The Food Co-op
Regular Board Meeting
Co-op Annex, 2432 Washington Street

Tuesday, January 8, 2008

Draft Minutes
Regular Meeting

Present: Board: Jason Squire, Paula Mackrow, Richard Wojt, Janet Welch, Katherine
Baril, Ruth Apter, Steve Moore, Carrie Rice
Staff: Briar Kolp, Sally Lovell, Marcia Atwood, Victoria Wideman
Guest: Julie Jamon, Sue Langlois, David Goldman, Joe Breskin and Dorn
Campbell
Scribe: Brwyn Griffin, staff

It is noted that the board met in Executive Session prior to the Regular Meeting with no
Action taken.

Meeting called to order at 6:50pm by President, Janet Welch.

The motion to approve the agenda was unanimous with the following comments and
changes: Paula wondered why the committee reports section was not on the agenda; Briar
passed out a memo (see attachment A.) to add to the minutes with Sally’s response to
Ruth’s “Executive Summary” document on page 9 in the packet; Janet/Steve to move
Consent Agenda item b. “Proposal — HR Audit Hiring” (Janet) to the Discussions and
Decisions section as item g. Consensus Decision 2008-01-01: The board agreed to
approve the agenda, moving item b. “Proposal —- HR Audit Hiring” from the
Consent Agenda to item g. under “Discussions and Decisions.”

MEMBER-OWNER COMMENTS

David Goldman requested corrections to the minutes of last month’s meeting, where he is
quoted. He gave the correction information to Brwyn who will make the changes. Sally
noted that Briar’s name was left off December minutes, and noted (also in December
minutes) a motion made on page 11 stated as made by Sally, which was incorrect. No one
could remember who made that motion. Joe Breskin commented on turnover rates and
requested that Sally report data of individual staff turnover.

GENERAL MANAGER REPORT

Briar handed out a document related to the GM report to assist the board with their
process. (See attachment B: “Board Schedule of GM Compliance Policy C5.2 for Nov
2006- October 2007)

Remodel: Briar reminded the board that remodel plans were not committed to on the
current site. What she has been doing is looking at what we can do and have done
(outside storage for produce, new produce case, remerchandising, new rolling racks at
entrances, trying to free up space by renting the old video store and moving Finance into
that building, cheese/dairy/meat dept. changes, temporary canopy in receiving, purchased
new POS system, relocation of offices with new systems as well as moving furniture.)



Looking at new pricing and category management info available thru the new Catapult
system. What has been requested most often by members are expanded indoor dining and
motored bike parking, to mention two.

Briar doesn’t want to piecemeal the building. Focusing on additional refrigeration and
covered receiving.

The store also purchased an hydraulic lift and new carts (movement of product is large
focus for safety of staff.)

Rental: Bids in next couple weeks, permits for the city have slowed down (the city has
stopped doing temporary permits and the city has laid-off staff); working on network
connection between store and new building with Steve from IT/POS.

Employee Council: Bob Brawn (labor relations) advised that management not be
involved, so no update from Briar. The council gave an update to the staff at the all staff
meeting, and opportunities have been made for the council to educate the staff and
encourage attendance.

LandWorks: The group is working on building infrastructure, systems for how they
work together,and have hired an outreach person, and are working out a case
management process and “credit” system for how to acknowledge the separate groups
involved. LandWorks report system is working. Farm Summit/Eliot Coleman event sold
out, next day event was wonderful (Brendon did a great job presenting the Co-op). Good
conversations, reports and updates. Cold and dry storage needs were discussed as well as
processing plant needs.

Katherine asked Briar about the outside storage at the store (dairy, meat, etc.). Is the
cramped situation in back affecting labor claims?

Briar: Staff is managing the situation great; we do hourly, all-store walkthroughs to detect
safety risks and take care. Safety Committee has been very involved and active.

Ruth asked Briar about how the “Beans for Bags™ vs. charging for bags decision was
made, and wondered why the board wasn’t involved in deciding the philosophical
direction? Paula: Would like to have members involved in this process.

Briar responded that she felt the board had discussed this at last month’s meeting, that the
interest in the program had come from the board, and the board had asked her to set it up
now, so she had done so. She also stated that member involvement would be desirable
and asked anyone interested to let her or the board members know.

Discussion ensued related to process involved in execution of this program. Ruth thanked
Briar for making it happen.



CONSENT AGENDA

Minutes: 4 changes to minutes: correct David’s quote, move Judith’s name to guest, add
Briar’s name to staff present, and change motion on the bottom of page 11 from Sally, to
Carrie. Richard/Paula to approve the consent agenda with the minutes as amended.
Consensus Decision 2008-01-02: The board agreed to approve the consent agenda
with the minutes amended as follows: correct David Goldman’s quote, move Judith
Alexander’s name to guest section, add Briar’s name to staff present, and change
motion on the bottom of page 11 from Sally, to Carrie.

DISCUSSIONS & DECISIONS

a. By-Law Ratification Proposal for Posting: (Ruth)

Ruth/Richard moved to approve this amendment. Janet: proposed sending this document
to the attorney for advising prior to approval.

Katherine: asked that the amendment of the mission and principles be sent to the attorney
to determine a way to language it to make it possible for voters to approve some parts and
not the entire document.

Briar: What’s important is that our attorney reviews the document to determine that it is
not in conflict with any of the other sections of the bylaws and that it is legal. She
recommended that the document be taken to the attorney to review the wording before
posting. Pending approval of the attorney, operations would then begin a ten day posting
on the website and store.

Approved (unanimous) with the changes noted in the document attached, (see
Attachment C. “Article VIII — Amendments”) to submit to the attorney for his comments
prior to posting. Consensus Decision 2008-01-03: The Board approved an
amendment to the by-laws, Article VIII - Amendments, by adding the following
wording to section one, to be submitted to the attorney for his review, and then to be
posted for member-owner review, pending the approval of the attorney:

1) In the first sentence, adding the words “and the mission statement and
principles” after the existing words “Except for the provisions of Article VII,
Sections 2 and 6, these by-laws.”

2) The addition of the following words as a new second paragraph in that same
section, “However, each change made to the by-laws and/or mission
statement and principles, which become effective upon adoption by the
Board, shall be brought to the membership for final ratification at the next
annual election for the Board of Directors. A simple majority of those voting
will pass the amendment(s).”

3) A third new paragraph with the wording, “Notification of the changes made
to the by-laws, mission statement, and/or principles, along with the need for
final ratification by the members shall be announced in 7The Co-op Commons,
on the co-op’s website, and prominently displayed within the store for no less
than 10 days before being voted on by the membership during the annual
election.”




b.

4) And a fourth new paragraph, “Included with the ballot shall be an analysis

of the proposed changes and pro and con statements whose authors will be
appointed by the board.”

Election Committee Charter Revision: (Ruth/Katherine)

Ruth/Richard/unanimous: to adopt the election committee charter as amended (see
Attachment D. “Election Committee Charter”, the amended and approved version of the
election Committee Charter. Consensus Decision 2008-01-04: The Board approved the
following amendments to the Elections Committee Charter:

1) In paragraph two, rewriting the second sentence to read as follows: “No
Candidates, nor any relative of a candidate running for election, may serve
on the Election Committee.
2) In paragraph three, the wording of the second bullet point will now be,
“appoint 1-2 Board members to the Committee, at least one of whom will be
the Chair of the committee (who is authorized by the Board to make decision
on behalf of the Board on time sensitive issues).”
3) In paragraph three, the wording of the seventh bullet point will now be,
“The chair of the committee will ensure review of all materials by another
board member not on the committee prior to dissemination.”
4) The following three new bullet points were added under the section
Committee Responsibilities:

a) Performance Outcome: Ensure a fair, open, equitable campaign

and election process that reflects well on the Coop and the Board

b) Follow all by-laws that apply to committees

¢) Activities include:
5) Addition of the wording, “which will [be] housed at the co-op office as a
permanent record, for future committee reference at the conclusion of the
election.” to the first sentence after “c) Activities include:”
6) Change the second bullet point below “address any complaints about
candidate behavior” to read, “Assist and coordinate with Candidates as they
develop their statements, answers to questions, and their photos.”
7) Add the words, “Co-ordinate with staff to insure the,” prior to the existing
words, “mailing list will be updated annually...”
8) Change the sentence currently beginning, “create standardized
question...” to, “create standardized questions, formats for submittal, and
word limits for candidate statements which will be used each year.
9) Add the following sentence to follow the above sentence, “Inform
candidates of where and when their submitted statements, biographies and
written materials will be published.”
10) Change the current sentence, “coordinate candidate ground rules,” to
read, “Inform candidates of ground rules which will be used each year.”
11) Add the words, “develop a standard format which can be used every
year” to the existing words, “organize a “Meet the Candidates” event(s).
12) Add the sentence, “Define appropriate behavior by committee members
including no campaigning or enforcement of any specific candidate and to



maintain their neutrality to honor the role of members to decide for
themselves.” after the prior existing bullet point, “solicit volunteers...”
13) Add the wording, “Establish who will be responsible for maintenance of,”
prior to the existing wording, “the bulletin board dedicated to election
materials.
14) Add the wording, “develop a list of all publicity needed and a time line to
meet deadlines which can be used each year,” to follow the existing wording,
“provide publicity for the election”
15) Change the bottom of the Operations-Management Responsibilities
section to read as follows:
“Operations-Management Responsibilities, - designate one place in the store
for all election related materials and activities — establish a visible in-store
campaign area
e Provide access to sign up sheets for campaigning
e Educate staff about voting procedures and their role in educating the
membership about co-op elections
¢ Encourage staff voting
e Staff responsibilities to not campaign for, or endorse any candidate
while working
Determine placement of election signage and advertising
= Provide a current and accurate updated mailing and
membership list(s)
= Provide materials and storage for the ballot box and
other election components
= Allocate an area where members can cast ballots

16) Move the section titled, “Candidate Responsibilities” back to committee
responsibilities, with the addition of the wording, “The Elections Committee
will ensure that the following responsibilities will be communicated to
candidates:” and the bullet points of that section to read,
e Ensure individual compliance with the required status of membership
e Meet as a group, learn about board, set ground rules and add any
additional ones that they agree to regarding election parameters such
as spending limits, positive campaigning, and/or campaign limits
e Attend 2 or more board meetings before election takes place (per our
by-laws)
e Submit all written material and photographs in the correct format
and on time or be eliminated from the election
e Read all materials related to the election procedures
e Become familiar with the By-laws, Policies and board minutes.

c. Board Composition:

Steve/Richard moved that we change the number of board positions to seven.
2/5/one stands aside. MOTION FAILS



Paula/Ruth moves that there be three open seats in the next election, three (3) three-year
terms and one (1) two-year term.

Passed by majority. Consensus Decision 2008-01-05: The Board agreed that there be
three (3) open seats in the next election, three (3) three-year terms, and one (1) two-
year term.

d. Board Secretary Election (Ruth/Paula):

Due to Rosetta’s resignation from the board, Steve/Paula nominates Katherine as new
Secretary. The board unanimously accepts Katherine as Secretary. Katherine accepts with
great thanks from the board. Consensus Decision 2008-01-06: The Board elected
Katherine Baril as secretary to replace Rosetta Maranos.

€. Financial Analysis List (Paula):

Paula presented a list of considerations related to the Financial Analysis Scope of Work.
Carrie: Doesn’t know where to go with this document, likes the proposal that the analysis
be postponed.

Steve: Good guidelines and support shelving the analysis until later in 2008.

Ruth: Recommends a 3™ Tuesday meeting to streamline this document

Richard: Feels this document is a diversion

Jason: Wants the board to focus on Strategic Planning.

Janet: What I hear is that we let this lie for now.

No clear action or motion was taken with regard to this document.

f. Strategic Planning

Paula announced that a proposal was sent to her from Mary Easterling too late for
inclusion in this packet that was e-mailed to all board members. Brwyn will have Mary
Easterling’s document in your boxes tomorrow. Easterling’s proposal is thirteen pages,
appx. $20,000 for her services and Easterling can meet out timeline.

They also connected with Mike Dickerson by phone. Mike proposed sitting down with
the board. Dickerson feels it important that there be “strong” buy-in from the board about
this process because of the amount of effort required to bring the membership into
alignment. Recommends: 1% Operation Scan, o0 step assessment and clarification of
mission and principles, 3" (two-part) look at who are we, what is the niche, who is the
market AND we look at our approach through a variety of scenarios (in terms of business
models).

Dickerson also indicated there was no way to complete this process by May. They are
very busy in the first quarter. He also felt it was very important that the board “stick
around” to support process.

Carrie committed to “stick around” in a leadership position to see this process through,
even after her board term ends.



Katherine believes we have the best of all worlds with Dickerson and Easterling. Even if
we spent up to $50,000 to get a strong five-year plan it doesn’t sound like a lot of money
and we have financial reserves to use for this type of professional assistance.

Paula proposed the board meet with Mike Dickerson. (Monday morning Jan. 14, 8-10
am. The following board members agreed to attend the meeting: Steve, Katherine, Carrie,
Janet, and Briar.

Ruth proposed we ask the smaller core group to begin this process.

Paula: I think we’re agreed to have Mike come on the morning of the 14™, No decisions
are going to be made prior to the Feb. board meeting.

Ruth: recommends the committee continue to work on this process and that the board
meets again to review their recommendations.

Katherine moved that we empower the committee to review both of the applications from
Easterling and Dickerson and work with Easterling to begin review of their assets and ask
her to consider working together with Dickerson. (No second).

Paula/Jason moved that all those who agreed to meet with Dickerson on the 14" do so,
and directly after the meeting have a discussion about what Mike is offering and the
Mary Easterling proposal, and then that group present a full draft proposal for the Feb.
meeting, at which Dickerson would be invited and perhaps Mary by phone.

7/1vote. Consensus Decision 2008-01-07: The Board agreed to meet with Mike
Dickerson on Jan 14, 2008, discuss the proposals from Mike and Mary Easterling,
then present a full draft proposal to the entire board at the February, 2008 meeting,
at which time Dickerson would be invited to attend, and perhaps Mary Easterling
by phone.

g. H.R Audit Hiring (Janet):

Janet reviewed the process the committee entered into relative to making the
recommendation.

Richard/Steve moved to hire Robin Bruins, PHR, of Personnel Management Systems,
Inc. to conduct an HR audit for the fee of $2,500 with the addition to her proposal in
Attachment A., after the word “procedures,” in the last sentence of the first paragraph, of
the wording, “as compared to industry standards for best practices.”

Katherine asked that retention rate be addressed and training/recruitment. Paula wants her
to address exit interview policy.

After discussion about the addition of various additional wording, i.e. with the addition of
written policy language analysis and assessment of our retention and turnover, with focus



on analysis and assessment of employee retention and turnover on exit interview
process...the discussion was unclear and no official vote was taken.

After more discussion about the details mentioned above, Steve proposed Janet or
himself call Robin Bruins and discuss the addition of the wording mentioned in the first
paragraph of this section, and if she was willing to do the work with the addition of the
wording, “as compared to industry standards for best practices, be retained for $2,500.” A
call for the vote was made: Consensus. Consensus Decision 2008-01-08: The board
agreed that either Steve or Janet call Robin Bruins and discuss with her the
addition to her proposal in Attachment A., after the word “procedures,” in the last
sentence of the first paragraph, of the wording, “as compared to industry standards
for best practices,” and determine if she was still willing to be retained for $2,500.

It was agreed that Steve will cook next month.

The meeting was adjourned at 10:10 pm.



Attachment C. BOD Minutes: January 8, 2008

ARTICLE VIII - AMENDMENTS

Section 1. Except for the provisions of Article VII, Sections 2 and 6, these by-laws and
the mission statement and principles may be altered, amended or repealed by the
affirmative vote of 2/3 of the full Board of Directors at any regular or special meeting
thereof, provided written notice of the proposed amendment is given at least ten (10) days
in advance of the meeting to each Director and posted at that place where minutes and
related matters are ordinarily posted in the store(s).

However, each change made to by-laws and/or mission statement and principles, which
become effective upon adoption by the Board, shall be brought to the membership for
final ratification at the next annual election for the Board of Directors. A simple majority
of those voting will pass the amendment(s).

Notification of the changes made to the by-laws, mission statement, and/or principles,
along with the need for final ratification by the members shall be announced in 7he Co-
op Commons, on the co-op’s website, and prominently displayed within the store for no
less than 10 days before being voted on by the membership during the annual election.

Included with the ballot shall be an analysis of the proposed changes and pro and con
statements whose authors will be appointed by the board.

Section 2. Alteration, repeal or amendment of Article VII, Section 2 or Section 6 may be
by membership vote only. Voting method, specification and percentage of active
membership voting necessary for passage of change to these by-law sections shall be the
same as provided in such sections with respect to the issues referred to herein.



Attachment D. BOD Minutes, January 8, 2008

ELECTION COMMITTEE CHARTER
Approved January, 2008

The Election Committee shall be responsible for coordinating the annual election of
members of the Board of Directors of The Food Co-op. The goals of the Committee, like
the Board as a whole, shall be to conduct an election which is legal, fair, and positive.
The work of the Committee shall be guided by the decisions made by the Board prior to
the election cycle and in response to decisions made by the Board or its liaison during the
election cycle. The activities of the Committee are bound by the By-laws, Charter, and
Policies of The Food Co-op. Due to legal requirements and deadlines for printing and
mailing of the ballots, the Board and Staff will address the needs of the Committee in a
timely and supportive manner.

The Election Committee shall consist of no more than two (2) Board members and no
more than six (6) non-board members. No candidates, nor any relative of a candidate
running for election, may serve on the Election Committee.

BOARD RESPONSIBILITIES (prior to or during the election cycle):

e Approve an election budget (printing, advertising, mailing, etc.)

e Appoint 1-2 Board members to the Committee at least one of whom will be the
Chair of the committee (who is authorized by the Board to make decisions on
behalf of the Board on time sensitive issues.)

e Direct the General Manager to provide a Staff Liaison to the Committee Chair
(this person need not sit on the Committee, but must be capable of making or
obtaining decisions on behalf of Operations)

e Approve the election calendar pursuant to all legal requirements

e Designate a portion of the Board’s bulletin board for use by the Committee

e Maintain current and accurate ballot counting procedures, clarifying any questions
arising from previous elections

e The chair of the committee representing the Board will ensure review of all
materials by another board member not on the committee prior to dissemination.

e The President of the Board will act as the liaison between the Committee and the
lawyer, should a need for legal advice arise.

COMMITTEE RESPONSIBILITIES (during the election cycle):
e Performance Outcome: Ensure a fair, open, equitable campaign and election
process that reflects well on the Co-op and the Board.
e Follow all by-laws that apply to the committee.
e Activities include:

1. Elect a Secretary and keep minutes of every meeting and a binder which
contains all relevant documents which will be housed at the co-op office
as a permanent record, for future committee reference, at the conclusion of
the election.
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13.
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15.
16.
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18.
19.

20.
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22.

22.

Committee Chair reports progress, proposals and needs to the Board on an

on-going basis.

Select from the committee a liaison to the candidates.

Verify that all candidates meet eligibility requirements listed in By-laws

and Policies.

Address any complaints about candidate behavior.

Write and print election materials, including ballots and voters’ pamphlets.

Assist and coordinate with candidates as they develop their statements,

answers to questions, and their photos.

Coordinate with staff to insure the mailing list will be updated annually in

time for mailing.

Chair will coordinate through staff liaison with staff operations on election

presence in the store.

Create standardized questions, formats for submittal, and word limits for

candidate statements which will be used each year.

Inform candidates of where and when their submitted statements,

biographies and written materials will be published.

Coordinate election information with the website and publication of The

Co-op Commons through the staff liaison.

Inform candidates of ground rules which will be used each year.

Organize a “Meet the Candidates” event(s); develop a standard format

which can be used every year.

Solicit volunteers as needed.

Define appropriate behavior by committee members including no

campaigning or endorsement of any specific candidate and to maintain

their neutrality to honor the role of members to decide for themselves.

Establish who will be responsible for maintenance of the bulletin board

dedicated to election materials.

Provide publicity for the election; develop a list of all publicity needed and

a timeline to meet deadlines which can be used each year.

Maintain a system to securely collect, log in, and store ballots.

Manage the mailings and make sure they meet legal deadlines.

Manage the ballot box:

e accurately collect, count, and report results of the election

e the Chair, on behalf of the Board, will provide timely notice of
election results to all candidates

Present final written report to the Board and provide the Board with all

Committee minutes, notes and records.

The Elections Committee will ensure that the following responsibilities

will be communicated to the candidates:

e ensure individual compliance with the required status of membership

e meet as a group to learn about board set ground rules and add any
additional ones that they agree to regarding election parameters such
as spending limits, positive campaigning, and/or campaign limits

e attend two (2) or more board meetings before election takes place (per
our by-laws)



e submit all written material and photographs in the correct format and
on time or be eliminated from the election

e read all materials related to the election procedures

e become familiar with the by-laws, policies and board minutes

OPERATIONS-MANAGEMENT RESPONSIBILITIES:

Designate one place in the store for all election related materials and activities;
establish a visible in-store campaign.

Provide access to sign up sheets for campaigning.

Educate staff about voting procedures and their role in educating the membership
about co-op elections.

Encourage staff voting.

Staff responsibility to not campaign for, or endorse any candidate while working.
Determine placement of election signage and advertising.

Provide a current and accurate updated mailing and membership list(s).

Provide materials and storage for the ballot box and other election components.
Allocate an area where members can cast ballots.



The Food Co-op
Regular Board Meeting
Co-op Annex, 2432 Washington Street

Tuesday, February 5, 2008

DRAFT MINUTES
REGULAR MEETING

President Janet Welch called the Regular Meeting to order at 5:23 p.m.

OPENING BUSINESS

Board Members Present: Janet Welch, President; Steve Moore,
Vice-President; Richard Wojt, Ruth Apter,
Paula Mackrow, Carrie Rice and
Katherine Bairil
Board Members Absent:  Jason Squire
Staff Present:  Briar Kolp, Brwyn Griffin, Marcia Atwood,
Victoria Wideman
Scribe: Kate Pike, Brisa Services
Guests/Members: David Goldman, Julie Jaman, Joe
Breskin, Susan Langlois, Theodore
Carlat, Madeline and Dottie Holland-
Jackson
Agenda: MOTION: By Carrie, Second by Richard

to approve the Agenda as submitted.
Consensus Decision 2008-02-01
The Board agreed to approve the Agenda
as submitted.

STRATEGIC PLANNING

As planned, the Board began a discussion on the issue of Strategic

Planning. Janet noted that it was expected to have a proposal from Mike

Dickerson of Shore Bank; however, due to a lack of communication from

him, nothing was submitted. The members discussed pros and cons of all

three possible consultants (Mike Dickerson, Mary Easterling, and Jean

Singer) to assist with a Strategic Planning process.

At 6:27 p.m., the Board broke for sharing of simple food. The meeting
reconvened at 6:47 p.m

Member Comment: Theodore Carlat, a local chicken farmer,
addressed the Board regarding his




projected chicken processing operation
and encouraged participation by the Food
Co-op.
Madeline Holland-Jackson presented a
proposal to create a horse path through a
portion of town with hitching posts
available at the Food Co-op.
Julie Jaman presented an opinion that
member/owners are capable of writing
measurable goal statements which could
outline their specific wishes for the next 5-
10 years. She proposed use of the Co-op
bulletin board for the purpose.
Joe Breskin commented on turnover at
the Co-op and training of staff and
addressing in the Mission & Principles.
President Janet Welch took an
opportunity to thank Susan Langlois for
work on the Board's bulletin board.
Consent Agenda:  a) January 8, 2008 Board Meeting
Minutes
MOTION: By Richard, Second by Carrie,
carried unanimously to accept the
Consent Agenda as amended.
Consensus Decision 2008-02-02
The Board agreed to accept the Consent
Agenda as amended.

GENERAL MANAGER REPORT

Briar deferred to Brwyn for a report on the "Beans for Bags" program,
where members can exchange a 5-cent bag refund for an equal-value
bean to donate to either LandWorks, the Port Townsend Food Bank or
Farmer Flood Relief. There have been requests to extend the program to
include rigid containers. Additionally, there is a cloth bag available for cost
($5), made in the US. Briar reported that January sales were up 11 per
cent; there is an article concerning LandWorks in the current issue of The
Leader; and she expects to attend team meetings in the store in February
and March, discussing budgets, Mission & Principles and the National
Cooperative Grocers Association natural foods training program. The
Human Resources audit is scheduled for February 29. April 16 will be
Member Appreciation Day, highlighting local products. Regarding the Clay
Street project, the remodel permit process continues. The Northwest
Cooperative Development Center of Olympia is putting together a



weekend workshop, hosted by the Food Co-op, regarding open food
cooperatives on April 19 and 20.

BOARD DISCUSSION/DECISIONS

a. Strategic Planning,

Carrie proposed the Board get on with the Strategic Planning process, and
made the following

MOTION: By Carrie, Second by Paula, failed, to hire Mary Easterling to
work with the Board on governance and desired outcomes.

The Board held lengthy round-robin discussion. Subsequently, the
following ACTION was taken:

MOTION: By Steve, Second by Carrie, carried with one abstention, to
assign three Board members to contact Mary Easterling to develop a
workplan that addresses priority concerns. The three members will be
Steve, Kathryn and Carrie. The General Manager will also participate.
Consensus Decision 2008-02-03

The Board agreed to assign three Board members to contact Mary
Easterling to develop a workplan that addresses priority concerns. The
three members will be Steve, Kathryn and Carrie. The General Manager
will also participate.

b. Reverse Consensus Decision 08-01-03

Janet referred to legal advice against amending of by-laws and a
suggestion to get member ratification of Mission & Principle revision
without a write into by-laws. Janet proposed reversing Consensus
Decision 2008-01-03 and further proposed bringing the revised Mission &
Principles to the membership for ratification with the 2008 Board of
Directors' election ballot. After member discussion, this item was
postponed until the March 2008 meeting.

c. M&P Ratification

This item was postponed until the March 2008 meeting.

d. GM Evaluation Process

MOTION: By Janet, Second by Carrie, carried with one abstention, to use
those monitoring reports received by the Board for the period from October
2006 to October 2007 for the General Manager evaluation process.
Consensus Decision 2008-02-04

The Board agreed to use those monitoring reports received b the Board for
the period from October 2006 to October 2007 for the General Manager
evaluation process.

e. Elections Committee Timeline/AGM Meeting

MOTION: By Steve, second by Carrie to approve the submitted proposed
timeline for the 2008 Co-op Election.

Consensus Decision 2008-02-05

The Board agreed to approve the submitted proposed timeline for the 2008



Co-op Election.

f. D policy Changes: Executive Session

After discussion by the Board, it took the following ACTION:

MOTION: By Ruth, Second by Steve, carried unanimously to accept the
Executive Session proposed policy changes with the following
amendments: Under D1.4, "The Board may meet in executive session
if....or, if less than two-thirds of Board (added) members are present...";
under D1.4.2. change to read "Notwithstanding the above, the Board may
meet in executive session on those matters which, because of legal
requirements or good business sense, require strict confidentiality; under
D1.4.3, change to read "The Board may invite the General Manager and
support staff (added) to executive sessions..."; and, under D1.4.4, last
sentence to read "Executive session Actions shall be included with the
regular session minutes." Additionally, all references to "closed session”
are to be changed to "executive session". A copy of amended policy is
attached.

Consensus Decision 2008-02-06

The Board agreed to accept the Executive Session proposed policy
changes with the following amendments: Under D1.4, "The Board may
meet in executive session if....or, if less than two-thirds of Board (added)
members are present..."; under D1.4.2. change to read "Notwithstanding
the above, the Board may meet in executive session on those matters
which, because of legal requirements or good business sense, require
strict confidentiality; under D1.4.3, change to read "The Board may invite
the General Manager and support staff (added) to executive sessions...";
and, under D1.4.4, last sentence to read "Executive session Actions shall
be included with the regular session minutes." Additionally, all references
to "closed session" are to be changed to "executive session".

g. D policy Changes

This item postponed to the March 2008 meeting.

ADJOURNMENT
There being no further business, the President adjourned Executive
Session and the Regular Meeting at 9:05 p.m.



The Food Co-op
Regular Board Meeting
Co-op Annex, 2432 Washington Street

Tuesday, March 4, 2008

Draft Minutes
Regular Meeting

Present: Board: Jason Squire, Richard Wojt, Janet Welch, Katherine
Baril, Ruth Apter, Steve Moore, Carrie Rice
Absent: Paula Mackrow
Staff: Briar Kolp, Sally Lovell, Marcia Atwood, Victoria Wideman,
Guest: Julie Jamon, Sue Langlois, Joe Breskin, Dionne Deschenne and Barbara
Perry
Scribe: Brwyn Griffin, staff

Meeting called to order at 6:45pm by President, Janet Welch.

The motion by moved by Richard/Carrie to approve the agenda as written was
unanimous._Consensus Decision 2008-03-01: A motion by Richard/Carrie to approve
the agenda was unanimous.

MEMBER-OWNER COMMENTS

Julie Jamon felt the amount of bottled water the co-op carries was too much. Joe Breskin
talked about chemical ingredients in Nalgene bottles, Sally mentioned a bumper sticker
she had seen in town stating “Wag More, Bark Less.” Ruth offered to cook next month
for the Board meeting.

GENERAL MANAGER REPORT

Briar handed out a document listing the topics in her report (see attached). Topics
covered were: Zip Car proposal from Richard Dandridge of Local 20/20, Local Growers
Workshop, nutritional signage/education, poultry update, and Clay Street update. Briar
also thanked the members present for sharing their knowledge of topic updates and
informed the board of a flooding incident in the store that occurred at 2am when the
filtered water machine malfunctioned. The Fire Department and the Operations Manager,
Marcia Atwood, came down immediately and cleaned it up.

CONSENT AGENDA

Richard/Carrie moved to approve the consent agenda as presented, and the motion was
unanimously approved. Consensus Decision 2008-03-02: The board unanimously
agreed to approve the consent agenda as presented.

DISCUSSIONS & DECISIONS

Although not on the agenda, Janet wanted to update the board regarding the HR Audit
progress. The consultant, Robin, went to the store and also met with Victoria until 7pm.
Her report will be available before the end of the month. There is nothing requiring



immediate action, no gross violations, and Victoria told Janet she thought The Food Co-
op was going to get an “A” and that Robin was very complimentary about everything she
reviewed.

Another announcement was made regarding the upcoming NCGA workshop in Portland
on April 19th, and Sally reminded the board members that were interested in participating
that the registration deadline was April 4™, Janet and Steve both indicated interest in
attending.

a. Strategic Planning Sub-committee-Easterling Proposal:
Katherine gave a verbal report of the sub-committee’s work, naming members
mentioning the two meeting held. They had discussed what was needed as a board and
also held a teleconference with both Mary Easterling and Mike Dickerson, who agreed
they could both work together on this project. The recommendation was made to the
board to hire Easterling, hold a two day retreat in March, and then another after the new
board is elected on June 7th after which they recommend having a third retreat at the end
of June, following a Third Tuesday board meeting.

Katherine also mentioned the committee recommended Ken Meter as a speaker at the
Annual General Meeting (AGM) rather than Easterling, as proposed by the MRC.

Discussion continued, until Katherine/Steve moved that the Board move forward with the
strategic planning proposal from Easterling. Motion Failed.

Discussing continued some time, after which Steve/Katherine moved that the current
strategic planning group hire Easterling to do this job. No vote was taken on this motion.

Discussion continued. Briar offered to help the board in this process by summarizing her
observation that, “It comes down to policies. Do we understand our governance systems?
If yes, do you approve of them and if not, propose changes; if no, get outside help to
understand them. She felt what was needed was training to help understand the policies
we have agreed to use.

After more discussion, Steve/Carrie moved that the board hire Mary Easterling to do a
workshop on policy governance; evaluate our current climate, get on the same page, and
learn through the process, then commit to a new board orientation after the elections.
Motion passed 5/2 with no blocks.

Consensus Decision 2008-03-03: The Board approved by a vote of 5/2 with no blocks
to hire Mary Easterling to do a workshop on policy governance with the Board
during which the group evaluate the current board climate, attempt to come to
agreement as a board to the directional progress of the Co-op, and learn through
the process, then commit to a new board orientation after the elections.




b. AGM:

Carrie updated the board on the details to date in the planning of the Annual General
Meeting. It will be held at the Jefferson County Fairgrounds in the Erickson Dance Hall,
“The Alternators” will perform, Joe Euro of the local business “The Wine Seller” will be
on hand serving local and organic wines, the Co-op Deli will serve finger foods, and the
invitation will be in the election ballot mailing. Mary Easterling will not be retained as a
guest speaker and the MRC is still looking for someone. The tentative schedule will be
5:30 — 6:30 social hour, 6:30 — 9pm new board member introduction, Board President
report, Financial Analyst report, GM report, and Guest Speaker.

c. Reverse Consensus Decision 2008-01-03:

Richard/Steve moved that the board reverse consensus decision 2008-01-03. The motion
passes by consensus.

Consensus Decision 2008-03-04: The board agreed to reverse consensus decision
2008-01-03.

d. M&P Ratification:

Richard/Ruth moved that the board include the previous and revised versions of the
Mission and Principles on the 2008 Board Election Ballot with a request that members
indicate their preferred version. Motion approved by consensus.

Consensus Decision 2008-03-05: The board agreed to include the previous and
revised versions of the Mission and Principles on the 2008 Board Election Ballot
with a request that members indicate their preferred version.

e. D5 Policy Changes (Ruth):

Ruth/Carrie moved that section D5.3.5 be removed from the D5 policy. Motion approved
by consensus with Katherine not voting and Jason standing down.

Consensus Decision 2008-03-06: The Board agreed to remove section D5.3.5 from
the DS policy with Katherine not voting and Jason standing down.

f. Board Scribe/Assistant (Briar/Janet):
This agenda postponed until next month, and Janet and Briar were asked by the board to
make a recommendation to them at that time.

ADJOURNMENT
The meeting was adjourned at (time?)




The Food Co-op
Regular Board Meeting
Co-op Annex, 2432 Washington Street

Tuesday, April 1, 2008

Approved Minutes
Regular Meeting
Board:
Present: Jason Squire, Richard Wojt, Ruth Apter, Steve Moore, Carrie Rice,

Paula Mackrow

Absent: Janet Welch, Katherine Baril,

Staff: Briar Kolp, Sally Lovell, Marcia Atwood, Victoria Wideman

Guest: Rick Sepler, Julie Jamon, Barbara Perry, Deborah Stinson, Linda Smith
and Bobbie Jenusaitis.

Scribe: Brwyn Griffin, staff

Meeting called to order at 6:45pm by Vice President, Steve Moore.

The motion by Richard/Carrie to approve the agenda as amended was unanimous.
Consensus Decision 2008-04-01: A motion by Richard/Carrie to approve the agenda
as amended (addition of motion by Wojt as part of Discussion & Decisions item b.)
was unanimous.

MEMBER-OWNER COMMENTS

Julie Jamon stated her opinion that the amount of money being spent on the remodel of
the old Video Mart building was too much and felt member-owners should have been
consulted, and she also voiced her displeasure that the document presented by Richard
Wojt tonight was included on the agenda at this meeting.

Bobbie Jenusaitis appreciated the board for what they are doing, and voiced his concern
about the costs of the new lease on Clay Street and his concerns about having employees
working so near the sub-station due to the EMF’s being unhealthy. He also spoke on
behalf of the Product Selections Guidelines Committee, as a member. He told the board
he was concerned about the Kiss My Face and Jason products being sold in the store and
suggested we consider boycotting them, as we did Odwalla, because OGC has indicated
these products have a toxic ingredient he couldn’t remember the name of at this time. He
feels we should pull these products off the shelf.

GENERAL MANAGER REPORT

Briar reported to the board on her recent presentations with Sally at all the staff team
meetings to review the 2007 expenses and the 2008 budget, which went really well. She
also reviewed with the board the recent meeting on local production of local food.
Member-owners are asking about the growing practices of our producers. Brendon, the
merchandising team, and Briar are working on a grower/producer packet, and held a
grower/producer meeting, which was very well attended. She is working on an in-store




project where grower/producers photos will be displayed, along with information about
their growing practices.

Another educational item recently debuted in the store is the NAI signage, a product of a
local nutritionist. Briar brought the Co-op Anniversary Week activities to the board’s
attention, and mentioned the cross team meetings/employee survey that will be happening
with Carolee Coulter. Management will be running the store while the employees attend a
meeting with Carolee. Briar also reported the B4 report has been presented to the board,
and the 2007 CPA report.

Updating the board on the Clay Street project, Briar mentioned that the concerns
mentioned by the guests present as well as the board members are also her concerns. She
outlined the costs of having offices both downtown and near the store, and reminded
everyone that the strategic plan involved keeping the Annex for one year, then building
onto the current store building. We have been in the Annex for six years now, and have
issues in the store with overcrowding, especially regarding the chill case use.

Discussion occurred with the board regarding the value of the entire project, and
comparisons were made relative to the current costs of rental space per square foot in
Port Townsend. Briar reminded everyone that these costs do not reflect building with
green products, which would add to the cost, and asked when everyone would be willing
to look at the bigger picture.

CONSENT AGENDA

Richard/Paula moved to approve the consent agenda as presented, with one change to the
minutes reflecting the elections schedule is for April, not March and the motion was
unanimously approved. Consensus Decision 2008-04-02: The board unanimously
agreed to approve the consent agenda as presented.

DISCUSSIONS & DECISIONS

a. HR Audit:

Steve reported that he had received three copies of the report today, and he would get
copies made and put them in the board members boxes. It was agreed to add this item to
the executive session next month.

b. Strategic Planning Subcommittee:

Carrie suggested this topic return to the full board to meet as a committee of the whole to
determine what it is we want to do as a board to go forward. She pointed out that Mary
Easterling’s proposal was on the table, that last month the full board had rejected the
subcommittee’s work and recommendations and Steve added that no proposal had been
received from Shore Bank to date.

Discussion occurred about consensus decision 2008-03-03 where the board agreed to hire
Mary Easterling to do a workshop on policy governance with the board. Paula proposed



the board hire Mary to do a workshop in May, and that “active” members and board
candidates be invited.

Ruth reminded the board that the dynamics of each board change based upon who is
sitting at the table.

Carrie moved that she contact Mary to find out the dates she is available, then send the
date to all candidates and board members continuing on the board. Paula seconded her
motion. 5 voted yes, Richard didn’t vote, and there were no blocks.

Consensus decision 2008-04-03: Carrie/Paula moved that Carrie contact Mary
Easterling to determine the dates Mary is available to return to Port Townsend, and
send those dates to all candidates and board members continuing on the board.

Richard moved that we set the goal to have a successful co-op from now until the year
2014. Ruth seconded his motion. Consensus decision 2008-04-04: Richard/Ruth
moved that the board set the goal to have a successful co-op from now until the year
2014. Motion passed unanimously.

c. AGM:

Carrie updated the board that everything was the same as reported last month, with the
exception of the guest speaker. Matt Dillon and Dan Hobbs from Organic Seed Alliance
will be speaking about trends and the future.

d. Board Scribe/Assistant (Briar/Janet):

Briar explained the history of the board scribe: ten years ago we had a scribe that reported
to the President of the board, then in 2001 we hired a board assistant, then in 2005 we
went back to having a scribe and the assistant role was folded into the Outreach
Administrator’s job description. Now, Outreach Administrator is scribing and assisting.
She asked the board to identify what the crucial points of the board assistant they felt
were needed.

Discussion centered around tasks required and desired, what systems were already in
place and what type of reporting systems would be optimal. It was agreed that this
position should report to Briar, that they would ideally be someone interested in
governance, organizational excellence and record keeping, and that the board would rely
on this person as the board historian regarding previous actions taken, and policy details.
Briar and Janet agreed to work up a job description and present their recommendations to
the board at a future date.

e. March 4, 2008 Executive Session Decisions Announcement:
It was agreed to postpone this item until next month when Katherine Baril could report
this information (as recorder) to the board.

f. March 11, 2008 Executive Session Decisions Announcement:




Two actions were taken in Executive session on March 11, 2008 previously unrecorded
in previous minutes:

It was agreed that the board could have executive session to address the real estate topic.
Consensus decision 2008-04-05: It was agreed to have an executive session to
address the real estate topic.

It was also agreed to direct the General Manager to move forward with the remodel,
provided that the General Manager actively solicit donated goods and services and create
volunteer opportunities appropriate. Consensus decision 2008-04-06: It was agreed to
direct the General Manager to move forward with the remodel, provided that the
General Manager actively solicit donated goods and services and create volunteer
opportunities appropriate.

Steve also announced two decisions made at tonight’s Executive Session.
Ruth agreed to respond to Nora Regan’s letter. Consensus decision 2008-04-07: Ruth
agreed to respond to Nora Regan’s letter.

B4 report was accepted unanimously. Consensus decision 2008-05-08: B4 report was
accepted unanimously.

ADJOURNMENT
The meeting was adjourned at 8:28pm.




The Food Co-op
Regular Board Meeting
Co-op Annex, 2432 Washington Street

Tuesday, May 6, 2008

MINUTES

President Janet Welch called the Regular Meeting to order at 6:47 p.m. It
is noted that the Board met in Executive Session prior to the
Regular Meeting.

OPENING BUSINESS

Board Members Present:Janet Welch, President; Steve Moore, Vice-
President; Richard Wojt, Ruth Apter,
Paula Mackrow, Carrie Rice, Jason
Squire and Katherine Baril
Board Members Absent:None
Staff Present:Briar Kolp, Sally Lovell, Victoria Wideman
Scribe:Kate Pike, Brisa Services
Guests/Members: Dorn Campbell, Lisa Crosby, Barbara Perry, Dionne
Deschenne, Linda Kay Smith, Deborah Stinson,Julie Jaman, Joe Breskin,
Victoria Wideman
Agenda: MOTION: By Ruth, Second by Steve to approve the Agenda
as amended to include, if time permits, Discussion Item h., CCMA
discussion.
Consensus Decision 2008-05-01
The Board agreed to to approve the Agenda as amended.

Member Comment:

Dorn Campbell expressed concern about the proposal from Mary
Easterling being too much about process and not enough about significant
issues. His suggestion is that, with Mary Easterling, the Board address
one specific, perhaps difficult, issue and attempt to solve it.

Lisa Crosby agreed with the previous comment and was
concerned that she found nothing written regarding "Listen Like Crazy" on
the Food Co-op website.

Joe Breskin presented a document "Member Service and
Value" addressing a level of financial analysis of the cost of goods sold.

Julie Jaman commented that this document should be a start
to conversations to include member/owners. Additionally, Julie expressed
her opinion that the Annual General Meeting is a time for serious business,




not celebration.

Barbara Perry commented that, in larger retail grocery outlets
clerks are "too friendly" and she hopes no one is asking the Co-op clerks to
smile.

Dionne Deschenne agreed with comments by Dorn Campbell
and expressed concern about grievances not being addressed by the
Member Relations Committee.

Linda Smith was concerned that "Meet & Greet" information
was not available online prior to the event.

Victoria Wideman commented that she is very proud to be part
of the Food Co-op.

Jason Squire will prepare food for the June meeting.

Consent Agenda: Regular Board Meeting Minutes, April 2008
MOTION: By Richard, Second by Paula, carried unanimously
to accept the April 2008 Minutes as corrected to reflect that "Shoreline
Bank" should read "Shore Bank".
Consensus Decision 2008-05-02: The Board agreed to
accept the April 2008 Minutes as corrected.

GENERAL MANAGER REPORT

Briar reported that Member Appreciation Day went well, with the highest
one-day sales of over $56,000; the largest growth areas were packaged
groceries, bulk foods and non-foods. At the merchandising meeting staff is
discussing putting together and discounting some emergency
preparedness items, perhaps in September or October. Regarding the
employee survey, Carolee Coulter who presented the survey will return on
May 14 to report to staff. The annual report will be out next week.
Concerning Bobby Jenusaitis' comments at the April Board Meeting
relative to ingredients in some products, the issue pertains to a chemical
process (using 1,4-Dioxin) rather than a labeled ingredient. NCGA is
expecting further information from the Organic Consumer Association
study on its list of affected products; staff is investigating further, and the
topic is to be on the next Product Selection Committee agenda. Earth
Day/Every Day was hugely successful, with children, bags, food; and we
participated in Grow Your Own Co-op Workshop with the Northwest
Cooperative Development Center from Olympia and had representatives
from other areas looking into starting up cooperatives. On the Catapult
POS system, the tentative installation date is June 1; the store will close at
6:00 p.m. on May 31 for this process. Also, the Clay Street permit was
issued today (May 6).



BOARD DISCUSSION/DECISIONS
(Note that the Agenda Items were taken out of order.)

g. March 4 Executive Session Decisions Announcement
After discussion, it was realized that there were no Executive Session
decisions from the March meeting.

b. CPA Report

Carrie reported that, in discussing aspects of the report, Katie Glessing
offered that unsolicited anonymous comments from employees were made
and, consequently, included in the report.

c. AGM

Regarding the Annual General Meeting, Carrie has confirmed with
speakers and music providers, has met with Brwyn and Rene at the
fairgrounds, and reports everything is on schedule.

d. Proposal for B8 (Executive Limitations Customer Service and Value)
Janet presented a proposal drafted by the Product Selection Guidelines
Committee. Lisa Crosby, who is on the Committee, offered that, when
formed, the Committee's charter determined to put product selection
criteria into policy governance language. In investigating, the Committee
thought it better to reference guidelines, rather than incorporate into a
document. After discussion by the Board of a possible name change of
"Products we choose to carry, 1984" to The Buying Policies, it was pointed
out the importance of tracking revisions to include dates. Additionally, there
was discussion about the second half of the proposed wording, "An annual
review of The Buying Policies shall be undertaken by the Product Selection
Committee and the recommendations that come from that review shall be
brought to the Board for consideration", and discussion about what is
meant by "clearly and measurably in accordance" with a need to be very
specific about meanings. It is determined that this second half needs re-
write.

MOTION: By Ruth, Second by Richard, carried with one abstention, to
accept the first half of the proposal, "The General Manager shall not fail to
ensure that The Co-op's product selection and stocking practices are
clearly and measurable in accordance with The Buying Policies (also know
as Products we choose to carry, 1984) with the second half to be
considered at the next regular meeting.

Consensus Decision 2008-05-03: The Board agreed to accept the first
half of the proposal, "The General Manager shall not fail to ensure that The
Co-op's product selection and stocking practices are clearly and
measurable in accordance with The Buying Policies (also know as




Products we choose to carry, 1984) with the second half to be considered
at the next regular meeting.

MOTION: By Paula,, Second by Carrie, carried unanimously, to change
the "Products we choose to carry, 1984" document to read "Products We
Choose to Carry, 1984", noting capitalizations.

Consensus Decision 2008-05-04: The Board agreed to change the
"Products we choose to carry, 1984" document to read "Products We
Choose to Carry, 1984", noting capitalizations.

e. Bylaws Amendment, Article Ill, Sections 1 & 3

MOTION: By Ruth, Second by Richard, not voted upon, to propose
changes to The Food Co-op Bylaws, Article VIII, with rewording of Section
1 and addition of a Section 3.

There was protracted discussion of a need for legal advice, for the
definition of and parameters for "meeting called by the membership",
compliance with Bylaws, and a possible restructure of sections (Section 3
prior to Section 2).

MOTION AMENDMENT: By Jason, Second by Richard, carried with two
members opposing, to have the proposed Section 1 read "Except for the
provisions of Article VII, Sections 2 and 6, bylaw amendments may be
proposed by the Board of Directors."

MOTION: By Richard, Second by Steve, carried with six in favor and two
standing aside, to reconsider (rescind) the MOTION AMENDMENT.
MOTION: By Richard, Second by Steve, carried with five in favor and
three no-blocking opposed, to undo all ACTION taken at this meeting
regarding this Bylaw Amendment proposal.

This proposal is to be re-drafted and presented again at the next regular
meeting.

Consensus Decision 2008-05-05: The Board agreed to undo all ACTION
taken at this meeting regarding this Bylaw Amendment proposal.

The Board took a break in the meeting and reconvened at 8:34 p.m.

a. Strategic Planning Sub-Committee/Easterling Proposal

Carrie addressed the Mary Easterling report, noting that her assignment
had been to determine what dates Mary was available to hold a retreat.
Mary's indication is that she is available from June 5 through 8, June 12
through 15, and possibly June 26 through 29. There was very lengthy
discussion around topics for a retreat (policy governance,
communication/teamwork, determination of actual goals), SWOT
(Strengths, Weaknesses, Opportunities, Threats) analysis, a need for
strong leadership on the Board, and several options for
facilitation/guidance. It was noted that the Cooperative Development



Services is holding its retreat in Port Townsend in June, and additionally,
there is a regional (Bellingham) Co-op Board President and facilitator who
are knowledgeable about the issues confronting this Co-op. It was
determined that Sally and Janet will connect with these contacts to
investigate the possibility of assistance and report back to the Board.

h. CCMA (Consumer Cooperative Management Association) Discussion:
There is to be a CCMA conference to be held in Portland, Oregon, June 12
(pre-conference) through June 14. After Board discussion regarding
possible attendees, with consideration of potential new Board members,
workshop topics, and the costs, the following ACTION was taken:
MOTION: By Ruth, Second by Steve, carried unanimously to make four
reservations for Board members to attend the CCMA conference.

Consensus Decision 2008-05-06: The Board agreed to make four
reservations for Board members to attend the CCMA conference.

f. Elections Report
Not addressed.

The Regular Meeting was adjourned to Executive Session at 9:27 p.m. No
ACTION was taken.

ADJOURNMENT
There being no further business, the President adjourned Executive
Session and the Regular Meeting at 9:40 p.m.



The Food Co-op
Regular Board Meeting
Co-op Annex, 2432 Washington Street

Tuesday, June 3, 2008

Approved Minutes
Regular Meeting

Board:
Present: Jason Squire, Richard Wojt, Ruth Apter, Steve Moore, Carrie Rice,
Katherine Baril, Janet Welch

Absent: Paula Mackrow

Staff: Briar Kolp, Sally Lovell, Carl Spencer, Victoria Wideman

Guest: Julie Jaman, Susan Langolis, Joe Breskin, John Barr, Brenda McMillin,
Linda Smith, Dorn Campbell, David Goldman, Charlotte Goldman and
Bobbie Jenusaitis.

Scribe: Brwyn Griffin, staff

Meeting called to order at 6:47pm by President, Janet Welch.

Janet announced the following actions at the previous Executive Session:

Consensus Decision 2008-06-01:

Richard/Steve moved that the board will express appreciation and gratitude to the
GM in her annual evaluation for the work done Nov. 06-Oct 07 with a Cost of
Living Adjustment and Bonus equal to that received by Management for the period
and offer the option in lieu of those of an equivalent monetary amount in another
preferred structure, such as a 401K. Unanimous.

Consensus Decision 2008-06-02:
Carrie/Katherine moved to accept Monitoring report B4. Unanimous.

Consensus Decision 2008-06-03:

Carrie/Katherine moved to include in the corporate documents: the HR Audit
Summary, the employee turnover statistics review and the Employee Handbook
revisions, along with the GM’s response notes. Unanimous.

A request was made to delay member-owner comments until after the new board is
seated. Not agreed.

Share Simple Foods next month: Janet

The motion by Richard/Steve to approve the agenda as amended was unanimous.
Consensus Decision 2008-06-04: A motion by Richard/Steve to approve the agenda
with item b. “CDS Proposal” moved down to the bottom, to address after the new
board members are seated. Unanimous.




MEMBER-OWNER COMMENTS

Bobbie Jenusaitis: Thanked board for their work. He was not able to make it to AGM due
to work meeting, but based upon what he heard, was disappointed by how little time was
given to issues of the member-owners instead of the party atmosphere, and hopes that in
the future that will be changed. He attended the tribal hall meeting of the future of food
and was rewarded by the youth present, which he felt the co-op lacks. He felt the lowest
turnout vote in five years is due to lack of member-owner’s recognition of their role in
the co-op and feels there is a lack of education of the membership.

Dorn Campbell: Dorn noted that The Co-op Policy Register calls for monthly or annual
evaluations of the board, which didn’t happen, so he made a list of topics the board could
look at and asked them to evaluate how they did. The board agreed, and the audience also
asked to participate. It was agreed to fill out and return this survey. He also stated he
wanted his time as a new board member to be productive, to have the board function well
be self-reflective to improve effectiveness. He stated his discouragement at the lack of
proper grammar shown in the board documents.

Brwyn Griffin on behalf of Madeline Holland-Jackson inquired about Madeline’s
proposal for a horse hitching post at The Co-op. The issue was delegated to Operations.

Joe Breskin shared about a conversation he had at the Farmer’s Market regarding the
difference between a consumer co-op and a worker-owned co-op, particularly in regard to
volunteers in the store.

Julie Jamon: Stated her dislike of the 2007 Annual Report, which she described as
childish and asked that next year the members be treated as adults in an annual report
representative of the seriousness of this information. Also, she questioned how the
sponsorship of the Fort 2 Fort bike ride had anything to do with the co-op membership
and why our logo was listed alongside Arrowleaf Web Design, Windermere Real Estate
and City of Port Townsend. She also stated her hopes that the information in the HR audit
would be made public.

GENERAL MANAGER REPORT

GM Briar Kolp stated it’s been a busy six months preparing for the new Catapult POS
system, and especially this past weekend. Sunday there were long lines, but everyone was
patient. The new Hot Potato program of staff recognition was heavily in use during the
change of software in acknowledgement of the good work happening. It’s been a great
team building experience. Arran Stark provided lunch for the staff on Sunday and
Monday as a thank you during the POS system changeover.

Clay Street/Co-op North Campus update: Framing installed, electrical and data lines
are being installed. Beans for Bags for May was: $199.05 to Sunfield Farm School;
$221.60 to Habitat for Humanity; $186.10 to Olympic Mountain Pet Pals.

Briar reminded the board about the details reported at the Annual General Meeting
regarding The Co-op outreach to young people. Last year, we had every freshman class



from PTHS on field trips as well as kids from Grant Street Elementary School and others.
Tomorrow we have 40 first and second graders coming to plant seeds and tour the store.
Briar also informed the board that many of the employees leaving are going on to further
their education and stated that operations is grateful to have these talented young people
adding to the services we provide to our member-owners and encourages their seeking
further training.

Janet made an announcement about the Consumer Cooperative Management Association
(CCMA) conference. Steve is the only board member who will be attending.

CONSENT AGENDA

Richard/Carrie moved to approve the Consent Agenda.

Consensus Decision 2008-06-05: The board agreed to approve the consent agenda as
presented. Consensus.

DISCUSSIONS & DECISIONS

a. HR Audit:
The HR Committee (Steve, Carrie, Janet and Briar) reported on the recently completed
audit.

Steve reported on the HR Audit that the BOD and GM reviewed previously in executive
session. The report, the results of the audit, and specifics of the questions asked of the
consultant will be available as part of the corporate records. The board members agreed
the work was well done. The potential exposure was nil (the organization runs well in
that regard). There were some recommendations for changes to the handbook. The
statistics on turn-over will be interesting to those who have asked questions.

Janet summarized the executive session discussion of the board as follows: The board
learned how to fine-tune the scope of work asked of consultants through this process, and
that third party review is extremely useful. We want to institutionalize this process of HR
audits and felt the report is well written. She added that the GM identified some errors
which are detailed in her notes, and overall, the board thought it was a lot of good
material. We may go back to the same consultant and ask for more. It was a successful
process.

Carrie: Process went well, pleased with the results, she wasn’t surprised by the results, is
happy with the results.

b. Exiting Board Members Observations:

Carrie: no comments

Katherine: Thanks both Ruth and Carrie for bringing the history forth and for their grace.
Briar: Thanked Ruth for serving on committees, and for bringing Beans for Bags forward
so strongly. She also thanked Carrie for her work with staff on the MRC.




Ruth: Typed two pages (attached). Nothing I’ve done in life was as hard as this, other
than raising two teenage boys. It’s been terrible and wonderful and has changed me a lot.
It’s been an intense experience.

Dorn asked that the survey he passed out have “3” represent those questions they don’t

know the answer to.

c. Seating of New Board Members:
David Goldman and Dorn Campbell took their seats and were invited to speak.

Dorn: Reported his surprise at getting elected and said he wants to use his time well and
be productive; he doesn’t want to waste time, or to have his time wasted, wants the board
to do what it needs to do to be effective, which is why he did the survey.

David Goldman stated his goal is to make available reasonably priced foods to the
members which means; all members have equal access to the best prices, with no
distinction between, for instance, members in general and staff. He wants to see the
Mission & Principles applied regularly. He sees this as being a very, very difficult job.

d. Committee/Officer Responsibilities Orientation:
Janet suggested committee appointments could wait until the next board meeting.

Katherine stated that she was the junior member of Board Development Committee with
Paula as the Chair and handed out the new board orientation binders to all board
members and explained the contents. She pointed out the policy driven intention to have
an Annual Calendar for the board, which she hadn’t seen during her year on the board,
and with Ruth, explained the duties of the Secretary.

Janet reviewed the President’s Role and reported that next month the board will need one
director on each committee, so suggested the board members read through these
documents for the July meeting.

Steve described his role as V.P.
Sally described her role as Treasurer.

e. Election of Board Officers

President

Dorn nominated himself.

Richard nominated himself.

Katherine nominated Steve Moore.

Steve nominated Janet.

Vote requires six of seven members present.

First round: Dorn three, Janet one, Richard two, Steve one.
Round two: Dorn two, Richard two, Janet one, Steve two.




Round three: Richard one, Steve two, Dorn four.

Round four: Dorn five, Steve two

Steve withdrew.

Round five: Janet one, Richard one, Dorn five

Richard withdrew.

Round six: Dorn five, Janet one, Steve one.

Consensus Decision 2008-06-06: Richard/David moved to remove from the voting
for President all names of those who withdrew from the election. Consensus.
Round seven: Dorn five, Janet one, one abstention. (Katherine explained her abstention.)
After much discussion on the process, it was agreed to have one more round of voting.
Consensus Decision 2008-06-07: President Vote: Dorn six, Janet one. Dorn
Campbell is the new President.

Jason nominated Steve for Vice President.

Steve nominated Janet. Janet declined.

Consensus Decision 2008-06-08: Vice President Vote: Seven for Steve. Steve Moore
is the new Vice President.

Steve nominated David for Secretary. David accepted.

Consensus Decision 2008-06-09: Secretary Vote: Six for David, One vote for Rick
Sepler. David is the new Secretary.

Briar nominated Sally Lovell as Board Treasurer. Sally accepted.

Consensus Decision 2008-06-10: Treasurer Vote: One abstains, six for Sally. Sally
continues as the Treasurer.

f. Board Development Committee Report
Consensus Decision 2008-06-11: Board Development Committee Report was
postponed.

g. 3" Tuesday Meeting:

Janet/Steve moved to hold a third Tuesday meeting.

Discussion ensued about Policy Governance and if Policy Governance was the best
option for the board to use to govern themselves. Various opinions were shared about
personal levels of facility held by the directors relative to the use/function of policy
governance as a system of governance. There appeared to be general agreement the board
as a whole did not understood the current governance system, and some were voicing the
idea of not using it, and others felt they needed training to use Policy Governance
effectively.

After much discussion, it was agreed to hold a 3™ Tuesday Meeting from 6-8 pm on June
17 in the Annex._ Consensus Decision 2008-06-12: Agreed to hold a third Tuesday
meeting from 6-8 pm on June 17 in the Annex. Janet/Steve Consensus.

h.  CDS Proposal:
Consensus Decision 2008-06-13. Discussion of CDS proposal postponed until the
July meeting. Jason/Richard, Consensus.

ADJOURNMENT
The meeting was adjourned at 9:25 pm.




The Food Co-op
Regular Board Meeting
Co-op Annex, 2432 Washington Street

Tuesday, July 1, 2008

Minutes
Regular Meeting

Board:

Present: Jason Squire, Richard Wojt, Steve Moore, Katherine Baril, Janet Welch

Paula Mackrow, Dorn Campbell, Rick Sepler and David Goldman.

Staff: Briar Kolp, Sally Lovell

Guest: Cindy Wolpin, Sandy Krist, Dan Goldstein, Katy Morse, Mercy Mitchell,
Margaret Lee, Trisha Tyler, Sue Sjolund, Derek Christensen, Laura
Lawless, Yvonne Cleveland, Annie Cleveland, Andrea Dahdah, Steve
Schauer, Ruth Apter, Andrew Redding, Hank Walker, Laura Tucker, Rene
Tanner, Susan Langlois, Susan Miller, Linda Smith, Steven Hartman, Deb
Shortess, Shila Zimmerman, Marcia Atwood, Larry Lawson, Liz
Lindstrom, Lisa Crosby, Layne Day, Jim Tyler, Victoria Wideman, Julie
Jaman, Susan Langolis, Joe Breskin, John Barr, Linda Smith, Charlotte
Goldman and Bobbie Jenusaitis.

Scribe: Brwyn Griffin, staff

Meeting called to order at 6:03pm by President, Dorn Campbell.

Share Simple Foods next month: John Barr

The Board met in Executive Session prior to the general portion of the meeting and
then brought forth an item of correspondence from that discussion to the general agenda.
No formal action was taken during executive session.

Jason Squire announced his resignation, effective at midnight, July 1, 2008.

Dorn also announced he was forming an ad hoc committee to handle the GM Evaluation
and Compensation package recommendations that were not completed by the last group
of directors. It was agreed this item be added to the agenda as item b.

The motion by Richard/Janet to approve the agenda as amended was unanimous.
Consensus Decision 2008-07-01: A motion to approve the agenda with the addition
of items: a. “Gale Wallis Correspondence” and b. “GM Evaluation/Compensation
Ad Hoc Committee” and all other items move down one letter. Unanimous.

It was also agreed the member owners present could speak to each agenda item as they
arose as they allow at the P.T. City Council meetings.

MEMBER-OWNER COMMENTS




Bobbie Jenusaitis: Thanked board for their work. He wanted to know where the money
for the roof repairs that Rene Tanner mentioned at the meeting last Tuesday will come
from. He also wanted to know the amount the new administrative offices would be, and
suggested that, in light of the last Third Tuesday Meeting of the board, they consider
having a regular Third Tuesday meeting.

John Barr: Commented on the topic of micro managing discussed at the last Third
Tuesday meeting of the board. He mentioned his concerns about the topic of employee
turnover, the controversy over the GM monitoring reports data, and the lack of action
taken by the board relative to these topics, other than discontinuing the monitoring
reports.

Ruth Apter: Suggested the board use 2/3 majority rule versus consensus minus one.

Andrea Dahdah: Thanked the board for the diplomacy and respect everyone had for each
other at the last Third Tuesday meeting. She shared her belief that everyone is guilty of
micromanaging at some time, and to look at the role each player has and determine a well
thought out plan of how to operate.

GENERAL MANAGER REPORT

GM Briar Kolp gave a copy of the B-4 financial report those new to the board members
had not received it. Her notes are attached to these minutes (see attachment A.) She
reminded the board that UNFI was once a smaller company and not all the products
UNFI carries are from multinationals. That NCGA was formed, representing over 100 co-
ops, and subsequently a contract with UNFI was formed, giving NCGA members
competitive pricing and that if not for UNFI, many smaller companies would not be able
to make it.

Briar also informed the board of an upcoming event co-produced with Local 20/20 and
store operations for Emergency Preparedness in September, when many foods suitable to
storage will be offered at reduced rates.

Other items from Briar:

e (Consolidating offices at the Clay St. Building is a way to reduce costs and prepare
for the future. Stated that the costs look like they’ll be between $75,00 - $100,000
and that everything was on-budget.

e The high number of store tours of local students builds our connection to youth.

e (alled for strong leadership from the board and suggested the use of S.W.O.T.
analysis (Strengths, Weaknesses, Opportunities and Threats.)

e New reports will be available from the Catapult POS system, but it will take time
because we have to build the reports first.

e Requested outreach assistance for volunteers to paint the Clay Street project.
Requested interested parties call Brwyn Griffin at 379-5798.

e Reported on CPI Food Inflation/Increases in Sales.



BOARD DEVELOPMENT COMMITTEE REPORT

Katherine Baril reported, as the co-chairperson, that she had put together a new
orientation notebook for all board members. Recommended the CDS Training for the
directors, that she felt it was needed for risk management due to the lack of prior training
for many of the current directors. Quoted the by-laws on the need for an annual board
calendar of events, and suggested this board put one together with a regular training
schedule added. She recommended the CGIN website co-op board discussion group to
get up to speed on cooperatives, and announced a training opportunity coming up in
Sacramento, CA.

Katherine requested the board have a general discussion about the board committees and
clarify the charters and revisit the needs of the board. She reiterated her recommendation
of a facilitated retreat and Policy Governance (PoGo) training.

Member-Owner (M/O) Bobby Jenusaitis suggested it may be a good idea to “scrap
PoGo.”

Rick Sepler clarified at this time that the P.T. City Council only allows comments on
Action items. It was agreed to let the members speak on the entire agenda.

M/O Susan Miller told the directors she was on the board for three years and
recommends they look deeply at the idea of simply throwing out PoGo.

CCMA CONFERENCE REPORT

Steve Moore gave a verbal report on his attendance at the recent CCMA Conference
where he sat in workshops with 150 other board members, who when asked the question
“How many of you use PoGo” almost all of them raised their hands. He suggested some
of the tools, shared in this month’s board meeting packet, be used by this board to
determine each director’s skill level in various areas (See pages 23-25). He mentioned a
volunteer program offered at La Montanita Co-op in New Mexico that he learned about,
and referenced page 33 of his notes about the presentation. He also commented on
learning about the failure of a co-op in Boulder CO and felt that this reality needed to be
taken seriously.

M/O Mercy Mitchell asked when the term “volunteer” began being defined by the
compensation received.

CONSENT AGENDA

Richard/Paula moved to approve the Consent Agenda.

Consensus Decision 2008-07-02: The board agreed to approve the consent agenda as
presented. Unanimous.

DISCUSSIONS & DECISIONS

a. Gale Wallis Correspondence:
Janet/Richard moved that Gale Wallis be allowed to review the ballots of the last
elections to determine how many ballots had less than the full number of votes.




Katherine suggested that with requests such as this, the board use an analysis matrix 1) is
this a board issue: policy? vision? big picture? 2) what's the history of the issues 3) what
are best practices 4) what are the pro and con arguments 5) best guess to unintended
consequences?

David read the letter from Gale to those present and asked the board to consider the
specifics of the motion. There was discussion of Rick’s friendly amendment to present
the results of her review to the members and the board.

Consensus Decision 2008-07-03: Dorn inquired of the board members if they
understood that it was the intention of the board that a board member be present
when GW examined the ballots and that he had volunteered to do this. There was
general concurrence that this was the board’s intention.

b. Ad Hoc Committee on GM Compensation/Evaluation:

It was discussed that a proposal for this topic was agreed upon in Executive Session in
March and it was never presented to the GM. Janet had brought it to Dorn’s attention.
Katherine/Richard moved that Janet, Steve and Dorn form an ad hoc committee to review
and proceed with the compensation and evaluation of the GM. After some discussion
about the policies and opinions of those present, it was agreed to unanimously.
Consensus Decision 2008-07-04: The board agreed that Janet, Steve and Dorn form
an ad hoc committee to review and proceed with the compensation and evaluation of
the GM. Unanimous.

c. CDS Proposal:
Briar reviewed Mark Goehring’s qualifications and experience, and mentioned his work

with NCGA. She recommended the board receive this training. Katherine mentioned that
the board members didn’t receive an orientation last year, and that only 7% of the board’s
training budget this year has been spent. After Dorn asked whether PoGo would be in the
training, Briar pointed out it was all in the proposal, contained in this month’s packet, and
the training would include more than just PoGo and the board could use this training to
increase their awareness of what to replace PoGo with if they decide to remove it as a
governance system.

Dorn spoke to his belief that this board can deal constructively about decisions without
this training. He felt Carver was “fuzzy’ and unclear and that his wife wrote more
cogently. He felt there were “inappropriate and cracked” references to nesting bowls. He
said he could work with PoGo, but could also see significant problems.

Richard/Paula moved that the board accept the CDS proposal with a change of dates if
necessary. It was agreed to do a roundtable.

Katherine said she felt the board needs this training, and that the board owed it to the
membership of the co-op. Richard wanted to bring more consciousness to this board and
move forward, and shared that he had a good understanding of PoGo and that it works,
but the board isn’t currently using their one employee in a good way. Rick shared Dorn’s
concerns, but stated he needed to know more about PoGo to make a decision for himself
as to it’s usefulness to this organization. Steve had no vested interest in PoGo, but
suggested reading may not be the best way to learn about its usefulness. Janet stated she
is no friend of PoGo, and if this training is what it takes for us to “ump it” she is in favor



of the training. She feels it is an opportunity to ask the hard questions and if he can
convince her of its usefulness, great. David spoke about a nine page response he wrote to
the board members about issues raised at the June 21* meeting, which no one responded
to and he felt no one had showed interest in. He stated he is against this proposal in
principle, and that he would vote against it. Jason responded to David it sounded like
David wanted to write all the policies himself, and spoke of the desire a lot of the current
directors have for this training. Extended discussion then focused on David’s document
until Rick called the question and the audience was invited to give their opinions.

M/O Linda Smith voiced her concerns that David is sending e-mails to the board that
are not available to the public, but also asking for transparency. She requested that a blog
be set up, stating that e-mails among board members is not transparent. She has been
continually concerned about hearing some board members say they do not want training
and was concerned that for all the board comments about removing PoGo, she has not
heard one suggestion about what to replace it with.

M/O Derek Christensen: Stated that after 17 years of management without formal
training, in the few years he has been employed at The Food Co-op, he has received more
training than in the past 15 years all together. He encouraged the board to get training,
stating it would be worth “every penny.”

The question was called and the vote was 7 yes, Dorn abstained, and David did not vote.
Motion passed. Katherine agreed to work out available dates.

Consensus Decision 2008-07-5: the board agreed to accept the CDS proposal (see
Attachment B.) with a change of dates if necessary.

d. Product Selection Guidelines Committee Report
Proposal #1
David asked committee member Lisa Crosby to give the report for the committee, but she
was not prepared to be the presenter. A five minute break was requested, and the board
reconvened at 8:55pm.
David introduced this agenda item by speaking to the PSGC members feeling that it had
completed its function at this time, as described by the charter. He stated that at the May
meeting, the board agreed to accept the first half of this proposal. He read from the May
minutes, stating that B-8 reflects part of what was approved in May 2008 as it applied to
the GM role in product selection. He clarified that currently the PSGC are recommending
that D7.6 be added to the policy register, reading as follows: the BOD shall insure that an
annual review of the Coop’s buying policies (formally known as “the Products We
Choose To Carry”) shall be undertaken by a Committee of the Board and that language
recommendations that would make this document a better fit with changing realities of
the Food Coop’s supply chain and the availability of products {will} be considered. The
result of the Committee’s review and consideration shall be brought to the board as
suggested revisions for their consideration.

Lisa felt the policy stated itself and invited questions.



Janet/Paula moved to accept the policy as written.

Discussion briefs:

Richard asked what the fiscal impact of asking for a report from the committee to entail.
Janet pointed out it hasn’t been changed since 1984, and this is simply a recommendation
to include the annual review requirement as a policy. Briar asked why the board was
considering another annual review requirement when the currently required monitoring
reports have been suspended. She also wanted to know when this new policy would
begin. Katherine stated she was not comfortable accepting policy changes on the first
reading, and wonders why we feel we need a policy if we haven’t had any changes since
1984. She added this supported her recommendation to review all board committees.
Paula stated the board put a limited suspension on policy review, which was supposed to
last only until Sept. of last year. She felt David was the only person committed to policy
review and this proposal codifies an ongoing dedication to our buying guidelines. She
stated her concern that the questions raised defeat the recommendations of this important
committee. Steve was concerned about how the board would make proposal #2 work.

M/O Joe Breskin told the board he co-chaired this committee with Janet. He felt the
need to get the Mission and Principles back into PoGo because he felt they were
“surgically removed.” He stated that the committee agreed to review the individual
products to determine if they were in alignment with the M&P, and reminded the board
those on this committee have the ability to do this research if the board determines it is
valuable. He felt a lot of co-ops have evolved without this connection.

John Barr stated the PSGC was open to anyone in the co-op, and spoke about diversity.

The question was called. The vote was 6 for the motion, 2 opposed, and Jason abstained.
Katherine blocked. This block requires this motion be brought back in one month with a
counter proposal by Katherine and will be on the August agenda.

Proposal #2
Deb Shortess brought to the board’s attention that a portion of the agenda packet for this

agenda item titled “Internal Discussion Memo” was not part of the proposal approved by
the PSGC, of which she is a member. Only the proposal, written in bold, was approved as
the recommendation from the committee.

Janet/David moved that the board accept proposal #2 as written (See page 5 of July
agenda packet).

David read the proposal and explained the reasons the committee is bringing this
proposal forward, including the questions about corporate ownership. Janet stated she
would like to add the words “conduct other research as requested by the board or
operations.” Steve said he would go one step further because corporate ownership is the
lesser concern to health implication of products. He’s concerned this proposal focused
too much attention on corporate ownership and not on other concerns. He questioned why
we need two policies, and wondered, “Doesn’t it create two committees, one for each of
the proposed policies? He felt the narrow scope is a concern.

Jason pointed out the conflict inherent in the policy regarding the inclusion of staff.



M/O Bobby Jenusaitis mentioned that the core reason for having a co-op is to assure we
are following our M&P, and mentioned the fact that Madison Co-op has followed our
move to boycott Odwalla products.

Katherine was concerned that the language in policy and “Demonic Convergence” is not
what our members have asked for, but they have asked for more local products and are
less concerned with investing time in determining corporate ownership. Paula felt we
have the resources to do both.

M/O John Barr stated he left the PSGC meetings and went to the store and wondered
what he could eat. He feels our policies are unrealistic and that we have overreaching
goals.

M/O Linda Smith said her largest concern was green and local. She wondered how you
make a trade-off between a good company with a bad product and a bad company with a
good product. She mentioned the need to support companies who are 40% owned by
multinationals because they may not have wanted them to own any part of the company.
M/O Laura Lawless stated that the store staff actually does pay attention to a lot of what
this committee is asking to research already, that there are good resources detailing
corporate ownership on the internet. As the Grocery Buyer, she looks at the M&P and
uses those to guide her buying decisions. She would like to see the store only carry Fair
Trade teas and coffees, and ban 100% of white flour, but reminded the board of the need
to respect the diversity of the member-owners buying patterns.

At this point, Dorn pointed out the time (8:40 pm) and asked the board if it would like to
continue receiving comments from the audience. Janet proposed this policy proposal be
reworded and brought back at a later date.

M/O Derek Christenson asked the board how much of the decisions they were going to
make about pulling product would be brought to the attention of the co-op membership.
David clarified that this committee was not designed to pull products, but to recommend
to the board, which then can set policy relative to these types of decisions. The job of this
committee is to do research for the board.

The PSGC committee members present spoke of their willingness to rework this
document, that corporate ownership is not their main concern, and Janet withdrew her
motion with the intention that the proposal go back to committee.

Briar stated her support for this type of research and asked that since this topic is
sensitive and personal that the committee and board take a partnership approach with
operations, rather than creating an opposing situation.

At this point (8:50 pm) it was agreed to schedule the training with CDS first, and if it was
not possible for the consultants to continue the training dates as proposed (July 19-20), a
Third Tuesday meeting would be held on July 15.

Dorn commended Jason for his service to the board. M/O Julie Jaman reminded Dorn to
thank the PSGC for their work. M/O Shila Zimmerman pointed out that with Jason’s
resignation there is no longer a staff person on the board, and shared her hope that this
position would be filled by an interested staff person.



An announcement was made that the agenda planning meeting would be on July 24 at
3pm at the Annex. Dorn asked that board members submit their proposed agenda items to
him directly.

If the CDS/Mark Goehring training doesn’t occur, there will be a Third Tuesday meeting
on July 15, 5:30 — 8:30 pm with the topic of discussion being “Board Work Plan

Development.”

Meeting adjourned at 9:10 pm



The Food Co-op
Regular Board Meeting
Co-op Annex, 2482 Washington Street

Tuesday, August 5, 2008

Minutes
Regular Meeting

Board: Present: Dorn Campbell Richard Wojt, Steve Moore, David Goldman,
Katherine Baril, Janet Welch, Rick Sepler
Absent: Paula Mackrow
Staff: Briar Kolp, Sally Lovell
Member-Owner Guests: Joe Breskin, Julie Jaman, Ruth Apter, John Barr, Yvonne
Cleveland, Annie Cleveland, Andrea Dahdah, Linda Smith, Barbara Perry, Liz
Lindstrom, Rene’ Tanner, Carrie Rice, Marcia Atwood, Deb Shortess, Cindy Wolpin,
Susan Langolis, Lisa Crosby, Charlotte Goldman.

Recorded by: Sally Lovell, Janet Welch and David Goldman

Executive session
President Dorn Campbell called the executive session to order at 5:15. The session was
continued following the open meeting.

The Open Session began at 6:45.

Dorn thanked John Barr for the Simple Foods he provided.
Steve volunteered to provide the Simple Foods for the September 2 board meeting.

Janet announced the action taken at the Executive Session:

Consensus Decision 2008-08-01:
Richard moved/Steve seconded the motion:

To accept the GM compensation package as proposed.

5 in favor, 1 opposed, 1 abstain. Consensus.

Approval of Agenda:

David proposed that discussion item a) (pgs 19-20) be split into two parts —
1) the response by the blocker, Katherine, to new policy D7.6, proposed by the
PSGC, from July 1%;
2) the PSGC charter issues.

5 in favor 2 abstain, passed by consensus



David proposed adding to the agenda a proposal to reinstate monitoring reports, which
were suspended in Consensus Decision 2007-09-01.

Failed for lack of a second

Steve proposed adding correspondence under discussion item e) as agreed to in executive
session. Accepted by general agreement.

Consensus Decision 2008-08-02:
Janet/Richard moved to accept agenda as modified.

Agenda approved as modified. Unanimous. Consensus.

Member Comments:

M/O Annie Cleveland asked if there has been any discussion about replacing Jason,
commenting that a staff person on the board would have a good understanding of things
really work in the store and knowledge of conditions on the "ground;" Dorn answered
"not yet,”" and that it hadn't come up before the board for discussion.

M/O Ruth Apter asked if terms have been set for new board members, Steve answered
that it was happening tonight.

M/O Barbara Perry said she came because she heard the GM hasn’t been allowed to
give a report for the last 2 meetings. She was informed this was not true.

M/O Joe Breskin asked if there were changes to Policy Register making it "safe" for
staff to be on the board. Janet informed him this concern was addressed by policy
changes in 2007.

M/O Ruth Apter first expressed a deep concern about lack of monitoring, that
monitoring is required by the Bylaws, and was suspended to allow for strategic planning,
which didn't happen. She said it was a fiduciary responsibility of the board, a legal
requirement and leaves board members personally liable should legal action be brought
against the board. She reiterated her request from last month that the Board consider
majority rule instead of consensus minus one.

M/O Linda Smith asked if the board would discuss tonight anything related to the
POGO training that took place recently. Dorn answered that the board would take this
up. She informed the Board about an article in the NY Times about organic food and
Whole Foods common stock, which had fallen 70% (?) and which article mentioned that
people were buying food wherever it was cheaper and that organic food purchasers were
purchasing unprocessed food on the perimeter of Whole Food stores rather than the
processed food in the center. She thanked Briar for keeping the co-op in the black.

Dorn inquired if anyone present wanted to respond to Ruth's comments about monitoring.
Janet suggested David's proposal could be placed on September's agenda. Steve said
David's motion was considered at the July 24 agenda meeting, that it wasn't appropriate
for David to bring it up at this board meeting and that it might be included on the
September agenda.



GM Report:

Conducted a tour of the facilities, inside and out, this afternoon with the board, giving the
board information it needed in order to discuss priorities, particularly around
refrigeration. The co-op is operating in the black and the staff works hard at this. Gross
margins have been higher than expected. The economy is on all our minds —the latest
newsletter has lots in it about food preservation and how to deliver value to our members.
The Cooper Store card is now available. The UNFI flyer is important to show members
we don't just carry high-priced items. We are fortunate to be able to give a mid-year
bonus next week, which will be about $30,000. Next week we start meetings with
managers and team leaders regarding work plans and budgets for 2009 and the end of
2008. She intends to pursue the integration of the Mission & Principles into store
practices in her discussions with the managers and the team leaders will take this back to
all staff for input and discussion. Noted email list serve was used to promote the sale on
excess cherries. That promotion of the cherry overstock succeeded in moving the
cherries, which might otherwise have been wasted. The tent sale, while well attended,
was not deemed successful, as it did not generate new customers. Briar will be away for 3
weeks in September, missing the September Board meeting. Also clarified, pursuant to
concerns about the Board's fiduciary responsibilities, that the board is getting and
reviewing the B4 financial monitoring report.

M/O Ruth Apter commented that she was very pleased with the latest co-op newsletter;
thought the tent sale was great, offering thanks and congratulations—and that this effort

will lead to good things in the future.

Information only Section

Report:

C5.2 Monitoring Report of the Secretary

Verbal Committee Reports:

MRC (Katherine) — will discuss page 21 MRC charter later in meeting.

PSGC (David) the committee members are split — some think the work is done and the
committee is over, some think the committee isn’t over until the board dissolves the
committee.

Elections (Steve) Term lengths were established for newly elected board members by
offering the top vote getters in the last election their choice of term lengths. David, Dorn,
& Janet picked 3 year terms and Rick will take 2 year term created by Rosetta's
resignation. There was some discussion about how the process of selecting term lengths
gets institutionalized. Katherine indicated the need to institutionalize this and M/O Ruth
suggested this be a formal policy for the Policy Register. M/O Julie Jaman commented
that the Election Committee had organized a folder that detailed election procedures.



Janet said she is compiling board resolutions listed in the Board's Record of Decisions
that are not included in the Policy Register. Katherine suggested we take this matter up
when we process the POGO retreat discussions.

BDC (Katherine) Suggested the board discuss how to handle the vacant seat on the board
and there is unfinished business regarding Board Assistant/ Scribe. Richard asked if this
item could be on the next agenda and Katherine said she would support that. Briar
suggested 2 board members work with GM on Board Assistant. It was agreed that Janet,
Katherine & Briar will develop the Board Assistant proposal for September. Briar
pointed out that this position had been wrapped into a marketing position in the past.

At retreat with Mark, the attendees agreed to ask Holly for dates to work on Board
relationships, and we are now looking to schedule this in October. Please complete the
POGO retreat evaluation and give or mail to Katherine, or put in her box at the store.

M/O Joe Breskin suggested that board meetings be recorded in order to produce an
accurate record of the proceedings, as the minutes are sometimes inadequate. No one had
problems with recordings being made for scribe use. Briar said she wouldn't want to see
some of the proceedings on Youtube.com Steve suggested we address this in the protocol
for the Board Assistant.

Consent Agenda:

Suggested changes to the July 1* minutes:
Pg 6 GM Report: change “gave a verbal report” to *“ gave a copy of the B4
financial report to those new board members who had not received it.”

Pg 6 Clay Street: remove reference to "Confirmed that the board had budgeted
$100,000 for the project" and replace with “Stated that the costs look like they’ll
be between $75,000 - $100,000.”

Pg 7 Susan Miller: replace the word “of” with “before” so that it doesn’t look like
Susan supports throwing out POGO.

Pg 8 Consensus Decision 2008-07-03 (Gale Wallis’ letter): Dorn inquired of
board members if they understood that it was the intention of the board that a
board member be present when GW examined the ballots and that he had
volunteered to do this. There was general concurrence that this was the board's
intention.

Pg 9 mid-page: the consensus decision number should end in 5 not in 0.

Consensus Decision 2008-08-03:

Approved minutes as amended, 6 in favor 1 opposed. Consensus.



There was some discussion about procedure for member requests to inspect records,
pursuant to the decision about Gale W's request to inspect ballots. Most of the concerns
expressed dealt with the special nature of the election ballots and the special treatment
they have been given. Katherine suggested that treatment should be put in a writing.
Steve suggested it should be a policy.

Discussions and Decisions:

a) (1) PSGC proposed policy D7.6 from July 1%

Because Katherine had not submitted alternate wording for D7.6 as prescribed by D1.3.4,
there was discussion to clarify the action to be taken. Katherine stated that it wasn't her
intention to oppose D7.6. Dorn ruled that absent any alternate wording, the July 1%
PSGC proposed policy language for D7.6 was adopted as required by D1.3.4.

Consensus Decision 2008-08-04
From July 1, 2008 Minutes: Janet/Paula moved to accept Policy D7.6:

The BOD shall insure that an annual review of the Coop’s buying policies (formally
known as “The Products We Choose To Carry”) shall be undertaken by a
Committee of the Board and that language recommendations that would make this
document a better fit with changing realities of the Food Coop’s supply chain and
the availability of products [will] be considered. The result of the Committee’s
review and consideration shall be brought to the board as suggested revisions for
their consideration.

Approved, 6 in favor 2 opposed, 1 abstention. Consensus. (Vote from July 1, 2008
minutes.)

a) (2) Product Selection Committee Guidelines Committee Proposal

Janet/Katherine moved to task the PSGC with submitting a revised draft PSGC charter.
M/O Joe Breskin reminded the Board that policy D6.4, which prevents
"overidentification" with a policy, might prevent the PSGC from monitoring performance
on a policy it created (e.g., boycott policy).

Consensus Decision 2008-08-05

The committee previously known as PSGC is tasked with creating a new charter._
Approved, 7 in favor. Unanimous. Consensus.

b) (1) MRC Charter Update Draft

Katherine's materials indicated the current MRC charter contained language regarding
MRC responsibility for the Board's board. Janet handed out the revised MRC charter



from January 2007 (Consensus Decision 2007-01-05) a newer version than Katherine had
available to her and different from what Katherine used to draft her proposed charter
amendments. Responsibility for the Board's board was not in the revised January 07
MRC charter.

Janet/Rick moved that the President coordinate and oversee all Board's board postings.
There was discussion by Janet, Briar, Steve and Dorn. David suggested that his proposed
D4.2.4 be substituted to address the issue, with the word "supervise" deleted. Janet
withdrew her motion, Rick concurred.

Rick/Janet moved to adopt the new D4.2.4. This led to discussion of this proposal. David
offered an amendment to add "annual general meeting" to the list of links with members

cited in the proposal. Rick accepted the amendment as friendly.

Consensus Decision 2008-08-06:

Adopt policy D4.2.4 as amended:

D4.2.4 The President shall coordinate the Board's communications with members
including links with the membership through information available at the Co-op:
newsletter, surveys, social gatherings, forums, direct mailings, flyers, visioning
sessions, website, Annual General Meeting etc., and its committees' communications
with members, including coordinating the use of the Coop Information Center (aka,
the Board's board).

Change: D4.2.4 to 4.2.5

Approved: 6 in favor 1 abstain. Consensus.

b) (2) Proposal to adopt policy D6.6

David/Richard moved to adopt new D6.6. After discussion about the need for this policy,
David withdrew the motion with Richard's concurrence.

¢) Committee Assignments

POGO - Steve (chair), Richard

Elections — Rick (chair), Steve (Steve resigned as chairman)

MRC — Katherine

PSGC — David

BDC — Janet
There were some people asking about Paula. Dorn said he would talk to Paula. David
suggested that those committees without a charter might make drafting a charter the
first order of business. M/O Joe Breskin asked about the proposed Finance
Committee. Dorn said he would put it on a future agenda.



d) Board Orientation Details

Katherine thanked the staff for doing such a good job supporting the board's POGO
retreat.

Where do we go from here? It was noted that this agenda includes suggesting a 3™
Tuesday Meeting Schedule to discuss the big issues, and/or to develop work plans.
Janet/Steve moved to begin holding 3rd Tuesday meetings until decided otherwise. The
first meeting will be to establish a prioritized (but not judged or discussed) work plan and
will be facilitated by Rick, in Dorn's absence.

Consensus Decision 2008-08-07:

Conduct regular 3" Tuesday meetings until the Board decides not to.
Approved: 6 in favor, 1 abstain. Consensus.

e) Correspondence

David will respond to J. Bird’s note thanking her. David/Steve moved to respond to Gale
Wallis's recent letter by reaffirming the July 1% 2008 decision. Steve offered to provide
the reasoning for adhering to a high standard for the chain of custody of board election
ballots.

Consensus Decision 2008-08-08:

Reaffirm previous decision to permit examination of the May 2008 board election
ballots with a representative of the board present and convey the board's concern
for the security of the ballots as well as advise GW of the availability of the former
co-chair of the Elections Committee to provide further explanation of the board's
reasoning.

Approved: 6 favor, 1 opposed. Consensus.

M/O Rene' Tanner spoke to Mark Goehring about the POGO retreat MG conducted from
July 18-20, 2008. Rene' reported that MG thought very highly of the members of this
board and expressed appreciation for the fact that Dorn felt free to question the
underlying principles of POGO.

Adjournment:

The open meeting was adjourned at 9:00 pm.

The executive session reconvened at 9:05. No action was taken and the session
adjourned at 9:30.




The Food Co-op
Regular Board Meeting
Co-op Annex, 2432 Washington Street

Tuesday, September 2, 2008
Approved Minutes

Board:

Present: Dorn Campbell, David Goldman, Janet Welch, Katherine Baril, Richard

Woit, Rick Sepler, Paula Mackrow.

Absent: Steve Moore

Staff: Sally Lovell, Deb Shortess

Guest: Cindy Wolpin, Sue Sjolund, Yvonne Cleveland, Annie Cleveland, Andrea
Dahdah, Ruth Apter, Rene Tanner, Susan Langlois, Shila Zimmerman,
Marcia Atwood, Victoria Wideman, Julie Jaman, Joe Breskin, Charlotte
Goldman

Scribe: Brwyn Griffin, staff

Meeting called to order at 6:45 pm by President, Dorn Campbell.

Approval of Agenda:

Consensus Decision 2008-09-01: Janet/Richard moved to approve the agenda with
Rick’s amended request to move item d. “Board Work Plan Proposal” to the top of the
agenda. Unanimous.

No one was selected to provide simple foods in October.
There was no Executive Session this month.

MEMBER-OWNER COMMENTS

Chauncey Tudhope-Locklear: brought to the board a presentation about a proposed free
bike workshop he is working on bringing to The Food Co-op. He is currently working
with Outreach Manager, Brwyn Griffin, and they are hoping to have a workshop outside
the store, maybe even as soon as next Sunday. Chauncey is currently offering these
workshops at The Boiler Room. Chauncey asked the board to consider giving him
financial support. Janet suggested the possibility of using the Beans for Bags for this
service to member-owners.

Ruth Apter: Mentioned how in the past she has brought forth negative aspects of how she
would like the Co-op to change, and she wanted to take the time to mention how much
positive growth she has seen in the past year. Many new offerings she has asked for
repeatedly have been offered, such as cooking classes, Beans for Bags, nutrition classes.

Joe Breskin: Joe felt the last Third Tuesday meeting of the board was a rerun of too many
other meetings, gathering feedback from member-owners. He told the board he thought it
was time for them to “get down to business.”



At this time both Janet and Paula mentioned the changes in correspondence on this
agenda, and were concerned about how that decision was made. Ruth Apter also
mentioned the history of the correspondence policy and asked if the board were following
the procedures.

GENERAL MANAGER REPORT
In Briar’s absence (vacation) Sally Lovell gave the manager’s report. She covered the
following topics:

Quimper Credit Union: (drawing the board’s attention to the letter in their meeting
packet) noting that the door is still open to place an ATM in the store, Sally filled in the
board on the history of this process.

Store Cards were made available in the store in August. Within one month we have sold
129 cards, three times the number of paper gift certificates previously sold and three
times the outstanding balances of those prior certificates.

Sally reminded the board of the written request from Briar in their packet not to vote on
the finance committee proposal in her absence.

Board Budgets: Sally sent an e-mail to all directors which included the figures for the
actual expenses for 2008, noting that those for elections, legal and accounting, and D&O
insurance are final expenses with regard to their planning for the 2009 budget, the final of
which is due in the store by Thanksgiving. Sally gave a handout to the board to assist
them in their budget planning (see attachment A.) Sally requested that the board pull
together a work plan and budget together and suggested that committee could put forth to
the BDC the requests for their projects.

Board Assistant: Sally, Janet and Victoria (HR/Recruitment) had a meeting regarding this
position. Janet and Briar will put forth a proposal on this position to the board next
month. Sally reminded the board she needs to put a figure into the 2009 budget for this
position, and the board may need to do so prior to the final decision regarding this
position.

CPA selection: Sally reminded the board they must choose a CPA to conduct the annual
financial review. She will be sending out an e-mail regarding the options, and reminded
the board that every year the choice is up to them. Historically, Katie Glessing in Port
Ludlow has been doing the audits and reviews. (Paula reminded the board that Mary
Easterling recommended an annual audit for a business our size, and Sally stated the
audit is approximately $3,000 more than the review.)

BOARD DEVELOPMENT COMMITTEE REPORT

Janet proposed the BDC compile budget items from each committee and reconcile the
duplicate requests and propose a composite budget to the board as a whole.

Board Assistant position: Janet reminded the board they need to choose between a
contract employee who works at the behest of the board or an employee. This topic was




discussed at the April meeting. As employee there is more continuity. Historically, staff
has done a lot of the preliminary work for the board, and if the contract employee option
was chosen, there would be the need for the board members to really step up more to
direct the work.

There were no other committee reports.

SECRETARY REPORT

David reported that at the agenda planning meeting it was identified there are many
policies not currently contained in the policy register and that some are more procedures
than policies; that some conflict. David offered to prepare a document similar to a
procedure manual used by the city of Port Townsend.

CONSENT AGENDA

Richard/Janet moved to approve the Consent Agenda.

Consensus Decision 2008-09-02: The board agreed to approve the consent agenda as
presented. Unanimous.

DISCUSSIONS & DECISIONS

a. Board Work Plan Proposal:

The flow chart in the packet was explained by Rick: it summarizes a discussion Steve and
Rick had regarding the flow of how to address the processes that enable progress with
regard to specific issues as yet unresolved by the board.

The suggestion was to use the 31 Tuesday meetings for the remainder of 2008 to address
these specific topics. Sally mentioned that Briar would not be present Tuesday Sept. 16 as
she will be at the NCGA conference.

After much discussion about the details and what was actually being proposed by Steve
and Rick it was suggested that the flow chart be revised to reflect the topic “Board
Internal Contract” on Tuesday. Sept. 16, and the remainder of the meeting topics be
pushed one meeting later in the same order.

Janet/ Katherine moved to accept the revised work plan.
Paula asked how the board was going to assure that management would have enough
time to prepare the reports for Feb. *09?

Janet suggested that PoGo would be revitalized to clean up the language of the limitations
policies and put the material removed into the ends policies.

Dorn felt the topics chosen were very divisive and was concerned the work plan would
dominate the board time. Vote was 6 in favor, Dorn stood aside.

Janet / Katherine moved to accept the revised work plan reflecting the following meeting
topics and schedule:



September 16: Board Internal Contract

October 21: Board & GM Social Contract / Roles discussion — Confirm Work Plan and
Commitment.

November 18: Decision Making Process

December 16: Monitoring Process

January 20: Calendar — Frequency — Scheduling

February 17: Fully Implement Policies / Procedures/ Monitoring per Approved Calendar.
Vote was 7 in favor, Dorn stood aside.

Consensus Decision 2008-09-03: Janet / Katherine moved to accept the revised work
plan reflecting the following meeting topics and schedule:

September 16: Board Internal Contract

October 21: Board & GM Social Contract / Roles discussion — Confirm Work Plan
and Commitment.

November 18: Decision Making Process

December 16: Monitoring Process

January 20: Calendar — Frequency — Scheduling

February 17: Fully Implement Policies / Procedures/ Monitoring per Approved
Calendar. Vote was 7 in favor, Dorn stood aside.

b. Finance Committee:

Dorn said he had talked to as many of the board members as he could reach by phone
regarding this agenda item. He made four changes and said his reasons for putting forth
this proposal came from something he had read in Cooperative Grocers magazine.

Paula/David moved to adopt this proposal.

Janet felt that making this a committee of the entire board was not the best way to
accomplish the goal. She suggested it fall under the auspices of Board Development to
set up ongoing training to enable them to do the evaluative work they need to do to be
fully capable to understand the financial functions of this organization.

Deb Shortess felt what was given as rational to form the committee was more of a request
for board training. She also pointed out that in Section 4. Item r. the document mentions a
patronage refund which we do not currently have at the Co-op. She also asked Dorn if he
was receiving the quarterly financial statements and if so, if he felt there simply wasn’t
enough time to discuss them at the board meeting.

Rick reminded the board that Briar asked to defer a decision on this motion until she is
present.

Richard mentioned to Dorn that he felt the function of the committee proposed here is the
function of the General Manager, and the evaluation of which is held in the monitoring

reports and is guided by the limitations policies and ends policies.

The agenda item was postponed until the October regular meeting.



C. Vacant Board Seat:

Paula/Rick moved we accept Steve’s recommendation as written.

Janet said she loved the proposal and has a concern about the seat that was occupied by a
staff member. By nature of the rules we have, no other candidates could have been staff
at the time of the election. She would like to see if there would be a staff member who
would like to move into that seat.

Katherine did some CGIN research and staff on the board is a hot issue. The argument is
you put someone into a divided loyalty situation. There was a board mentioned on the
CGIN site that met quarterly with the staff, and she suggested the board consider
something similar.

Dorn stated he would not vote for an appointed person regardless of whom it was, citing
that there would be an inequality to the positions on the board as the appointed person
would not have gone through the election process.

After much discussion about whether the appointed person must be approved by the
entire board unanimously and present at a meeting, and the realization that Steve’s
absence and Dorn’s admission he would not approve an appointed candidate left that
unanimous option unavailable, Paula withdrew her motion.

d. Proposed Revision to Decision making Method Re: policy Register: D1.3
Because this topic will be addressed at the November 18 board meeting, the proposal was
withdrawn by David.

e. General Manager Evaluation Form
This topic was deferred to the November meeting.

Meeting adjourned at 9:10 pm



The Food Co-op
Regular Board Meeting
Co-op Annex, 2432 Washington Street

Tuesday October 7, 2008
Approved Minutes

Board:

Present: Dorn Campbell, David Goldman, Janet Welch, Katherine Baril, Richard

Woit, Rick Sepler, Steve Moore

Absent: None

Staff: Briar Kolp, Sally Lovell

Guest: Cindy Wolpin, Yvonne Cleveland, Annie Cleveland, Andrea Dahdah,
Susan Langlois, Victoria Wideman, Julie Jaman, Paula Martin, Jan Tobin,
Richard Berg, Kristin Berg, Seth Hager, Andrew Reding, and one illegible
signature.

Scribe: Brwyn Griffin, staff

Meeting called to order at 6:45 pm by President, Dorn Campbell.

Approval of Agenda:

Janet/Rick moved to rearrange the agenda, moving PSG Charter (item i.) up to item e.
and remove item e. and to add “Facilities Report” after Secretary Report.
Steve/Richard move to approve unanimous

Consensus Decision 2008-10-01: Steve/Richard move to approve amended agenda.
Unanimous.

There was no Executive Session this month.

MEMBER-OWNER COMMENTS

Andrea Dahdah: 8 staff went to Provender last week. Disappointed to not see any board
members present. Amazing experience. “How to Have Better Meetings” workshop was
beneficial. Suggests to the board that when a decision is made, the scribe repeat back
what the decision is that is being voted upon.

Jan Tobin: Introduced herself as the new Wellness Department Manager. She started
working at The Food Co-op on Sept 15. Jan spoke of her background in natural foods
businesses since 1972, including owning her own company.

GENERAL MANAGER REPORT
Briar Kolp handed out to the board the B4 report to be discussed in November and gave a
verbal report (see attachment A.) on the following topics:

1. FDIC Insured Accounts (see B4 report balance sheet) Co-op banking, finances
secure. Good cash flow, solid, no line of credit used to run daily ops.



2. Conference call on October 6 with UNFI Chair, Michael Funk and new CEO,
Steve Spinner, and the new NCGA CEO. She was reassured that UNFI was in a solid
position to continue providing The Co-op as our main supplier. They confirmed that food
inflation is continuing at about 5+ % in the past two quarters, and they expect that to
continue for the next two quarters. Future is unpredictable. When asked if UNFI would
hold back on passing on price increases, NO. Co-op often holds back, and some suppliers
don’t pass on the price increases but they now need to do so. Asked if UNFI was still
aligned with keeping GMOs out of California. YES.

3. Emergency Preparedness Special Ordering Event in September increased
nontaxable special order sales by 45 % and taxable orders by 52%. Approximate revenue
lost by not charging the 10 % mark-up was $600. UNFI ran out of the 5 Ib. lentils and
split peas before the end of the month. Staff did a great job.

4. Clay Street leasehold improvements costs were $127,000. Volunteers were sought
to assist with project. 10 member-owners helped remove carpet, drill vent holes and
clean-up. Materials were reused and used furniture was purchased or received as a
donation from member-owners. Tech issues are yet to be resolved.

5. Protecting our assets: Roof repairs were completed in September by Hope
Roofing for approximately $25,000. Parking lot repairs are scheduled for October with a
bid received of $56,425 with possible unknowns once the digging begins. Deliveries will
be redirected to the South door and there will be some impact.

Janet wondered if the Jefferson Co. Transit could do a Park and Ride service during the
repaving of the parking lot.

6. New Wellness Manager Jan Tobin brings over 30 years experience to the Co-op
with knowledge of natural foods, supplements and natural body care products. Jan also
has skills in sales and marketing, teaching, and has owned Salmonberry Naturals in
Florence, OR since 1992. Jan has grandchildren in Port Townsend.

7. Briar asked Brwyn Griffin to announce the Outreach updates.

130 Port Townsend High School students toured the store Oct. 2-3; the Co-op sponsored
the J.C. Land Trust Rainfest auction, donating most of the food; the Co-op was also a
major sponsor of the WSU Farm Tour and LandWorks showed the movie “Good Food”
to a sold out audience. The Co-op sponsored Port Townsend Film Festival movie “A
Snowmobile for George” which is available in the Co-op lending library; October 12 is
the Apple Festival; Member Appreciation Day is October 16. Chauncey is offering free
bike clinics every other Sunday at the store.

MRC Report: Katherine had a report but didn’t hear back from committee members on
her proposal.

PSGC Report: David has a proposal from the PSGC on the agenda



Elections Report: Steve sat with Gale Wallis, who reviewed the ballots, per her request
to the board.

Board Development Committee Report: Janet invited anyone interested in the BDC to
meet with her to reactivate the committee (No charter yet).

Secretary Report: David included the correspondence acknowledgements in this
month’s packet, and the correspondence is also in the packet. Dorn received a letter from
Paula saying she was resigning effective Oct. 1, too late for the packet. It was agreed to
send Paula a thank you card from the board.

Facilities L.ong Range Impact Report:

Rick researched city records of the current Co-op location to determine any adverse
impacts from storm water or sea level rise on current co-op site.

Storm water: The Co-op site is the only place in town served by a closed basin, including
pumps for storm water, the only in town. The city maintains the pumps which are
scheduled to be replaced this year. The 100 year storm that flooded the store recently was
beyond the capacity of the system. In looking at improvements that can be done: long
term scheme by the city would require development up the hill to initiate; storage or
catchment system would require digging up the parking lot, and since we are
paving...cost assessment would be recommended at a cost of approximately 2-3 thousand
dollars.

Global Warming: U of W model for 50 — 100 years indicated no risk to the Co-op. We
could raise the level of pumping to accommodate need. Parcel directly above the hill is
slated for development. We would want to know what storm drain improvements would
be required at that time. Maps are available.

Rick recommends: Quick study, see cost, determine if improvement is possible. Wait on
paving to put this together. Don’t want to pave and patch. Locate the best placement for
the vault. Contact a civil engineer, get a study and delay the paving company.

It was agreed by the board that Briar and Rick would work together to delay the
paving of the parking lot, engage an engineer and look into permeable paving
options.

CONSENT AGENDA

Richard/Steve moved to approve the consent agenda: Unanimous

Consensus Decision 2008-10-02: The board agreed to approve the consent agenda as
presented. Unanimous.




DISCUSSIONS & DECISIONS

a. CPA Financial Review:

Sally reported that decisions need to be made about engaging a CPA. She recommended
Glessing and Associates due to their familiarity with our business. Competing bids or
changing bids would require action now. Sally recommended that the board create an ad
hoc committee if they wanted to bid out the review. Discussion occurred about the
recommendation by Easterling to conduct an audit every year.

Sally reminded the directors of the Co-op policies (B4) require audits no less than every
three years, this year we are due for a review. Audit expenses are $3,000 more than the
cost of a review, and increases in costs for the audit is expected. January — March would
be the time for the review. An audit requires CPA to start in December. Glessing has
been auditing since the 2002 records.

Dorn felt that since we aren’t doing monitoring reports, we should do an audit every year.

Sally pointed out that the directors are getting the financial monitoring reports. If the
board needs training in financial reporting, it may benefit the board to have this training
now.

Janet/ Richard moved that we hire Glessing and Associates to conduct a financial review
(for 2008 records) at a cost of $3700 — $4200. Vote: Five Yes/David abstained.

Consensus Decision 2008-10-03: Janet/ Richard moved that the Co-op hire Glessing
and Associates to conduct a financial review of 2008 records at a cost of $3700 —
$4200. Vote: Five Yes/David abstained.

b. Board Assistant Job Description

Janet confirmed that the board agreed that this person be an employee and not a contract
labor provider. Briar confirmed that a feedback loop between the board and the interview
committee will be determined. It was also confirmed unanimously that the board requests
that this position reports to and is supervised by the GM.

It was pointed out that the Board Development and Elections committees are two
committees that this employee be directly involved with, language clarifying this is
contained in the job description.

There was much discussion about the possible use of this employee by the General
Manager for administrative assistance, the distinction between social contracts, obligation
and loyalty, and possible conflicts of interest of the GM sharing this employee with the
board.

Rick/ Janet moved that the Co-op hire a new employee to serve the board, consistent with
the job description as amended by the board, who will report to the General Manager and



furthermore; the job will focus on fulfilling the tasks in the job description for the board
and other tasks for the GM as time is available, excluding monitoring reports.
Vote: Six/One abstention

Consensus Decision 2008-10-04: That the Co-op hire a new employee to serve the
board, consistent with the job description as amended by the board, who will report
to the General Manager and furthermore; the job will focus on fulfilling the tasks in
the job description for the board and other tasks for the GM as time is available,
excluding monitoring reports. Vote: Five Yes/One abstention.

c. 2009 Board Budget Update:

Janet reported that she had not received the board committee’s proposed budgets. She
also mentioned that adding a second meeting during the month has big budget
implications; that there were budget overruns in last election; strategic planning could be
a cost. Board work plan is also part of the budget process.

Sally reminded the board that she could simply post the same budget numbers for the
board as for this year, but it would not reflect any of the possible project costs this current
administration would incur. She also reminded the board that she and Briar have to have
the store budget complete by Thanksgiving, and the board budget was part of the whole
budget.

d. Correspondence Procedure

David introduced his proposal and there was much discussion about the process of how
each piece of correspondence to the board would be handled. Sally reminded the board
that a previous board has engaged an attorney who had recommended that the board
direct the correspondence to Executive Session.

After much discussion there was a motion made by Janet/Richard to replace sentence #2
with the language “The agenda setting committee shall determine the placement of
correspondence in the board packet consistent with the following criteria.

Vote: 3 in favor /4 opposed

This item was scheduled for rewrite and revisiting in November.

e. PSG Committee Charter
Steve/Janet moved for adoption of the recommended charter as submitted.
Vote: 6 yes/One abstention (See Attachment B.)

Consensus Decision 2008-10-05: That the board adopts the recommended PSG
charter as submitted.

f. Board Financial Training
No discussion




g. Third Tuesday Meeting Structure

Should 3™ Tuesday Become Regular Board Meeting?

Steve detailed the discussion content brought forward from the last third Tuesday
meeting and summarized the questions for discussion.

Should the board meet every Third Tuesday for the remainder of 2008?

If the board has a Third Tuesday meeting should those meetings be held as an
official/regular meeting?

Janet was concerned that there be an agenda to provide transparency if decisions are to be
made at the third Tuesday meetings.

Briar asked if the meetings would be structured or have a facilitator, and reminded board
of Holly’s qualifications to facilitate on exactly these topics.

Dorn spoke to the need to have more meeting time to enable the board to accomplish the
work before the board. Things like monitoring reports and other topics will take longer to
make decisions about.

Rick/Steve moved to schedule a second formal board meeting each month thru the end of
January ’09. Unanimous.

Consensus Decision 2008-10-06: That the board schedule a second formal board
meeting each month thru the end of January ’09. Unanimous.

After much discussion, it was agreed that Oct. 21 doesn’t work for a group. A proposal
was made to meet Saturday morning for half day with Holly present instead.

Steve will contact Holly to see if she could attend either October 18 or 25t

Member Participation at the Board Meetings:

Janet/Steve moved to approve David’s “Proposal for Member Participation in Board
Meetings” (September 27, 2008) with the following friendly amendment to item 2) which
should now read: “Time shall be allocated immediately prior to Board vote on that
agenda item for owner —-member comments on that particular item.” Vote: Five yes, 2
abstentions. (See Attachment C.)

Consensus Decision 2008-10-07: That the board approves David’s “Proposal for
Member Participation in Board Meetings” (September 27, 2008) with the following
friendly amendment to item 2) which should now read: “Time shall be allocated
immediately prior to Board vote on that agenda item for owner —-member comments
on that particular item.”

Janet offered to provide simple food for November meeting.

Move to adjourn 9:45pm



The Food Co-op
Regular Board Meeting
Co-op Annex, 2432 Washington Street

Tuesday, November 4, 2008
Approved Minutes

Board:

Present: Dorn Campbell, David Goldman, Janet Welch, Katherine Baril, Richard
Woit, Rick Sepler, Steve Moore.

Absent: None

Staff: Sally Lovell, Briar Kolp

Guest: Andrea Dahdah, Julie Jaman, Susan Langlois, Joe Breskin, Rene Tanner,
Marcia Atwood, Alex Bryan

Scribe: Brwyn Griffin, staff

Meeting called to order at 6:05 pm by President, Dorn Campbell.

Approval of Agenda:

Consensus Decision 2008-11-01: Richard/Rick unanimous moved to approve the
agenda. Unanimous.

MEMBER-OWNER COMMENTS
No Comments

GENERAL MANAGER REPORT
Andrea Dahdah working on the staff party Dec. 7, 6-10pm....Put the date on your
calendar.

Handout given to directors including a proposal for a facility assessment and decisions as
follows:

Nov. 6 board member will be attending staff cross team meetings;

Nov 18 discussion at the board meeting with GM what they heard from staff;

Dec 2 board members request any further info needed from GM;

January board meets with select management team to review information and discuss;
January discuss options at board meeting.

Rick/David moved to adopt BK’s submitted proposed timeline amending the dates for
items 2. and 3. to be reviewed at the Dec. 2 meeting. Unanimous.

Consensus Decision 2008-11-02: The board agreed to adopt Briar Kolp’s proposal
for a facility assessment, agreeing to: meet with the staff at the cross team meeting
on November 6; hold a discussion about what they heard from staff and request
further information from Briar at the December 2 board meeting; and to meet with
the GM and a select management group in January, 2009, to review information
and discuss options. Unanimous.

Parking lot paved ($72,000) and re-roofing ($25,000) will be expensed in operational
budget, reducing both year end profits and taxes.



Four Seasons report on storm water is on the agenda later. Four Seasons Engineering and
City of PT staff met with Briar and Rick. Rene Tanner, Facility Manager, brought flood
dams to show the board. The plan is to use four boxes; $450 for a box, 12 x 4 feet of
coverage. They wrap around the front doors. We had 1 1/2 inches of water during the last
incident. He plans to use them for containing liquid like oil spills in the parking lot or
fluid in the store in addition to flood water.

Janet wanted to know how the enclosure of the receiving area was going. There was
confusion about whether the board had actually requested this to be done. The board was
not in agreement yet agreed it was unresolved.

Mortgage variable rate goes into effect July 2010. Current rate is 7.25% and if it were to
go to maximum rate of 12.25% it would be $4,000/mo. more than we pay now.

Joe Breskin added that no such thing as fixed rate mortgage exists for commercial loans.

COMMITTEE REPORTS:

PRRC: David announced the next meeting: Nov 12, 5:30 pm in the Annex
ELECTIONS: No report

BDC: Janet pointed out the new BDC Charter is on the agenda

MRC: No report

SECRETARY REPORT
David received some correspondence but it was sent in late. No action items.
He responded to all who wrote to the board.

STORM WATER REPORT: Rick reported that there was a sense of urgency at the
subsidence from the parking lot, and not wanting to dig up and then repave. Alternate
paving materials were considered. Four Seasons Engineering met with City Engineer and
Street Superintendent. Pervious treatments not recommended due to the height of the
water table. There are a lot of small things the co-op can do cooperatively with the city.
When the property above the co-op is developed to use existing conveyance (40 acres
draining into our one acre).

Kearney Street swales have been directed to the co-op site. Use Kearney St. swale to
redirect water to Kai Tai.

Rene: City discussed that the swale system has filled in over the years; they will excavate
to hold more water. There is a holding basin under trees at Washington Mutual. Routine
maintenance function and excavation is the next phase for the City.

City is enlarging the pumps. Two Civils who came recommended a second catch basin
(gravity) by the loading dock which was installed.

The co-op is still at risk for the 100 year storm. Moisture sensors are available to install.
Long term impact: All of the above will all help reduce major impact.



Rene pointed out that the recent Flooding of the catch basins was because the amount of
water came down in such a short time.

Julie: Several years ago, Nancy Dorgan approached the city re: a rain garden on the co-
op property. The Co-op may want to look at this again.

CONSENT AGENDA

Consent Agenda:

Richard/Steve to approve the consent agenda. A change was made to the October 7
minutes, page 22, consensus decision 2008-10-07 should read, “The board approved the
proposal for member participation in Board meetings with the following amendment to
item 2) which should now read: “Time shall be allocated immediately prior to Board vote
on that agenda item for owner —-member comments on that particular item.”

David also pointed out that in Brwyn’s report on Outreach activity, it should also include
Chauncey’s free bike clinics that are currently held every other Sunday at the Co-op.
Consensus Decision 2008-11-03: The board agreed to approve the consent agenda as
amended. Unanimous.

DISCUSSIONS & DECISIONS

a. 2009 Board Budget Update:

Janet reported receiving very few requests. David wanted an amount stated for the
Product Research Committee. It was agreed to take $250 out of the $1000 allocated to
MRC.

Steve/Richard moved that we adopt the board budget as proposed with the amendment
that we take $250 out of MRC and allocate it to the PRRC. Change elections to reflect
$5,000. Steve reported that as Elections Chair for the 2008 Elections that expenses were
over $6,000. We assumed a reduction of cost for 2009. More than what was budgeted
before and less than what was spent. Unanimous.

Consensus Decision 2008-11-04: Steve/Richard moved that we adopt the board
budget as proposed with the amendment that we take $250 out of MRC and allocate
it to the PRRC and change elections to reflect $5,000. Unanimous.

b. Correspondence Procedure:
Carried over to next meeting

c. Board Financial Training:

Dorn said he spoke with Janet and her committee was interested in doing this.

Janet was not clear what the board wants re: training. She stated that Sally sent out a
number of documents and none of the board responded. Janet asked the board, “Does the
board want financial training and what would it look like?”” David heard from Ruth Apter
that Charlie Kanieski was very good and David felt it would be good to have him do
training.




Steve said he feels fairly well versed in this, but there is value in having the entire board
receives this training, he supports having Charlie come.

Rick: He would come if the training was provided, but he doesn’t feel the need.
Richard: Doesn’t feel the need.

Janet: Heard the prior training and feels it was good. If I put together documents, would
the board read them?

David: It would be useful as an orientation addition for new board members

It was agreed to have Janet prepare these documents.

d. BDC Charter

Janet explained this charter was presented to the board over a year ago. Here it is dusted
off.

Steve: Do you want to address at all minimums?

Rick: Chair nominated by the Board President, and approved by the board.

David: Eliminating 4, 5 & 6. It would make the committee tighter.

Discussion ensued regarding the calendar function. Why it was important, what would be
included, if the Board Assistant would be responsible for keeping the calendar? Some
discussion around including the Parking Lot list. The Secretary has some responsibility
for maintaining a calendar of monitoring reports.

Rick/ Richard moved that we adopt the Board Development Committee Charter numbers
1-3 and 7 and 8 and add a new number 6 “and other duties as assigned by the board.”
And also that the chair will be nominated by the board president and approved by the
board as a whole. Unanimous.

Consensus Decision 2008-11-05: the board agreed to adopt the Board Development
Committee Charter numbers 1-3 and 7 and 8 and add a new number 6 “and other
duties as assigned by the board.” Also adding “The chair of the BDC will be
nominated by the Board President, approved by the board as a whole. Unanimous.
(See attached Board Development Committee Charter as approved, Attachment A.)

e. Board Assistant

Steve spoke that this was a bit of an anomalous position. Hired as employee of the co-op,
but we are asking the candidate to report to the board. We do not have a full time
managerial person on the board, rather they are voluntary.

What do we do if the individual doesn’t perform?

Discussion centered on the reporting structure of the position, the position reports to the
GM, the GM serves the organization, not simply runs a store. Briar pointed out the only
way the GM would disagree if the board desired to fire this position would be in the
event that there would be liability if procedures were not followed.

Richard: Echoed Briar’s words. Discussed the liability.



Rick: Unique distinction with this employee requires that the board be included in the
performance evaluation of the individual with the GM and the employee. This wording
should be included in the job description.

Dorn: added that at the Oct. 25™ Third Tuesday meeting Briar asked for detailed list of
discussion items. Dorn made up a list of 10 items and sent them to Brwyn. Brwyn
resisted his list of items and put up a lot of resistance.

Briar felt the board should hire a contract person for this position.

Steve spoke about matrix reporting structures. He simply sees the potential issue for
problems.

Richard: From a practical standpoint. The person is hired to do the things that the board
asks them to do, as supervised and overseen by the GM as a matter of practicality and a
way of minimizing the liability.

David: The degree the board has delegated their authority, and in this past Third Tuesday
meeting we began to address this. Convinced that part of this delegation has created
problems. Economic problems ahead. Unable to anticipate what that will be, but the cost
of food will be a problem. I think we should start out with a contract employee.

Janet: If the board functioned as a cohesive body, it would enable this employee situation
to function. Dorn wanted autonomy to put up on the board an agenda of his choosing.

Rick: Stick with the hired employee. In conjunction with the GM, the board would be
involved in the performance evaluation.

Rick/David moved that the board assistant’s job description be adopted as written but
modified it include that the performance evaluation of the BA be conducted by the GM

and the board and the terms of employment be determined by the board.

Briar recommends that the board consider having this position hired by the board,
reporting to the board, rewarded by the board, evaluated by the board.

Joe Breskin said he worked for the mayor in a similar position.
Discussion moved to Executive Session.

f. C & D Policies
This item was moved to December agenda.

Meeting adjourned at 8:25 pm



The Food Co-op
Regular Board Meeting
Co-op Annex, 2432 Washington Street

Tuesday, December 2, 2008
Approved Minutes

Board:

Present: Dorn Campbell, David Goldman, Janet Welch, Katherine Baril, Richard
Woit, Rick Sepler, Steve Moore.

Absent: None

Staff: Sally Lovell, Briar Kolp

Guest: Julie Jaman, Susan Langlois, Joe Breskin, Cynthia Scott

Scribe: Brwyn Griffin

Meeting called to order at 6:05 pm by V.P. (acting President) Steve Moore.
Approval of Agenda:

Consensus Decision 2008-12-01: Richard/Janet moved to approve the agenda.
Unanimous.

MEMBER-OWNER COMMENTS
No Comments

GENERAL MANAGER REPORT

Briar reminded the board members to pick up a copy of The Co-op Commons newsletter.
Announced Oct. sales were up 2.9%, Nov. sales were down 2.6%. YTD sales have been
up 6.6%. She and Rene (Maintenance) have been looking at a trash compactor to reduce
the problem with animals around the trash cans, and needed due to volume. The model
they are considering is the same model the hospital owns and is $18,000. A memo on the
bonus went out to staff. The Federal Accounting Standards Board (FASB )is considering
changes that would affect the co-op. Sally explained that the system currently used to
book our owner equity/capital investment is now being considered for liability status. The
question the FASB is asking is, “is it mandatory to return this money to the owners when
they request it? FASB is trying to make rulings that will be easily understood and
principle based (it’s a 40 page memo Sally is responding to). It’s important to get this
information to the directors because of a possible need for a change in the bylaws relative
to the different levels of ownership. The question needs to be answered relative to who is
left with what in the event of dissolution. Current policy stipulates the surplus would be
donated to a non-profit. NCGA is a big lobbying presence in DC about accounting
standards. This has been going on for years, and this announcement is to make the current
directors aware of this.

EXECUTIVE SESSION DECISIONS

Janet/Richard moved to accept monitoring report B2: 6 in favor, David abstained.
Consensus Decision 2008-12-02: The board approved monitoring report B2.
Richard/Janet moved to approve monitoring report B4: 6 in favor, David abstained.
Consensus Decision 2008-12-03: The board approved monitoring report B4.




Janet/Richard moved to defer action on monitoring report B3 until the January meeting
(unanimous). Consensus Decision 2008-12-04: The board approved deferring action
on monitoring report B3 until the January meeting.

Approved monitoring reports will be posted in the monitoring reports binder in the store.

COMMITTEE REPORTS:

PRRC: David announced the intention of the committee to refer to them as the PRC. The
committee is working on gathering information from other co-ops on Bisphenol a.
(Andrew Reding is doing the research.) Another member is investigating what kind of
information we can post about certain of the cans without Bisphenol a. Posture the
committee is taking is not to generate fear but to give minimal amount of info if they
choose to abstain from those cans containing the substance. Janet requested minutes be
taken at the meetings. David explained that the information is complex that the
committee is discussing, and said a summary is all that is available, but said he would
consider taking minutes.

ELECTIONS: Defer to agenda item e.

BDC: No report.

MRC: No report.

CONSENT AGENDA

Consent Agenda:

Richard/Rick to approve the consent agenda with the approved changes to the minutes.
Unanimous. Consensus Decision 2008-12-05: The board agreed to approve the
consent agenda as amended. Unanimous.

DISCUSSIONS & DECISIONS

a. Elect Board President:

Rick/Katherine nominated Steve Moore as the new President. Unanimous.

Consensus Decision 2008-12-06: The board approved Steve Moore as the new
President.

Steve nominated Janet for V.P. who declined. Katherine/Steve nominated Richard for
V.P. Unanimous. Consensus Decision 2008-12-07: The board approved Richard Wojt
as the new Vice President.

b. Organic Seed Alliance Proposal:

Briar explained that Organic Seed Alliance is asking The Food Co-op to donate $15,000
and has detailed the work that would be funded in the proposal, which is supported by the
farmers. Dan Hobbs is available to conference call tonight if needed to answer questions.
WSA and LandWorks are both behind this proposal.

Steve noted that he approved of the idea that would spread the crop mix produced in Port
Townsend. Katherine speaking as a WSU representative stated that spreading the
growing season is critical, that many more backyard gardens would be growing micro
greens, and the Farmers Market would lose those sales. Access to organic seeds is a
major issue. She informed the board that the Tri-County area grows 80% of the world’s



carrot seeds, 90% of the spinach. Value can be increased to the farmers if they grow
seeds. Seasonal production and growing seeds would help meet the demand to pay a
mortgage on farmland. WSU is behind this for the potential to create a seed production
and raise economic viability of the farms. She pointed out that seed production occurs
during July — September and requires no water, so the water issue is diminished. She
recommended a counter proposal to OSA to expand the growing season and focus on
production.

Questions were answered about staffing for the ag program at WSU.

David was concerned by the request for supplies that would then be stored at The Food
Co-op, and pointed out that he would like to see the farmers asking for this proposal to be
funded, saying he was a bit “out-to-sea” as to the people that need this help.

Katherine asked who the nine farmers the proposal mentioned were and Briar agreed to
get the information requested from the steering committee.

More discussion ensued about the many agencies involved in trying to provide programs
to increase food supply on the peninsula, including Enterprise Bank, Northwest
Cooperative Development Center and members of The Food Co-op staff. Katherine asked
the board if they were interested and agreed to abstain from voting due to the close
contact she has with this program.

David: Serious reservations about this proposal, pointed out Clallam county has a 400
acre farm that is the biggest seed grower, growing grain, having all equipment, and
wondered how much of this proposal was coming from the farmers. He would prefer the
farmers to deal directly with the co-op rather than an institutional approach. Not in favor.
Dorn: Has a couple of concerns. OSA used to be Abundant Life and now is scattered
across the country. How much focus would be local? He wondered what the Co-op would
get for the $15,000 donation. May be in favor.

Steve would like to see where the money from this project would be spent.

Rick interested in pursuing and lots of questions to ask.

Richard interested in pursuing and addressing the idea of cooperation between farmers.
Janet in favor of assisting groups like OSA with regard to production issues, yet shares
many of David’s concerns. This proposal casts too broad of a net and she expects better
from OSA and would like the farmers to step-up. She is not shutting the door, but in these
tough economic times when we are asking the Co-op to cut back this doesn’t feel like
money well spent.

Briar agreed there were many questions to ask and felt all comments were good, and not
to assume the farmers are not behind this proposal. She also pointed out that asking an
institution to manage a project like this wasn’t a bad idea, that they often had better
systems for overseeing this type of project. She agreed to go back to OSA with this
feedback and continue the discussion.



Katherine voiced her hope that the food co-op board would get more directly involved
with the issue of food production and shared her knowledge about what she knows about
local needs (housing, storage, meat and leverage points).

Julie Jaman stated she was always excited about hearing of any group forming a
cooperative. She mentioned that she attended the Farm Summit at the fort last year and it
appeared that the most voiced needs were for meat processing, housing for the workers
and storage space.

c. Facility Discussion:

Steve commented how valuable it was to attend the staff cross team meetings and the
board members agreed. Briar asked the board to review the summary of comments heard
and give her feedback about the next steps.

Janet stated she felt staff did a lot of “belt tightening” in that they were not asking for
cushy things but rather 75% pragmatic operational things and she would agree to fund
those requests in general. She felt the staff had not been “thinking outside of the box” and
that that environment may not have been the best place for doing that type of work. She
felt there were a number of creative options available: reducing product mix would save a
“whole bunch of money, a whole lot of staffing time, etc.” she felt that the board hasn’t
begun to have that discussion. She felt the list was great, but there wasn’t a lot of big
thinking a that meeting.

Richard was interested in what Food Services were talking about regarding refrigeration
and their creative ideas to resolve this issue. Putting cold storage outside with a hole in
the wall as a door to access it was interesting. What is cost effective? Productivity is
diminished by how much moving around is required to get the jobs done. Taking boxes
down from 12 feet above their heads is not productivity. Cut down on having things
shifted more than once.

Rick felt it was good to see brainstorming like this, but stated he doesn’t have enough
expertise to know how to make decisions from this list. He would like to see the staff
work on this list and provide recommendations with more information for further
discussion. He felt safety, efficiency and cost were important, and supports leasehold
improvements, but he would look to staff for the first cut to this list.

Dorn was impressed by the breadth of the list but was concerned about the costs of items
such as a second story expansion, expansion of the eatery, particularly during uncertain
economy. He feels a pressing need for the board to be involved in approving certain
expenses about a certain amount. He stated he was prepared this evening to make a
proposal to that effect because he feels the board owes it to the membershipO to review
proposals for major expenditures. He feels major expenses should be passed on and
approved by the board because that is the only way the membership is represented.
David said he agreed with most of what was said so far.

Katherine agreed with Janet and Rick, and felt the board could prioritize the projects
based upon OSHA risk and back stock storage issues.

Joe Breskin told a story about a time he was creating city budgets and the lengths they
went to avoid making decisions about big issues. He noted that those involved prioritized
the list, they had a meeting and put them on the board, and then as a group prioritized the
list and it became clear what the priorities were.




Steve heard the staff laugh at the problems with the facility and he doesn’t feel confident
the staff could still prioritize this list any longer. The ability of the staff to accommodate
and keep on going and not let it get them down was a factor. He felt the idea Joe
suggested would give the board the visibility desired.

Briar reminded the board that these discussions have been going on for years with the
staff, and they don’t believe that anything will necessarily change because they haven’t
seen any actions taken yet. She spoke of the phenomenal difference the Clay Street space
has made with regard to productivity. She looks at the back of the store and realizes the
issues staff must deal with are so complex. She suggested prioritizing this list into
columns and stated that the receiving area is a big concern, and agrees with the board
about what has been said tonight about spending.

Dorn commented that he felt Briar had no incentive to give the board information
because they don’t make the decision. Rick disagreed and stated what he heard Briar
saying was for the board members to get more involved. The board members agreed with
Rick.

Katherine told a story about the paper mill offering $100 to any staff member who could
come up with a good idea to reduce the small and it worked. Someone shared that Boeing
had offered a percentage of the savings for ideas staff come up with and an employee
made millions of dollars.

Steve wanted to reiterate what Janet said about product mix and less product display, and
Briar reminded the directors that simply reducing the variety of product doesn’t simplify
the needs observed. The new POS system will help with category management; 80% of
the shoppers buy 20% of the products. Mission and Vision and Value requires that you
look at the mix, and she asked the question, ‘How many retail businesses go out of
business because they think things are simpler than they are?’ She asked the board what
they wanted for the January 20 meeting, and it was agreed that the board was expecting
to meet with Briar’s selection of managers to review information and discuss options, and
for Briar to provide a framework and recommendations. Briar agreed stating that if the
economy worsens, she would be placing her focus on that issue and may not have time to
prepare this facility review and the board approved.

It was then agreed the Third Tuesday meetings would be held December 16 from 6-
8 pm to discuss Monitoring Reports; and January 20 from 6-8 to discuss Facilities.

d. C 5.4 (GM Evaluation Procedure)

Sally updated the board about the timeline required for the GM evaluation. The
evaluation has been late in the past and Sally hoped this timeline would help the board
stay current.

Janet reminded the board that there was an example of an evaluation form submitted for
consideration. Last year she did the initial process (as president) of the GM evaluation
and that was when she had monitoring reports.

Briar reminded the board they had policies detailing the process for evaluation of the
GM.

The board agreed that Janet and Steve would review the GM evaluation policies
and criteria and come to the board with recommendations. (no official vote was

taken).




e. Elections Timeline

Rick will review the timeline and recruit volunteers. A discussion led to the motion by
Richard/David that there be seven seats on the board, one vacancy open in this election.
That would provide a quorum of four, and a majority of three. It was agreed this reduced
number of directors would make it more difficult to fill the subcommittees. Unanimous.
Consensus Decision 2008-12-08: The board approved a motion reducing the number
of seats on the board to seven, with one vacancy open in the 2009 election.

f. Simple Majority Vote Proposal

Janet explained that this proposal was co-written by Susan Langlois with the intention to
strive for consensus regardless of what the official decision making process was called.
Janet/Richard moved to accept the proposal as submitted. Dorn clarified that the area
with strike out marks would be the only change to the bylaws.

Katherine stated her lack of support for removing consensus decision making and
proposed that the Annual Meeting have time allocated for member-owners to discuss
issues and participate in decision making. She stated she felt the board was striving for
efficiency and consensus isn’t the reason for loss of efficiency, that consensus requires
stronger process.

Steve shared that a member-owner asked that it remain important that the minority voice
be heard; that it was possible to fully accommodate both minority and majority voices.
This shift is a move away from a cooperative process to a more businesslike way of
decision making, and a small group could end up making the decisions. The concern was
that the board was moving in a direction toward the system the board defaulted toward
instead of perfecting a consensus process. Member expressed sadness that the board was
moving in this direction rather than digging into the reasons behind someone who is in
disagreement and embracing interest based techniques.

Sally spoke in favor of retaining the ability to block as a safety factor. What concerns her
is that the current board situation may make this proposed policy work, but she feels
caution about not thinking in a long-term manner. Dorn pointed out that future boards
could change this at any point.

The question was called and a vote was taken. six in favor, one opposed. Consensus
Decision 2008-12-09: The board approved the following bylaws change to be posted
on the board’s board from Dec 10 — January 2:

ARTICLE III - BOARD OF DIRECTORS — NUMBER, QUALIFICATION,
APPOINTMENT, REMOVAL, AND RESPONSIBILITY

Section 4. It shall be the responsibility of the Board to represent the membership
in establishing governing policies and to monitor and ensure organizational performance.

(A)  The Board will produce and maintain a link between The food Co-op and
the Members.

(B)  The Board will produce written governing policies that, at the broadest
levels, address categories of decisions.

1) Ends — Organizational outcomes, recipients, and their relative worth.



2) Executive Limitations -
constraints on the General Manager’s authority that establish the
prudence and ethics boundaries within which all executive activity and
decisions must take place.

3) Board-General Manager Relationship — How power is delegated and its
proper use monitored; the General Manager’s role, authority and
accountability.

4) Board Process — Specifications on how the Board conceives, carries
out and monitors its own work. (Removed via this consensus decision
is the following sentence: “Included within these specifications shall be
development and publishing in writing of a consensus decision making
process to be utilized by the Board.”)

See attachment a. for full proposal text to be posted.

David agreed to provide food for next month’s meeting.

Katherine is uncertain about attendance at the Dec. 16 meeting as she will be in
California with her mother in hospice care.

Meeting adjourned at 9:10 pm



