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FA Boar d of Directors Meeting
Tuesday June 16, 2009

Board Members present:  Bettina Schempf, Camille Freitag, ChrisBentley (until 7pm), Greg Alpert, Ton Hoyman,
Tom Fenske, Robert Williams, Blanche Sommers, Dan Shapiro
Board Members absent:  Lary Plotkin

Staff present: Michee Adams, Evdyn Hdl, Martin Dodlinger, Donna Kai ser

Board Advisor: Marcia Shaw, Judy Forgey

Owners present: Anne White, Lary Godtz, Mark Knapp, Mark Hommer

Guests & Presenters: Will Horman, Marty Schulz, LBCC Smadl Business Management Program; JuliaMichads,
OSU student

Scribe Clare Pate

Handauts: Will Horman —* Issuesfor Board to Consider™”; Marty Schulz —Financid statement
worksheet

Prior to theforma beginning of the meeting, OSU student Juia Michadls gave a brief overview of the survey they
performed of non-owner shoppers a the Co-op.

Boad Advisor, Marcia Shaw, formaly opened the Board megting a 6:30pm. Introductions were made.

| Owner and Guest Comment:

William Horman addressed the Board about his ongoing concerns rela ed to the sd e of chocol ate products —

paticularly Clif Bars - that have not been source veri fi ed, and the product sdection guiddines being changed without
informing the Board or members.  He has become disillusioned about staff s efforts and response, though he redizes
that we dl have the same vaues, and likdy do na want davery-produced products a the store  He presented highlights
of thetimdine rdaing to hisand staff s dedings with theseissues. Hefeds heis beingtrested as an adversary and as an
extremist, but beieves tha he has been reasonable and hopes that he and staff can work together to come to resolution
soon on these two i ssues.

Mark Knapp has been an owner for three years, and shared his views about policy governance. His opinionof it isthat
it isnot hedthy for the Coop. He bdieves that itis afdse dichotomy to present governance options as e@ther having
power in one person, like the GM, versus having the business micro-managed by the Board. He believes there are other
dternaive structures for governance, wherein more than just one person reports to the Board. In hisopinionthereis
nothing “ cooperative’ about a super hierarchica structure, and does not beieve that it is good for the Co-op. In
particular, he expressed concerns aout having been hired by afloor manager then having the offer withdrawn by the
GM.

I Wedcometo new Board Members

The new Board members — Dan, T am, Blanche and Robert — were introduced to the Board by their mentors and
welcomed by dl present. Ton reviewed some of the meeting procedures, and updates tothe Board Manud were
handed out. A photo wastaken of the new Board.

Board member committee assignments were findized as follows:

Executive Committee
Toni (President); Camille (Vice-President); Bettina (T reasurer); Chris (Secret ary)

Motion 6-2009 (#1) Motion by Dan, seconded by T om, to accept the Executive Board appointments asnoted
above Motion passes 8-0-0

Owner Rdaions Committee:
Greg (Chair), Dan and Robert

Finance
Lary (Char), Bettinaand Tom
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Boad Recruitment and Elections:
Camille (Chair) and Blanche

Policy Governance
Chris, Toni, and Robert

Motion 6-2009 (#2) Motion by Greg, seconded by Blanche, to accept the committee assignments asnoted above.
Motion passes 8-0-0.

11 Financial Training with Marty Schultz L BCC Small Business Mgmt. Program

Marty gave the Board its annud financid training by taking it through the exercise of reading and interpreting the
financid statements. He reviewed some of the terminology and emphasized aspects of the ba ance sheat tha the Board
should particularly be kegping tabs on. He dso pointed out how FA compares with comparably sized food co-ops, based
on the Cooperative Grocer’ s survey. T he recent north store expansion has impacted “ cash on hand” and financid
lighilities, but in other areas FA compares favorably with other similar co-ops.

v Approval o Consent AgendaMotion

Greg asked for the ORC minutes to be removed; Camille requested that the GM monitoring report for L6 be considered
separady.

Camille dso noted the need for the following corrections:
= Memo rdaing to Board Election Results (page 60 of the packet) — 2™ line from bottom, strike" casti ng vdid
balots’ so that it reads” Number of digible voters = 6819.”
= Agenda (page 3 of packet) — remove item listed under August Agenda and put it into September agenda
(Evolution of BDC to BREC: resssigning roles/responsibilities).

Motion 6-2009 (#3) Motion by Toni, seconded by Betting, to adopt the consent agenda items as written, excluding the
ORC minutes and the GM Monitoring report for L6. T his includes approva of the agenda; May BOD mesting minutes,
cdendar and timeling committee meeting reports, the GM report, North Store Post-Project Report, & officid notice of
Election Results.  Motion passes 8-0-0

\Y, Announcements & Updates/Board Correspondence
A. Marciawas the only person to send in suggested criteriafor Board Advisor evduations. It will be used for the
evauation process.
A. GM Recruitment Process — Toni summari zed the process to date and what the Board can expect in the future

with the process. T he consultant hasbeen retained. At the last meeting, the Board voted on having the
Executive Committee serve as the search committee It isworking on criteria for the position and determining

strategies for advertising.

The Executive Committee will come back to thefull board at the fdlowingjunctures:
= with the strategy and budget for approval;
with thedescription o thejob and job qualifications;
= for theinterview of two sdected finalists;
= and,finally, with thefinal decision.

B. Boad retrea will be on September 12 & 13 inCorvdlis.

VI |tems Removed From Consent Agenda

A. ORC Meding Minutes: Greg explaned the process for scheduling the upcoming and ongoing Board Chats
It was suggested that Board members would sgn up for particular month, and ORC will work withthem to
schedule a particular day during that month based on their schedul e and whether there were any events/activities
to tietheBoad Chat to.  Winetastings for instance, would be a good event for pairing with a Board chat.



118 Greg passed around a sign up sheet for the months. He added that the ORC has|ost some committee members

119 and they will be puting an ad in the Thymes for interested volunteers.

120

121 Motion 6-2009 (#4) Motion by Greg, seconded by Blanche, to gpprove the 6/6/09 ORC minutes. Motion
122 passes 8-0-0

123

124  B. GM Report on L6: Camille sadtha on page 33 of the packet, Miche € s statement tha she had nat done an
125 Ends report isincorrect. At the time she last did one, Miched e had asked for daboration from the Board about
126 what they would likein the way of the next Ends report, and Camillesuggested tha Board members let Michde
127 know by email of wha information they would like to have.

128

129 Motion 6-2009 (#5) Motion by Camille, seconded by Toni, to approve the GM monitoring report for L6.

130 Motion passes 8-0-0

131

132 VII Survey Monkey resultsrelL 5

133

134  Camillesad tha only four Board members filled out the survey monkey, thetool for commenting onthe GM’ s

135  monitoring reports. The evauation of the GM isthe man responsibility for the Board, and it is important for Board
136 members to fill out thesurvey which is sent out by Michd e each month.

137

138 VIII Sdf-Evaluation Criteria for Board Members

139

140  Camille shared alist of the top 20 Board sdf-evauation criteria which was the result of the individud Board members
141 ranking theinitid list of criteria presented to them a the last megting. T heintent isfor the Board to adopt the

142  evduation criteriato be gpplied in the evd uation process for this and subsequent years. Board Advisor Marciawill be
143  theonly onetoknow how the criteriarank within thelig of 20.

144

145  Motion 6-2009 (#6) Motion by T oni, seconded by Dan, to adopt the criteria for the Board sdl f-evd uation process.

146  Motion passes 8-0-0

147

148 X Owne Bendfits —Request from GM toget darification asto who gudifies to receive them

149

150  Michde asked that the Board discuss the issue of whether persons who share househol ds with persons who are Co-op
151  owners (i.e have an owner share in their name), qudify for owner benefits such as being able to work owner-work er
152  shifts. Owner worker shifts are becoming less available and in more demand. In somecases, household members have
153  been hired to work those shifts, which might not be far to other actud owners who might want to be considered.

154

155  One suggestion was tha there be only one person per share who gets the benefit of being an owner worker. The actud
156  share holder could transfer the benefit to his/her partner or household member. It was agreed that there were other
157  benefits tha should be andyzed as well, and that the review should be more sysematic with al aspects taken into

158  consideretion.

159

160 Motion 6-2009 (#7) Motion by Dan, seconded by Tom (withfriendly amendment offered by Betting) to have the GM
161 do additiona research on owner benefits and provide areport on the results dong with pros and cons of limiting or
162 extending those benefits to others inthe household. TheBoard will then formulate a plan on how to ded with owner
163  benefits. Motion passes 8-0-0

164

165 X GM Formal Notice of Resignation

166

167  Michde presented the Board with her forma notice of resignation, effective May 2010 or some time dter tha date.
168

169 Motion 6-2009 (#8) Motion by Camille seconded by Tam to accept Miche € s formd notice of resignation.  Motion
170  approved, 8-0-0

171

172 Xl Ends Statements: Owner involvement and education.

173

174  Michdebdieves tha owners are not aware of the Ends statement and suggested that it might be a goodideato have the
175  owners vote on them. T here was on-going discussion whether the Ends gatement redly replaces the Guiding Principles
176  anissuetha thePolicy Governance Committeeislooking at inits review of the G statements. Toni will be writing
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another artidle for the Thymes, and will indude a discussion of the Ends and what they are a defined target - the
outcomes that we want to have happen because of our existence.

It was agreed tha the Owner Rdations Committee should look a opportunitiesto educate the owners about the Ends,
and perhgps one avenue would be to incorporate a discussion of them into the Board Chats

XI1 Board Processes Survey Discussion — Comments r ated to Board/Management rdations and Owne
Rdations

The Board continued its discussion of points raised inthe survey eva uaing Board processes.

Board/Management reations. Ton refared to policy M4 (item ¢) and suggested that the Board ought to audit or
vdidate one of the GM monitoring reports a intervas. Maciasad tha this isdone by some other boards, but that any
audits should beof a policy other than ones for which thereis dready an externd audit performed. Forinstance,
financid reports and steff rdaions are dready audited through externa processes. She added that there is dways the
need for both red data and the GM’ s interpretation for evduaing performance.

Owne Rdations: Toni suggested that we need to do more pre-d ection outreach, such as a“ meet the candidates’
forum. Only 6.5% of the owners took part indections, which seems aamdl amount. The Board dso heeds to continue
working on responding effectivey to owners. One suggestionisto keep afile or binder containing al responses to
owners' queries, comments and/or complaints.

XI1 Othe Items

A. Status Report on follow-up responses to owner questions/‘comments. Greg said he had made contact with Jim
Moorefidd, and Toni had followed up with Will Horman.

B. Assignment of responses:
= Will Horman — T oni will continue to work with him, and will tell him that the Board will formdly get back to
him after the GM’ s July report.
= Mak Knapp — Greg will follow through with aresponse to Mark Knapp.
= Letter from Kettie Adams and other staff members re Product Selection Guiddines - Toni will scan theletter

and send it around. Shewill draft aresponse stating that areport will be forthcoming in July and they will get
back to them.

C. Megting Wrap-Up:
T he following comments and suggesti ons were made:

= The meating moved dong, in large part thanks to Marcid s strictness with the time.

= Documentation seems lengthy; find ways to decrease the amount of paper.

= There should be a bd ance between setting strict limits on time and conversation while not overly-constricting
board members.

= Good to have stricter facilitation a beginning of the meeting, then one can let up abit.

= Therewas agenerd consensus that the meating went well.

Toni will be doing the board Thyme satide
Meeting Adjourned: 9:15

July Agenda
Product Sdection Guiddines discussion
External Financial Audit Review

Renewal of Owner members serving on Board Committees

September Agenda
Evolution of BDC to BREC: reassigning roles/responsihilities —Camille
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“Parking Lot" :

Discuss board advisor eval uation process criteria (BDC/Camille)
Document Retention Policy — do we need one
Revisions to L4(review by Finance and PG)
By-Laws Revision to Artide 4.8 (indudein June 2010 dection)
Revisions to G policies
Long TermCash Flow Analysisrdating to North Store Expansion

ORC
Look for ways/opportunities to educate owners on“ Ends”
Assignments for Board Chats—watch for monthly events that could be combined with Board Chats



