These minutes are draft only. Minutes are not finalized until approved by the Alberta Cooperative Grocery
Board of Directors at the following monthly meeting.

Alberta Cooperative Grocery Board of Directors Meeting
April 2nd, 2024 6:30-9:00pm
Meeting Held over Zoom

April 2024 Board of Directors Meeting Summary
e  Prior to the meeting, the BMAD monitored L7 (Collective Management Link Replacement/Substitute).
e The Board discussed the following ARFs: Stand Asides, Reviewing Bike Corral, Board Budget and Stipend,
and Joint Audit Process.
e The Board/CM Collaboration and Asana Review ARFs will be revisited at the May 2024 Board Meeting.

Monitoring
1. L7 Monitored by BMAD
a. Directors present: Lesley Farmer (she/her), Rochelle Mollen (she/her)
b. Support Staff present: Shane Lei (they/he), Olivia Pace (she/her), Danielle Mathieson (she/her)
i. Last monitored April 26th 2021.

ii. Did individual directors receive and read the written report in advance of the meeting
and come to the meeting prepared to act? Yes
ifi. Is the operational definition and interpretation reasonable? Yes
iv. Is there adequate data to determine compliance/accomplishment? Yes
V. Does data demonstrate compliance/accomplishment? No
vi. Report Claims Compliance? No
vii. Was there an acceptable plan, including a timeline for compliance/accomplishment? Yes

1. Board Link will notify Board Administrator via email regarding a completion
date for the plan no later than April 21st
viii. Is the board prepared to proceed without any additional information? Yes
c. BMAD accepted the L7 report with acknowledgement of non-compliance.

Directors present: Nic Niggemeyer (they/them), Rochelle Mollen (she/her), Lesley Farmer (she/her), Joy Goshorn
(they/he), Eugene Rosolie (he/him)

Owner Members & Guests: n/a

Collective Management/Staff: n/a

Board Support Staff: Facilitator: Olivia Pace (she/her) Board Link: Shane Lei (they/he) Board Administrator:
Danielle Mathieson (she/her)

Directors not present: n/a

The Board began its agenda at 6:36 p.m.

1. Opening and check-ins.
e Participants shared how they’re arriving at the meeting, and shared their name and pronouns.

2 & 3. Owner Comment and Board Response
e No comments from owners.

4 & 5. Decision: Review and approve agenda, approve draft minutes, and meeting agreements
e The Board approved the agenda and consent agenda. Consent Agenda items included the March
2024 Board meeting minutes, Board Meeting Guide, Acronym Overview Document, L7 Monitoring
Report, ARF to Approve the Annual Meeting Date, ARF to Update M Appendices, and ARF for
Board Self-Audit Approval.
o The Annual Meeting Date is July 21st.



6. Commitment Review

Number | Date Begun | Person/Group Responsible | Commitment Deadline Notes
1 2023-4-4 Full Board Explore opportunities for social engagement | Ongoing.
between the Board & CM.
2 2023-7-4 BFC Review audit template and provide data for | February 21, Commitment removed because audit
the annual audit. 2024 deadline passed and Board approved
audit document
3 2023-7-4 Full Board Review & approve annual audit via ARF. March 5, 2024 Completed
4 2023-7-4 Board Link Submit annual audit to the following CM April 17, 2024
Meeting Consent Agenda.
5 2023-7-4 Board Link Verbally report to CM at the following CM April 17, 2024
meeting to notify them of the annual audit
and mention its inclusion in the first joint
annual CM/Board evaluation.
6 2023-7-4 Board Link Provide any feedback about the annual May 7, 2024
audit from the CM to the Board via email
and in the next monthly FYI.
7 2023-7-4 CM & Board delegation Conduct annual audit May 31, 2024
8 2023-9-5 Al Identify and reach out to 3-5 individuals or Ongoing
organizations about Board service.
9 2023-9-5 Rochelle Respond to people interested in becoming a | Ongoing
director.
10 2023/10/3 Board Link Create and distribute a spreadsheet to the March 2024 Updated due date to May
Board and support workers of organizations
to reach out to for director recruitment.
11 2023/10/3 All Board will evaluate the trial of Asana in April 2024 Submitted for April agenda
April.
12 2024-2-6 BMAD members BMAD monitoring L7 April 2024 Completed
13 2024-2-6 Danielle Send invites to Eugene and Claire for Asana March 2024 Completed
14 2024-3-5 Rachel Submit additional financial information to April 2024 Completed
BFC
15 2024-3-5 Joy Send previous and current discount March 8, 2024 Completed
structure to Rochelle and Eugene
16 2024-3-5 Rochelle & Eugene Write statement for newsletter explaining April 2024 In progress- started collaboration
discount/dividend structure for owners and with Alyssa. Goal is to send out letter
send to Alyssa in April
17 2024-3-5 Shane Bring back Stand Aside ARF to April/May April 2024 Submitted for April agenda

meeting




2024-3-5 Shane

Notify staff via email of the April deadline April 2024 Completed, given May deadline
to submit proposed Bylaw revisions to the instead
Board for endorsement consideration.

7. Committee Reports

Community Engagement Committee (CEC): Report provided in packet
o Talked about spring/summer events
m  Tastings, films, Last Thursday
o  Possible opportunity for cooking demonstration from an Owner
Board Maintenance and Development (BMAD): Report provided in packet
o  Advocating for public toilet
o  Hoping to bring this issue to an attorney for guidance
Board Finance Meeting
o BFC meeting is scheduled too close to full Board meeting for report to be included in
agenda
o Completed prep work for ARF regarding Board Stipend to be discussed later in the
agenda.
o  Discussed additional financial data with SFPC PP regarding compliance plan for
Monitoring L3

8. Discussion & Decision, if possible: Stand Asides

Background of the ARF is read aloud.
Previous conversation regarding ARF is summarized below.
i Information shared:
1. A block vote states a belief of harm to the organization and must be followed
by efforts to collaborate with other directors to resolve the issue. A blocking
Director must state their reason for blocking.
2. A Stand Aside is when a Director has a conflict of interest or believes an idea is
not good, but also not harmful.
3. Past Boards were uncomfortable with 2 or more Stand Asides (around % of the
group or more when the Board had 7 or more Directors).
4. Any Board vote that is not unanimous names how each Director voted.
ii. Ideas from that discussion:
1. 50% of Board
2. Less than quorum (half of Board membership plus one)
3. Allowing a Director who doesn’t stand aside to block if there are too many
Stand Asides, and to cite that as a reason for their block.
ACG Bylaws state quorum for any Board meeting shall be a simple majority. Bylaws also state the
Board may use a % vote when consensus cannot be reached.
The purpose of this discussion is not to change Bylaws, but to update a Board policy/procedure.
In the past, the Board was uncomfortable with 2 Stand Asides (when there were ~7 Directors).
Given that 4+ Directors is quorum for a Board size of 6-8, there may be interest from the Board
in creating a more specific policy.
A Stand Aside requires the Director to work to address the issue with other Directors.
Multiple Stand Asides may be required if multiple conflicts of interest. One Director is not
comfortable with an automatic blocking procedure because of this potential situation.
What is the distinction between a Stand Aside and a Block?
i. A Stand Aside is an abstention of voting. A Block must be justified as to why the decision
would be harmful to the organization.
ii. Approval votes do not require a reason given.
Definition of Simple Majority is 50% +1.
This discussion was not intended to define when someone can Block a vote, but to create
procedural language for how to move forward when there are multiple Stand Asides.




i. This is relevant when the Board is at its required number of Directors (6-8).
Creating specific language may prevent nuanced discussion in future conversations.
i. The Board has the power to prevent votes that make them uncomfortable.
ii. Perhaps the Board should not create specific language today.
iii. Historically, the Board has had reservations about moving forward with more than one
Stand Aside, and had a desire for a procedure or guidance for that situation.
iv. The use of the term 'quorum’ at ACG is only used to refer to when the Board or the
membership has enough people in attendance at a meeting to make an official decision.
It does not have to do with how individuals vote.
From a facilitation standpoint, if multiple Stand Asides occur, that might be a reason to revisit
the will for the vote or ask whether editing a proposal is needed to reach consensus.
Reiteration for flexibility regarding the number of Stand Asides to accommodate unknown
scenarios.
One Director cites discomfort around creating stringent rules for a future Board to follow due to
not being able to predict the types of situations a future Board may encounter.
Another Director noted parameters around Blocks have been changed since the last time a Board
discussion had multiple Stand Asides. The new Board policy may be enough to bring the Board
back to a consensus process in a future similar situation.
Multiple Directors feel a new procedure for stand asides is unnecessary at this time.

9. Discussion & Decision: Reviewing Bike Corral

The Bike Corral is a way to document topics not relevant to current discussions or topics and no
immediate commitment to time-bound future action.
The Bike Corral is not a useful tool when it becomes a list that is not revisited.
Revisit the current Bike Corral and assign commitments or remove items.
Bike Corral topics were read aloud and background reviewed, if applicable:
i Role of the Board
1. Background: This discussion item arose to address tension between CM and
Board and tension within the Board about how to relate to the CM.
2. Suggestion to retain this item as a cyclical, continual conversation, especially
when new Board members are added.
a. This can help cultivate a culture that is maintained for future Boards
b. Suggestion for quarterly, or other regular discussion schedule
3. Suggestion to add this discussion to the Comprehensive Annual Board Calendar.
4. Another Director likes keeping it in the Bike Corral to keep conversation less

formal.
5. Board retains item in the Bike Corral
ii. CEC: opportunities for accessible membership models

1. Background: This discussion began when the Food for All program was either in
its planning stages or very new and when there were fewer community
programs. The co-op was also more profitable when this idea was suggested.

iii. Dividend bylaw review

1. Reviewed during October and November 2023 Orientation meetings. On agenda

for annual Orientation meetings.
iv. Director expectations
1. The Board might want to retain this item because it is only discussed at annual
Orientation meetings.
V. Board future size, elections and process for appointment
1. Reviewed recently, can be removed.
2. Note that Elections Committee needs to reconvene
vi. Board Role: Methods of Accountability for the CM
1. May be redundant to ‘Role of the Board’?
Question: How is something added to the Bike Corral?
i. If there is a discussion with no clear outcome, that doesn’t feel resolved



ii. An idea for a new activity, but planning didn’t happen in time.
iii. If there is a topic suggestion and the current discussion isn’t the appropriate time to
talk about it.
e Facilitator will make proposed edits to the Bike Corral for the next meeting to propose removing
certain items.

10. Discussion: Board Budget and Stipend
e Background of the ARF is read aloud.
e The Board Budget is reviewed.
e The 2024 Board Budget approved by CM is $28,000, or 0.55% of sales. Current line items in the
budget add up to $21,789, which is based on what the Board spent in previous years.

i. This includes line items for Legal, Assistance (wages for non-CM Board support workers),
Material Needs.

Generally, the budget feels solid and there has not been much discussion about it.
If a Board Stipend was introduced, it could impact next year’s budget, but would only do so if the
membership approves a Bylaw change and new directors are elected or appointed

e One Director expressed concern for a future budget reduction if line items don’t add up to the
allocated budget limit.

i The Board may need to provide a justification of why all money is not being spent.

e Another Director expressed that the Board Discount might need to increase to account for rising
prices due to inflation.

i. The Discount line item was higher in 2021 and 2022 because the Board exceeded its
discount budget 2020. More directors were doing more shopping at the co-op during the
beginning of the pandemic. The 2023 budgeted discount amount was calculated based
on non-CM director purchases made January-May 2023 and reflected a lower number of
Directors at the time.

Many line items in the Material Needs section reflect quarterly in-person meetings.
Board Stipend

i. BFC discussed creating a starting point for stipend structure during their March
committee meeting.

1. Starting Point Intent: a robust stipend with language that prevents current
directors from receiving a stipend, as required by ACG Bylaws.

2. Proposed Draft Bylaw Language:

a. “ACG membership approves a Board compensation structure not to
exceed 25% of the Board's annual budget, which can include
compensation to individual non-worker directors of either a discount
or a stipend.” 25% of total 2024 budget = $7,000.

b. “All Board compensation shall move to a stipend structure as current
directors leave the Board. The compensation structure will include a
sundown period during which non-worker directors serving prior to
stipend approval retain their 15% discount on all store purchases, and
newly appointed non-worker directors receive a stipend and no
discount on store purchases.”

c.  “Once all non-worker directors are receiving a stipend, the Board is
empowered to revisit the structure of the stipend if it chooses, but
can never exceed the percentage of its total budget approved by the
membership (25%).”

3. Questions to answer in the event of a Bylaw Change Proposal: Can a Director
choose to forego their stipend and donate it to the total compensation pool? To
an individual director? Can the Board decide to only give stipends to non-CM
directors who are marginalized in a certain capacity?

ii. Question: Would Directors be able to choose between stipend or discount?

1. Intent of the starting proposal is for Current directors to have a discount, but

New Directors would receive a stipend. Whether a future Board would be able



ifi.

vi.

vii.
viii.

Xi.

xii.

to change structure to create a hybrid may have to be included in the Bylaw
revision proposal.

2. Choosing one option over the other may make budget prediction easier.

A Bylaw Proposal that codifies 25% of the budget towards a stipend doesn’t materially
change the average amount spent on Director “compensation” (discounts) and may
reduce overall Board spending. Past annual spending has averaged 22.4-27.9% of the
Board’s actual budget.

1. A permanent hybrid model may be overly complex and difficult to track.

One Director expressed a need to compensate for time and effort of non-CM Directors
and that a stipend-only model would prevent an individual from feeling pressured to
choose a discount when it would benefit them less.

From a Finance perspective, there is a line item for daily and monthly reports on Board
Discount use and should be easy to calculate, but retaining a Board discount is more
variable than creating a capped stipend with a fixed average amount distributed on a
monthly basis.

1. Changing the structure may not actually impact the budget that much, but may
create a more positive impression of the benefit of service to potential
Directors.

a. A discount requires Directors to spend money in order to realize the
benefit.

2. One concern is to avoid inadvertently creating an incentive to prevent
maximizing Board membership and instead dividing all stipend funds to fewer
Directors.

a. This could be avoided by implementing a limit within the proposed
Bylaw change or in a Board policy update that funds are always
divided by the maximum Board size included in the Bylaws.
b. Another proposal is to stipulate a maximum amount any Director can
receive.
One Director feels giving individuals a choice for either the stipend or discount gives
individual Directors more freedom.

1. Another Director also supports the choice to choose, but is not sure how
complicated it would be to implement a hybrid model.

The system to track Board discounts has had errors and may not be trustworthy.

A hybrid system may be more complex because individual Directors may choose the
discount if they know it will exceed the stipend amount and the Board line item could
be exceeded.

1. It is not clear if there is a way to limit the annual discount amount for an
individual Director.

Monitoring discount usage in real time and stopping payments once a maximum budget
amount has been reached is a concern.

One Director is concerned with the high monthly price that an individual would have to
spend at ACG in order to receive the same financial benefit as even a relatively small
stipend as the maximum stipend amount that would be possible if a stipend was
currently in place at 25% of Board spending.

1. Also wanted to reiterate that the Board should be open for economically
disadvantaged people.

2. There is also an administrative cost associated with a hybrid model.

3. There is also a thought for additional financial investment is food production by
marginalized community members from extra budget funds.

Director commitment added to investigate tracking of Board discounts and whether an
annual maximum can be implemented.

1. The erroneous reporting of Board discounts by the system might be resolved.

Until all non-CM Directors have turned over, if the membership approves allowing the
Board to create a stipend, there will be a hybrid system, which may be a test of the



proposal.

xiii. A stipend model may also incentivize higher-income community members and
professionals to join the Board.

Xiv. One Director would feel more comfortable advocating for individuals to serve on the
Board with a stipend and noted that there are already individuals in the meeting being
paid to be there.

11. Break: 9:01-9:13pm
e Post-Break Continued Discussion on # 10: Board Budget and Stipend
i. Clarification that CM Directors are paid to be in BoD Meetings
1. ACG is legally required to pay workers for all hours worked, including time
served on the Board as a Director. Cooperative law does not require paying
non-worker Directors, but does include a provision allowing non-worker
Directors to be compensated for their service with a stipend.
ii. Further discussion that a Board stipend can increase the diversity of the Board and open
it to community members not represented on the Board in the past.

12. Discussion & Decision: Joint Audit Process
e Background of the ARF is read aloud.
e The Board approved Consent Agenda ARFs to update the M Appendices and the Board audit
document.
e Previous Management and Board Link reviews functioned as a yearly performance review. The
intention is for the new Joint Audit to have a similar structure.
e  Previously, this process was informal and included a review of all Monitoring Reports, an annual
Ends [updated to Principles] report, and an annual overall performance review of the Board Link.
The new Joint Audit process will include some Directors and multiple CM.
The Board needs to decide what components to keep from the previous process and outline a
proposed process for the Audit meeting to share with the CM.
i. Review of the Old Evaluation timeline and process. Does the Board want to proceed with
the following?
1. BMAD will create a document compiling all monitoring reports, both CM and
Board audits, and an evaluation of Link performance to provide to Board? Yes
2. Does the Board want to review this document in a monthly Board meeting
closed session? Yes
BMAD will schedule and attend the joint audit? Yes
4. BMAD will provide documents to Board Link to share with and explain to CM,
and will be reviewed during the Joint Audit? Yes
5.  Who will recruit CM in addition to Board Link, and how?

a. The Board Link will ask the CM to decide how to recruit CM attendees
for the joint audit, and whether certain individual CM will be required
to participate.

b. Intent is for CM to have three weeks to review documents for Joint
Audit prior to proposed meeting date.

ii. BMAD must give Board Link the proposed dates/times before next CM meeting (April
17th).

w

13. Discussion: Board/CM Collaboration
e Proposal to remove ARF from agenda and bring back to May BoD Meeting.
e Approved.

14. Discussion & Decision, if applicable: Asana Review
e Background of the ARF is read.
e Questions to answer right now:
i. Have Directors had enough time to use Asana to review it?



ii.

1. No, the Board does not feel ready to assess at this time.
2. One Director has not had time to use it at all.
Does it feel important for the Board Admin to get answers to the questions posed in the

ARF at this time?

1. Does not feel important for Board Admin to do an evaluation at this time.
2. Can continue to use it until the Board feels ready to evaluate.
e Discussion of this ARF moved to May 2024 BoD meeting.

15. Review: New Commitments, Upcoming Monitoring, Long Term Projects

e No new long term projects

e The Board will monitor L2 and G3 in May.

Number | Date Begun Person/Group Commitment Deadline Notes
Responsible
1 2024-4-2 Olivia and Lesley Craft job description for back-up facilitator | May 2024 Discussed in agenda planning
meeting

2 2024-4-2 Olivia Submit ARF with updated Bike Corral May 2024

3 2024-4-2 Joy Investigate tracking of Board discounts and | May 2024
whether a maximum can be put into place

4 2024-4-2 BMAD Provide Board Link a few options of April 17th
dates/times for Joint Audit

5 2024-4-2 BMAD Compile all monitoring reports and CM & May 2024
Board audits for Full Board

2024-4-2 BMAD Create a summary of the performance of May 2024

the Management and Link based on
information gathered from the monitoring
reports

6 2024-4-2 BMAD Chair Share summary document with all CM May 2024
participating in the joint review.

7 2024-4-2 BMAD Chair Present BMADs summary about the May 2024
performance of the Management (via
information in monitoring reports) and the
performance of the Link to the Board via a
closed session

8 2024-4-2 BMAD Chair Participate in scheduling the joint Board May 2024
and CM audit and evaluation of monitoring
reports and Link

9 2024-4-2 BMAD Chair Review the summary with Board Link and May 2024
additional CM audit participants during
joint audit

10 2024-4-2 Board Link Ask CM to choose representatives for Joint April 17th
Audit

11 2024-4-2 Olivia Email Board to reconvene Elections April 5th
Committee

12 2024-4-2 Joy Send Danielle alternate email handle to April 5th
add to Asana

13 2024-4-2 Danielle Ask Technology Coordinator to grant April 5th

permission for Directors to contact him via
text




14 2024-4-2 Shane Bring back ARF: Board/CM Collaboration to | May 2024
May 2024 Meeting

15 2024-4-2 Shane Bring back ARF: Asana Review to May 2024 May 2024
Meeting

16 2024-4-2 Full Board Send any Bylaw Proposal Updates May 2024

17 2024-4-2 Board Link Notice SFPC PP L3 Q1 due in June May 2024

18 2024-4-2 Full Board Monitoring L2 May 2024

19 2024-4-2 Full Board Monitoring G3 May 2024

16. Check outs + Looking Forward
e The meeting adjourned at 10:11pm. The next Board meeting is scheduled for May 7th, 2024.




