Onion River Co-op/City Market
Board of Directors Meeting
Virtual, Zoom

May 18, 2026

Board Attendance:

Sam Werbel (he/him), Board Member, President
Mariella Torres (she/her), Board Member, Vice President
Helen Rortvedt (she/her), Board Member, Secretary
Simon Bird (he/him), Board Member, Treasurer
Shannon Kilpatrick (she/her), Board Member

Kristina Sweet (she/her), Board Member

John Tanis (he/him), Board Member

Debbie Friedman, Board Member

Absent:
Brian Tobin (he/him), Board Member
Michael Healy (he/him), Board Facilitator

Also in attendance:

John Tashiro (he/him), General Manager

Cheray MacFarland, (she/her), Director of Marketing & Purchasing
Amanda Bushor, Director of Finance (joined at 6:24pm)

Theodore Kovaleff, Assistant Director of IT

John Donoghue, Employee, Member

Andrea Todd, Member

Serrill Flash, Member

Sarah Howe, Member

Roxanne Meuse, Member

Preliminaries
A quorum was established, and the meeting started at 6:04 PM.

Review Agenda
Sam reviewed the agenda and it was approved as written.

Review Minutes

Mariella asked for clarification on our policy around capturing comments and questions from the
chat as part of the record for the minutes. Her understanding was that we do not record items
from the chat. Asked about the April minutes’ reference to an attendee named “Curious”. Should
we note they were in attendance, but strike the record otherwise?

Helen mentioned she would like to discuss and clarify our communications procedures with
Members during virtual board meetings, especially regarding the use of the chat and follow-up



on items raised via the chat. She suggests a primary goal of this conversation should be to
support Members to bring their communications to our attention, while balancing the need for
ensuring a productive meeting to get through important Board business.

Kristina also reminded us that she raised the question in our last meeting around using the chat
and ensuring we are all clear on protocols of virtual meetings. Suggests it may be time to revisit
the existing protocols.

Review Action Items
All action items reported as complete.

Open Member Time
Serrill Flash, John Donoghue, and Theodore Kovaleff all mentioned they were in attendance just
to listen tonight.

Sarah Howe requested that we amend the minutes from last time to spell her last name
correctly as “Howe” along with her husband’s. (It was spelled “Hall” in the April minutes). She
asked for clarification around the request to turn off her video during the main part of the
meeting, and noted her surprise at that request, saying it made her feel “cut off’. She noted
seeing information on Front Porch Forum about the attendee protocol for City Market Board
meetings and found it very informative. She has been a Member of the Co-op for a long time
and noted her perception that the Co-op has recently drifted away from her original concept of
the organization.

Roxanne Meuse noted that she also saw a post on Front Porch Forum, which prompted her to
attend. She has been a Member for 10 years. She noted she is mainly here tonight to observe
and listen.

Andrea Todd suggested that Board Members post about the meetings in their local Front Porch
Forums and encouraged the Board to utilize more active communications in addition to the
more passive ones (email, posting on the website, etc.) to get the word out to Members about
Board meetings and other opportunities to engage with the Board. She noted she will not be
turning off her video tonight as she feels it is disconnective. She also requested sharing more
information about Membership goals and the business plan with Members, noting that the
minutes indicate this is discussed during the executive sessions that are closed to non-Board
Members. She also asked if there were plans for changes to the garden at the downtown store.

Sam thanked Members for their comments, and for joining the Board meeting this evening.
Kristina offered some context as to how and why the virtual meeting protocols were established
at the beginning of the pandemic to support an efficient and productive meeting. She also
reflected on how, as the virtual meeting technology has improved since the early days of the
pandemic, it's a good time to revisit our virtual meeting protocols and agreements.



GM Reporting

Monthly GM Update

GMdJohn presented the update to the Board, highlighting recent Membership goals and trends,
and sharing preliminary updates on the impact and success of the May Member Drive and
Member Discount Days. The target for the May Member drive was 100 new Members and 500
renewals. We got over 250 new members and reached 650 renewals during the May Member
drive. So far, it looks like we will get close to 1500 new Members in FY26. He also clarified that,
over the course of the year, we also have Memberships go inactive (Members move away, etc.)
so the total number of Members at any given time reflects that as well.

GMJohn also addressed questions about sharing the business plan with Members more
broadly. He explained why discussions about the business plan and operational strategy are
reserved for the executive sessions. He noted the increased competition from mainstream
grocers in recent years and the need to ensure that competitors do not get this detailed strategic
operational information about our business and plans.

The Board shared personal observations and asked clarifying questions, such as:

e Sam asked for clarification about whether the new Security Manager was an employee
or contractor. GMJohn confirmed it was an employee, but that we would retain the
services of Chocolate Thunder (contractors) during a transitional period.

e Simon asked about how the cooking classes have been going so far. GMJohn reported
they have been going well and we have received great feedback so far.

GMJohn also gave an update about the opening of union negotiations. He noted the mature
relationship between management and the union, and shared his preliminary assessment that
the negotiations have consistently been conducted in good faith so far and that both parties
have worked together to ensure negotiations are as productive as possible.

B4: Financial Conditions Report
GMJohn and Amanda presented the B4: Financial Condition, highlighting updates from the third
quarter of FY26 (Jan-Mar 2026).

GMJohn cited the quarterly and annual Membership target was 2% and acknowledged missing
the opportunity to update/adjust the Membership growth target reference within the A - Ends
monitoring report presented in January 2026.

The Board shared personal observations and asked clarifying questions, such as:
e Shannon asked about whether we are in compliance or a tolerated breach with our
Mascoma loan covenant by meeting the $1m minimum deposit reserve requirement, but
not the debt service coverage ratio. Amanda confirmed that we were in compliance.

The Board found the definitions and interpretations reasonable, there was enough data to



determine compliance, and the data demonstrated compliance with the policy, except for 4.1,
4.3, and 4.5. The Board approved the report as demonstrating compliance, with the noted
exceptions, with 8 supporting votes, 0 abstentions, and 0 dissenting votes.

Board FY27 Budget

The Board reviewed the draft FY27 Board budget. GMJohn noted how the switch from hosting
the Member meeting at Main Street Landing from Hula last year produced significant cost
savings. Thus, FY27 Board budget has been developed with similar lower projected event costs
among some other reductions. The Board agreed that the reduced budget was still adequate,
and appropriate considering the Co-op's current financial constraint.

Board Application Review

The Board reviewed the Board candidate application and the process for Board candidate
education. Helen asked whether we could review the language of the current questions and if
we could consider adding a question about Member engagement. Kristina asked whether we
could switch from using a fillable PDF to something more accessible, such as an online form, or
an easier to edit document type. John Tanis suggested we consider reframing the questions,
keeping in mind our policy governance role. The Board agreed to provide suggested updates
and edits to Management.

Board Self-Monitoring
C2: GM Job Contribution
Kristina presented her review of C2: GM Job Contribution and shared personal observations.

Kristina found the Board following our policy through our practice of reviewing GM
accomplishments and compliance reports for each policy at least once over the course of the
year. She notes the last revision to this policy was in 2006.

The GM annual process review

The Board reviewed its process for reviewing GM performance and providing feedback. Kristina
provided an overview of how this happened in the past, noting that the process begins in the
spring and will focus primarily on policy compliance, but also offers an opportunity for additional
feedback.

Board Perpetuation Committee report

The Committee reported on its progress, including identifying its goals for the year, and making
sure to leverage the interest of last year’s non-Board committee member to return to support the
committee's activities. The committee is meeting bi-weekly.



Community Service Award Nomination Process
The Board reviewed the Community Service Award nomination form. The award is open to any
community member nominees, and they do not necessarily have to be Co-op Members.

Board Education & Training
CBL 101 & Columinate events
Debbie is completing the Finance Training this week.

CCMA
Sam will be attending CCMA in Tacoma, Washington next week!

Other
Simon, as part of the Board perpetuation committee process, has been reviewing other Co-op
policies around elections, etc.

Open Board Time
Debbie and John Tanis met with some UVM Food Systems and SIMBA grad students to get
their ideas on how to build stronger partnerships between the Co-op and UVM students.

Mariella reflected on a wonderful experience bringing her nephew with her to shop during
Member Discount Day. She especially appreciated the festive atmosphere.

Sam shared some recent communications he has received from Members.

John Tanis asked whether any parts of the Board candidate education or new Board member
orientation sessions could be recorded.

Helen asked if we could find time soon to discuss our virtual meeting protocols and to develop a
plan for how we will communicate to our Members about any updates.

Future Planning

Sam and GMJohn are hosting another Co-op Cafe on Saturday, 5/23 at the cafe space at the
downtown store. There are 12 sign-ups so far. Debbie will attend, and Kristina hopes to. Other
Board members noted wanting to attend but had scheduling conflicts.

Review upcoming calendar:
June:

e C3: Monitoring Manager Performance (Sam will ask Brian)
July:

e D2: The Board’s Job (Debbie)

e D5: Committee Principles (Shannon)




Executive Session with GM

The Board moved into Executive Session with the GM at 8:35 PM. The Executive Session
covered discussion of quarterly financial statements, organizational strategy and updates to the
business plan, an update on the union negotiations so far, and other operational updates. The
Executive Board Session with the GM concluded at 9:23 PM

Adjourn
The meeting adjourned at 9:23 PM

Action Items
Board Application Review Follow-up
e The Board will provide suggested edits to GMJohn re: the Board application by 2pm on
Friday, June 12th (or sooner)
John Tanis will set up a Google doc and share with the Board
GMJohn will get back to the Board by the end of this week on whether it is feasible from
the staff perspective to switch from a fillable PDF to another format
Other
e Helen to clean up notes and send draft minutes
e GMJohn will update the April minutes to correct the last name of Members Sarah and
Mark Howe
e GMJohn will update the B5 report to correct a typo referring to SE sales (it currently says
March, should be corrected to April)



