
Approved 2/10/21  
 

Franklin Community Cooperative 
Board of Directors Meeting 

January 13, 2021 at 6:30 p.m. 
Via Zoom video conference 

 
Directors Present: Micah Roberts (he/him), Margaret Cooley (she/her), Peter Garbus (he/him), 
Jeanne Douillard (she/her), Bob Sagor (he/him), Annie Winkler (they/them), Emily Gopen 
(she/her), Rachael Katz (she/her), George Touloumtzis (he/him), Andy Grant (he/him/friend). 
Directors Absent: none. 
Member Owners and others attending part or all of the meeting: John Williams (he/him), 
Jonathan Daen (he/him, member-owner & CFO of Australis), Sarah Kanabay (she/her), Emma 
Morgan (she/her), Rori Hanson (they/them, member-owner & Bakery employee).  
Facilitator: Annie Winkler  
Minutes: Kathy Litchfield  
Timekeeper: Andy Grant  
 

 
1. Welcome & Announcements  

1.1. Annie welcomed everyone and led a round of introductions where everyone shared their 
name, preferred pronouns, and answered: if they were a beautiful scarf, what color would 
they be?  

1.2. Andy shared the land acknowledgement statement from the FCC website, and posted the 
link to it in the Zoom Chat box: 
https://www.franklincommunity.coop/land-acknowledgement-statement/. 

1.3. Margaret reminded folks that she and Annie participated in the six-month Abolitionist’s 
Challenge with LaDonna Sanders Redmond and have also been active in an affinity group 
of cooperators, which is finishing up this month. She hopes to find ways to share the 
information from the challenge with directors and said the second offering of the challenge 
will begin in a couple of weeks – information is on the Columinate website.  

1.4. George shared that the Co-op Board Leadership 101 training will be held by Columinate on 
Saturday, Jan. 23 from 11 a.m. to 2:30 p.m. and invited directors and potential Board 
candidates to attend.  
 

2. Open Forum 
2.1.  Nothing.  

 
3. Agenda Review 

3.1. No changes were suggested.  
 

4. Minutes for 12/16/20  
4.1. Kathy asked who made and seconded the motion to approve the Nov. 18 meeting minutes, 

at the December meeting. 
4.2. Andy said he made the motion; Annie seconded the motion. Kathy will add this to the 

December meeting minutes.  
4.3. Emma requested that the reference to the Franklin Community Development Center be 

changed to the Franklin Community Development Corporation; Kathy will correct this. 

https://www.franklincommunity.coop/land-acknowledgement-statement/


4.4. Bob made a motion to approve the Dec. 16, 2020 meeting minutes.  
4.5. Peter seconded the motion. 
4.6. The motion passed 14 in favor, 0 opposed, 0 abstaining (BOD Tally: 10, 0, 0).* 

 
5. Good Meeting Reminder  

5.1. Peter put the G1 Global policy into the Zoom Chat box and read it aloud: The Board will 
govern in a way that (1) emphasizes future vision (more than past or present), (2) 
emphasizes initiative and strategic leadership (not operational detail), (3) provides clear 
distinctions of Board and management roles, and (4) deliberates in many voices but governs 
in one voice.  
 

6. Member Gatherings: Product Mix Forum & Annual Meeting 
6.1. Emily, as chair of the Membership Engagement Committee (MEC) shared that the Product 

Mix Forum previously scheduled for January 10 did not happen; the MEC is working 
diligently on Annual Meeting (AM) details. She asked for a show of thumbs from directors 
to approve postponing the Product Mix Forum to a future date. Nine thumbs were shown 
up, approving the postponement.  

6.2. Emily then reviewed changes to the new AM agenda, emailed to directors before tonight’s 
meeting, including the shrinking of the timeframe so that the business meeting is one hour 
long and the second session is one hour long.  

6.3. There was discussion about the amount of time allocated for questions and answers during 
the business meeting portion as being too short; about the ease of recording the reports 
ahead of time and making them accessible to member-owners in enough time; about the 
need to keep the AM concise so as not to lose member-owner engagement; and about hopes 
that the bylaw and candidate forum to be scheduled in February will be well-attended and 
educate member-owners in advance of the AM.  

6.4. There were several suggestions: to extend the business meeting by 30 minutes, allocating 
more time to the proposed bylaw amendments and the officers’ reports sections, as well as 
the Q&A session; to have each portion of the AM be 90 minutes long instead of 60; and to 
host a short “how-to Zoom” tutorial for member-owners the week before the AM to 
facilitate efficiency using the Chat box and breakout rooms.  

6.5. Andy shared that he requested a live Q&A with Leah Penniman for after the Soul Fire Farm 
video presentation keynote; he’ll let directors know if she’s available.  

6.6. George asked for a show of thumbs: is everybody in favor of an hour and a half for the 
business meeting? Thumbs up, sideways and down were mixed; this was inconclusive.  

6.7. Emily asked if the board was willing to allow the MEC to make final decisions about the 
agenda timing.  

6.8. Rachael made a motion that “we request MEC to prepare a 90 minute business section for 
the Annual Meeting.”  

6.9. George seconded the motion.  
6.10. The motion passed 11 in favor, 0 opposed, 3 abstaining (BOD Tally: 9, 0, 1).  

 
7. Member Counts & Member Meeting Quorum 

7.1. Rachael, as chair of the Policy & Bylaw Revision Committee (P&BRC) reviewed the issues 
outlined in the Packet (pages 11-23), with the goal of asking directors to approve the 
proposal the P&BRC suggests on Packet page 17, so that it can be addressed at the AM.  

7.2. Rachael shared the thoughts of the P&BRC to change the quorum formulation to one used 
by many other co-ops larger than FCC, to simply require a minimum of 100 members or 



5% of membership, whichever is less, and emphasized that this doesn’t mean FCC couldn’t 
have more than 100 voting – it just guarantees that FCC couldn’t hold a meeting with fewer 
than 100 people in a room. She said by lowering the number we don’t limit anyone’s right 
to democracy; that directors wouldn’t have to worry about not meeting quorum; and that 
policies and expectations would be met. She asked for questions.  

7.3. There was discussion about whether 100 is too many to require for quorum; 75 was 
suggested. One director asked whether deceased members were removed from the 
membership database so they wouldn’t be counted. There was discussion and clarification 
about the differences between proxy votes and electronic votes and how a number of votes 
is different from a quorum requirement at a meeting; how paper ballots figure into the mix; 
and how “members” refers to member numbers (one vote/member number, not per person).  

7.4. Peter made a motion to replace the Article IV amendment proposal to say that a quorum 
shall be the lesser of 75 members or 5% of the membership.  

7.5. Andy seconded the motion.  
7.6. There was clarification that this amendment would not be in place for the AM happening in 

March 2021; but for future AM’s.  
7.7. Andy suggested a friendly amendment to the motion, to specify that the number 75 means 

the number of member-owners in the room; Rachael clarified it is this way in the bylaws 
already. Two directors shared in the Chat box that they feel strongly that 100 is a better 
number and that with 100, the bylaw amendment would be more likely to pass at the AM.  

7.8. Peter asked for a show of fingers (1 up if you want 75 and 2 up if you want 100). Three 
directors preferred 75 and seven preferred 100.  

7.9. Peter amended his motion to say “100” instead of “75” and Andy seconded the modified 
motion.  

7.10. The motion passed 13 in favor, 0 opposed, 1 abstaining (BOD Tally: 10, 0, 0).  
7.11. George then made a motion to authorize the P&BRC to have Atty. Hughes review the 

set of approved amendment proposals.  
7.12. Rachael seconded the motion.  
7.13. The motion passed 13 in favor, 0 opposed, 1 abstaining (BOD Tally: 10, 0, 0).  
7.14. Rachael stated that the third action on Packet page 17 serves as a reminder to be sure that 

the Board receives the proposal ballot language for paper ballots and Simply Voting, in 
sufficient time for P&BRC to review it to be sure it complies with procedure.  

7.15. GM John said Operations will send directors the deadlines that need to be met in order 
for this to happen.  

 
Non-directors left the meeting at this time.  

 
8. Break #1!  

8.1 There was a five-minute break.  
 

9. Executive Session: Real Estate 
9.1.  Andy  made a motion to enter Executive Session;  Annie seconded the motion.  
9.2.  Bob made a motion to exit Executive Session;  Annie seconded the motion.  

 
The regular meeting reconvened at 8:12 p.m.  

 
 

10. GM FYI Report 



10.1. GM John shared updates to his report, including: that the Marketing Department changes 
were finalized today, splitting it into Outreach & Communications Manager Sarah Kanabay 
and Merchandising and Marketing Administrative Manager Kathy Litchfield, who was 
promoted but will remain BOD Administrator as part of that position; that the position of 
Events & Demo Coordinator was dissolved and that that employee was laid off; that a 
group of anti-mask individuals, two of whom are member-owners, confronted Green Fields 
Market staff last week claiming constitutional rights, the day after the violence at the 
Capitol, and that as a result, Operations sent out a letter stating that not wearing masks 
poses a considerable threat to staff and to customers and that not allowing people into the 
co-op without masks follows the Board of Health guidelines as well as the state mandate 
that’s been issued. Posters were hung on store entrances and cards were printed to hand out 
to customers not wearing masks. John made his phone number available in the hopes of 
avoiding further harassment of staff.  

10.2. GM John also shared that the staff survey results won’t be available for February 
reporting, so the L2 report must be pushed to the March BOD meeting; that inventory was 
completed and margins were sustained; and that the Hot Bar will begin offering takeout and 
take-and-bake meals next week and later in January will rearrange its counters for better 
flow and customer service; and that vaccines for grocery workers are scheduled to happen 
in Phase 2 and will be given at the John Zon Center – details are not finalized yet.  

10.3. There were questions and answers, including about McCusker’s increased sales (more 
people are shopping closer to home); and about survey results being shared with the MEC 
(they were shared with directors who decide who to share them with).  

10.4. GM John asked directors to please take a moment to thank co-op employees for their 
work; last week was very hard on staff; tension and discomfort remain.  
 

11. L1 (Customer Treatment) & L4 (Membership) Reports 
11.1. GM John asked directors to consider combining these two Monitoring Reports in the 

future, as they contain much of the same information; he then asked for questions about the 
L1 report, of which there was one, about whether reports are in compliance unless 
otherwise noted (yes).  

11.2. John asked for questions about the L4 report. 
11.3. There was an observation that BOD-related meeting announcements haven’t been posted 

regularly at McCusker’s (John will follow up).  
11.4. George asked about L4.8 (Packet, page 51), stating that “member rights are guaranteed” 

and that two member rights are to obtain signatures of 10% of membership to call a special 
general meeting and to petition to amend the bylaws. He asked GM John how 
member-owners have the opportunity to collect signatures if they cannot solicit them inside 
the stores. GM John said this sort of solicitation is disruptive to customers’ shopping 
experience and to staff, as well as violating safety requirements (especially during the 
pandemic). He said member-owners are welcome to solicit outside the store within 
appropriate egresses. He asked directors to provide a time to have this conversation in a 
way that results could be reached (not tonight), as the issues arise annually.  

11.5. George made a motion to approve the L1 report as written.  
11.6. Bob seconded the motion.  
11.7. The motion passed 13 in favor, 0 opposed, 1 abstaining (BOD Tally: 10, 0, 0).  
11.8. There was additional discussion about the in-store solicitation by member-owners issue; 

one director posted in the Zoom Chat box that “there are several safe models including 5 
Minutes with a Board Member and product sampling; why couldn’t a signature collector fit 



within those safe methods (inside a store).”  
11.9. It was emphasized that there isn’t urgency to this discussion for tonight; that GM John 

heard the feedback; and that this can be brought up at a future time.  
11.10. Emily made a motion to accept the L4 report as written.  
11.11. Annie seconded the motion.  
11.12. The motion passed 10 in favor, 0 opposed, 4 abstaining (BOD Tally: 9, 0, 1).  

 
12. Break #2!  

12.1. There was a three-minute break.  
 
13. G7 (President’s Role), G9 (Clerk’s Role), G8 (Treasurer’s Role) & Finance Committee 

Charter 
13.1.  Peter, as chair of the Board Development Committee (BDC) shared the reports (Packet 

pages 54-60), stating that the goal of reviewing survey data is to add value to the Board’s 
functioning and that the “job descriptions” of Board officers would benefit from reviewing 
and updating as needed.  

13.2. Jeanne shared reflections from her tenure as Board Treasurer, since she will complete 
her BOD term in March. She made a motion that “the Board approve stated changes to the 
order of Responsibilities of the Finance Committee (bolded) as noted above” (Packet, page 
57).  

13.3. Peter seconded the motion.  
13.4. The motion passed 12 in favor, 0 opposed, 1 abstaining (BOD Tally: 10, 0, 0).  
13.5. Jeanne explained how she updated the role of the Treasurer (Packet, page 59), 

emphasized the importance of holding a training session on finances for new directors as 
part of BOD orientation, and made a motion that “the Board approve the stated 
changes/additions to G-8, Role of the Treasurer, as noted above” (Packet, page 59).  

13.6. Bob seconded the motion.  
13.7. The motion passed 12 in favor, 0 opposed, 1 abstaining (BOD Tally: 10, 0, 0).  
13.8. Jeanne said she’d work with Bob Wigmore, Finance Committee member, to ask 

directors what would be helpful to them. Many directors showed thumbs up approving this 
suggestion.  

13.9. Peter asked directors whether they’d find helpful having Policy Register changes bolded 
for some amount of time, perhaps a year, after they’re approved, to make finding updates 
easier. There were mixed thoughts on this as some thought it would lead to confusion in 
interpretation, involve extra work on Kathy’s part, complicated to track what’s bolded for 
how long and what’s not. Kathy shared that the most recent version of the Policy Register, 
with the date on the front page, lives in the FCC BOD Resources file and is updated as 
needed.  
 

14. Meeting Evaluation 
14.1. There was a go-round of thoughts shared.  

 
The regular meeting adjourned at 9:09 pm. 

 
15. Executive Session: Personnel 

15.1. Andy  made a motion to enter Executive Session; Annie seconded the motion. 
15.2. Bob made a motion to exit Executive Session; Annie seconded the motion.  

 



Officers Reports to be shared with Kathy after the meeting for inclusion in Minutes:  
 
George (President): Usual pattern of constructing meeting agenda & developing facilitation plan, 
including consultation with GM/VP plus committee Chairs and consultation with meeting facilitator 
and Columinate consultant.  Also conferred with Columinate consultants in preparation for GM 
evaluation and disseminated 2/20 Ends report to Board to inform GM evaluation process. 
 
Peter (Vice President): Collaborated with John and George re: meeting agenda.  
 
Jeanne (Treasurer):  I worked with the Finance Committee to alter the Finance Committee Charter 
and G-8 Role of the Treasurer. I worked on Preferred Shares suggestions with the Finance 
Committee and consulted with Columinate. Also sent a request to Rachael Katz, Chair of the 
P&BRC for further clarifications from the lawyers regarding Preferred Shares. I also contacted 
Sarah Kanabay to formalize admission of member Peter Bent to the Finance Committee. Have 
received confirmation that he is indeed on the FC. 
  
Bob (Clerk): Coordinating with Sarah Kanabay on the upcoming elections and bylaw changes. 

 
* Our minutes record all votes with the tally of the entire meeting, followed by the Board tally in parentheses. We do 
this in order to fulfill the requirements of our Bylaw Article VIII Board of Directors’ Meetings, Section 1: “... Each 
director shall have one vote. Decisions shall be made by a majority vote. Any Co-op member in attendance may vote 
and shall have one vote. In the case that a vote is against that of a majority of directors present, the matter shall be 
referred to the next Board meeting for decision. In the case that the decision is against the majority of the Board present 
at that second meeting, the matter shall be referred to a meeting of the general membership for decision. 

 


