©CoO~NOOUDhWN -

FA Boar d of Directors Meeting
Tuesday May 19, 2009

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

Staff present: Michde Adams, Donna Kaiser, Evdyn Hdl
Board Advisor: Marcia Shaw, Judy Forgey
Owners present: Jim Smith, Will Hormann (Member of owner-househol d)

Guests & Presenters:
Scibe  Clare Pae
Handauts: Comments rdaed to Co-op Thymes Letter to the Editor policy (Will Hormann);
Boad Advisor, Marcia Shaw, formaly opened the Board megting a 6:30pm. Introductions were made.

| Owne Comment:

Will Hormann, household member of an owner, wished to discuss the new Letter tothe Editor policy. His interpretation
is that |etters regarding politicd issues on any levd will nat be run. Hewould liketo know what criteriawill beapplied
for “ pditicd isues.” Hedsofeds that if the Board or the Generd Manager takes a stand on apoliticd issue owners
should have an opportunity to respond vialetters tothe editor. He feds that if |etters are required to be emailed there
would be a disadvantage for the dderly, indigent, disabled or informally educated owners.

1. Approval o Consent AgendaMotion

Finance Committee minues and the BOD minutes for April 09 were removed from the Consent Agenda for more
discussion.

Motion 5-2009 (#1): Motion by Toni, seconded by Liz to adopt the consent agenda items as written including
approval of: theagenda; calendar and timedine committee meeting reports, with Finance Committee removed ;
the GM report, and GM Monitoring Report L5; GM Request to consider external audit in June, Sate of
Nominees for Board Election Committee; Renewal of Board Advisor terms, and Executive and Policy
Governance Committee charter revisions. Motion passes; 6-0-0

1 Announcements/Board Correspondence/Affirmation

A. Boad Committee preferences — form needs to befilled out and returned to Toni by May 26"
B. Dae for annua owner medting is June 7, 2009,

Voluntears for mentoring new Board members — Camille, Lary, Bettinaand T oni.

o 0

Site for Board Retreat will be the Corvalis Depot Meeting roomson SW W ashington

m

Board member exit interview is induded for your information

F. Boad member evduation criteri aranking form was handed out by Camille. She will be doing Board Advisor
criterianext and asked tha both be sent to her by June 6.

G. Chriswill not behere for complete board meeting in June.

v |tems Removed From Consent Agenda

A. Finance Committee minutes - Chris suggested that areview of what is needed for reporting on Capita
Projects should be more halistic than just looking a the wording of Executive Limitaions policy L4
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Motion 5-2009 (#2): Motion by Toni, seconded by Liz to gpprove the Finance Committee minutes.
Motion passes 6-0-0

B. April Board Megting Minutes - Suggested changes were made on page 4 line 24, take out the word “ owne”
and replace with“ owner household member” since Mr. Hormann is nat an owner.  Change the wording inthe
owner comment section so that it isclear it isarefl ection of wha Mr. Hormann is saying and not being
presented as fact.

Motion 5-2009 (#3): Motion by Toni, seconded by Liz to goprove the Finance Committee minutes, with
corr ections. Motion passes 6-0-0

V Board Elections Process Review

Camille explaned her proposd to ether consider giving the GM responsibility for carrying out Board dections, and
therefore approving anew L statement to tha effect; or goprove the proposed changes to the BDC Charter which would
place the emphasis of their work on recruitment and dections. T here were comments supporting both idess, as noted
bd ow:

The Board should be involved with recruitment, and the GM have responsibility for the € ections process.

= BDC dready does an excdlent job of handling dections, but board deved opment should be done & sewhere.

= |tisgoodto have owners involved with doing e ections, and BDC has owners oniit.

= Recruitment is tooimportant tojud leave it to theBoard, who might drop the ball.

= Putting ections responsibility on anew GM might not be a good idea

= Evenifthe GM takes on dections process responsibility, she could still use the BDC to perform the task.

= Should recruitment for new Board members hgppen if there are enough incumbent members who want to gay on?
= TheBoad isdready encouraged and is free to do as much recruitment as it wants

Motion 5-2009 (#3): Motion by Camille, seconded by Bettina, to approve therevisions to theBDC Charter.

Friendly amendment proposed and accepted to change thenameto “Board Recruitment and Elections
Committee” Motion passes 5-1-0

VI GM Monitoring Report “ Survey Monkey” results for L4

T here was generd agreement tha Question #11 should be changed to“ Is this policy adeguate, and, if not, wha changes
would you suggest?” Otherwise, there was no further discussion.

Motion 5-2009 (#4): Motion by Toni, seconded by Liz to accept thereport and results Motion passes; 6-0-0.

VIl North Store Expanson Costs Report

Michde sad that shewould gve the Board amonthy report on costs and there are still some expenses coming in The
“ post-project” report will be submitted to theBoard a itsnext megting T he report has to be submitted within three
months of the end of the project.

VIl General Manage Recruitment Process

Toni asked for indication from the Board whether they support the recruitment process laid out in her agendaitem
memo. T he following comments were made:
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=  Therecruiting budget seems low, especidly the communication budget.

= Even though we have interna candidates, the search should be broad, even naionwide within the market. If an
internd candidate gets sdected, it makes the process more credible.

= It might be tha regiond, like within five western states, might be broad enough.
=  Weshould bechecking in with NCGA and other professiona journas as to best ways to advertise.

= |tisimportant to do agoodjob onreference-checking for any outside hires; likely that Carolee Coulter or someone
like tha could help with candidate screenings and reference checking.

=  Weshouldlook a theretail sector in generd dong with the cooperative sector.

=  Send letters to dl of the Human Resources departments in co-ops. They usudly circulate dl “ notices of openings”
to their staff.

= Do not be penny-wise and pound foolish aout recruiting. If we have good candidates, the budget should have
enough money in it tofly them out for interviews.

Consensus was tha the Executive committee should serve as the Search committee with theability to add more members
if desired; the scope of the search should be a least regiond and likdy nationd within the co-op sector; and the Search
committee should come back with amore speci fic proposa and budget for the Board to review.

I X Request from GM for Funding Training of Prospective Internal GM Candidates

Miche e explaned her reassoning in requesting some funding from the Board for sending staff to the NCGA training for

new generd managers. She dso explained tha NCGA would only dlow two d&ff persons to atend from any one co-op.

She further sad that if she were not retiring, she would nat be considering sending any of her management team to this

traning. Some of the sentiments expressed were:

=  There might be an argument for sending the North and South store managers, if the training would be hel pful.

=  Whatever money is inthe Board budget should be preserved for the GM recruitment process.

= Thisisnot an gopropriate decision for the Board to make It is amanagement decision to determine if staff should
go to thistraning A better gpproach would have been to simply request atransfer of funds from the Board budget
to staff training and not be specific about what it would be used for.

=  Thereislegitimacy in traning members of the management team who are in adirect line of succession, but how do
we know this isthe right training?

= ltisaplottraning programn — e them work the kinks out first.

Motion 5-2009 (#5): Motion by Toni, seconded by Bettina, to transfer $2500 of Board support fundsto the GM
for upper management training. Motion fails1-5-0

XI Product Selection Guiddines & Spedal Orders/Status report on Chocolate Saurce Verification

Toni explained that these are redly two separat e i ssues though dosdy intertwined and were brought up by Will
Hormann a the April Board meeting. One of her concerns is tha the Product Sd ection Guideines had been recently
revised to incdude a section on Specid Orders, and the Board had not been sent an updated version. Her reading of
Executive Limitations policy L7 istha theBoard should be natified & the time the guiddines are changed to ensure that
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the Board has the most up-to-date version. Michede explained that she normdly reports onthe Product Sdection
Guiddines in August, and had intended to hand out the new version & that time. Until then, it will not be put out as the
officid version. She further explained tha the addition of a section on*“ Specid Orders” was intended to put into words
what had dready been in practice through the years: i.e Specid orders are often made and filled for products tha do
not necessarily meat the Product Selection Guiddines.

T here was discussion about theethics of specia ordering products that do nat fdl within the guddines, Snce we are an
organization guided by aset of principles. It was agreed that more information would be needed before the Board could
have a fully-informed discussion about theissue. Michde said tha she would like staff to be involved inthe discussion
as wdl, as any decisionto change wha has been a“ standard operating procedure’ could create some conflict and ill-will
with customers and steff.

Motion 5-2009 (#6): Motion by Toni toform an Adhoc Committee to research theissue and report to the Board
at its July mesting. Motion died for lack of a second.

It was agreed that Liz would collect questions from the other Board members on thisissue for which they would like
answers from staff, and forward alist of them on to Michde by June5. Some of the questions dready raised induded
how much volumein specid orders are filled each month or year and how much staff time would it take to make sure
products meet the guiddines. Toni reterated that the only part of the Product Sdection Guiddines that is under
consideration a this timeisltem #3 rd aing theProduct Specid Orders.

XII. Othe ltems

A. Follow-up responsesto owner guestions/comments - Greg was not present to say whether he had followed up
with Jim Moorefidd. Toni had responded to both Will Hormann and to Sharon Nicholson. Miche e had responded
to a concern voiced by Mark Kosmerl and the responseis posted a theNorth store

B. Assignments —Toni will respond to Will Hormann’ slatest concern about the new Letters to the Editor pdicy.
Michd e explaned that there were likely some misconceptions on his part in thisregard.

C. Non-ownerstalking at megtings — Michde said tha Will Hormann was technicaly not an owner, and thought that
the Board should review itspolicy onwho should be able to comment during “ Owner Comment” period a the
medtings. Ingened, it was agreed that owners should be given priority, but tha ahers should be able to address
the Board as wdl. Though it has na been an issue, inthat not many people address the Board, if there were a
controversid issueit might be important to have policy language in place tha gives preference to owners to address
the Board, or provide a process for extending the public comment time. It was dso suggested it might be renamed
ether “ Owner Household Comment” or “ Public Canment.” It was agreed that Policy Governance would review G4
and make arecommendation back to the Board for review.

D. Meeting Wrap-Up — generd consensus was that it was awel-orchestrat ed meeting and that they did agood job of
getting through the agenda It was adso nated that this iseasier with asmadl group. Marciasad that sometimes side
conversations need to be taken dsewhere and she will intervene when necessary.

Meeting Adjourned: 8:40pm

Board parking lat:

Bylaws: Revisionto Artice 4.8
OSU Surwey for 2009

Board Advisor evaluation criteria

Policy Governance parking lot:

Review Governance policies

Look at thewording— G7 Code of Conduct policy

Possible L4revisions, ater Finance Committee performs areview

G4 — Who can speak during “ Owner Comment?” What shoud it be called?
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Agenda for June

We come to new Board members

Marty Schultz — Financial Training a 7pm
North Store* post-project” report and debriefing
Committee assignments

Product Sdection Guiddines discussion

Agenda for July:



