
P olicies& P roceduresCom m itteeM eetingM inutes
Decem ber9,2015 T enP inConferenceR oom

P resent
Board:ColinFiske
S taff: AlishaS tafford,N ickT ynerandBellaW aters
M em ber-ow ners:JohnL ucas

M eetingcom m encedat3:05pm .ColinFiskew elcom edeveryoneandreview edtheconsensusdecisionm akingprocess.

AgendaR eview .N ochangesdiscussed

M inutes.ConsensustoapproveDecem ber9 2015m inutes.

Board M eetingfollow -up.Discussionincluded:

 Bylaw section4.02 and5.05 w eretabledattheboardm eetinguntilanattorney hasbeendesignated.T heBoard has
form edanadhoccom m itteetofindanattorney.

 Com m itteereview ed revisedBylaw section4.02.Based onfeedbackColinhasreceivedfrom variouspeoplehe
suggestedafew additionstothelanguage:reinsert‘O ctober’ todesignatew hichm onththeAnnualM em bership
m eetingw illbeheld,includetim efram eforw henthem eetingcanbeheldinrelationtotheclosingoftheelection
andpreservetheoptionforvotingattheAnnualM em bershipM eeting.

 Com m itteereview ed revisedBylaw section5.05.Johnhassom econcernstyingboard term sw iththeannual
m em bershipm eeting.P erspectiveisthatthebylaw sarelegaldocum ents,expensivetochangeandshouldbe
conciseaspossible.Detailw orkcanbeintheBoardP olicy M anual,w hereit’seasiertochange.Colinfeltthatthe
term sofboard m em bersshouldbeincludedinbylaw sandappropriatetotieannualm em bershipm eetingtoterm s.

CurrentBylaw L anguage P roposedchanges:
S ection4.02:
R egularAnnual
M eetings

A regularm eetingofm em bersshallbeheld
annually inO ctoberforthepurposeof
transactingany properbusiness,includingthe
electionofDirectors,thatm ay com ebeforethe
m eeting.T heboardofDirectorsshalldeterm ine
thedateandlocationoftheregularm em bership
m eeting.

A regularm eetingofm em bersshallbeheldannually
inO ctoberforthepurposeoftransactingany proper
business,includingtheelectionofDirectorsthatm ay
com ebeforethem eeting.T heboardofDirectors
shalldeterm inethedateandlocationoftheregular
m em bershipm eeting.W henaregularannual
electionisheldby w rittenballotoutsideofam eeting,
thedateoftheregularm em bershipm eetingshallbe
nosoonerthan8daysandnolaterthan15 daysafter
thecloseoftheelection.Ifvotingisheldopenforan
additionalseven(7)dayspursuanttoS ection4.17(d)
oftheseBylaw s,theallow ablerangeofdatesforthe
regularm em bershipm eetingshallbecalculatedw ith
referencetotheoriginally scheduledcloseofthe
election.

S ection5.05:
T erm sofO ffice

T heterm sofofficeforallDirectorsshallbethree
years.Directorsw illbeelectedsuchthatterm s
arestaggeredandw illservenom orethanthree
consecutiveterm sasadirector.Eachdirector
shallholdofficeuntiltheexpirationoftheterm
forw hichheorsheiselectedanduntilthe
electionofaqualifiedsuccessor.Directorterm s
beginonthefirstday ofN ovem berofeachyear.

T heterm sofofficeforallDirectorsshallbe
approxim ately threeyears.Directorsw illbeelected
suchthatterm sarestaggeredandw illservenom ore
thanthreeconsecutiveterm sasadirector.Each
directorshallholdofficeuntiltheexpirationofthe
term forw hichheorsheiselectedanduntilthe
electionofaqualifiedsuccessor.Directorterm sbegin
andendattheAnnualM em bershipM eeting
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 DiscussedholdingAnnualM em bershipM eetingduringanotherm onthduetothebusynessofO ctober.Board m ay
w anttow eighinonchangingthem eetingm onthbutcom m itteew asinagreem enttom aintainO ctober.

 Colinproposesreachtentativeagreem entonthislanguagependingreview by attorney,hopefully inJanuary.N ot
finaltillkickeduptotheboard.Johnw ouldfindcom m entfrom anattorneyshelpful.N otopposed,justgeneral
concernsandpreferstheideaoffixedterm s.

 Bylaw section4.13 isonholduntilreview edby anattorney.

R eview draftCodeofEthics/Conduct.Discussionincluded:

 Few changestoColin’sproposedlanguage:directorscouldbeappointed,notjustelected.Includeadisclaim er
thattheinform ationinthepacketdoesn’tconstitutealloftheirlegalobligations.

 R em ovedreferencethatthedirectoragreestoperform theirdutiesinthebestinterestsofthem em bersofthe
N orthCoastCo-opasw ellasthepublicatlarge.S om ecom m itteem em bersw ereuncom fortableincluding‘the
publicatlarge’ andsom euncom fortablew ithleavingitasjustthem em bers,consideringw hattheArticlesof
Incorporationsay.

 Docum entw illbecalled CodeofConductandreads:
IhavereadandunderstandS ections12370-12377 oftheCaliforniaCorporationsCodeonS tandardsof

ConductforDirectorsofconsum ercooperativecorporations,asw ellastheBylaw sandArticlesof

IncorporationoftheN orthCoastCo-op. Iunderstandthatthesearenottheonly law sordocum ents

relevanttom y serviceasaDirectoroftheN orthCoastCo-op,andthatIam responsibleforknow ingand

follow ingallapplicablelaw sandregulations. IalsounderstandthattheN orthCoastCo-opisguidedby the

7Co-operativeP rinciplesandthe10 Co-operativeValues. IagreethatasaDirectorIw illabideby these

principlesand values,andIw illperform m y dutiesaccordingly.

 T heCodeofConductstatem entand packetw illbepresentedinadvanceofcandidacy butonly required tobe

signedw henam em beriselectedorappointedtotheboard.

Consensusreachedtorecom m endthattheboardreplaceitscurrentCodeofEthicsandR equirem entsand
ExpectationsforP otentialCandidatesw iththisCodeofConductinclusiveofthepackageddocum entsthatboard
m em bersberequiredtosignuponbeingelectedorappointedandthatitbeprovidedinform ationaltocandidates
beforehand.

Continuereview ingapprovedpolicies.Discussionincluded:
1. ElectionR equirem entsforCandidates.Com m itteecontinueddiscussionofrequirem ents.

a. Hasthecandidatebeenconvictedofafelony? Bylaw sallow foraDirectortoberem ovedifthey are
convictedofafelony w hileinoffice,butdoesn’tdiscussw hatifconflictedpriortobeingontheboard. Kelli
C w asaskedtoprovideherthoughtsonhow theCo-opcouldbeaffectedandshenotedthattheboard
president,vicepresidentand treasurerareallrequiredtobefingerprinted.CouldaffecttheABC licensing,
potentially otherlicensesw iththestateandorganiccertification.Com m itteew illaskattorney w henoneis
designated.

b. N orecordofshopliftingattheCo-op. Com m itteew ouldliketoknow currentprocesses.Concerned w ith
discrim inatingagainstsom eonew hohasn’tactually beaccused ofshoplifting.

c. O verridingconflictofinterest.Com m itteeconcernedonw hatconstitutesaconflictofinterestandan
overridingconflictofinterestandw hodecidesthat.Com m itteeagreedthatconflictsshouldbelistedon
applicationandtheboardshould beabletoreview thatinform ation,particularly ifthecandidatecontest
notbeingapproved.FeltthattheN om inatingcom m itteeshouldnotapproveacandidateifthere’saconflict
ofinterest.Com m itteeagreedtothefollow ingchangeforthisrequirem ent:If there is any actual or
potential conflict of interest, such conflict is disclosed, and potential candidates with overriding conflicts in
the judgement of the Nominating Committee are excluded from candidacy, provided that the full Board may
reconsider the exclusion should the potential candidate choose to contest it in a timely manner

d. Candidateisam em beroftheCo-opattim eofsubm ittingtheirapplicationforcandidacy.Com m itteein
agreem ent.

W illcontinuediscussionatJanuary m eetingw henm oreinform ationisavailableonfelony andshopliftingsections.
continued…
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2. S harespolicy.DiscusseddecisiontogivehalfofavailableC sharestonew investorsvscurrentinvestors.
Com m itteehadnoproblem sw ithproratingpolicy.Consensusreachedtorecom m endthattheBoardreadopt
thesharepoliciespertainingtoC S hareInvestm entCapandDividendP roration:

C S hareInvestm entCap:T heBoardofDirectorshereby setsa$50,000 C S hareinvestm entlim itperco-op

m em bership.C-S harescurrently ow nedinexcessofthisam ountshallrem ain,butany redeem edfrom a

m em bershipexceedingthecapshallnotbesubjecttorepurchase.M em bersw hocurrently ow nC S haresator

abovethislim itshallnotbeeligibletopurchaseadditionalC S hares.AsC S harescom eavailable,halfshallbe

reservedforsaletom em bersw hodonotcurrently ow nany C sharesand halftothosew hoarecurrentC share

investorsonaw aitinglistm aintainedby theM em bershipCoordinator.Currentnon-C shareow nersshallhave45

daysfrom thedateofavailability topurchaseavailableshares. Approved by Board January 24, 2013

Dividend proration: M ovetoapprovetheFinanceCom m ittee’srecom m endationtoprorateC sharesdividendsto

thevalueatthetim ebasedonthepurchasedate,effectivein3rdquarterw ithpropernotice.Approved by Board

August 23, 2012

Agreem entonnextstepsforBylaw section3.02/2.02 revisedlanguageandnew bylaw section3.03.Discussionincluded:

 S ection3.02 w illbereplacing2.02 andw illbecalled2.02 from thispointforw ard.

 S ection3.03 w illbecalled2.08from thispointforw ard

O thernew business.

 Bellanotedthatstaffw ouldliketoplanapurgeofthem em bershipbutneedsclarificationonw hatthe
requirem entsareduetoconflictinginform ation:Bylaw sstate$50 patronagerequirem entw hilem em bership
applicationshavestated$50 purchase,purchaseofaB shareorby beingaFairS harem em ber.Com m ittee
discussediftheP P C isthepropercom m itteeforthistooriginatefrom .Johnw ouldliketheP P C totakeastand.
Colinfeelstherearelargerim plicationsbutthereisclearcriteriainthebylaw sandaskedstafftobringalistto
theboardofw how ould bepurged.W ouldbeim portantforboard tohavesom ediscretioninpurgeprocess.
T opictobecontinuedatJanuary’sm eeting.

Agendaitem sfornextm eeting.

 R evisitattorney issuew ithdiscussedbylaw s

 Candidaterequirem entpolicy w ithm oreinform ation

 N ew businessfrom hotlist,including1.09

 ActiveM em bershipqualifications

N extM eeting: Correctm eetingdatesareasfollow s:Jan20,Feb17,and M arch16 @ 6pm

M eetingadjournedat5:05pm by consensus.

M inutesby BellaW aters

R ecom m endationsforBoard:
1.R ecom m endthattheboard replaceitscurrentCodeofEthicsandR equirem entsandExpectationsforP otential
Candidatesw iththisCodeofConductinclusiveofthepackaged docum entsthatboardm em bersberequiredtosign
uponbeingelectedorappointedandthatitbeprovided inform ationaltocandidatesbeforehand.
2.R ecom m endthattheBoardreadoptthesharepoliciespertainingtoC S hareInvestm entCapandDividendP roration.


