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FA Boar d of Directors Meeting
Tuesday March 17,2009 (Happy St. Paddy’s Day)

Board Members present:  Bettina Schempf, Camille Freitag, ChrisBentley, Greg Alpert, Larry Plotkin, Toni
Hoyman, Liz Kdly
Board Members absent:

Staff present: Michde Adams

Board Advisor: Marcia Shaw

Owners present: Sharon Nicholson, Jim Mooréfiedd

Guests & Presenters: Robet Williams, Jim Smith, Blanche Sommers

Scribe  Clare Pae
Handauts: none

Boad Advisor, Marcia Shaw, formdly opened the Board meating a 6:30pm. Introductionswere made, and there were
three prospective board candidat es in attendance to observe ameeting: Robert Williams Jm Smith, and Blanche
Sommers.

| Owne Comment:

Sharon Nichdson sad that she has deve oped a product caled smoked tofu and needs a place to makeit. She would
like to erect a smoke house in proximity to a certified kitchen, with freezer space, space for vacuum packing and clean
up. Sheisdready licensed by the State, and would be willing to help construct such afacility. Sheishopingfor hdp in
locating something suitable, and wondered if the Co-op might have a space.

Jim Moorefidd spoke on his own behdf, as wel as beng arepresentative of the Urban Renewd Action Committee. He
is awvare tha the Board endorsed the concept of the Urban Renewd District (URD) in January, and understood that same
Co-op owners were concerned about it. He has livedin Corvdlisfor 30 years, 26 of which have been in south Corvdlis
He got involved with Evanite early on when they wanted to expand the glassfiber plant. As a member of the Citizens
for Sound Planning they opposed the expansion, and won. He served on City Coundil inthe late 80 s/early 90’ sand in
this role worked on Evanite sissues aswell as issuesaround how to sustain a hedthy downtown. He was dso heavily
involved with the South Corvdlis Refinement Plan. One of the proposd's that came out of that effort was to rezone the
Evanite property into asort of hybrid zone, givingthem theability to remain but upon theindustry’ s departure changing
the zone to dlow for more suitable uses for ther riverfront property. Since 1998, hehas been the director of a non-profit
group. Withthisbroad perspective, he is aware of the concerns as well as the advantages associated with Evanite
through theyears.  He bdieves that the URD is an important next step for the downtown as we |l as for the Evanite
property to evolve, though the process will be complicated. He does na understand the concern that URD or City funds
would be used to dean upthe Evanite site. In no way would the City vduntarily take on this expense, and it isup to
Evanite to continue with the dean up work tha they have dready been undertaking over the past decades.

I Approval o Consent AgendaMotion

Chris asked that Policy Governance minutes bepulled for further discussion; Bettina asked that theGM report
also bepulled.

Motion 3-2009 (#1) approval of February Board meeting minutes, March Board agenda, calendar and timeing,
Executive Committee minutes 3/10/09, Finance Committee minutes 3/4/09, Board Development Committee
minutes 3/5/09, Owner Reations Committee minutes 3/3/09, Policy Governance Committee minutes 3/1/09, GM
report, GM monitoring report L3, and Board Candidate List of Endorsements submitted by BDC. Toni, Liz
7-0-0. Motion passes

v Announcements/Board Correspondenceg Affirmations

e Michdewill not be @ the next Board meeting, and another manager will atend in her stead.
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e CBLD workshop for Board members — April 18 inPortland April 2 is the dropdead date.  Sgnups. Robert,
Blanche and Jim (board candidates); Camille and T oni; maybe Larry.

e Date for Annud Owner Megting — June 7, 2009; Board members should be there a 5:45pm.

e Pleaserespond to the Board processes evd uation questionnaire that Camille sent out dectronicdly, as soon as
possible. Will bediscussed a next meeting

e Judy and Marcia are beginning to plan the orientation for new Board members.  If you have any feedback about
the orientation, let Marciaor Judy know.

e Boad chas schedule April 3—Betting May 2 - Liz

V |tems Removed From Consent Agenda

PG Minutes

Chris asked for further darifi cation on changes proposed to Policy G11 (Politica Action) Specificdly, she asked if any
politicd action undertaken by the Board still required consensus. The answer is yes. ThePG Committee recommends
that the board undertake a full review of the use of consensus a alaer date, and tha whatever gpproach is adopted be
uniformly gpplied throughout dl the policies. OnL2 (Code of Conduct), Chrisasked for darification about statement
#9, and whether this would preclude her talking to the GM about specific staff member concerns that might have been
expressed to her.  The answer is no, though staff members should not be encouraged to take speci fic concerns to
individua board members. Theterm “ other entities” does not include board members and does not pred ude them from
getting information from the GM about something. T his isnot dbout GM-Board member interactions.

GM Report

e Eledtion Change
Camille sad tha the whole process will be looked a@. BDC needs to hear from both other committees if there are

objections to moving the dection. An important component isto know how requirements for the owner meeting
and financid reporting inter-rate with the setting of the date for board dections. One possbility would beto
move the owner meeting date back to later in the summer. 1t could then be an outdoor event with the emphasis on
“fun” thingsto do, dong with the required information sharing and introduction of new board members. Camille
will take it back to BDC and come back with a recommendeation.

e Redudtion of support discount from 15 to 10%. Bettinasuggested that it goto a12% cut. Camillesad thatitis
two-tiered dready because board members get 5 years of adiscount for 3 years of servicew  We are dready
compensated & a higher rae.

3/2009(2) Motion  Givethe GM flexibility in changing the support discount in stepsto a minimum of 10% until
such time as the economy improves. Larry, Camille

Discussion: Former board members understood it was 15%, does this bregk a contract with them? (no). Severd
members expressed concern tha the 15% meant alot tothem. GM should makeit very clear that itis necessary to
save staff positions. It is away of sharing the pain. Michde— it doesnot save steff hours, because this is be ow the
line. Lary —might behard to differentiate between discounts for various support workers, like past board members.
Greg - we have prospective board members who expect 15% since we advertised it that way. 4(yes)-2(no)-
1(abstention) Motion passes

o Staff Survey - Consensus istha a“ downtimeé’ is animportant time to do a staff survey so tha staff gets the ability
to voice ther opinions It lowers morae even more to not be able to gve voiceto ther concerns. Certainly, the
results of such a survey would be viewed holisticdly knowing what the economic impacts have been and the
impacts this hashad on g&ff morde
3/2009(3) Motion: That we do astaff survey thisyear as planned. Toni, Larry, 6-0-1 Motion passes.

o  Owne Worker Pool — Michde gave some of the background of why she was bringing thisto the Board, snce past
boards have considered the owner-worker program as very important and did not want to reduce it or diminaeit.
Lary sdd atemporary cutback would be fine, but he would be uncomfortable with making a policy change a this
time. Michde explaned the difference between support workers (volunteers) and owner-work ers. Consensus was
that the Board would nat like to see the program go away, but there should be flexibility for Michde to manage it,
with cutbacks taken as an interim messure until the economy improves. A trigger point for ending this temporary
situation would be when we do not have to cut back on hoursfor the paid staff
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3/2009(4) Motion: Tha we strongly support the owner worker program, but we must give GM flexibility on
setting owner worker pool hours to save staff worker hours until such time asthe economy improves and the trade
offis no longer necessary. Larry, Bettina 7-0-0 Motion passes

VI Discussion abaut Policy governance Committee and Executive Committee

Toni explained the makeup of the Executive Committee (President, Vice-President, T reasurer, Secretary, Board scribe,
GM, and Board Advisor) and how it works. It meets aweek before the monthly board meeting and itsbasic roleisto set
the agenda. At times it discusses other issues but mostly addresses whether items should betaken to the board as a
whole.  Affirmations were given for their work.

Liz explained that the Policy Governance Ad Hoc Committee reviews policies as assigned by the full board. Initidly,
with the help of the GM, thisgroup reviewed dl of the L policies to darify and simplify so tha they could bereported
on more eesily and without redundancy.

The question wasasked, where do we go now with the committee discussions? Toni sadwe should gve Judy
Forgey another opportunity to come to a meeting to tak about BDC, perhgps a the next megting. T hen she would
suggest that the board meet on amore informd basis a alaer date, perhaps over dinner, to discuss committees.

Marcia suggested we could meet as a* committee of the whol€’, as long as no forma decisions were made & tha time.

VIII Survey Monkey resultsreL 2 & L5 - nodiscussion

I X Patronage Dividend discussion

Bettina explaned that the Fnance Committee did not recommend distributing a patronage refund this year due to the Co-
op’sfinancid staus. If we chose to distribute one, it would be aout $27,000 in funds.

3/2009(5) Mation: That theBoard accept the Finance Committee recommendation to not distribute a patronage
refund for 2008 Toni, Greg 7-0-0.

Bettinawill be writing theletter of explanaion to the owners that will be going out inthe owner packet. She offered

others an opportunity toreview it. It was agreed that language was very important, intha theletter will have to foster
support for the decision not to giveadividend.

X Proposed revisionsto pdiciesGIL L2, L5 L7 L8, L9 L10

With reference to proposed changes in Policy L8 (Owner Reaions), a question was asked about wha was meant by

“ any disputed ownership status” Michde explaned tha the only time she would bring a matter of ownership stetus to
the board was when there was a dispute over the righteousness of an action she might take regarding such status. It isa
very rare occasion that thismight occur. Anexampleis if an owner were to write abad check, one line of action is to
cover the check by using the owner’ s share monies which would impact their ownership. If they wereto object to this
line of action, it might be brought to the board.

3/2009(6) Motion: That the Board accept the changes to the pdicies as recommended by PG in their 3/1/09
minutes. Liz Toni 7-0-0 Motion passes.

XI Board responses to Owner/Board megting visitor comments

Should owner | etters be published in the T hymes d ong with the board response? Consensus was no, but a sunmary of
the question and response might be gppropriate for posting on theBoard bulletin boards in each store. The owner’s
comments should be pargphrased and the owner’ s name should not be used.
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X1 Continue planning Soring Owner meeting/Proposed strategic direction guestionsfor ballot

Greg sad that the Owner Rdations Committee had done most of the work, and had decided to go dectronicdly entirdy
with the strategic direction questions. There will bealaptop ineach storeto fill out the survey questions. Directions for
how to use the® survey monkey” would be posted and would likey bea part of the owner pack et sent out with the
bdlots. There will besome of the same information being requested this year as last for comparison.

T here was discussion about what topics would be dscussed a the owner meeting? Greg explaned tha the emcee had a
process of having each table come up with aquestion. Expansion seems to be one of the hot questions  Another
possibility isstill touse the* Ends’ statements for a discussion.

XI11 Meeting Wrap-up

Camillewill be doing the board Thyme saticle instead of Chris. Toni will respond to Sharon Nicholson’ s owner
comment/question, and Greg will respond back to Jim Moorefie d.

Meeting Adjourned: at 8:40pm
Policy Governance parking lot:

Review Governance policies
Look at thewording— G7 Code of Conduct policy

Agenda for April:

Invite Judy Forgey to discuss BDC

Include two items as standard agenda items: 1) Asdgnments for responding to owner comments/questions; and 2) wrap-
up discussion —how did the megting go?

Board processes survey — Camille' s summary of comments

Agenda for June
Marty Schultz — Financial Training a 7pm




