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Policy & Procedures Committee Meeting Agenda 
 

 

 

Meeting Date: Monday, 13 March 2017 

Meeting Time: 4:00-6:00 PM 

Location: Cow Creek Tribal Offices 

                South Building Conference Room 

                2372 NE Stephens Street Suite 100, Roseburg OR 97470 

 

1) Review Mike Gerel’s notes from the January Board Presentation 

2) Discuss incorporating/establishing recommended Bylaw changes 

3) Confirm due outs and next meeting 

4) Adjourn 

 

We will have PowerPoint capabilities and can make proposed change to the Bylaws if we choose to 

do so. 
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Policy & Procedures Committee Meeting Notes 
 

 

Meeting Date: Monday, 13 March 2017 

Meeting Time: 4:00-6:00 PM 

Location: Cow Creek Tribal Offices 

                South Building Conference Room 

                2372 NE Stephens Street Suite 100, Roseburg OR 97470 

 

1) Review Mike Gerel’s notes from the January Board Presentation 

2) Discuss incorporating/establishing recommended Bylaw changes 

3) Confirm due outs and next meeting 

4) Adjourn 

 

We will have PowerPoint capabilities and can make proposed change to the Bylaws if we choose to 

do so. 

 

Meeting Started: 4:12 p.m.  Adjourned: 6:03 p.m. 

 

In Attendance: Jason Robison, Eric Riley, Janet Perkins 

 

Absent: Walt Gayner, Ann Chamberlain, Aaron Asen 

 

1) Review Mike Gerel’s notes from the January Board Presentation 

 Jason asked Eric if we want to start with the notes from the January Board, go through 

those and highlight the high points first. Eric stated he thinks that would be good. Any 

proposed changes to the Bylaws need to be highlighted or we could do track changes so it 

would allow people to see the changes.  

2) Discuss incorporating/establishing recommended Bylaw changes 

 Jason stated let’s start with Definitions. Of those six things it seems like each of those 

were broken down here. Jason stated it sounded like there was a lot of discussion from 
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the last meeting on the Board quorum. Did that get ironed out? Eric stated he doesn’t feel 

that it did get ironed out. There was a lot of discussion around maybe we only need two 

thirds of the appointed Directors. Two thirds would be less than 11. That was one option 

that was discussed at length. Currently it’s 11. Jason stated we can work through them 

front to back. Eric stated to him having two thirds of the appointed Directors, as Mike 

wrote in his notes, is a good policy to work towards.  

 Jason stated let’s work from the top. There was discussion of 3.2 Appointment and 

Election. On 3.2.3 so any Board member can advance the name as a potential new 

Director. Jason stated right now we have at least 17 and up to 18 Directors. There was 

some discussion with Mike that we might want to change that. Jason stated he thinks it 

was that the corporation shall have at least X but no more than Y. Eric stated we do have 

that in there. It says 16 up to 17 on 3.2.1. Jason stated he thought Mike said to lower that 

number. There was discussion and draft changes to 3.2.1 were made to read, “A minimum 

of 9 and no more than 18 Directors will be appointed by the Board”. 

 On 3.2.3 there was discussion and draft changes were made to read, “Any Board member, 

member, and/or interest group may bring forth a nominee as a potential new Director”. 

 On 3.2.4 Eric stated we have used unofficial caucus process and he really thinks we 

should get away from the word caucus because we have categories. They are identified as 

categories on our Board. The process has been, and it’s not written down, but the 

categories or caucus would talk internally if we were a caucus A. Jason stated he wonders 

if we leave something in there that allows us to have that ability so any Board member 

can bring forth a nominee as a potential director. We could leave it as an internal policy. 

After discussion draft changes were made to read, “Directors shall be appointed by an 

affirmative vote of at least 75% of the quorum of the Board at a regular meeting. At least 

30-day’s notice must be provided for a meeting when a Board appointment vote will take 

place”. 

 After discussion about definitions a draft “1.1.10 “Interest Group” means a group of 

which composition shall be of the interests listed under article 3.4 of these Bylaws” was 

added. 

 Jason asked if those ORS statutes still apply on 3.3. Eric looked up the ORS number. It 

was changed from ORS 541.388 to “ORS 541.910”. 

 Jason stated 3.4 is where we define out interest groups based on the Director’s status. 

After discussion draft changes were made to 3.4.2 to read, “At least one and no more 

than three Directors will represent agriculture and livestock interests”. 

 On 3.4.3 after discussion draft changes were made to read, “At least one and no more 

than four directors will represent timber, aggregate, construction and mining interests”. 

 On 3.4.4 after discussion draft changes were made to read, “At least one and no more 

than four Directors will represent fishing, recreation and conservationist interests”. 

 On 3.4.5 after discussion draft changes were made to read, “At least three and no more 

than four Directors will represent other interests consisting of cities, special districts, 

public utilities, business and public education entities”. 
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 On 3.4.7 after discussion draft changes were made to ready, “One elected Director will 

represent the of the general public and will not represent any of the interests described in 

Subsection 3.4.2 through 3.4.5”.  

 There was discussion on 3.5 Terms. Eric stated he thinks we should add Mike’s 

recommendation. 3.5.1 draft changes were made to read, “The Corporation shall have 

staggered terms for its Directors so that approximately one-third of the Board will be up 

for re-election every year. Except as provided in subsections 3.5.2, 3.5.3, and 3.6.2, 

Directors appointed by the Board shall serve terms of three years that will begin on July I 

of the year of appointment, except where a shorter term is assigned to a Board position 

to achieve the goal of staggered terms stated above.” 

 On 3.6.2 after discussion draft changes were made to read “If any position on the Board 

is vacant, the Board will, as soon as practicable, appoint a new Director who shall serve 

for the remainder of the term of the vacant position”. 
 On 3.7.1 After discussion draft changes were made to  read “Any Director who is 

appointed by the Board may be involuntarily removed with or without cause by an 

affirmative vote of at least 75% of a quorum of the Board at a regular meeting and a 

written order of the Board, , in accordance with ORS 65.331. At least a (30) days’ notice 

must be provided for a meeting when a removal vote will take place. A copy of any order 

for removal will be kept in the records of the Corporation. 

 On 3.8 there was some discussion and question on the meaning of “All appointments of 

Alternates will be subject to the written approval of the Board which will not be 

unreasonably withheld”. Jason stated there has to be some sort of written documentation 

that they approve of the alternate so that would mean a motion. He wonders if we need 

that in there. Eric stated it doesn’t mean they are required to have written approval. Eric 

stated he supposes that is in there so if the Board couldn’t agree on an alternate they 

would have some sort of process. He does not understand what “which will not be 

reasonably withheld” means. That’s lawyer speak. This wording was highlighted for 

further review. 

 On 3.10 Duties of the Board there was discussion and draft changes to 3.10.2 “In addition 

to other duties imposed by Applicable Laws, the Articles of Incorporation, and these 

Bylaws, the Board and/or appropriate committee appointed or empowered by the Board 

shall”:   

 

1) Appoint and remove, employ and discharge, and, except as otherwise 

provided in these Bylaws, prescribe the duties and fix the compensation, in 

any of all “officers and the Executive Director” of the Corporation; 

2) Supervise all officers, “and the Executive Director” of the Corporation to 

assure that their duties are performed; and” 
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 On 3.11 Compensation there was discussion and draft changes to read, 

“COMPENSATION: Directors and Alternates will serve without compensation for their 

services, however; based on available funding they may be allowed reasonable 

advancement or reimbursement of expenses incurred in the performance of their duties”. 

 On 3.12.1 there was discussion and draft changes to read, “Meetings of the Board will be 

held at the principal office of the Corporation in Roseburg, Oregon unless otherwise 

provided by the Board “President”. 

 On 3.12.2 There was discussion and draft changes to read, “Regular meetings will be 

held on the third Tuesday of each month, “no less than quarterly,” at 9 AM, unless such 

day falls on a legal holiday, in which even the regular meeting will be held at the same 

hour and place on the next business day or as otherwise directed by the Board 

“President”. 

 On 3.12.3 there was discussion and draft changes to read, “Special meetings may be 

called for any reasonable date and time “by the Board President”. 

 On 3.13.6 there was discussion and this was stricken from the draft Bylaws. 

 On 3.14 Quorum for Meetings under 3.14.1 there was discussion and draft changes to 

read, “two thirds of appointed” Members of the Board constitute a quorum of the Board. 

An Alternate will be counted for purposes of a quorum only if the Director represented 

by that Alternate is not present at the meeting”. 

 There was discussion and 3.14.3 was added and highlighted to read, “Phone in vote”. 

This was put in as a reminder for later discussion. 

 On 3.15.2 there was discussion and draft changes to read, “When the Board reconsiders 

an action that is tabled pursuant to Subsection 3.15.1, the Board will endeavor to reach a 

consensus. If the action is not approved by consensus, it may be approved by vote “of 

75% of quorum of the Board”. 

3) Confirm due outs and next meeting 

 The next meeting is Tuesday, March 28, 2017 from 4:00 to 6:00 p.m. 

4) Adjourn 
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Policy & Procedures Committee Meeting Agenda 
 

 

 

Meeting Date: Monday, 28 March 2017 

Meeting Time: 4:00-6:00 PM 

Location: Cow Creek Tribal Offices 

                South Building Conference Room 

                2372 NE Stephens Street Suite 100, Roseburg OR 97470 

 

1) Continue the review Mike Gerel’s notes from the January Board Presentation 

2) Continue discussing incorporating/establishing recommended Bylaw changes 

3) Confirm due outs and next meeting 

4) Adjourn 

 

We will have AV capabilities and can make proposed change to the Bylaws if we choose to do so. 
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Policy & Procedures Committee Meeting Minutes 
 

 

Meeting Date: Monday, 28 March 2017 

Meeting Time: 4:00-6:00 PM 

Location: Cow Creek Tribal Offices 

                South Building Conference Room 

                2372 NE Stephens Street Suite 100, Roseburg OR 97470 

 

1) Continue the review Mike Gerel’s notes from the January Board Presentation 

2) Continue discussing incorporating/establishing recommended Bylaw changes 

3) Confirm due outs and next meeting 

4) Adjourn 
 

 

Meeting Started: 4:1 p.m.  Adjourned: 6:17 p.m. 

 
In Attendance: Jason Robison, Eric Riley, Walt Gayner, Aaron Asen, Janet Perkins 

 

Absent: Ann Chamberlain 

 

1) Continue the review Mike Gerel’s notes from the January Board Presentation 

 Jason stated we will try to decide tonight if we are going to continue to work through the 

Bylaws where we left off last meeting. Walt stated Gerel’s comments overall are a pretty 

big pendulum swing overall for the organization. Before putting a whole bunch of time 

into trying to integrate them all is there any value in testing the water a little bit with 

where the Board feels. Jason stated he thinks that is a good question.  

 Walt stated what concerns him, and he says this because it’s using everybody’s time, if 

we’re never going to get off the dime of consensus minus one then how much effort do 

we put into Gerel’s comments? How do we put this out there to see how people are 

feeling versus going a long way down a path then having it all thrown out? Jason asked if 

the comments from Mike Gerel went out to all the Directors. Eric stated it did. Walt 

stated repeatedly he asked people to be here but it’s been one of the poorest attended 

under this go around. Part of him sees that as confidence because the early couple of 
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meetings we had quite a few people there. His theme to all this is he suggests we get a 

pulse from the Board as a whole because our intent with committees was to iron it out 

here and get the bugs worked out. 

 Jason stated he has some thoughts but before he weighs in he wants to get some thoughts 

from the group on what Walt is throwing out there. Aaron stated he agrees. In the end it’s 

going to have to be approved by consensus. Originally he thought the whole idea of 

getting Mike involved was we wanted to get away from the consensus minus one. Walt 

stated right now he is listening to what Aaron is saying. Is there a protest of the current 

system? Or is there a protest of how the current system is intermittently being 

implemented? Or is there a misunderstanding? Walt asked do we really need to 

understand consensus minus one because that’s the tool we’re going to use to potentially 

move away from consensus minus one. We may learn it very well and go this is why it 

has shortcomings, let’s vote to move away or we’re going to use it but we learn to use it 

properly and we would like to keep it. Is it broken or are we just inconsistent in our 

application. That’s why he is really concerned about how much effort people are making.  

 Eric stated the original tasking to him by the Board was to get Article 3 reviewed. If 

we’re maybe going to pump the brakes on going through all the Articles maybe we 

should focus on 3. We’re almost done but it might be worth going back to the start of 3, 

working through it and identifying where there might be some sticky points. Then going 

back to Gerel’s documents. He put some options in there. Walt stated he thinks some of 

those options you guys included when you said we’ll try consensus minus one and if that 

just stalemates we’re going to go to majority. Eric stated we tried to accommodate for 

that. 

 Jason stated he hears what Walt is saying because we have some challenges ahead of us. 

We’re still under a system that needs to approve any changes and we know that system is 

broken. We have to keep that in mind. What he looks at and where he sees his role with 

this committee is now that we have a charter that has been approved by the Board, the 

Board has set out those roles and responsibilities saying that this committee has the 

authority to move forward and create those recommendations to the Board. So we have 

the ability to move through and put these into recommendations. Jason stated we can say 

we have this committee, it has a formal charter, it’s been approved by the Board and we 

have the authority to work through these things. We’re taking recommendations that were 

approved by the Board and we’re putting those recommendations in and we’re taking our 

directions from the charter for this committee to move this forward. We’re not sealing the 

deal. We are saying here are our recommendations. We just have to provide the support 

of why we are recommending this. He thinks the reason we are recommending this, it 

doesn’t get past the conflict where we can push these forward and someone throws up 

their hands and says I disagree we don’t want to pass it. Then we are right back where we 

started. Jason stated to Walt, “You’re right, we waste a lot of time and energy doing 

that”. But he doesn’t think we are going to get past that. Jason stated Mike’s comments 

on what we are doing here is an attempt to make our jobs function easier on the Board as 

Directors. He thinks what we are doing here is clarifying what those roles should be.  

 Walt asked Jason if he feels it would be appropriate, since consensus minus one is the 

tool we have, as we look at Article 3 but before we expand too far, is Article 3 kind of the 

test drive? Jason stated yes. Walt asked how do we mature as an organization to be 

skilled with the tools we have to use and will Article 3 be that process? Jason stated 

we’ve got two things he thinks we have to look at. One of them is to look at Article 3. He 

agrees that we should not look beyond Article 3 at this point. There are a lot of other 
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changes that we need to approach making but Article 3 first. Two for us to change the 

climate we are going to have to make the big changes and we are going to have to have 

some really honest dialogue before we even get to a vote. He thinks when someone asks 

us why we are going to a 75% quorum it’s because we can’t get people to come and 

participate. Consensus minus on in that case hasn’t been working and the next best thing 

is to go to this. Walt stated he is wondering if there is a way, as a subset to what’s being 

done here, is it a good idea to help people thoroughly understand what the intent of 

consensus minus one is. It almost seems like we need to thoroughly understand how to 

use the tool to figure out how to walk way, potentially, from that tool. Article 3 makes a 

reference to Article 2. If you’re going to do the consensus minus one it has to be based on 

something in Article 2 that says this is not in the best interests of the organization. Jason 

stated the reality is any of the new organizations that are in formation right now have 

gone completely away from consensus because they realize they cannot do business 

under consensus.  

 Jason stated let me propose this to the group and get some feedback. He thinks we use 

Article 3 as a test case. But when we roll Article 3 and the modifications out to the Board 

we do it that we do it in a systematic process. We take a couple of meetings to really 

review the changes. We spend some focus time as a Board talking through the issues and 

we try to understand what people’s issues are. If we can’t come to agreement on a 

specific issue, that’s where we have to decide do we need to push this to a vote even 

though we can’t come to an agreement or can we come to an agreement? We use our 

Board meeting process to kind of work through any issues that people have. Walt stated 

effectively based on our model shouldn’t those issues be brought up at committee first 

and run through and ironed out. He believes the intent was that by the time it gets to 

Board level we’ve got most of the bugs ironed out. We are bringing to the Board what 

would appear to be way too early in the process except it’s very late in the process given 

the committee’s activity. Jason stated right and we are not getting feedback from Board 

members. Walt stated we are almost going counter to our intent if we try to hammer it all 

out with the Board. Jason stated let him clarify what he meant by that. We take the 

proposed edits to the Board and we have a Board work session after we have those 

proposed edits and we get that feedback. Then we have a second round of that this 

committee takes into account any feedback that we got. At that point in time we set a 

timeframe for when this is going to get voted on. That timeframe has specific deadlines 

and details for people to get information or comments to the committee before it goes to 

the Board. So we give the Board one more opportunity to have a dialogue about proposed 

changes. Because we are not getting the feedback we need here outside of the group 

that’s here, we are taking this opportunity to bring it to the Board earlier than we 

normally would. Here’s the opportunity for the Board to then work through the changes 

and think about it. It might be that we don’t do a formal work session, that we just walk 

through. Here are the changes we are proposing. Here is the deadline for additional 

comments to the committee and if you want to show up to the committee meeting, here’s 

the committee meeting, but we are going to take all comments up to this point and from 

that point forward we will package those into the final document and bring it back to the 

Board for a vote. We give them an opportunity to look at it. We give them an opportunity 

to provide their official comments. Then we have an official deadline for when this takes 

place, when the vote takes place. We gave everybody ample time to comment. We had 

specific timeframes. Walt stated the tool you’re looking for we have but it’s not well 

understood. Jason stated at the end of the day if we don’t come up with something that 
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moves the organization forward then there is no reason for us to be meeting on this. If 

this process doesn’t end in something that moves us forward there’s no reason for us to 

meet on it.  

 Eric stated he has a recommendation. Maybe we do focus on just Article 3 and not 

continue forward and spend the next two policy and procedure meetings, this one 

included, reviewing Article 3. Then in May while we have a Board meeting, with more 

Board members present, we have a policy and procedure working group session at the 

end of the business meeting. So we are not voting on anything and we are not presenting 

this. We are providing the Board an opportunity to participate in the committee and 

you’ll get more participation. Jason stated let’s test the temperature of the room and see 

how people feel about this. Eric stated he stands by his recommendation. He thinks you’ll 

get more attendance this way. Walt stated May will be the first opportunity for that. Eric 

stated that would give this committee this meeting and the April meeting to really dig 

into some of that and maybe notes from this could go out requesting input from our 

members specifically on Article 3.  

 Walt stated he is going to keep nudging on the notion of thorough understanding of our 

current process. He thinks it is really important. He thinks the thought that needs to be 

put into it here that says here’s the tool. How do we effectively use what we have to deal 

with Article 3? Eric asked Walt if he is recommending we look at what exists now and 

try to come to a common or share understanding of what that says. Walt stated that’s the 

tool we have. We have to be experts with the tool because that’s the tool we have. Eric 

stated there’s been a lot of reluctance to really sit down and go through Article and sub-

article or subsection of Article 3 to really understand it. Jason stated we have to 

understand where we are currently at and what we are currently lacking in order to 

understand where we might need to go or if we need to make changes at all. The 

challenge he sees with where we are at with consensus minus one is not so much that 

people don’t understand the tool, and he appreciates that Walt has been really clear about 

trying to dive into here’s the tool and this is how we use it. He doesn’t think there is a 

misunderstanding of consensus minus one. He thinks there is an unrealistic expectation 

that everybody is going to abide by our policies and procedures to use it correctly.  

 Walt stated and it is ill defined. The consensus minus one aspect of it actually doesn’t 

bother him as much as when you go to more than one. Jason stated yes because then what 

happens. Walt stated right because when you have a vote and two people say they don’t 

care for that candidate, what do you do? And when two people say I don’t agree to the 

changes being made, what do we do? We huddle up again and ask what part you don’t 

care for. But wait a minute there were two people who said no but we are huddling up 

and we’re going over it because the Board said get some of this stuff ironed out. So we 

fall back to that and say okay that’s our justification for not letting it go. But other issues 

we’ve been told when an issue gets shot down we don’t touch it. When do we and when 

don’t we? He thinks that’s part of understanding. Because consensus minus one to him 

describes the entire process. What if eight people say no to what we put forth from this 

committee? Jason stated to him that’s a bigger issue. When we have consensus minus one 

the minus one has really never worked through the process that he know of since he’s 

been involved. Walt asked how we learn to use the tool properly and educate the Board to 

use the tool properly. No matter what good work is done here it will be for nothing if 

people don’t understand how we get through it. Jason stated the challenge he thinks we 

have. He sees what Walt is saying but he has a hard time understanding how you get 

people to buy into a process that he thinks everybody buys into. So do we as a group take 
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a step back and say instead of moving this forward, what our role here as a group is to 

say we’ve identified these issues. Because we’ve identified these issues with our current 

process that’s why we are in this new process. But we can’t get past these issues until we 

as a Board decide that these issues need to be addressed. We need some sort of 

preliminary motion that says we are agreeing to move forward and spend the work ethic 

to move forward with this without blocking every change that comes forward. Jason 

stated he can’t see a path forward for new changes moving forward if we can’t get the 

Board to agree on how to even apply consensus minus one. Without having Bylaw 

changes it’s very vague. Walt asked is it worth fleshing out the consensus minus one 

process. Is it appropriate to say okay Article 3 blocks refer back to an Article 2 

justification? In order to make Article 3 effective we have to have defined these things in 

Article 2 to support it. How do we narrow that down to say please support your 

disagreement with this? To him we need to flesh out a little more of that in order to make 

this stronger. He thinks our inconsistent application of it is a huge part of our 

shortcoming. We may never drift away from it if we are good at using it consistently. All 

this effort may be for naught if it’s going to end up being consensus minus one, let’s get 

good at it. So part of him says we need to be good at it regardless. Then if we want to 

walk away from it, here’s how we do it. Or people say no we don’t want to walk away 

from it. Okay good, we still have consensus minus one thoroughly understood and 

defined.  

 Walt stated he doesn’t know how well we can do that because of the ambiguity in the 

Bylaws. But maybe fleshing out the Bylaws is part of this process regardless of whether 

they adopt the changes that we are proposing. Jason stated he thinks we need to clear up 

those ambiguities because that is part of the problem. He also thinks in the absence of 

having clarification it comes back to you as the President to provide guidance and he 

thinks that Walt has done that. He thinks, for example, when a Board member blocks a 

nomination and they don’t follow up with a written requirement then there needs to be 

someone who can hold them accountable to the process. Then we need to come back to 

the Board and say based on this decision that was made from consensus minus one, we 

are now 60 day in, there is no additional constraint, this person has not voiced any 

concern, now we have a process to move forward. Or when we get to a two block vote 

where the issue is dead we clarify this issue is now dead. That doesn’t preclude this issue 

from being brought forth again. But once it’s dead usually it’s going to continue to be 

dead until someone decides they want to change that. Walt stated part of this boils down 

to how do we understand what a vote means and when do you have a nay vote and how 

to respond to a nay vote. It’s almost just the 101 class before we necessarily have the 

ability to deviate from what those guidelines are. He really hates the idea that he is 

slowing things down for this committee moving forward but he’s just concerned we are 

going to stumble over the basics in the process of trying to make a good improvement. 

Jason stated he agrees with Walt. He thinks there are times when we have to take baby 

steps.  

 Jason stated let me pitch this compromise for today. Because we are right on the edge of 

having section 3 done, why don’t we take some time and go through some of the 

recommended changes that we have so that everybody on the committee knows where we 

are at to date for those changes. Then let’s not bring anything before the Board until 

we’ve had another opportunity to meet and think more about consensus minus one and 

how it fits into what these changes are. Walt asked do people want to get away from 

consensus minus one. Do even have an idea if that’s a general opinion? Or do we have a 
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charge that says look at Article 3 and how do we make it better? Jason stated he thinks 

we have both. Eric stated he thinks we should finish what we started and the go back to 

the top.  

 Jason stated we’ll run through these kind of quickly and then we’ll circle back to what 

Walt is saying. He thinks it is a valid point. He doesn’t want to waste anybody’s time. 

That’s not the intent of why we’re here. Let’s work through these quickly to get 

everybody up to speed on what we have done and then we’ll circle back and close with a 

follow up conversation to Walt’s point. Does that sound good to everybody? All in 

agreement.  

2) Continue discussing incorporating/establishing recommended Bylaw changes 

 On Article 3.1 NUMBER, Walt stated he doesn’t see 3.1 as a sticking point. What was 

the advantage of making that change? Jason stated what we talked about is we’ve got at 

last 17 and up to 18. So we need to have up to 18 Directors is the total number of 

Directors. There is no reason to put down at least 17 and up to 18 until you get to 3.2 

where we actually talk about minimums and maximums. So 3.1 was actually conflicting 

with 3.2 because 3.2 had a minimum of a certain number within the composition of the 

group. Why we made that change was we’re going to leave it at no more than 18 there’s 

no need to have a minimum here because we’ve already addressed that. So that’s why 

that change was made. Jason stated now 3.2.1. Why did that change? Because right now 

with a total of 18 directors, trying to fill all the slots has been extremely difficult. So at 

the minimum end of the scale we need at least one person from each of those groups 

represented. So we need at least 9 and no more than 18. That would allow us to, if we 

can’t fill any of the positions we have at least 9 and we can function. Walt asked if 9 

draws us a quorum at 5. Jason stated 2/3 so it would be 6.  

 Jason stated then as you go down to 3.2.3 we modified this to make sure that “Any Board 

member, member, and/or interest group may bring forth a nominee as a potential new 

Director”. So we are getting away from the caucus driven process. Walt asked was the 

caucus system broken or was the inconsistent application of the caucus system the 

problem. Jason stated so it was the inconsistent application and the understanding 

because the caucus system was never a formal policy, nor was it a Bylaw. He doesn’t 

think there was enough guidance to help people understand how that worked. In the 

absence of having that more defined in this case anybody has the opportunity to bring 

forth a nominee. We wanted to make that very clear that anybody can bring forth a 

nominee. Then when we get to Directors and qualifications there has to be specific 

qualifications. Eric stated that doesn’t preclude caucus members or category members 

from having discussion within the category. Jason stated the ideal movement would be 

interest groups come together and they put forth candidates.  

 Jason stated then we get to 3.2.4 “Directors shall be appointed by an affirmative vote of 

75% of the quorum of the Board at a regular meeting…” Then we started putting in 

based on Mike’s comments, and we agreed to these, was we need to have some sort of 

time frame. The change here would be a vote of at least 75% of the quorum of the Board. 

Eric stated we did not have a 3.2.3 and 3.2.4, we added those. Jason stated we added 

those in so that we could clarify, because it wasn’t clear, of who brings forth a member. 

Then we added in that if someone brings forward a member, how do we vote them in. So 

to Mike’s comment if you have at least 75% majority that’s saying we want this to move 

forward. It allows us to do business even in the absence of having consensus. Jason stated 

it is very consistent with other highly functioning Boards.  

 Jason stated on 3.3 QUALIFICATIONS we just did an ORS statute change on that. 
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 Jason stated on 3.4.2 this is where we started getting to changes to Directors. What we 

are finding is we need to do business. So we need at least one person in each of these 

interest groups. Then we have a maximum number that was dictated at the start of PUR. 

Because there are so many different groups we have “at least three and no more than 

four”. But at least one person has to represent these groups. What it says is we need to 

have someone representing these groups. Walt asked if we are looking at fleshing out any 

of these more than what’s here in regards to the discussion of what is timber for example. 

Eric stated at some point yes. Jason stated each of those sub interest groups need to be 

defined. Eric stated what this did for him was not invalidate or minimize any one interest 

group because it says we can’t function unless we have at least this. Because right now 

according to our Bylaws we don’t have to have any timber representatives for example. If 

the industry said we’re out we can still go on. But this is stricter than we are currently set 

up.  

 On 3.5 TERMS Jason stated we took Mike’s direction here with 1/3 of the Board up for 

re-election each year, with staggered terms. We do have staggered terms now. This is just 

clarifying that. Eric stated this is a clarification of what we are currently doing.  

 On 3.5.2 Walt asked didn’t that phase out. Walt stated six years have passed, which 

would be a double term. So anybody referenced under that would already be out. Jason 

stated we can strike that. Eric stated that one should go away because it is null and void. 

It had to be in there in 2010 because there were some Commissioner appointments that 

were still on the Board.  

 On 3.6 VACANCIES Jason stated under vacancies we didn’t really change anything. We 

did add “new” under 3.6.2, just clarifying that it’s a new Director who shall serve the 

remainder of the term. Jason stated to make a note that something we need to develop is 

“We need to have a policy that walks us through how we develop these things”. 

 On 3.7 REMOVAL AND RESIGNATION Jason stated on 3.7.1 “involuntarily removed 

with or without cause by an affirmative vote of at least 75% of a quorum of the Board at 

a regular meeting and a…” Once again we are getting back to where you have to have a 

large majority in order to vote in these situations.  

 On 3.8 ALTERNATES Jason stated we had a question on this. Why we would need a 

written approval by the Board for alternates is kind of a question because Alternates are 

selected by the Director that’s approved. Aaron stated so in essence they are voting for 

the Alternate. Walt asked why we don’t just say that Alternates are treated like Directors 

because that’s really what they are. Eric stated this provides some gray area. Walt stated 

he thinks we can trim that down and just say “see Director appointment”. Jason asked to 

have a note added stating that. Jason stated he thinks the clarification is right now it says 

each Director of the Board may appoint first and second Alternates. So the Director has 

the appointment capacity. But then it follows up and says all appointments of Alternates 

will be subject to written approval by the Board. After discussion Jason stated what this 

should say is “Each Director of the Board may nominate one first Alternate and one 

second Alternate who will attend…” “The Board shall confirm by a vote of 2/3 Majority 

all Alternate nominees”. Jason stated we can get rid of the note that says “see Director 

appointment”. 

 Walt asked if 3.8.3 is going to continue as it is. Eric stated it should. Jason stated yes 

because the Board still has the authority to take that Alternate and appoint them as a 

Director. 
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 On 3.8.6 Walt asked about an Alternate for an appointed Director versus an Alternate for 

and elected Director. Jason stated he thinks we could probably strike appointed and just 

say an Alternate for any Director to read, “An Alternate for any Director may be removed 

by the Board in the same manner as a Director”.  

 On 3.8.8 after discussion the decision was made to strike this. 

3) Confirm due outs and next meeting 

 Discuss whether we need to address consensus minus one before we dive into additional 

feedback on this. 

4) Adjourn 
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