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FA Boar d of Directors Meeting
Tuesday July 21, 2009

Board Members present:  Bettina Schempf, Camille Freitag, ChrisBentley, Greg Alpert, Toni Hoyman, T an Fenske,
Robert Williams, Blanche Sommers, Dan Shapiro, Lary Plotkin
Board Members absent:

Staff present: Michede Adams, Evdyn Hdl, Martin Dodlinger, Donna Kaiser, Jacqudine Smith, Sheila
Ulfers, Janey Gaventa, Gabe Pdlastrini, Im Dobis Marlene Culbertson

Board Advisor: Marcia Shaw

Owners present: William Horman (and see staff members above)

Guests & Presenters:

Scribe Clare Pate

Handauts: Donna Kaiser — suggestions for future Owner meetings

Boad Advisor Marcia Shaw formdly opened the Board meeting & 6:30pm.- Introductions were made.

| Owneg and Guest Comment:

Donna Kaiser, staff person and owner, said she uses thespecid-order system and urged the Board to-hear from other
owners as wdl who place specid orders. Itisimportant that the Board get the opinions from persons of dl perspectives
before making a decision on whether specid orders have to meet the Product Sdection guiddines

Will Horman, owner, sadthat he aso paces specid orders. The mainissue he wished to address, however, was the
chocol ae products tha still do not meet the Product Sel ection guiddines. -He has worked on thisissue for 100-200 hours
over the past year, and has tdked to both owners and non-owners about the issue. Owners are educaed and concerned
about globad issues, and this isone of the thingsthat differentiates us from other stores. Heread from the Statement of
Cooperative ldentity, emphasizing the 7" principle. -‘Mog people do nat want the Co-op to profit from chocolae
collected through slave labor. Mr. Horman aso read different statements made by Co-op staff in Thymes' atices
through the years about thisissue

Sheila Ulfers, steff person and owner, said tha over her 19 years with the Co-op she has seen other “ v ue-driven” issues
and associated angst come before the Board. Shesad tha it wasimportant that the Board remember there are awide
range of owners. Itisimportant not to dienate those that might not be the core” granola-eating” owners. Vdues are
important, but it isimportant to-get dl epinionsand proceed cautiously before making such amgor change.

I Consent Agenda

Motion-=7=2009 (#1): Motionby-T oni, seconded by Greg , to adopt the consent agendaitems as written. T hisincludes
goprovd of the agenda; June BOD-mesdting minutes; cdendar and timeineg committee meeting reports; and the GM
report.  Motion passes 10-0-0

11 Announcements & Updates/Board Correspondence

Greg sad the Owner Relaions Committee thought it a good idea to have the Board member who writes the T hymes'
aticde for the month dso be the person who doesthe Board Chat for the month. T his provides more claity for
responsibility. Lary sad hewouldtry to dotheBoard Cha, and Ton said she would back him up if nead be

v Suggestionsfor Future Owner Megings

Donna Kaser and ORC brought someidess to theBoard on how future Owner meetings might be improved, and she
handed out awritten copy of thoseidess. The ORC thought that alarger venue might be needed for next year, and the
budget will have to be incressed to cover the cost of food. T here was discussion about coordinating the sending out of
balots with the notification of owners about the Owner meeting so tha there might jug be one mailing goingout. It was
suggested tha there might be dfficulty megting the By-Laws requirements for noti fication i f the mailings are combined.
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V Items Removed from Consent Agenda- none

VI Product Sdection Guiddines (PSGs) and GM Monitoring Report L7

Miche e asked if there were any questions aout the content of her report on Policy L7 (Qudity Products) which
includes a discussion rdating to Product Sdection Guiddines (PSGs) and specid orders. Highlights of those
questions/responses and comments are as fol low:

=  Why isthe percentage of organic products in the bulk section not higher? Saff triesto bdance price along with
providing local and organic products There are also space limitations, and some items are not availadein
organic. Other products have chosen not to become organically certified because of the cost, though they were
grown organically.

=  Why did the number of bulk products offered decline from 20087 We got rid of items that did not sdl.

= Oftheover 9,000 specid orders placed in 2008, how many were placed by owners? That datawas na
available at thetime the report waswritten, but staff will look intoiit.

=  What percentage of loss is spillage of bulk products?—Approxi mately two percent.

= Do we compare our bulk saes with Winco or Freddie s? -Winco has thebest prices but do not have organics.
We beat Freddi€'s overall on price and come dose to Winco-on-our non-organic items. We give preference for
domestic products which can drive higher prices.

= Thelanguage under “ socid responsibility”™inthe PSGs should be changed-if we continue to dlow specid
orders that do not meet the guiddines. It will nat-beaccurate to say that we do not* knowingy buy
products...... ”

=  The changes made to the PSGs were posted inthe store before they came to the Board for gpprovd. Maybe we
need to be more specific about stating what “ notifying the Board” means and perhaps we should be gpproving
those changes before having them posted.

=  From acustomer service standpoint, thespecid ordering is an important issue. The PSGs and ethics are an
important philosophicd-issue. It isnicetosee so many staff people a the meeting concerned about this.

=  Weshould nat laese money onfilling specid orders, as it gppears we might dowhen filling specid orders placed
on-owner gopreciation-days. T hisshould not be subsidized.

The Board then discussed what action to take regarding speci d orders. It was agreed that no changes in the practice
should be madeimmediady, buttha a committee take on resear ching the issue, hearing from stakeholders and making a
recommendation.—T hanks were made to staff persons and managers for the time it took to answer the questions posed by
the Board on thisissue

Motion 7-2009 (#2): ~Motion by Toni, seconded by Lary, that we accept GM monitoring report for L7, minusthe
Product Selection Guiddinesissue. The motion passed 10-0-0

Motion 7-2009 (#3): Motion by Toni, seconded by Camille, that we not take any immediate action on the Product
Sdection Guiddines and specid orders, and instead form an adhoc committee to research and determine the status of
specid orders as they rda e to the Product Sdection Guiddines. TheCommitteeis to report back to the September
board meeting.  The motion passed, 10-0-0.

It was further decided that the makeup of the committee should have two board members, two staff persons and two
owners. T here was more discussion about whether the owners should bethose who have placed specid ordersin the
past, but it was decided tha the Board and steff represent éives could decide that a the first meeting. Board members
who volunteered for the committee induded Dan, Chris and Toni. Staff members that volunteered: Janey Gaventa, Jim
Dobis, and Jacqudine Smith. Toni will make the ultimate decision on makeup.
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It was pointed out that to stick with our pdicy, the Board would have to advertise for owners who might have an interest
in serving on the committeeg, therefore September was not aredistic timeto report back to the Board. Therewas a
suggestion that the committee could hold a series of meatings giving various gakehol ders and opportunity to vaice ther
opinion. Bettina offered to hdp with dataandysis

VIl Extenal Finandal Review Final Draft

Thereview, presented in some detal to the Finance Committeg, had some minor recommendations and found the
accounting records to bein good order. Thereview draft still hasa few refinements to be made and will be available via
emall as apdf for review by any Board member who wishes to see more detail. T here was a discussion about where this
type of information should be published, and whether it should be broadly disseminated or just avail able to owners who
request to review it inthe office. Miche e has a concern about the information be ng readily avalabl e to the

“ competition.” T he Executive Committee could take up discussion of this issue a one of its megtings

Motion 7-2009 (#4): Motion by Dan, seconded by Lary, to accept the externd financid revi ew performed by the
Spectrum CPA Group. Maotion passed 10-0-0

I X GM Monitoring Report “ Survey Monkey” results —L6

Chris said that we should not lose sight onfleshing out what the Board needs'in way of“ digtinct reporting on projects,”
especidly as this rdaes to finandid reports. Policy Governance and-Finance hav e dready been assigned responsibility
for working on thisthrough indusion of adarifying statement in L4-(Financid Planning).

X Ongoing Discussion Reating to Board-Processes Survey — Training and Finances

As pat of the Board' s sdf-evduation, the Board continued-itsdiscussion of theresults of their survey on*“ how we are
doing” in terms of Board processes. T he following comments rdaeto thetraining and finance sections of the survey:

=  What type of traning should be provided that isnot dready?

0 Issues of privacy-and disclosure —what are we required to disdose and what is prudent.

o Now tha we are a $15 million business, maybe we should get trainng on considerations that come with
beng a large busness.

0 Sncethe Board-istasked with planning for the future and should be spending 80% o its time on it, maybe
it needs some trainingon best waysto plan

o It might-be agood ideato get some hep with putting together an“ devator” speech on the issue of costs
versus priceof food. Thisis aquestionthat comes up all the time and it would be nice to have a dear
response that we can dl useto get the point across.

Since thereiis no framework for deciding how to improve training, with BDC having been replaced by BREC, Marcia
offered to take on investigating how we might go about this

It was further suggested that the retreat be used to come up with aplan for the next year. Ton and Maciawill talk
together aout this.

Xl Othe ltems

A. Status Report on follow-up responses to owner questions/comments:  All queries/comments have been responded
to.

It was agreed tha there should be a centra repository for those questions and responses, and a notebook will be set up
for this.

Consensus was tha we need apolicy and gructured procedure on responding to queries/concerns/comments from
owners. Someone neads to put together adraft of how we should proceed. Blanche offered to contact the Co-op’ s
atorney to discuss thelegd aspects and report back.
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B. Assignment of responses:
= Letter recdved from Greg Kise concerning the status of a staff person — Toni will draft aletter of responsein
cooperaion with Michde and Camille Thefind Ietter will be sent out for dl Board members to see.
C. Megting Wrap-Up:
T he following comments and suggesti ons were made:

At timesthe discussion rambled.
= It could have been contentious but it was not; peopl e were respect ful.

Larry will be doing theBoard Thymé s aticle

Bettina suggested that we look into having a“ whistleblower™ policy that provides a process for staff persons to escdae
concerns through ther superiors. T his would be a good thing for us to have.

Meeting Adjourned: 9:15

August Agenda
Renewal of Owner members serving on Board Committees

September Agenda
Evolution of BDC to BREC: reassigning roles/responsihilities —Camille
Product Sdection Guiddines and special orders discussion

“Parking Lot":

Discuss board advisor evaluation process criteria (BDC/Camille)
Document Retention Policy — do we need one

Revisions to L4(review by Finance and PG)

By-Laws Revision to Article 4.8 (inctudein June 2010 eection)
Revisions to G policies

Long TermCash Flow Analysisrédatingto North Store Expansion
Policy on procedures for-responding to owner queries/comments

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

Exec

Finandal-reviews and budget info—How to post and disseminate w/o making it easily available to competition.
Policy on procedures for responding to owner queries/comments

Whistl ebl ower “policy?



