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FA Boar d of Directors Meeting
Tuesday January 20, 2009

Board Members present:  Bettina Schempf, Camille Freitag, ChrisBentley, Fred Heil, Greg Alpert, Lary Plotkin, Liz
Kdly, Toni Hoyman
Board Members absent:  None
Staff present:  Michde Adams, Donna Kaiser
Board Advisor: Marcia Shaw
Ownerspresent:  Colleen Llewdlyn, Tracy Rupp
Guests & Presenters:  NA
Scribe Cheryl Good
Handauts: None

Board Advisor, Marcia Shaw, formdly opened the Board meeting a 6:30pm.

I Owner Comment:

Tracy Rupp would like to see the co-op stop usng deceptive pricing, specificaly the practice of dl prices ending in 9's.
He referenced a portion of the Co-op Mission Statement, “We will act ethicaly and appropriady in our pricing
prectices.” His concern is that sdentific understanding of the human brain has led to using” 9 " as a common marketing
strategy. And tha since many other businesses use this as apsychologicd game, itsessy tothink that the Co-opis dso
doing it for the same reasons. He would rather see the actud number after margin is added, whether it bea3or a6 or a
1. Hewent ontoexplan that thereisaculture a the Co-op that ispatly dternative which expects an dternaive
lifestyle. T he number gands for deception and the Co-op using that modd stands for acceptance of this deception.

Mr. Rupp was thanked for bringing the issue to the board’ s atention and was informed someone will follow-up with him
about it. Later inthe meeting, Michde Adams was assigned to follow-up with Mr. Rupp.

[ Discussion with Owner Rdations Committee (ORC):

T he board isbeginning a process of reviewing al board-rela ed committees in an effort to learn: how the committee
works, their current tasks, what support the committees need from the board to make their work more effective and in
generd learn more about the committee scope. The ORC isthe first committee being reviewed. Greg Alpert,
committee chair for ORC, introduced Colleen Llewdlyn and Donna Kaiser from the ORC committee. Donna Kai ser
and Colleen explaned the following:

The ORC committee tasks and current efforts:

- Plan annud owner medting

- Plan and coordinate owner survey

- Plan and review content from monthly “ Chatswith board”, which hgppen instore with owners/shoppers.

- Continudly looking for ways to get more owner involvement, though the budget islimited

- Many efforts nead to be coordinated with the professiond communications services of the marketing
department (and thus labor hours).

- The committee has the availability todo more and is ganning their annud task cdendar, so they request tha the
board informs them of any specid tasks they have for ORC

Wha would hdp the ORC committes?

- Wouldlike to have more board director involvement in the annua owner meeting. Suggestionto get this on
board cdendars. The plan is todo acity dub format again where owners discuss issues and creste questions to
ask managers and board members in a controlled fashion. The by-laws state that new board directors will be
announced at the annud owner meeting. Donnawill look into changing the date for this year to dlow this

- Wouldlike more topic idess and input questionsfor chats with the board. Email them to Donna Kaiser as you
think of them. T he results are collated and discussed by ORC. Specific operations questions are passed to
management, though the committee would like direction on where to route non-operationd feedback. ORC will
forward to the board if board action is needed.

- Would like some guidance on how the results of the owner survey will be used. T here are two surveys being
plann: the ORC owner survey and the board’ s OSU survey. The ORC survey makes the owner packet more
engaging and is only for owners but is na a dratified, random sample since the owners can sd f-sel ect
paticipation. The OSU survey is targeting both non-owner and owner shoppers and will be arandom sample,
though paticipation isstill optiona. The problem istha both surveys will most likdy running a thesame
time
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T he board explored this issue and the following items were discussed:

- Concerns: being that the surveys are self-seected participation they probably aren’t accurate enough data for L
statement reports; need an accept able way to get owner input that the Generd Manager can rely on to usein L-
statements.

- Suggestions: Ma&ke surveys more anecdotd rather than trying to make them fit the scientific modd so they can
be used in a story-tdling way; good to get input even if not scientific; baance accuracy by aso doing random
phone surveys; ORC can review the eva uaion/follow-up info from last year’ s OSU survey to learn more; plan
for similar questions or & least compare data of both surveys to get an idea of how representative the ORC
survey is; the board and ORC needs to work dosdy on ensuring these surveys complement each other; just do
one survey this year; find another way to get info for the L-statement; run a couple of questions each month and
post answers in the T hymes; be sure there is a plan to use the data to be respect ful of the participants time since
the OSU surveys are instore have OSU do both surveys (one for non-owners and one for owners).

Suggestion to ORC toinvest time and energy for researching ways to increase owner involvement.
Follow up will occur outside the meeting with Greg (ORC Chair), Ton (Board President) and Michde (Generd
M anager).

Il Approval o Consent Agenda:
Removed executive minutes, GM monitoring report, for additiond discussion.

Motion 1-2009 (#1) approval of December Board meeting minutes, January Board agenda, calendar and timeling,
Finance Committee minutes 1/7/09, Board Development Committee minutes 1/8/09, Owner Reations Committee
minutes 1/13/09, GM report Toni, Bettina 8-0-0 Motion passes

v Announcements/Board Correspondence/Affirmations

e No directors are going to CCMA in Plttsburth

e Madiawill send info out about the April 18" NCGA training, asitisavalable

e Emall address for submittingThymes Artides —thymes@firstat.coop

e Responseto owner comment tonight — Michde Previous comment by Angdica Rose—Chris and Michde

e Thepolicy governance committee is going to begin meating again to take care of parking lot issues from the L
statement reviews. It will consist of Liz, Ton and another person and will megt on Sunday mornings. Fred
offered to participate, if Bruce Hansen isn' tinterested. Megting to be announced.

\Y, Survey Resultsfor GM Monitoring report
The board isnow receiving a copy of the survey input given to the Generd Manager from the previous month’ s
monitoring report. There were no further comments or discussion about this document.

Vi Draft of By-L aws Revisions

T he board reviewed the handout (pg 56 of board pack et) “ Summary of suggested bylaws changes.” Bruce Hansen
collected 11 suggested changes to the by-laws, reviewed them with the Co-op s atorneys and presented the results inthis
handout for the board to review. Some itemswill not require any further action and lega counsd conferred that the
current by-laws dlow the action or the item requested is not dlowed per Oregon Revised Statutes. T he board will
discuss these items and then aforma proposd will come back to the board to decide on sending recommended by-law
changes to the owners.

Items Di scussed:
1. Combining patronage from both stores and offering a dividend in the form of a merchandise credit —

a Both lawvyers and CPA are satisfied with current practices, though darification would be an option
astimedlows. Will not pursue & thistime.

2. Reduce Number of Directors to 8 —

a Thiswas asuggestion from a BDC adhoc committee from research done in response to difficulty
in finding directors. Many benefits of asmdler sized board were then found while doing the
research, such as better board discussions.

b. Reasons to not change hdpful to have multipe board members on the committees; more
diversity; disperses the burden of volunteer tasks; steff positions can’t be on executive committee
so it would only leave 3 others to fill future vacandies.

c. Consensustoleaveit asitisand not put thisitem to the owners for avote

3. Incresse # employees dlowed to fill board positions —

a Cons—inheit conflict of interest and confuses subordinate/supervisor rdationship; might increese

temptation to dscuss operationd issues;
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b. Pros— provides uniqueinsight and points of view;

c. Consensustoleaveit asitisand not put thisitem to the owners for avote
Sec 4.9 Proposed change to dlow board to gppoint personto fill unfilled terms when BOD isbetween 7-10
members —

a Cons - couldlead to aboard stacking its own board; could lead to campaigning and would have to
decide who to consider; the gopointed candidate is more likdy to get re-dected by owners;
concerned that you can’t take a director off without a vote.

b. Suggestions: have their gopointment term expire & next dection date; consider candidates that
didn’'t get voted in; Mark Goehring suggested to consider both candidates and others that might fit
the board wesknesses; he dso thought the board should do gppointment and tha stacking could be
benefit the board.

c. ORS law states aboad can gopoint unfilled terms for the length of that term unless stated
otherwise in bylaws.

d. Current interpretation of bylaws (below 7 directors required to gopoint) and ORS (can choose to
gopoint any unfilled terms) dready dlows gppointment & 7 or aove directors.

e Consensustoleaveit asitisand not put thisitem to the owners for avote

Sec 5.4 Proposed change to includelanguage which dari fi es the meaning of “ consensus’.

a Theconcans indudethat “ shdl strive’ is hard to enforce and that the board may not be following
the process that the bylaws intend because the word “ consensus” can meen different things. The
board currently uses Robert Rules and many consider this nat to be consensus. Also the board
shows confusion between getting everyone s opinion and getting consensus when ddiberating.

b. Suggestions: interpret this through board processes by tightening up board procedures and
policies; add a step in meeting to ask “ are we having troubl es reaching consensus?” before going
to avote find ways to hear from the minority view and decide how much time will be dlotted to
trying to indude the minority opinion; stick to time frames is one way to bdance the time of
including the minority opinion; ensure the minority opinion gets recorded in the minutes.

c. BDC will be bringingin atrainer to help the group define how consensus is used in the group.
BDC will be removing pages from the board manua about consensus and will be replaced by the
decisions the board will make upinthe future

Term Limits for Board Advisor and GM —

a Fred shared that Ray Cihak tdked about the biggest threat to aboard is having an entrenched
group that tries to get their agendd s met and that Mr. Cihak recommended term limits as away to
ded with this Fred was open to hearing other ways to avoid thisligbility. Larry shared tha his
understanding of this Mr. CihaK s reference was for directors and not the GM na board advisors.

b. Suggestion tha board member term limitsmay be an option with arequired 1-year bresk between
terms. Though there is a concern tha we aready don’t have longevity with board members and
putting this out first may discourage candidat es from the start.

C. Thereis dready agreement tha the Board Advisor and GM need to be evduaed regularly as a
checks and bdance system. Thereis currently not a sysgem for formdly evduating the board
advisor, though pans are being discussed. Marcia currently confers with the board president on
the advisor scope as the position can change depending on the need of the board president.

d. Suggestion toleaveit asit is and not put thisitem to the owners for avote.

Only bylaws change that the board will recommend to the owners will be Sec 4.8 regarding process for removd of a
board member in order to be compliant with Oregon Revised Statutes.

BREAK

Vi1

Items Removed From Consent Agenda

GM Monitoring Report on L-1 —

Suggestion to not indude outdated data or datathat was induded in past years.

PG 31 —thereis duplicate info about pay raises. Michde stated that 5 out of 5 on the rating for pay raisesis
incorrect. The correct one, 3 out of 5, is dready there.

PG 20 safety data, letter A — note that thisitem isin compliance according to the data, though the interpretation
saysit is not.

A question was raised about whether offering a mediation option for grievances is needed for employees who
are owners, since mediation isrequired for owners in the bylaws. Severd board members stated contrary
opinions as theemployeeis now inadifferent rdationship with theCo-op. Michde will find our more info.
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e Fred Hel stated that the current grievance policy does not serve the co-op, owners, and directors. He feds it
exposes us to financid liability. Hewould prefer to have an outside party make the decision on resolving the
grievance.

e |t was noted that only an arbitrator can make such adecision. Bettina commented that mediators do not make
decisions but only hdp parties tocommunicate. Michde stated that mediation isused frequently a the Co-op.

e Thegrievance policy israed a4 out of 5. Michdewould like the board to date in advanceif a4 will be
unacceptable, as her understanding from the consultant was that a 3 was acceptable and she was choosing to
improve dl the3s.

e Management has decided that an HR audit will now be conducted after the 1¥ year of anew HR Manager, in
addition to occurring every 5 years. Carolee Colter isscheduled to come back in March 2009.

Michdewill add an N/A option to the monitoring report feedback in order to alow more accurate feedback on

monitoring reports.

Motion 1-2009 (#2) accept the GM report on L-1 Toni, Chrispassed 7-1-0 Fred Hell voted no, see paint
above

e Executive Megting Minutes
Marciawas incorrectly quoted in the minutes regarding the timing of the board advisor evduaion. She corrected it
stating her preferenceis to evauate the board advisor a the same time as the committees are eva uated.
Motion 1-2009 (#3) moved to accept executive minutes as corrected. Toni, Greg 7-0-1

VI Discussion o Board Evaluation

Camille Freitag, char of the Board Devdopment Committee, introduced the topic asthe BDC is charged with doing
board evduations. Shewouldliketofind out if the board would see thisas avauable process. Mak Goehring had
some suggestions about it: not daing this now asthe board is currently reviewing the committees; ugng an outside
consultant to compilethe data; and ensuring directors are informed of performance criteri a before being evd uated.

Comments induded: use asimilar format to what was done & the board retrest which revi ewed strengths and
wesknesses; incdude a sdf assessment and ways to identify training needs; ensure criteria for board advisors are
gopropriate present the new expect ations and criteria and then eva uate the board | ater; ensure the process gets started
before a new board comes in so that the process doesn’t get ddayed yet again.

The BDC will bring suggested criteria back to the board for discussion/approvd. Then, once the criteriais s&t, they will
conduct the actud evduation after the board retreet in the fdl so that directors have a chance to work with the new
criteria At the February board meeting a process review will be done, as has been done before.

IX Review of Budget Process

T he Finance committee is seeking input aout what changes to make, if any, regarding future budgeting processes. T hey
are suggesting to move dl budget prep items back one morth (start in Sept) so that the board is gpproving the budget in
December. It would dlow more time to test scenarios and more consideration of the numbers.

T he board’ s responsibility in thebudget process is: that the board gpproves the budget assumptionsand then gpproves
the budget according to those assumptions because the fina numbers are used as criteriato evduat e the GM.

X Outreach Budget
Thereis a presentation by Donna Kaiser, Marketing Manager about how the outreach budget is being planned. Thiswill
be scheduled for February’ s board meeting

Meeting Adjourned: 9:38pm

Poalicy Governance parking lot.

Policy L-9: Look at item #4.

Review L-5, item #2 to perhapsincor porate the concept of timdiness.
Look at G-11 for any potentiad changes

Agenda for February:
Finance Committee members invited for dinner and discussion

Donna Kaiser presentation on Outreach Budget
Criteria back fromBDC on board evals

Bylaws recommendation




