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FA Boar d of Directors Meeting
June 17, 2008

Board Members present:  Toni Hoyman, Mark Reed, Liz Kdly, ChrisBentley, Greg Alpert, Camille Fretag, Fred

Hell, Lary Plotkin Bettina Schempf, Rebecka Weinste ger

Board Members absent:  None

Staff present:  Michde Adams, Mak Taasawa, Donna Kaiser, Jim Dobis
Board Advisor: Marcia Shaw, Judy Forgey

Ownespresent: Mak Knapp, Joe Lumianski, Jane DeHart, Max Jones

Presenters.  Marty Schulz
Scribe  Clare Pae
Handauts: Three - from Max Jones, Joe Lumianski, Fred Hell

Boad Advisor, Marcia Shaw, opened the Board meeting a 6:30pm, following introductions of new board members
during the pre-meeting dinner.

Owne Comment:

Max Jones- handed out a packet of information and spoke to theBoard about on-going discussiors regarding
the Co-op as a cooperative workplace. He had given asimilar presentation to the new Board ayear ago, and he
induded a copy of the Board' s offici d response in October 2007. He asked that the new Board give
consideration again to this issue by educating themsdves about workplace issues in consumer cooperatives and
creding guiddines for a cooperative workplace.

Joe Lumianski —submitted aletter requesting an explanation about the cd culaion for dividends being only
from owner purchases revenue and not from non-member purchases. It is hisopinion that the patronage refund
should be figured on dl revenue coming into the store. (Michde and Greg will get back to Joe with
information).

Mark Knapp —requested on behd f of the membership that the Board report the complete dection tdlies for
eech candidate, as amatter of fairness and transparency. (Board Election Procedures/Policies to be reviewed
prior to next dection).

Approval d Consent Agenda:

Removed from the consent agendathe Approva of Board Election Results & the Board Deved opment
Committee gppoi ntments

Motion 6-2008 (#1) Motion to adopt the consent agendaitems as written, induding approval of June Board
agenda, as revised, May Board medting minutes, Spring Owner megting minutes, and calendar and timdine and
acceptance of committee meeting minutes and the GM report. Liz Mark 10-0-0 Mation passes

v

VI

Announcements and Affirmations:

Miche e — she recaived a favorabl e report on the house for which the Co-op has made an offer. T he purchase
will happen soon, and it will be lessed through June * 09,

Chris — severd Board members atended the presentation by the OSU graduate dass on a statigicdly sound
survey, the results of which will give us an overview of what the ownership is thinking T he gudents will give
apresentetion a the next Board meeting. She will not be a the meeting next month

Chris —CCMA conference in Portland had some gregt idess. An exampleisthe handout about the Board of
Directors, something we might be able to do.

Board Calendar and Timdine
Reminder that the Board Retreat will be September 27 & 28, 2008, and will be hdd locdly.

Committee/M eeting Reports

Questions or Comments

Executive Committee: no comments
Ownea Rdations Committee no comments
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e Board Devdopment Committee no comments
e Finance Committee no comments
e Policy Governance Committee no May mesting

VIl Financial Training— Marty Schulz

Marty Schulz, LBCC's faculty for the Business Support center, gave an overview of how to read an income statement as
part of the annud financid training for new board members.  In summary, itishis opniontha theCo-op’ ssdes growth
is good, the income gaement numbers are greet, and cash position isimproving though it isstill low.

VIl Board Devd opment Committee — Housekeeping | tems

Judy Forgey passed out replacement pages for the Board manuas, and explained certain items such as the importance of
committee chairs signing in the volunteer hours for other committee members by using theform in the manud. She
hopes that board members will fill out the evduation sheat with suggestions for any improvements needed to the board
manud for next year.

IX Committee and Executive Positions assionments

Chris reviewed highlights from her last year of being the Board president such as finishing the end statements & the
retreat and training the board to streamline meetings so that the focus can be on steering the Co-op towards long-range
gods. Sheishappy that the survey performed by the OSU students has been accomplished which will provide needed
datafor the Board upon which to base decisions.

She then presented a slate of gppointments for discussion, based on preferences indicated by the board members.
Nominations for the Executive Board included T oni as President, Bettina as Vice-President, Larry as T ressurer, and
Chris as Secretary.

Motion 6-2008 (#2) Motion to adopt the slate asproposed for theExecutive Committee. Mark, Toni

Larry dedined the position of T reasurer, stating it was a mgor responsibility to be on the Executive Committee and he
had not given this thought. Chris explained that with there were not enough incumbents on the new Board to fill out the
Executive Committee spots and for this reason she was hoping new board members would have the willingness tofill
some of the spots, especidly those who were in a podtionto serve for more than oneyesr. Bettinaand Camille
expressed willingness, as long asthe commitment to stay onin executive roles could be reassessed in ayear’ s time, and
the assumption would not bethat they would advance through the offi ces

BettinaT ressurer; Larry would chair the Finance committee, but not willingtobe Exec.  Camillewill beVP for the
year, and will relook a whether she wants to be prez next year.

Friendly amendment to the motion: Executive Committee to consist of Toni asPresident, Camille as Vice-
President, Bettina asTreasurer, and Chris asSecretary.  Accepted by Mark and Toni.  10-0-0 motion passes.

Motion 6-2008 (#3) Motion to adopt therest of the Committee appointments Taoni, Camille

Board members expressed their desires for various changes and the find proposed slate was:

Policy Governance Owneg Rdaions

Char Toni Char Liz
Director 1 Liz Director 1 Rebecka
Director 2 Rebecka Director 2 Greg
Finance Board Deved opment

Chair Larry Chair Mark
Director 1 Bettina Director 1 Fred
Director 2 Chris Director 2 Canmille
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Friendly amendment to adopt amended slate of Committee appointments Accepted by Toni, Camille. 9-0-1
Motion passed, with Fred abstaining.

X L6 (Communicaton and Counsd to the Board) Report and Policy Review

Toni thanked the board members for filling out the forms and turning theminto her. She will compile the information
contained in them, and will ensure that any suggested changes to the policy enumerated in question #5would be
forwarded to Policy Governance committee for revi ew.

Quiestions/comments about the report and process:

e For the new board members, it would be he pful to see an example of one of the forms dreedy filled out. This
suggestions will be forwarded to Judy Forgey and BDC to make it part of the training.

e Answering the questions ads thethought process about the GM’ s report.

e Michde suggested tha Policy Governance Committee look a adding tothe L6 policy another expectation to the
effect that the GM shdl not fail to advise theBoard when they arein violation of their polidies.

e |t would be hdpful to have it indicated whenever there are changes in interpretation from year to year.

e |fanintepreaion is very unreasonabl e board members need to let the GM know.

e The Survey Monkey is away for the GM to survey an entity —in this case the Board —to get input on her
performance through anumericd rating. Thisisthe second year of the survey. Thereis apacein the survey
for comments and she will try toindude those comments next time shereports.

Motion 6-2008 (#4) Motion to accept the GM’s L6 Report  Mark, Toni. 10-0-0 Motion passes.

XI Director Code of Conduct

Chris iswithdrawing her written motion to remove a director for aviolaion of their code of conduct. Attorneys advised
her that the FA Co-op by-laws violate the Oregon Revised Sautes, and any action taken to remove a director takes a
vote of the membership, and cannot be done by avote of the Board. T he by-laws will need to be reviewed to ensure they
comply with State law, and this will be donein time for a membership vote on by-law changes a the next owner
megting. Further, shesad tha the lesson to be learned is that though there are good systems in place for monitoring the
GM, the Board has nat sdf-monitored well. The importance of this process has dways been minimized, and it would be
good to pay more atention tothis

Fred handed out aresponseto Chris concerns and the dlegations that he hasviolaed the code of conduct, and he read
the response to the board.

Board members expressed many concerns:

e Discomfort with not having a process in place for progressive discipline of a director, short of removd.

o Discomfort with dday in resolving the issue

e A nead for mediaion to hep with resolving theconflict

o A nead for board members to remember that there is no one individud that spesks for the Board.

e A strong need to get onwith the Board’ swork of setting direction, empowering the GM to run thestore and
gopropriatdy evauating her.

e Surveys dl come back that the GM is doing a good job; though there are dways some people who are not
happy with her performance for what ever ressons, overdl staff, customers and board members are hgppy with
her work.

Discomfort for having to publidy ar the dlegations and disagreement.
Anger about one director being ableto put his/her issues onto the Board over the better interests of the
organization.

e Frustration in havingto ded withthe issues that one drector has had with management over the past 1-1/2
years.

e Mediaion would be good, but whether it iswith the Board as awhole or between the individud swith the
conflict needs to be decided.

e Theaccusations are hearsay and should not be groundsfor dismissd. It could very wel bethat dl directors
violae the policy of not offering individua judgments regarding the GM or staff performance from timeto
time. Why doesn’t the GM have a similar restriction on speech?
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e |tisimportant towork on policiestha layout aforma process for policing oursdves, with dsciplinethatis
incrementd in its goproach. Itisimportant for board members to have disagreements, but they must be worked
through constructively and then whatever is agreed on and/or voted on should be accepted.

Action to betaken: Executive Committee will look into mediation and apan for using these services. Policy
Governance Committee will ook into any need for changing Policy G7 and initiae areview of the By-Laws.

ITEMS MOVED OFF CONSENT AGENDA:

XI. Approval o Election Results

Comments:
e Thetdly of votes for each candidate should be published for transparency.
e What was the percentage of actud voters to potentid vaers?

Motion 6-2008 (#5) Motion to approvethe Board Election results, as reported by the Board Election Committee.
Toni, Mark. 9-1-0 Motion passes, with Toni votingno (reason: shewants tohavethetally of votes for each
candidate published first.)

XI1. Board Devdopment Committee Appointments

In response to a question from Bettina, Michde said tha thereis nofinancid impact with these two gppoi ntments.
Evdyn Hdl is sdaied and has expressed an interest to goto themeetings. Kevin would be one of three authorized
owner members on the committee.

Other discussion:

e Chris suggested that it would be useful for every agendaitem request to indicate what the financi d impact
might be

e Michde expressed discomfort for having one current employee and a past empl oyee gppointed to theBDC,
because of wha she percaves as ther hostility to her.

e  Suggestion was made tha any gppoi ntments to an owner position on a committee should be advertised inthe
Thymes sothat dl owners have an opportunity to gpply.

Motion 6-2008 (#6). Motion to goprovethe appointments of Evelyn Hall and Kevin Oder to the BDC. Toni,
Fred. Vote4-6-0 Motion Fails.

Motion 6-2008 (#7). Motion to gpprovethe gopointment of Evdyn Hall to the BDC. Camille Bettina. Vote 9-1-
-0 Motion passes, with Fred votingno.

T here was more discussion aout where to go with the process:

e Kevin asked to address the Board, and expressed her concerns about Michd € s negative statements about her.
She has worked very hard for the Co-op and has dways been professiond and has gotten good eva uations from
Michde Sheisvery upsa about her trestment.

e  Some board members fdt that we should advertise the positioninthe way it has been done before, as wdl as
other owner vacand es on other committees.

e Kevin has worked hard for the Board Devel opment Committee and the Board, and she has earned this spot. Itis
inexcusable tha she not be gppointed.

e Thisisnot about Kevin, butissimply about theposition being opened to dl owners, and giving other owners
notificaion of the opportunity.

e BDC has inthe past made recommendations for gppointments and they have gone through.

e BDC can still interview potentid candidates and make a recommendation.

Mak Reed expressed his extreme discomfort with the process, declined to take on the role asBDC Chair, then decided
he did not wish to continue to serve on the Board with dl of the contention making him very upset. Heleft the meeting.
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No additiond motions came forward. Decision made to advertise for owners interested in the BDC committee opening,
and Kevin was encouraged to gpply.

XI11 Meeting Process Review

Due to lateness of the hour, strong fedings abounding, there was a decision to postpone reviewing process until the next
meeting and until board members could refiect.

Mesting Adjourned: 10:15pm



