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P olicies& P roceduresCom m itteeM eetingM inutes
August12,2015 T enP inConferenceR oom

P resent
Board: DaveFeral
Staff: M elanieBettenhausenandBellaW aters
Member-owners: ColinFiskeandJohnL ucas

M eetingcom m encedat5:35pm .DaveFeralw elcom edeveryoneandthankedthem forbeingatthem eeting.

AgendaR eview .N ochanges

M inutes.ApproveJuly 8,2015 m inutes.Consensus reached to approve the July 8, 2015 meeting minutes.

M em berVoteP olicy. Davereview edpreviouscom m itteew orkonBylaw S ection4.13 andtheissuesthecurrent
languageposesfortheCo-opandpotentialadditionofonlinevoting. Discussionincluded:

 Currentlanguageisdirectcopy from CaliforniaCorporationsCode,butCodedoesstatethatthearticlesor
bylaw scanprovidevotingdirectionform em bershiprecordsw ithm ultiplepeople.Com m itteediscussed
potentialoptionsanddeterm inedthatanotherclauseisneededinBylaw 4.13 thatdeterm inesw hothe
designatedvoteris.T heCo-opneedstoberem ovedfrom them ajority voteissueandit’suptothe
m em bershipholderstodeterm inethevotefortheirm em bership.

 Com m itteepreferstoaddressthisissuenow andthenm oveforw ardw ithotherissuesratherthancom ingback
tothisoneatalaterdate.

 Bylaw sw illneedtobem odifiedatsom epointandincludereferencetoBoardP olicy M anualasthat’sm issing
from currentBylaw s.T here’snoclearunderstandingofhierarchicaldocum entsdirectionandw ithoutalink
from Bylaw stoBoardP olicy M anualtheBoardP olicy M anualhasnopow er.

 P oliciesandP roceduresCom m itteeChairshouldhaveaccesstoBoarddesignatedattorney tom akesure
docum entsandpoliciesarelegal.Davew ouldliketheBoardtodeterm inetheattorney fortheCom m itteeto
w orkw ithandsetabudgetforbylaw w ork,butfeelsthey w on’tbeabletodiscussthisuntilafterO ctober.

 Goalofrew orkingBylaw 4.13 istoincreasem em bervotingturnoutby allow ingtheoptionofonlinevoting,to
bem oredem ocraticandrem ovetheCo-opfrom beinginthem iddleofshareholderdisagreem entsinregardto
voting.O nem em ber,onevoteandifshareholdersw hoshaream em bershipdisagreeonthevoteforthat
m em bershiponeofthoseshareholderscanpurchasetheirow nm em bership.

 Discussedw hothedesignatedvotingm em bershouldbeandfeltthatthepersonfirstlistedonthem em bership
isthedesignatedvotingm em ber.M elanietoldthegroupthatadesignatedm em berforeachm em bershipis
im portant,notjustforvotingreasons(patronagerefunds,addresschanges,rem oval/additionofm em ber,
repurchases,etc.)andthebylaw sshouldreflectthis.Currently nopolicy specifiesw hogetstom akechangesto
am em bership;Bellasim ply goesby thefirstnam eonthem em bership.Easy tosw itchthenam ingorderofthe
m em bersifbothm em bersagree.

 Com m itteeaddedinanadditionallinetodesignatethevotingm em ber: IfaClassA S hare[m em bership]stands
ofrecordinthenam eoftw oorm orepersons,thepersonw hoislistedfirstonthem em bershiprecordshallbe
thepersondesignatedtothecorporationasthevotingm em ber,resultinginthefollow ingasthedraftlanguage
toreplacecurrentbylaw S ection4.13:

Section 4.13. Voting of Members
a) EachClassA shareoftheCorporationisentitledtoone(1)voteoneachm attersubm ittedtoavote

ofthem em bersregardlessofthenum berofpersonslistedasow nersoftheClassA shareonthe
m em bershiprecordsoftheCorporation,andregardlessofthenum berofsharesow nedby that
personorpersonsinany otherclassorseriesofshares.

b) T hereshallbenoproxy voting.
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c) IfaClassA S hare[m em bership]standsofrecordinthenam eoftw oorm orepersons,theperson
w hoislistedfirstonthem em bershiprecordshallbethepersondesignatedtothecorporationas
thevotingm em ber.

d) T herecorddatefordeterm iningthem em bersentitledtovoteatam eetingorcastballotsisforty-
fivedaysbeforethedateofthem eeting.O nly thatpersondesignatedtotheCorporationasthe
votingm em beronaClassA shareasoftherecorddateshallbeentitledtovoteatam eetingorcast
ballots.

e) Cum ulativevotingshallnotbeperm ittedforany purpose.

 ColinandDavebothfeltstrongly thatm oreoutreachontheissueshouldbedone.Com m itteehadm ixed
feelingsonifrevisedlanguagew illbeview edascontroversial.N orightsarebeingtakenaw ay,justasim pler
votingprocess.Discussednextstepsandconsensus reached to recommend that the Board send draft bylaw
section 4.13 to Member Action Committee for review, then PPC look at it again and if both committees are in
agreement, send to Board and ask Board to send to attorney of their designation. M elanierem indedthe
com m itteethatchangingthisonethingm ay correlatetosom ethingelseinthebylaw sandalaw yershould
review thechangeincontextoftheentirebylaw s.T heCom m itteew ouldliketoutilizelegalcounselforeach
bylaw sectionchangeinastepw iseprocess,thenhavefulldocum entreview edinparallelw ithBoardP olicy
M anualforconsistency betw eenthetw odocum ents.

 R ecorddatebroughtupasapotentialissueforonlinevotingifeligiblevoterlistisduepriorto45 days
designation.M em berscouldstillvoteby paperballot,w hichresolvestheissue.Any policiescreatedto
im plem enttherulesw illbefineastherulesw illbeconsistentw ithArticlesofIncorporationandCCC.

BoardM eetingFollow -up.AtAugustBoardM eeting,theBoardrecom m endedthattheP P C finalizetheCom m ittee
ChairJobDescription.T heCom m itteereview edcurrentversionandaddedthefollow ingtothefirstsentence“ U nless
otherw isespecifiedinacom m ittee’scharter… ” .Consensus reached to recommend revised Committee Chair Job
Description to the Board for approval.

R eview ingApprovedP olicies.

 FairS haredefinition.Com m itteediscussedtheissuesw ithanapprovedpolicy thatisnotdefinedorreferenced
intheBylaw sorArticlesofIncorporation.T hedefinitionofFairS harestatusneedstobeincludedinBylaw sand
referredtotheBoardP olicy M anual,w iththeBoardsettingtheam ount. Discussedtheoriginsofthem onetary
valueofFairS harestatus,securitieslaw andiftheam ountshouldbeincludedintheBylaw sorintheBoard
P olicy M anual.Com m itteew illingtoincludedefinitioninBoardP olicy M anualandrecom m endthatadefinition
beaddedtoBylaw s.Com m itteew illstartw ithlanguagefrom 2014 proposedbylaw sbutrequestthattheBoard
determ inetheirpreferredattorney forfurtherw ork.Consensus reached to recommend that the board include
the Fair Share definition in the Board Policy Manual, and also recommends that work be done on an additional
section in the Bylaws that links the Bylaws to Board Policy Manual, therefor empowering the Board Policy
Manual.

N extM eetingS eptem ber9,2015 3pm to5pm atT enP inConferenceR oom

M eetingadjournedat6:30pm by consensus
M inutesby BellaW aters

R ecom m endationsforBoard:
1.PPC recommend that the Board send draft bylaw section 4.13 to Member Action Committee for review, then PPC
look at it again and if both committees are in agreement, send to Board and ask Board to send to attorney of their
designation.
2.PPC recommends the revised Committee Chair Job Description to the Board for approval.
3.PPC recommends that the Board include the Fair Share definition in the Board Policy Manual, and also
recommends that work be done on an additional section in the Bylaws that links the Bylaws to Board Policy Manual,
therefor empowering the Board Policy Manual.


