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FA Boar d of Directors Meeting Agenda
April 15, 2008

Board Members present:  Chris Bentley, Steve Albright, Dave Hockman-Wert, Toni Hoyman, Mak Reed, Liz Kdly,

and Fred Hal

Board Members absent:  None

Staff present:  Michde Adams, Donna Kaiser
Board Advisor: Marcia Shaw

Owners present:  None
Consultantspresent:  None

Scribe Kevin Oder
Handaouts: None

Boad President, ChrisBentley, opened the Board meeting at 6:30pm.

Owne Comment:
None

Approval o Consent Agenda:
Removed the March minutes in order to review the paronage dividend motions.

T he purpose of the topic originaly onthe agenda as an executive session (Director’ s Code of Conduct) doesn’ t
seem to met the criteriaset out in the G policy for adosed session. Agreed, will discussin open session.

Removed the GM report on the revised Grievance Policy from consent.

Motion 4-2008 (#1) Motion to adopt the consent agendaitems as written including: approval o April Board
agenda without the executive session, goproval of committee meeting minutes, approval of the Finance committee
motion on Funding of External Monitoring Reports, calendar and timeline, and approval of GM report except for
the portion on grievance procedure. Taoni / Steve 7-0-0 Motion Passes

Approval o Minutes:

Attorney Laddie Lushin has indicated that the wording of the motions on patronage were not as precise as he
fdt they should be and tha it would be better to redo the motion. T here has dso been a changein that the board
now intends to return 100% of the dividend without retaining any portion as the amount isless than originaly
anticipated. As the March minutesaccurady reflect wha hgppened a that mesting they will nat be changed.

A new motion to replace the March motions will be made a this April meatingin its dead.

Motion 4-2008 (#2) Moveto direct the General Manager to issue patronage dividend distributions of $26,783,
which represents the entire amount of distributablenet savingsderived from owner purchases in 2007 with no
retention. Dave/Toni 7-0-0

Motion 4-2008 (#3) Move to approve the March board minutes aswritten. Dave/Fred 6-0-0

v

VI

Announcements and Affirmations:

Mark thanks to T oni for writing the board report for the April Thymes

Mak’ s boa iskept very doseto where the CCMA conferenceis being hdd in June and he isoffering a scenic
cruise to those board members who' Il be attending.

Mark Reed' s plans have changed so he will na be resigning early and will finish the last year of his board term.
Chris won't be éble to attend the CBLD conference this weekend.

Board Calendar and Timdine
No comments

Committee/M eeting Reports

Questions or Comments
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Executive Committee: no comments

Owne Rdations Committee no comments
Board Devedopment Committee no comments
Finance Committee no comments

Policy Governance Committez no April medting

Vil ORC Ideasfor Increasing Voter Participation

ORC has submitted their suggestions for improving voter turnout in the upcoming board eection. T hese suggestions
were dso sent to BDC to get their input. ORC has agreed with BDC'’s input except they would dill like to have some
vote count monitor, like athermometer. Judy Forgey has advised Donna Kaiser that BDC can provide arough count of
ba | ots when the boxes are emptied by theteams on Fridays. The May 3" Board chat a both stores that will focus on
what the Board does and encourage voting. Donnaislooking for two volunteers from the Board for May. Steve
Albright volunteered for the North store and T oni volunteered for the South store. (ORC will not be hosting acha in
June.) The board supports theidess as decided on by ORC and BDC.

VI Owne Meeting

T he owner meeting will be Sunday, May 18 a the Chintimin Senior Center. Don Kahle will be emceding the megting.
He emcees the Eugene City Club and the KSR race. The ORC fdt it would be good to have aneutrd facilitator to hdp
the owner meeting run smoothly. He will meet with managers prior to themeeting to become familiar with issues that
might arise. Section 400 of the board manua has alot of concrete guiddines that should be reviewed at the beginning of
the meeting. Theplan isto have sometable discussions first before the floor is open to generd comment. He will
moderate the length of comments so that everyone has an equd opportunity to paticipate. A lig of possible teble
topics will be available to choose from. Suggestionto have note-cards available for owners to write questions and
comments on that the moderator would group together by topicand read so that owners who are uncomfortabl e spegking
in agroup can still givetheir input. Any additiond suggestions can be emailed to Mark Reed.

IX Report on Chocolate Purchasing Policies

Retal Operations Manager, Jim Dobis, made a presentation following up on thelabor issues that have been raised about
pooled chocolate products. Jim reviewed the Product Sedlection Guiddines, the history of their deve opment, and how
staff gpplies these guiddines in the gore. Jm dsowent over the checklist of factors tha buyer’ s use when they evd uae
whether or not to carry or product. All of the factors are considered and weighed against each other in the find andysis.

Jim’ satidein the April Thymes lays ou detalsfor switching the products carried by the Coop away from pool ed
sources. Thepdan isto havedl productstha contain chocolate to be source verifi ed by October 2008 (World Fair Trade
Month). Chocolate and candy products were |abd ed with ther probable sources in March and they are dmost ready
now. Jmis now gaing throughthelig of dl of the products that the Coop caries tha contain chocolate or cocoa
powder and aletter will be sent out to each of these producers to find out what the chocol ate source is tha they’ re using
These letters will go out in July andto have ther responses back by the deadline which has been set sothat their will
then be time to switch over to source verified by October.

Locd producers, Burst and La Mancha, have been using pooled chocolate in ther products but they have tdd Jim that
they will produce source verified products for the Coop to carry in the store

Owner William Hormann was advised of this presentation, but was unable to be present. Thisinformation is dso inthe
April Thymes. A leter will be sent to him thanking him for bringing the issue to the Board’ satention and letting him
know that management is following up with reference to the Thymes article information.

The Board gppreci ates management’ s follow-up on owner product concerns. T hanks to Jim for this presentation and
he ping the board make the connection between the product guiddines and how they’ re gpplied inthe store.

X Travd Arrangements for NCGA Seminar

Toni sent an email ou to everyone who' s attending with al of the travel details toride in the vanto thetraining in
Portland. Toni will bedrivingthevan. The planistomest a the Coop a Saturday morning & 6am. There will five
candidates coming to the training dong with the Board.

XI Consumer Cooperative Management Assoc. (CCMA) Conference
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The CCMA conferenceis being held in Portland June12-14. Thisis aredly grea conference and a good opportunity to
network with other coop boards. Thereis an entire tract devoted to coop board issues.  Suggest thosegoing to CCMA
stay in Portland near the conference site to take advantage of dl of the extra curri cular activities and opportunities to
network with other board members from around the country. Provender is dso a good conference, but more trade
oriented. Provender is scheduled for October in Hood River. Let Michdeknow if you areinterested in atending. There
is an early bird discount and agroup discount. The dection isafter the early bird discount, but newly dected board
members will be asked if they would like to atend at the timethey’ re advised of ther eection to the Board so they can
be registered in time. Fred will advise Michde after the dection which new board members to register.

BREAK (8:45-8:55)

X1 L4 Policy-Finandal Planning
Question about the report example on page 59 — why are the figures in the two columrs the same?
0 YTD a theend of January only indudes the month of January, so they’ re thesame for that one month.

Starting in February they’ Il be dfferent.

e Your report indicates an owner wants to loan us money.

0 Yes, the Coopwill probably need to borrow money for capita in 2008 and | would rather borrow from

an owner rather than abank. Thisowner dready qudifies under the SEC.
e  What' sthe procedure?

o Wejustfill out aform with theinformation and submit it.

e Isthere any conflict of interest with an owner who loans usalarge amount of money?

0 Noasit sstill one owner / one vote. How much they loan doesn' t givethem any additiond influence
on operating decisions.

e What aout openingit to dl owners?

o Ifwewereto do an expansion we would do that, but we only need a smdl amount of money a this
time and this person dready meats the qudifications whereas a full owner offering would require
going through the entire SEC process again.

e What do youintend for interest rates?
o W¢éIl offer them astandard bank rate a the time of the loan.
e #B8-Didn't find dataon pricing pdicies.

0 Margin guiddines arethe pricing guiddines. Thecurrent margin guideineis based on themedian

margin for stores of our size from the Cooperative Grocers survey.
e #9—You usedtheword " acquisition” instead of rents?

0 Should have been “lesse’

0 This request for the Board gpprovd seems to be buried in the middle of a report and should be a
separae agenda item and motion It shouldn' t be approved as pat of the board’ s acceptance of the
policy report.

0 A lessetha iswithin the gudeines and doesn’' t need board approvd could be compliance date.

o Asinformationit'sfine but arequest for goprova or guidance should be aseparae agendaitem. A
limitation report is to show past compliance not ask for future approvd.

o #12 — Didn't see agaement of what the performance standard is.
0 The peaformance standard is the budget.
e #5—When would the president’s signature suffice instead of the full board’ s gpprovd ?
0 In the case of an emergency when adecision must be made and the full board cannot be convened..

Motion 4-2008 (#4) Motion to accept the L -4 Policy assubmitted. Dave/ Steve 7-0-0 Motion passes.

X1 L4 Policy Review

Revision date 11/20/2007

The policies are getting put back on the websitein the governance section. Pdicy maintenance will be added to the old
business section at the beginning of each board meeting so tha manud updates are handled consistently. Thispolicy
was just revised in November and there were no changes suggested.

X1V New Board Transition

Five new board members will be coming on inJune. Would like to brainstorm ways to kegp moving forward and
incorporat e the new board members into the current workflow. Chrisdiscussed thiswith Mark Goehring to get his
suggestions. He suggested the CBLD training which many of the candidates are taking advantage of. TheBoard can
hep by modding good practices right away, such as sticking to the times on the agenda and good meeting procedure.
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Agendas could be re-prioritized to take some of the long agenda items off of the agenda for awhile and give moretime to
go over standard business itemsmorein detal. If someon€ s bringing an agendaitem, they shoud be prepared to give
more background on the topic to bring the new members up to speed. Another ideais to provide a semi-sodid activity to
oet to know folks better, possibly offsite. Give moretime tothefirst dinner together in June, before the first meeting, to
and some questions to get familiar with how each person views their role on the board, problem solving skillsetc. Have
aprofessiond trainer come and provide a communication training for board members so that board work can move
forward an not get bogged down inunfruitful communication trgps.
e Judy is dang anew board member training on June o".
o After the first traning, maybe a asocid gathering, get feedback from them about what dsethey fed they
need..
e Modd wdl what we ve learned over the last few years. People will tend to follow what they see done
e Using the Pdicy Governance Review form to emphasize this policy review procedure..
e Returning board members could be here promptly for dinner so that there can be a semi-structured get to know
you session. A longer dinner time —from 6-7 for the June & July mestings.

XV G7-Directors Code of Conduct; G3-Board Jdb Description

T hese reports weren’ t reedy in time for the meeting. Whilesome members are awar e of the assignment and just haven’ t
had time to write the report, others were unaware of the assignment. Chris will update the assignment tracker and work
with the new scribe to keep thistool updated and sent out to board members so they know wha upcoming assignments
they are responsible for.

XVI GM Report on Grievance Policy

As afollow up to the HR audit that was reported on in January, the GM has ind uded a copy of the updated Grievance
Policy inher April board report dong with the auditor, Carolee Colter’ sreview of the revised policy. Theold pdicy was
given araing of 3 by Carolee and this new policy has been given araing of 4. Origindly Carolee had suggested an
arbitration option be offered, but as Oregon law does not dlow the employer to have the employee share in the costs of
paying for the arbiter, the GM has decided not to indude that optionin thepolicy. T here were some who were
disappointed that the policy didri t provide for a grievance committee which would have some non-management
members. T he board was reminded that the updated Grievance Policy is being provided for information only and that
the policy isnot up for review by the Board a thistime. The L1 policy will be reported on again in January 2009.

XVI Director’s Code of Conduct

The GM hasheard from a couple of owners that some board members have been making negative comments about her.
Whilethisishearsay and no further investigation will be made a thistime dl board members are reminded that it is
ingppropriae for any board member to discuss the GM or other Board members with regard to their Coop work or
perceived performance It important to the hedth of the Coop and the work that we do that dl board members hold
themsd ves to the highest standards of conduct. Theimportance of adhering to this pdicy (G7) will be emphasized with
new board members as well.

Meeting Adjourned 9:20pm



