MINUTES: OCTOBER 6, 2008

KARMA CO-OPERATIVE BOARD OF DIRECTORS
Minutes of the meeting held donday, October 6, 2008, 7:00 pm — 9:30 pm
720 Bathurst St., Suite 402

Directors present: Rachel Birenbaum, Deborah Cherry, Charles Danikelbprah Finestone,
Arthur Jacobs, Margaret Knittl, Harry Koster, ahaiandiela

Regrets: Donald Altman

Absent: none

Staff Present: Justin McNabb, G.M.

Members present:Kevin Taylor
Minutes recorded by: Rachel Birenbaum

1. Callto order
Meeting was called to order at 7:11 pm

2. Motion to accept the agenda

» Charles moved to accept the agenda

* Harry seconded

» Deborah C. requested time for addressing AGM Cotemiteports package
* Motion passed

3. Declaration of any conflicts of interest
* None declared

4. Acceptance of the minutes of September 8

* Charles moved to accept the minutes
» Art seconded
* Motion passed

5. Action Items: brief reports

» Donald (via Margaret and Harry): Donald discussetdissue of supervision of the
bookkeeper, as reflected in the Finance Committe@sites. Donald also vetted the big
buck loan documents and they are in use; Harry teebéslie Lester’s place of business to

speak with her but she wasn't available; he lefoee asking to hear from her but she hasn’t

contacted him. Harry suspects she isn't interestedry confirmed that Patrick Bourke will
be more than happy to assist. Margaret feels thasdohas fulfilled its responsibility of
assembling the negotiating team.

* Deborah C. booked her condo space for Nov. 2, foathe whole day (70 Mill St.):

6. Revisit by-law amendment on limit of duration of Bard service

» Article IV 3 (b) now reads as follows: Any persoihavhas served as a Director for any part

of each of four consecutive years shall not bal#@égo serve as a Director during any part
of the fifth consecutive year. A “Board serviceageis the time between successive
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commencements of term. No member may be electselrt@ as a Director unless he or she
is eligible to complete the term for which he oe $& elected.

* So the present situation is this. A member wholdess recruited to fill a vacant seat
(Donald, Deborah, Art) or stood originally for aeoyear seat (Rachel) can stand for a two
year term at the next AGM (bringing his/her to@aBtyears), but, at the next AGM after that,
could stand for only a one year seat, bringinghlisfotal to 4. Donald’s amendment is
aimed at permitting and encouraging more continofitfhembership on the Board.

* To change “four” to “six” without at the same timanging “fifth” to “seventh” creates only
a muddle. If we want to permit and encourage mesitoesit for five consecutive years we
should change “four” to “five” and “fifth” to “sixt”. If we want to permit and encourage
members to sit for six consecutive years we muahga “four” to “six” and “fifth” to
“seventh”.

ARTICLE IV — DIRECTORS
Election and Term of Office of Directors

D

3. (a) At each annual general meeting, a numbBiretctors equal to half the size of thg
Board shall be elected to hold office for a terntvad years, and immediately following
this election additional Directors shall be eledi®da term of one year if required to fill
any vacancies remaining on the Board, unsuccesahfdidates in the first election being
eligible in the second.

Limitations on Duration of Service as Director

(b) Any person who has served as a Director forpary of each ofive consecutive

Board service years shall not be eligible to saswa Director during any part of taeth
consecutive year. A “Board service year” is thedtibetween successive commencements
of term. No member may be elected to serve asecioir unless he or she is eligible to
complete the term for which he or she is elected.

* Margaret moved to make the amendments italicizedeb
* Ahdri seconded
* Motion passed

7. Motion to revalue the Karma member work hour from $9 to $10 Deborah C.
» Deborah C. put forward the following motion at lasinth’s meeting, but discussion was
postponed till this month’s meeting:

» Given that our unwritten practice has always beesssign a cash value to member labouf
equivalent to the hourly wage paid to casual lapouto casual labour, and given that the
said hourly wage is subject to fluctuation, and indeed gone up from $9 to $10, and given
the need to reflect this reality in our establispealtice;

* BIRT: when determining what is owed by working mersdwho have missed a work shift
and by those members who have elected to payah&e#, the replacement value of member
labour be explicitly tied to Karma's current hountgge for casual labour in order to
introduce more fairness and create a clearer itk thhe economic realities of managing the
Co-op.

* It shall be the responsibility of the General Magrap recommend to the Board in a timely
way any change to the valuation of member labowtemecessary by this motion; and
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* The current casual labour rate shall be in usenoéty October 31, 2008.

* Rachel raised concern about making the decisidsoiation, without a comprehensive
analysis of the structure of valuing member labour

» Charles advocated that this is a first step

* Ahdri advocated that this motion is the first sitepeginning that investigation

* Deborah F. said if we pass it now, there need®ta motion asking the new board to address
this issue and it can’t be left for the next boand for the next board to follow up with
research; she also noted that all board membemsakeng members and non-working
members are not represented in the discussion.

» Charles rebutted that non-working members neetefolgp and get involved if they want to
be represented; bias needs to be corrected andngaikd non-working members alike
should understand the reason for this motion

* Margaret noted we can't legislate to the new baaraddress particular issues and can’t bind
them to do anything; all we can do is communicatthém at the orientation

» Deborah C. assured Deborah F. that the new bodrdengiven recommendations at the
orientation

e Deborah C. moved
* Ahdri seconded

* 5in favour

* Motion passed

8. Report on work done for a new Staff handbook Charle

* This handbook was originally prepared about threflear years ago and is currently in need
of revision. While | have suggested revisions, clatign of this project will depend on the
conclusions of the unionization process.

* There is no motion intended, and as a board itenintiention is simply to place the matter
on board records. Completion of the revisions thatpleasure of the incoming board.

* The handbook was never passed by the board, butge currently, giving it some official
status.

* The handbook is a valuable but flawed document.

» Itis valuable in that it contains good historio@dterial, and an explanation of what Karma is
as the co operative business which we have.

* The conspicuous flaws include a GM job descriptidmch is very much out of date,
references to Karma documents and other publicatidnch are more than two decades old
and no longer applicable, and statements regaaiinguilding which are not, and were
never, correct and a long and in Charles’ viewreppropriate punitive list of real or
imagined (or even hoped for - it is hard to knowiakih staff misdemeanors* and the
punishments which may follow. These matters in @ase are likely to be a part of a union
contract.

* EXAMPLE: 17.1 Policy Against lllegal Drug and Adbol Use

= Karma is committed to providing a safe, comfortadole productive work environment
for its employees and a pleasant shopping experifandts members. We recognize that
employees who abuse drugs or alcohol at work or agpear at work under the
influence of illegal drugs or alcohol harm themsslvthe work environment, and the
members’ trust. As a result, we prohibit employees doing the following:
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* appearing at work under the influence of illedaligs or alcohol

* conducting Karma business while under the infliesof illegal drugs or alcohol
(whether or not the employee is actually on worknpises at the time)

* using illegal drugs or alcohol on the worksite

* using illegal drugs or alcohol while conductingutha business (whether or not the
employee is actually on work premises at the time)

* possessing, buying, selling or distributing ik glrugs or alcohol on the worksite

* possessing, buying, selling or distributing igglrugs or alcohol while conducting
Karma business (whether or not the employee isafigton work premises at the time).
Prohibited drug use includes more than just outthdreigs such as marijuana, cocaine or
heroin. It also includes the misuse of otherwigml@rescription and over-the-counter
drugs.

Employees who violate this policy may face disciptiy action, up to and including
termination.

9. Acceptance of agenda for the AGM

7:00

Report that a quorum is Someone from registration
present
Call to Order Margaret
Approval of the Agenda (M

7:10

of the Minutes of the 2007
AGM (M)

7:15

Auditors Report (report Mr. Berman
attached) (M)

7:25

Treasurer's Report (report | Donald
attached) (Ms)

7:40

Discussion: Treasurer's and
Auditor's Reports

8:00

President's Report (report | Margaret
attached) (M)

8:10

General Manager's Report | Justin
(report attached) (M)

8:20

Discussion of President's
and General Manager's
Reports

8:40

Presentation for approval gfDonald, Margaret
two by law amendments

9:00

Election(s) of 2008-9 Rolf conducts; chief returning officer counts (Deddo C.
Directors to two and one | and Deborah F. will do it)
year terms (Ms)

9:40

Adjournment

Distribution of Agenda for
Orientation to all attendees
Clean Up

10:00

All Clear
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* Charles noted we don’t need a motion to approweillitbe handed out

10. Acceptance of agenda for Orientation Margaret

Outgoing Board members introduce themselves ankhiexwhat issues or projects | 20

they have been working on, including their expereeas liaison to a committee. minutes
What did get done, what didn't and, if a continumgmber, what each hopes to see
done in their second year.

Incoming Board members introduce themselves ahthiegroup what aspects of | 20
Karma operations interest them most and what dauttan they hope to make. minutes

Focus on specific issues likely to be importarthiea coming year. Two or three

members to lay out the facts, good or bad, expldiat we have been thinking could

be done. Field questions and invite discussiop.tdhalf an hour for the biggies.

Less for lesser item

* Recruitment

* Financing in all its aspects: what has been dodendhat further may need to be
done re store efficiency; mark ups; ordering, P@&8mber fees and basic member
loan building membership; fuller use of membewolabappropriate contribution
for non-working members

» Explanation on building fee

» Unionization: process to date: How little we knavhat parts of the status quo
must be preserved if we are to remain a co-ope&rativ
What aspects of the status quo do we wish to changéify or clarify?
Can and should we aim to reduce the number of mptay/ees by, from time to
time, leaving a position unfilled when an employeaves on? Do we have
enough dependable member labour to do so?
Coping with short and longer term costs of uniotara

* How far are we going to go in permitting decisioa$e made electronically? Can
we have an emalil list of members who agree to vedéie notice of the AGM
electronically (to save money and time)? Advicdlmgeneral structure

» Secretary report — provincial filings

» President report — municipal filings

Replacing Karma's roof: It leaks, and with the ogal of the interior false ceiling,
it is in need of insulation.
Clarifying the position of the Building Committee

Re-energizing Committees

New Staff Handbook: Why one is needed and whatatkl be like; work done to
date

Partial or full review of Karma's by laws: Neednbake room for and define for what
purposes electronic communication can be used imia governance.

» Package from AGM contains reports from committees@nmittee chairs do not need to be
invited to present at orientation

* Margaret advised that we should be upbeat

» Justin asked if the offering statement will be updaDeborah C.
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11.

Kevin said, as a potential future board membegdreed that contentious items should be
presented, but that all the legal requirementd®ftioard be made available; people won’t be
interested in a long discussion about it, but éssential that the board be informed.
Charles said that a calendar is being preparedrtblatdes important dates about when
certain legal requirements must be fulfilled

Deborah C. noted that Brian ller, our lawyer, hasyet been invited to the meeting and isn’t
sure whether there would be time; she suggesteédénae invited to a subsequent board
meeting; she also suggested that the ONFC notdhedied

Harry noted that it's inequitable to invite ONFC evhwe have other suppliers

Rachel noted that objectives need to be cleartidat and have mechanism to ensure that
information is assimilated; ahdri noted that ihat possible to ensure. All we can do is do
our best to communicate priorities

Margaret noted that board members should know tnwthey can go for reference
Deborah F. suggested that we prioritize and comoataithose priorities to the board
Deborah F. also suggested that the task and maimterside of the board be emphasized,;
she never felt that she could raise issues bet¢hasewas always so much to deal with
Deborah C. noted that each year, boards compldackfof continuity; she suggested that
we have a mentoring committee to enable a smoatisition. She said she would make
herself available as a mentor as a ‘mechanism’.

Charles wants to pass on information on governance

Rachel suggested that the orientation be evaluathdrs agreed

Kevin suggested the orientation be evaluated anfiewths later

Deborah F. suggested that the orientation be etealmth immediately following and a few
months later.

Ahdri said it’s the responsibility of the new board

Deborah F. returned to the priorities:

= Finances

= Role of the chair viz. time commitment

= Unionization

Board to email Margaret ideas of priorities; sh# ereate a fluid agenda

General Manager’s report Justin

The Receiver General has been paid. PST and WSiBgs are up to date.

Staff:

= We have accepted the resignation of Natalie Bodstgacery clerk. Her last day was
Sept. 27th. Audrey Van Bolhuis continues to lendihealuable skills as a casual clerk.

Store:

= The set up of the post-renovation store layout vemg successful. There was strong
member participation and the efforts made by staffe exemplary.

= More roof repair was done in September and mordseebe done. It is not cost-
effective to continue patching however, as theremtof of the store must be replaced.

= A new freezer unit has been ordered, but has yatriee. A second freezer has failed,
likely due to the move, and requires substantigirs.

= We need to keep our off-site storage locker ufitdrahe member's room is finished. Our
stored items have been transferred to a smallegpsT unit.
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= New utility carts & shopping carts were purchasHte shopping carts will be delivered
in one week. Karma's old shopping carts will beaded to an as yet unnamed food co-op
to open in Ottawa.
* Other:
= We were invited to participate in Green Vendors Bathe Ontario College of Art &
Design. We sold snacks and promoted Karma Co-op.
Sara Pulins, grocery manager, did excellent worknpang Karma with Local Food Plus
(www.localfoodplus.ca), a non-profit that promo&w/ironmentally and socially
responsible food production.
» Offering statement
= A number of members have expressed interest; navst heen given copies of offering
statement
=  99% ready with system to collect money, includinguments for which Howard Kaplan
has done a lot of work (i.e. spreadsheets whidk tirsterest)
= Final certificate is close to completion; finan@ernittee has made additional
recommendations which can easily be made
= $50,000 has already been loaned; Alterna infornsetthat the money was transferred
Friday afternoon
* Opening celebration on the weekend was a big sscces
» Still some loose ends to tie up, particularly pevbs with freezer
» Bulk of bills have been paid for the building prcije
* Looking forward to getting back to business anding around slow sales
* Art commented on freezer problems — a compressot d@vn and expects another
compressor went in; the meet freezer lost itsgefant which had to be refilled; a new
freezer will be in shortly
» Deborah C. noted that people have speculated @wah& has lost shoppers; she asked if
Karma has had membership resignations
» Justin replied that there are always resignaticateer members wrote that they would not
shop during renovations but looked forward to metuy when they were done. He noted that
sales were decent during the renovations and heipf#sinderstand and appreciate that no
layoffs occurred during this slower time. Peoplenagg in that haven’t been in for a while
are giving lots of positive feedback.
» Kevin noted that he was very impressed with theesbperations throughout the renovations
» Harry asked when store would be back to pre-cootstim status
» Justin replied that within two weeks it would be

12.Building Committee Report  Charles

* Budget-wise, fears weren't realized. Project buaggs met.

* Is gratified by comments from members

» Art suggested we extend our thanks to James; hagka®wledged at the grand opening

» Ahdri noted she didn’t know about the grand openigarles admitted it wasn’t well
publicized

* Margaret noted the staff reconfigured the store fimnes, and did it smiling!

13.Finance Committee Report Donald
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¢ The salient points from the finance committee minutes of September are:
m Discuss of the bookkeeper salary and duties were undertaken —

Motion was passed regarding salary increase.

m  August results are hard to determine because the gross margin is totally
inconsistent with what staff claim the average mark-up is. So despite much less
sales, it would appear that the co-op is around the break even point somewhere -
this still calls for a POS system

= 2008/9 budget will be at the next meeting on the basis of contract costs of
$20,000 (number supplied by Margaret) and a gross margin of around 22%.

¢ Charles moved that the Finance Committee provide the board at its next meeting with a
budget for 2008/2009 which includes provision for a dedicated allocation of $20,000 to
defray the costs of negotiating a union contract with our full time staff

¢ Harry seconded

¢ Rachel asked about why we’re moving a one-line provision to the budget; Margaret
explained that the budget was approved without it and we are moving an amendment to
the

budget

e Art clarified that this is negotiating costs

® Motion passed

14. AGM reports committee Deborah C.

® Deborah C. asked for clarification on which financial statements to include;
clarification was

provided

15. Other business

® none

16. Adjournment

® Meeting was adjourned at 9 pm to an in-camera session
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