next week. This will include some jack hammering and shoppers 



will need to enter through the large garage door off Forest St. It will take a week or two to complete the new 
entry. There haven’t been any major problems and staff have worked hard on customer service. The Co-op 
gained a freeway sign by increasing our parking signage on the side of the Connections Building.  
 
The Board entered Executive Session at 9:10 PM 
 
Executive Session: The group discussed the Executive Committee’s efforts to comply with the P1 policies. They 
explored how to define communication boundaries with management, to assure that any potential legal issues 
would be handled efficiently and according to policy. They Board may consider using “safe, strategic 
conversations” and more frequent monitoring as a way to learn about operational concerns that could impact 
the Co-op’s strategic goals without directing the GM to take specific actions. 
To-do:  
• Holly - send the Directors an article on GM evaluations. 
• Jean- add revising the GM evaluation to the committee work plan. 
 
Closing: The group enjoyed the productive discussions. A director appreciated the honest conversations and 
integrity of the Board. The group is excited to have Ceci join as a director and appreciated her input.  
 
The meeting ended at 9:43 PM. 
 
Next Co-op Board of Directors meeting: August 10 in the Connections Classroom. 
 
These minutes have not been approved by the Board. 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 


