
Board of Directors Meeting 

May 4, 2020, 7 pm 

Zoom remote online and live streamed on YouTube 

(subject to approval by the Board at the June 1, 2020, meeting) 

 

Board Directors present: Aaron Kenton, Cynthia “Peaches” Peachey, George 

Braddock (Vice President 1), Jack Makarchek (President, alternate), Lily Harmon-Gross, 

(Vice President 2), Lisa Cooley, Lisa Parker, Palmer Parker (alternate) Paxton Hoag, Sandra 

Bauer, Spirit Leatherwood and Sue Theolass. Board Officers present: Hilary Anthony, 

Kimberly “Kimmo” Howard, Laurie “Heidi” Doscher and Lynda Gingerich. Staff present: 

Crystalyn Frank, Shane Harvey, and Wally Bomgaars, plus 30 members on Zoom. Sam 

Rutledge facilitated the meeting. 

 

This Board of Directors meeting is being recorded and will be available to the Fair 

family on the OCF YouTube channel for those wanting to watch the proceedings. To get 

links for this and all Board meetings, go to the Board section of oregoncountryfair.net and 

click on “Sign up to receive videos of monthly Board meetings.” Thank you, Sean, Indigo 

and other technical volunteers, for helping with the online presentation. 

 

Please note, any motions with votes at the meeting were recorded by Board members sending 

an email to the facilitator and recording secretary. 

 

The following items were removed from old business: 

Safety requirements for OCF vehicles — George 

Restructuring Board giving and philanthropy — Lily 

 

The following items were tabled from old business: 

Approve and implement the Committee Best Practices Manual as presented by the 

Committee Best Practices Work Group. Work Group to follow up and assess progress in six 

months and yearly thereafter — Peaches 

Expand Committee Reports segment of Board of Directors monthly meetings to 

include "Committee Reports, Requests and Recommendations" during which time dialogue 

may occur between committees and the Board — Peaches 

Recommendations of Bylaws and Elections Committees — Paxton 

 

New Business (video 10:00) 

 

Timing of officer elections and Board retreat — Lisa Cooley 

Board requests the Craft and Food Committees collaborating with involved crews, 

staff, and interested members in open, posted meetings to review our current timetable for 

guideline changes. The intent is to have the suggested guideline changes published for two 

months before the Board votes. Possibly, it could be posted in September or October and 

voted on at the December Board meeting. This would ensure time for proper vetting by 

those affected and discussion time for the Board. — Aaron 

Revisions to operating budget — Jack 

 

Announcements (video 13:35) 



 

Peaches: As our carbon neutrality initiative gets under way, a team from the Institute 

for Sustainable Solutions (ISS) at Portland State University will be helping us analyze a wide 

range of data to measure our carbon footprint and inform our decision making. ISS will also 

be leading a series of stakeholder interviews to gather detailed information about Fair 

culture and our collective commitment to become carbon neutral. A Zoom meeting was held 

May 9, 2020, to meet the ISS team. The meeting will be posted on the oregoncountryfair.net 

site. 

Sue: I want to acknowledge that today is the 50th anniversary of the Kent State 

killings. My sincere hope is that the healing continues for everyone affected by that. 

Spirit: I want to continue to commend the membership for the patience and trust 

they are having with the Board and Staff as we are navigating this unknown terrain. I also 

want to give thanks to the Board and the Staff for the patience we are having with each 

other, and let everyone know we are continuing to stay committed to this process. We know 

how to do one thing well and we are trying to figure out how to do it differently. I really 

appreciate everybody for your trust and patience with us. 

 

Staff Reports (video 17:30) 

 

Wally: We have been working for over a month with how our organization will look 

without an event this year — our budget, organizationally, and culturally. We have been 

reviewing the budget and looking at programs for staffing assistance and government 

programs to help with pay. There are many resources; they are complex, and it also takes a 

lot of time to manage and facilitate, but we are working through it. 

We are posting more updates on the .net site with the intent to keep clarifying 

information as it continues to change. We are looking at all the ways we can come together 

as a community virtually, and are excited about the many ideas and possibilities that so 

many are bringing forward. Stay tuned for more on this soon! 

The Board is moving forward with a Cultural Compact, but we are not at this time 

moving forward with a strategic plan. 

The Behavioral Standards Group continues to meet and updates are posted on the 

.net site. 

I love and believe in the community, and us coming together to make the months 

ahead and beyond still amazing, and connecting with each other. I want to thank everybody 

for all your input, your voices, your talent and all the gifts you bring through all this. 

We’re sorry to say that our traditional gathering on the Fair site in July will not be 

taking place. It is important that you do not plan on it happening. 

The health and safety of the public and local communities are paramount to the 

Oregon Country Fair. The organization will follow all state and federal recommendations 

regarding the COVID-19 pandemic, including Governor Brown’s statement today on event 

and gathering limits. As we stay committed to this, we are also working to protect our 

ability to hold the Fair in the future. The Fair operates under legacy “nonconforming use” 

rights that could potentially be lost if we do not exercise these rights by holding an event 

this summer. We are working with and through all the appropriate government bodies to 

find a solution that preserves our property rights without risking further spread of COVID-

19 in the community. We will continue to keep everyone updated on the matter. 



Crystalyn: Things have been very busy. As Spirit said, we know how to do what we 

do pretty well, but we are definitely working hard with everyone who is engaged to figure 

out how to do something different this year. I continue to be blown away by the people who 

are reaching out and offering to help as we navigate through this time. It’s truly been 

inspirational. 

We are making adjustments to the budget, and are pleased we received the Payroll 

Protection Program loan. Thank you to Shane and Mary, who helped me figure out utilities 

in preparation for our application. A huge thank you to Hilary as well! Hilary has been 

going above and beyond, as usual, to help us review the budget. 

We are trying to develop what a virtual event would look like. There are a lot of 

moving parts and roles that are necessary with different skill sets. We have developed a 

survey to gather your ideas to stay connected — please help us spread the following survey 

link to as many of our Fair Family as possible: https://forms.gle/RoJ6KmYHZ68bmAsy8 

We are still having monthly coordinator meetings. Many committees have already 

agreed to continue to meet throughout the summer. We are hoping to get some things done 

this year when it will not be “business as usual.” We had an excellent entertainment 

coordinator meeting, and will continue to find ways to support our artisans, food booths 

and world-class entertainers. 

Thank you to everyone who has reached out and is trying to stay connected! 

Shane: I also want to thank the Board and Staff during this crazy time. I particularly 

want to thank Hilary — it’s amazing how hard she works for this organization and I admire 

her dedication, which gives me motivation and strength. 

I am realizing it will be harder work not having an event, but it has been interesting 

and I am learning a lot. 

We are creating a plan to open up the Fair site for visitors. The weather has been 

nice, so we are mowing the fields, getting ready to irrigate and having to move our site 

schedule work ahead. Staff has been writing up work plans and how to proceed when we 

have this opportunity when we are not planning for a major event. There is still much work 

to be done and we have identified many projects we hope to complete. 

I am also communicating with crews about their needs for projects to be completed 

this summer. We hope to start small work parties and build up to larger work parties so we 

can continue to have a sense of community, get people out on the land, and help to improve 

our infrastructure for the next event. 

 

Committee and Working Group Reports (video 28:30) 

 

Committee Best Practices Work Group: We are finalizing the Best Practices Manual 

and hope to get it approved by the Board soon. It will be posted on the .net site before it 

comes to a vote. 

LUMP: This committee is taking time off and will meet again in October. 

Path Planning: This committee will continue to meet throughout the year because 

there is a lot to do. 

KOCF: Dean’s report — The KOCF Advisory Group met last week. I provided the 

group with our Financial and Budget Reports. I sent copies of those reports earlier today to 

each of you via email. 

Our cash position has shown (in rounded off numbers) the $3,000 we have spent. So 

far this year, we have only been able to offset that spending with $1,000 in income. 

https://forms.gle/RoJ6KmYHZ68bmAsy8


We anticipated in our budget that we would spend more than we’re able to bring in. 

This is primarily due to the Bolton Hill Transmitter Project. This deficit spending has been 

compounded by the loss in income from not being able to do fund-raisers and in person 

“live events,” which usually account for about 25 percent of our income. This is all due to 

the COVID-19 virus conditions. 

Regardless, we currently have enough reserves to complete the Bolton Hill project, as 

long as a few pieces fall into place. They are donations of and/or highly discounted 

excavation work digging trenches for low-power conduit, volunteer labor to help build 

transmitter site and lay conduit, donations of parts and batteries for our uninterruptable 

power supply (UPS), and we come up with a source of funding to offset the loss of capital 

projects monies. We realize the current world situation has created a great deal of 

uncertainty; however, the Advisory Group agreed that between the members of this Board, 

the OCF staff, and the Advisory Group itself we would be able to acquire these funds when 

needed. I believe it is understood the importance and value of completion of this project to 

the radio station and the Oregon Country Fair. 

Diversity Committee: We are continuing to meet via GoToMeeting, and met a 

couple of times last month. We are working on a demographic survey census of the Fair 

family. We are probably going to test it with selected individuals over the next few weeks 

and hone down the questions. We are also working to put together a list of online resources 

for people interested in diversity, equity and inclusion issues so they can go online and learn 

more. If you would like to attend our next meeting, email diversity@oregoncountryfair.org 

and we will send you a GoToMeeting link. 

 

Member Input (video 35:20) 

Some member input received via email was read by Indigo and Dean, 

 and some members spoke on their own behalf. 

 

Kelly H.: Long-time Recycle Crew member here. I do not speak for the entire 

Recycling Crew, but I can tell you that if there is an in-person event, Recycling Crew will not 

show up to work. Even under ideal circumstances, we are 150-plus peeps working in VERY 

close quarters, with sketchy hygiene, handling objects touched by tens of thousands of 

people from around the world. Hope to hug you soon (but not THAT soon). 

 

Jon P.: You are trying a limited live member input format for this meeting. That is 

better than last meeting. However, the format you are offering is so limited that it eliminates 

the ability of members to provide meaningful comment on the individual agenda 

items. With the technology you possess there is no reason member input can't be facilitated 

in the normal way. Speakers can be recognized in queue by using the chat box. Returning to 

the normal format is important to preserving real participation of the membership in the 

governance processes of the OCF. The pandemic shutdown cannot be an excuse to further 

limit direct member participation. 

 

Nancy L.: She (Crystalyn) mentioned a survey. She mentioned having sent around a 

survey asking for help. Is the survey for general membership? If not, for whom? Where do I 

find a copy of it, and where do I send it? 

Response: We wanted to reach out and collect ideas on how to maintain our sense of Fair 

Family, even during times when we physically cannot gather. Please know that we may not be able 

mailto:diversity@oregoncountryfair.org


to implement all of the wonderful ideas that people have, but we are very grateful for your input 

and help and we will move forward with as much as we possibly can. Ideas for Fair Family 

Connection survey link: https://forms.gle/RoJ6KmYHZ68bmAsy8 You can also email Crystalyn at 

crystalyn@oregoncountryfair.org. 

 

Jon S. comments on Old Business Agenda Items: An agenda is “a list of items to be 

discussed at a formal meeting.” The Board agenda has morphed into a list of repeatedly 

tabled items so that no one really knows what will be discussed at a meeting. The May Old 

Business agenda includes recommendations to be submitted that could have been made 

available for review by posting in the .net site’s “Board Working Documents” section. Since 

advance email is the only current option for member input, the practical result is to diminish 

the effectiveness and meaningfulness of that input. Please reform your agenda setting and 

posting process. 

Jon S. comments on General member input: The Fair’s COVID-19 existential 

challenges also present opportunities. Chief among these is putting the toxic divisiveness of 

the past behind us and working together to preserve the community we cherish. We have 

time to examine and reinvent the ways by which we communicate, participate, and make 

decisions, not only addressing our immediate needs but also building for the future. We can 

forge new means of mutual support. We can attend to our deferred maintenance, our 

database projects, our archives, long-range planning, and much more. When we revise our 

budget, let’s set some specific objectives to accomplish. 

 

Chewie: Thanks for everything you are doing. I would like to see us address staffing, 

and I know you are working on it. I’m not saying anybody should be cut, but I would like to 

see it more realistic given that we wasted $750,000 due to some processes that were not 

followed through well when we brought the winery property. 

 

Jen-Lin: The Bylaws and Elections Committees are postponing the Work Assembly 

that was scheduled for May and hopes to reschedule in June. We are still getting clarification 

from our attorney on questions we have. 

 

Lily: There is more work to be done to clarify if we will have a Board Work 

Assembly in June. Keep checking the .net site for updates. 

 

FireDIC: In recent times, we’ve had to make sacrifices in society that are very 

different from the kinds of sacrifices that had to be made back at the early part of the 20th 

century. In the past, the Fair family has had to come together, make sacrifices and do things 

to protect the Fair from external threats. Right now, we need to come together and protect 

the Fair in a different way. That is going to involve conserving our resources, and being 

prepared to keep the resources available until the Fair can be held again. 

 

Jon P.: The WOW Hall held a Board meeting on May 5 to consider the Payroll 

Protection Program and how to go forward after this period, given that the time before the 

shutdown the WOW Hall was in extreme financial difficulty. 

 

Nancy: Thanks for having an online meeting, as I live in California and have never 

been able to attend before. I have been Fair family since 1978. I don’t recognize many faces, 

https://forms.gle/RoJ6KmYHZ68bmAsy8
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but I do recognize your names from the Fair Family News. I am in the Fighting Instruments, 

and have done other Vaudeville roles at the Fair. I know it is going to be crazy to not have 

the event this year, but I am voting for greater transparency and continued access from the 

membership to all of the goings on. This online thing is a great way to start. 

 

Spirit: Regarding the online meetings, thank you to Aaron, Indigo, Sam, Dean, Jamie, 

Sean, and Paxton for all the work to get us to this point. We continue to evolve, and 

technology is a little scary for some of us. Kudos to those who have supported us, even 

though it has been hard. 

 

Jen-Lin, comments on the agenda item to canvas the membership regarding voting 

age: The Bylaws and Elections Committees have already been working on a survey that will 

be posted on the .net site to get member input. It is an integral piece of our committees’ 

work on the bylaws, and hope the motion is tabled. 

 

Jon S. spoke to Aaron’s upcoming agenda item on closed session recording and 

minutes: 

1. Has this been discussed with an attorney? How does it affect attorney/client 

privilege, especially if the meeting is recorded? Are a recording or minutes subject to a 

subpoena? 

2. What about sensitive matters concerning personnel, members, crafters, booth 

folks, volunteers, etc.? Are minutes available to any of these folks who might be in 

attendance? Again, are they subject to a subpoena? 

3. Who has access to the minutes? Future Board members? Former Board members 

who were on the Board at the time the session occurred? Other attendees? 

4. Is there a difference in what is included in minutes intended as an internal record 

from those intended to keep members informed? Should two types of minutes be kept? 

5. How does this relate to the bylaws and shouldn’t any provisions be included? 

6. What should be included? 

a. Date and time, duration of session? 

b. Attendance? 

c. General purpose or subject matter? 

d. Key actions taken or decisions made? 

 

Grumpy: Anything done can be subpoenaed. 

 

Treasurer Report and Budget Items (video 54:45) 

 

Hilary: This has been a crazy couple of months, and I am still amazed that we are 

finding ourselves here. For an organization that has gotten used to moving slow as 

molasses, that is not what we are doing right now. We are pivoting quickly and the budget 

is one part of that. 

In April, the Board moved to suspend a lot of categories of the budget, like the crew 

and capital expenses. The motion included a provision to have the rest of the operating 

budgets revised and presented this month. We have done a lot of work and the Board is 

getting a chance to review it, but the membership hasn’t yet. By pushing it out another 



month, membership and the Board will have the opportunity to get more questions 

answered. 

Much of the work has been revising staff budgets. They have gone in detail to 

analyze each account, and thinking about what will be happening in the next year, which is 

tedious work. There is a Google Docs sheet that will be made available to the members 

which shows what we have, how much we have already spent, and proposals for going 

forward. 

Budget Committee members have been invited to weigh in, but the bulk of the work 

has been done by staff. A cash analysis will also be released with the proposed budget. 

Basically, right now we have just shy of $1.3 million dollars in the bank. If we have to go 

until 2022 with no or very little income, and we go with this scenario, we can roll into the 

beginning of 2022 with $200,000 - $400,00 in the bank. It is not a luxurious trip that we 

would be taking, but it is possible. We have options along the way, and there is so much 

unknown at this point. 

We don’t know if there will be a vaccine, legal restrictions on our activities, more 

stimulus programs, grants and fundraising. We don’t know how successful we will be in 

seeking funding for KOCF and Culture Jam, and getting help with our composting project. 

This new mode means we are moving faster to be able to pivot as those things become clear 

to us. 

Let’s give a big shout-out to Staff! Crystalyn acted very quickly on the PPP loan that 

could be our biggest source of income for us this year, and motivated other staff as well. 

There were a lot of documents Crystalyn had to submit and she got it all together. 

To give an idea of the scale of our budget, our original budget expenses were over 

three million dollars. We have already spent a third of the years’ worth of money, but the 

revised budget is less than 30 percent of the original budget. While the first quarter of this 

year was at normal spending, we are still getting the budget down significantly. 

To review the proposed budget, we will put links on the .net site to the Google Docs 

where explanations will be, and printable information. I know it’s hard to read someone 

else’s spreadsheet with dense information, but we are trying to make it clear. We will also 

have an online Open House on Sunday, May 17, 2020, from 4:30-6 pm. Members are invited 

and we will put the online links on the .net site. The proposed budget will go to the Board in 

June for a vote. 

Lynda: Thank you Hilary, for your hard work, and I miss you. 

Sandra: The only reason we are able to weather this crisis, in as good a shape as we 

are, is because of many years of good budget management and putting money away for a 

rainy day. Thanks to all the hard work of the Budget Committee and Hilary, who has been a 

great leader. It’s going to be rough, but we do have the means to do what we need to do. 

Lisa C.: I cannot say how much thankfulness I have for Hilary, Lynda, Staff, 

volunteers, membership and everybody who has put their heart and soul out into this. It is 

going to take a lot of work and we’ve got to get to it. 

Crystalyn: I want to echo the gratitude of the work done in past decades as a 

nonprofit where our primary fundraiser is our event. It is amazing the position we are in. 

Other event-based organizations are potentially never going to be able to have an event 

again. I want to give a huge thank you to our past and current treasurers, especially 

Grumpy, Hilary and Lynda. I have seen them advocate for some unpopular but now 

seeming very necessary financial budgetary decisions, and I am so grateful. 

 



Old Business (video 1:07:00) 

 

Sue moved and Lily seconded to approve the April 6, 2020, Board meeting 

minutes. 

Motion passed: 10-0. 

 

Aaron: Closed session recording and minutes has been on the agenda for a long time, 

and during that time the laws have changed. The State of Oregon passed a law that says that 

the Board will keep minutes for all of their meetings. So, at this particular point, the motion 

has changed a little bit for us to be in accordance with state law. I have sent the law to the 

Board members multiple times, and the law went into effect almost a year ago. 

Aaron moved and Lisa C. seconded the Board will keep minutes of all of their 

meetings, including closed sessions to be in accordance with the Chapter 174 Oregon law 

amending ORS 65.01 through 65.990 effective May 24, 2019. So, the Board of Directors 

requests the Recording Secretary to work with the Board to devise a system for archiving 

essential portions of the meetings, making them available to designated persons. 

Note: The Oregon Law referred to in Aaron’s motion can be found at the following web 

address: oregonlaws.org/ors/65.771. 

1) A corporation shall keep as permanent records minutes of all meetings of its members and 

board of directors, a record of all corporate action taken by the members or directors without a 

meeting, and a record of all actions taken by committees of the board of directors in place of the board 

of directors on behalf of the corporation. 

(2) A corporation shall maintain appropriate accounting records. 

(3) A corporation or its agent shall maintain a record of its members in a form that permits 

preparation of a list of the name and address of all members, in alphabetical order by class showing the 

number of votes each member is entitled to vote. 

(4) A corporation shall maintain its records in written form or in another form capable of 

conversion into written form within a reasonable time. 

(5) A corporation shall keep a copy of the following records for inspection: 

(a) Articles or restated articles of incorporation and all amendments to them currently in 

effect; 

(b) Bylaws or restated bylaws and all amendments to them currently in effect; 

(c) Resolutions adopted by its board of directors relating to the characteristics, qualifications, 

rights, limitations and obligations of members of any class or category of members; 

(d) The minutes of all meetings of members and records of all actions approved by the 

members for the past three years; 

(e) Written communications required by this chapter and those regarding general membership 

matters made to members within the past three years; 

(f) A list of the names and business or home addresses of its current directors and officers; 

(g) The last three annual financial statements, if any. The statements may be consolidated or 

combined statements of the corporation and one or more of its subsidiaries or affiliates, as appropriate, 

including a balance sheet and statement of operations, if any, for that year. If financial statements are 

prepared for the corporation on the basis of generally accepted accounting principles, the annual 

financial statements must also be prepared on that basis; 

(h) The last three accountant’s reports if annual financial statements are reported upon by a 

public accountant; and (i) The most recent annual report delivered to the Secretary of State under 

ORS 65.787 (Annual report). [1989 c.1010 §164] 



Aaron: The full law can be put in the minutes, but I want to read the pertinent 

paragraph about this law, relating to nonprofit corporations creating new provisions. 

“A corporation shall keep as permanent records minutes of all meetings of its 

members and board of directors, a record of all corporate action taken by the members or 

directors without a meeting, and a record of all actions taken by committees of the board of 

directors in place of the board of directors on behalf of the corporation.” 

Aaron: Thank you Jon S. for bringing the things up about who is designated and 

whatnot. That is why we would like to pursue that further, and that is why I am asking the 

Recording Secretary to take charge of that aspect. We need to come into compliance with 

state law. To speak to Grumpy, yes records can be subpoenaed if they have to be. My 

assumption is that the State of Oregon Corporate Division researched that and decided that 

it was more important that we keep minutes whether they can be subpoenaed or not. 

Sandra: This is a no brainer. We have to be law compliant. I will certainly be 

supporting this motion. 

Lily: I certainly want to be law compliant. I am not clear though that we are obligated 

to follow every single one of those laws if it doesn’t match our bylaws. Our bylaws have to 

fit within what the law enables us to do and then we still have to follow what our bylaws 

say. 

Peaches: We definitely want to be in compliance with the laws. I would like to see it 

looked at closer by our Bylaws Committee. We can ask our attorney about it too, and 

whether we need minutes or a record with the subjects, how they have to be archived, and 

who they are available to. There are a lot of questions we need help with. 

George: I agree with those sentiments. That was a fast reading of the statute and I 

would like further explanation. Does this include meetings when no actions are taken? The 

same questions Peaches just raised should be looked at by our own internal Bylaws 

Committee. 

Aaron: “A corporation shall keep as permanent records minutes of all meetings of its 

members and board of directors…” Later it mentions other meetings where there is action 

taken or not. We discussed talking to our attorneys about this several months ago, and I put 

a request up that we talk about it. I don’t believe any action was taken on that. The statutes 

are actually clear, but I have no objection to spending money on attorneys. As far as 

minutes, they can be very minimalist — basically date, who is present, and general subject. 

We looked at what Spirit did for us on minutes recently and we are going to be posting 

those. 

I believe the way the law works, and I could be wrong, is that we are a corporation in 

the state of Oregon. We are required to follow Oregon State law first, and our bylaws 

second. Bylaws cannot be in disagreement with the laws of the land. 

Sandra: Laws change all the time and it sometimes brings you out of compliance 

with your bylaws. Corporations and businesses routinely have to update their bylaws to be 

in compliance with the laws. I also don’t mind running this by an attorney, but you don’t 

really get to choose this. 

Aaron: Our bylaws do not prohibit us taking minutes. 

Lisa C.: I have been taking minutes for the recent closed sessions. It is not an easy job 

to do. I have to give huge praise to Kimmo and the other scribes, and taking minutes does 

not make it able to participate well. I’m curious how we maintain confidentiality and archive 

it correctly. We have to follow the law, and come up with a policy or procedure so that we 

are following the law correctly and that the Board, members and Staff are good with it. It 



needs to be addressed and we need to have a discussion. I don’t have a problem moving 

forward with a motion to vote that we have to do it, but we can decide on the rules as we go 

forward. 

Jack: As Lisa just said, we are taking minutes. 

Kimmo: I think it needs to be vetted by an attorney. I think we need more discussion 

on how we would keep these minutes confidential, and who would access them. On a 

personal note, I have not been able to attend many of the closed sessions due to my day job. 

So, I cannot say right now that I can commit. 

Lily: In reading the law, it could be that we actually do need to keep minutes, but I 

have two thoughts on why we should not have the vote today. This motion has been tabled 

so many times, that I did not know it was actually coming up today. I have a hunch much of 

the membership would have had more of a chance to participate if we had known today was 

the day to talk about it. I’m asking if we can vote on this another time. 

Also, I would feel more comfortable voting on this if we had the plans in place 

instead of directing the Recording Secretary to figure out about security, confidentiality, 

how we are going to keep these minutes and who has access. If that proposal was already 

here, then it would feel much different to vote on it. 

Crystalyn: I agree with Lily, not knowing this motion was on deck today. 

Spirit: How long do we have to be in compliance? We have started taking minutes, 

and one of Lisa Cooley’s challenges with Kimmo missing is how much do we take minutes? 

To address Jon S.’ and others’ concerns regarding minutes, I am always an advocate for 

member input. However, we have to be in compliance with the law, and it’s going to 

override our bylaws and some member input. We do have some details to work out. 

I am disappointed because we do have an agenda review, and Aaron was clear on 

this. She has been putting it off for many months, and we have had a lot of time to discuss 

this. I’m not coming down on the Board, but Aaron has requested attorney input. We need 

to go forward and follow through with the request of a director when we are asking for 

attorney input. We need to be able to move this forward. 

We have been taking notes the past couple months and we know we can narrow 

down those topics, especially if they are confidential and legally binding. What is the 

timeline to be compliant when a new law has been put forward? 

Lisa P.: We are currently compliant, and we have been taking minutes. Our bylaws 

do state that we may take minutes at closed sessions. I would feel more comfortable if this 

went through our Bylaws Committee, and it hasn’t. I agree we need to be compliant with the 

law, and we are, but we have a process for updating the bylaws. This has been tabled for so 

long, that I was not expecting it to come up tonight either. 

Jack: Heidi is already in process with our attorney and doing a complete review of 

our bylaws. In the meantime, we are taking minutes, and the process would be a 

recommendation to change our bylaws to be in compliance with state law. Maybe I 

misspoke at one time, or it did not come across correctly, that this is going to be changed in 

the bylaws to meet state ordinance. 

It might be more appropriate to change this motion to direct the Bylaws Committee 

to review and come in compliance with state law, and will offer a friendly amendment. 

Heidi and the Bylaws Committee are right in the middle of this work, as well as the annual 

meeting, and I don’t think this is going to come overnight. 



Aaron: Can we have more discussion before I say if I will accept the friendly 

amendment? There are several points brought up that I would like to address. I also see 

Spirit has a friendly amendment. 

Sam clarified the procedures for accepting or declining a friendly amendment. 

Aaron: So, you are telling me that I cannot give you any of the information that was 

just brought up, whatsoever, unless I accept or decline this friendly amendment. And, I 

cannot speak until we get through the stack of others again? I have answers to a substantial 

amount of this conversation. 

Sam clarified that Aaron needs to say whether she accepts or declines Jack’s friendly 

amendment. 

Aaron: Jack, would you like to give me the wording so I know whether or not I can 

accept it? 

Jack: In addition to the motion read by Aaron, you could add at the end: “For this 

reason, we would direct the Bylaws Committee to bring our bylaws in compliance with 

current state ordinances.” In the meantime, we are taking minutes. 

Aaron: Our bylaws are currently not out of compliance. Our bylaws say we can take 

minutes. That is why I was not addressing this motion to the Bylaws Committee. 

Jack: If we want specifics to the bylaws, we can direct the committee to explore how 

we want the minutes taken. Ultimately, if there needs to be further discussion, then I can 

withdraw my friendly amendment and ask to table. Then we can have more discussion in 

the coming weeks or months about what we want the closed session minutes to look like. 

Paxton: I also think this should go to the Bylaws Committee. Rather than a friendly 

amendment, I would like to move to send this motion to the Bylaws Committee, to make 

sure our bylaws are in compliance with current state law. 

Sam clarified with Paxton that an amendment to the motion was being offered, and 

would require a second by another director. 

Paxton moved and Lisa P. seconded to direct the Bylaws Committee to make sure 

our bylaws are in compliance with current state law. (video 1:38:25) 

Lily: I think it’s a good idea. I’d like the Bylaws and Elections Committees to have a 

chance to look at it. I think we are currently in compliance with this law, and have been for 

some months. Spirit has been encouraging us to release what the law requires at a 

minimum, and that is coming. I’d like to give membership and everyone more time to think 

on this and do their research, because the law seems very dense and complex. I know that 

Aaron has done a ton of work, but I think there is more out there that our attorneys and 

Bylaws and Elections Committees could figure out whether or not this even requires a 

motion. I vote for more time and tabling it. 

Crystalyn: I hope this get referred to our attorneys. In the research that I have done 

online, it appears this may not apply to us but to public institutions. 

Paxton: I thought the Bylaws Committee would take this to an attorney for an 

opinion as a next step. I thought about adding the verbiage to my friendly amendment, but 

think it will be the normal process we go through to verify what we need to have in the 

bylaws. Normally, this is the kind of work the Bylaws Committee has done in the past. 

George: These issues being brought up were exactly on my mind from the very 

beginning. To get a clear understanding, are we required to comply and does it cover all 

circumstances? The nuance of how and what we keep on record seems to be a decision we 

can make. Early on Aaron said: “As far as minutes, they can be very minimalist — basically 

date, who is present, and general subject.” If we are doing this, we should establish the 



policy in our bylaws on closed sessions and what it will consist of. The Bylaws Committee 

should be handling this and vetted with attorneys. 

Aaron: I did not choose to go the Bylaws Committee, as our bylaws already state 

minutes may be recorded and distributed at an appropriate time under closed sessions. So, it 

is not a bylaws change. It is a tradition change for this organization. When we discussed 

what the Bylaws Committee was working on for an upcoming Work Assembly, I was clearly 

told we could not bring anything to them other than the topics they were already working 

on in relationship to the elections motion placed last year. So, there were a couple of things 

that needed to be addressed. 

This, of course as I said, has been around for a while. I did send information out to 

everybody again last month and early this week to alert you all this motion was coming up 

again. There has been recent substantial notice to the Board, but I also know we are dealing 

with a lot of emails and other pressing things. I had hoped we could get to the stage of 

recognizing that we have to comply with the law and assign the Recording Secretary to 

work with us because I did not believe it was a bylaw issue. 

I have no objections whatsoever. The only objection is the one that I heard three 

months ago, when I requested that we vet it with our attorney. Crystalyn was looking things 

up under public corporations, but this statute is relating to nonprofit corporations. What I 

would like to do is postpone this, speak to our attorney about this specific issue and not get 

it all tangled up amongst the bylaw changes. We are already a year out of compliance. We 

are taking minutes, but we have no way to keep them safe. We do have a confidentiality 

issue in closed sessions, so we don’t have a procedure set up that is correct, which was the 

point of this motion. 

The point of this motion was to assign the person that we have appointed as the 

Recording Secretary officer to work with us, and whoever else is determined is needed, to 

decide what that best procedure would be. I will abide with whatever the Board wants to do 

at this point, as long as we recognize this is something we need to comply with. However 

you guys want to deal with it, I don’t even really care. I just want to make sure we are in 

compliance. 

Sam asked Aaron if she was withdrawing her motion, and wanted time to talk to an 

attorney.  

Aaron: Some members of the Board said they felt they needed to do that, which is 

what I recognized that the Board would do three months ago when I asked. I am not taking 

my motion down at this point. 

Spirit: I’m a fan of this and that, and maybe Jack nailed it in what he said. Maybe it’s 

an amendment to the amendment that we are talking about here. I don’t think we need to 

pull this from the table. We need to be directing the Bylaws Committee to prioritize this in 

communicating with the attorney as this is explored in how we can be compliant in regard 

to the best benefit of our organization. 

We have been in compliance the last three closed sessions, but again that’s even still 

wonky as far as how much we are doing and releasing to the membership. But as far as the 

minutes go, that’s a whole different story here. Can we make an amendment to the 

amendment that we direct the Bylaws Committee to look for the details of the closed session 

minutes in conjunction with an attorney? I do not want the attorney to come in after the 

Bylaws committee has worked on it. That is my preference. 

Sam asked Paxton if he would accept a friendly amendment. 



Paxton: I think it is confusing, so no. However, I would add in conjunction with an 

attorney to end of my motion amendment. The motion would read: to direct the Bylaws 

Committee to make sure our bylaws are in compliance with current state law, in 

consultation with an attorney. 

Spirit: Because we are already in compliance with state laws, I prefer to consider 

exploring the details of closed session minutes or exploring the details of being in 

compliance with state law because that is really what we are trying to nail down. That is 

what we need attorney input for. 

Paxton: To me it is confusing, but I would accept that. 

Lisa P. was asked if she would second a friendly amendment, and asked the motion 

to be read again. 

Paxton: To restate, the amended motion would be to direct the Bylaws Committee to 

make sure the details of our bylaws comply with state laws, in conjunction with consultation 

of our attorney. 

Spirit: Lisa, I think you can fine tune this. We are close. 

Paxton: I believe the consultation with an attorney is an important part of the motion. 

Lisa P. was OK with another amendment. 

Paxton moved and Lisa P. seconded to direct the Bylaws Committee to make sure 

the details of our bylaws comply with state laws, in conjunction with consultation of our 

Fair attorney. (video 1:49:18) 

Kimmo: Again, I agree it should be vetted by an attorney and the Bylaws Committee 

can help with this. I do not believe it is a priority because the Bylaws and Elections 

Committees have been working hard on getting ready for this year’s elections , which will 

be very different than they have been in the past. I also would encourage various Board 

members who support this motion to volunteer to take minutes at those closed sessions 

because there are a lot of directions being given, but the load is not being shared. 

Jack: This is an amendment to the original motion, which explains what we are 

trying to do. The motion that Aaron is making is now being amended to include this. So, 

Aaron’s motion is still part of this. 

Sam asked to clarify when Paxton made his amendment, he said he wanted to 

amend Aaron’s motion by substituting his motion for hers which is allowed. 

Jack: That is not an amendment to the motion. That is another motion. The friendly 

amendment I offered would have been attached to Aaron’s motion. 

Lisa C.: I want to call a moment of clarity. Have we ever as a Board voted to say that 

we are following the law? It is really important that we put out a general thing that we all 

vote yes for saying that we are following the law and we are taking minutes in closed 

sessions, and put that on record. We will get to the discussion about how the rest of the 

process works and direct the Bylaws Committee to do what they need to do. The clarity that 

we are following the law is what needs to be voted on. 

Lisa P.: I think this is all completely unnecessary. We are already compliant with the 

law. The Bylaws Committee is already reviewing the bylaws and this can be added to their 

list. The Board Secretary is charged with this process of taking minutes and keeping them 

secure. We just need to let the secretary figure out a procedure and do her job. 

Spirit: Kimmo has been absent at some of the meetings, but somebody has been 

taking up the slack. I understand the incredible difficulty of taking minutes, and Lisa C. can 

attest to that because she has been doing it. Especially in closed sessions, there are no real 



guidelines to how the minutes need to be. These are the details we need to work out with an 

attorney, and it needs to be prioritized. 

I am so appreciative the Bylaws Committee is working on revising the bylaws. 

However, we need to be putting precedence upon the things that are in the laws. We are 

trying and somebody has been picking up the slack. Kimmo, you have been amazing. As 

somebody that is trying to back you up, I think we need to direct the Bylaws committee to 

be putting this at the forefront of their agenda. We cannot sweep this under the rug. This is 

Oregon law and is not unnecessary. We’ve been trying to have this conversation for months, 

and it needs to be with the guidance of an attorney while we go along, not after the fact. 

Aaron: I think that we can combine the two motions. Can I make a friendly 

amendment to Paxton’s motion? This motion would state the same thing that my original 

motion stated which is: The Board moves to keep minutes of all their meetings including 

closed sessions to be in accordance with the law (insert the law) and after that instead of 

directing the Recording Secretary, we direct the Bylaws Committee to explore the closed 

session minutes with an attorney. 

Paxton said he would not accept a friendly amendment yet. 

Peaches: I would like to call the vote on Paxton’s motion. 

Paxton re-worded his motion: 

Paxton moved and Lisa P. seconded to direct the Bylaws Committee to make sure 

our bylaws and the details within fully comply with state laws, in consultation with an 

attorney. (video 2:00:10) 

Motion failed: 4-6; George, Sandra, Lisa C., Spirit, Aaron and Lisa P. opposed. 

 

Spirit: Personally, where I am at on this is that I voted no on Paxton’s amendment 

because I felt it was a little muddy, and the wording we are throwing together. We really 

have had months. Aaron has been all but begging us to look at this, so it’s a little frustrating 

that we are where we are. She asked Aaron if the motion could be tabled to get it right, but 

also sees Jack wanting to make an amendment and I am willing to do the work. I appreciate 

us doing the work with membership observing. So as many people can be frustrated, be 

frustrated. I am willing to cede my time to Jack. 

Jack: I would like to make a friendly amendment that we direct the Bylaws 

Committee to have an attorney review the section on minutes for closed sessions, and have 

the Bylaws Committee come back with a recommendation to the Board to how we conduct 

those minutes. 

Aaron clarified Jack’s friendly amendment and was willing to accept.  

Jack moved and Lisa C. seconded to amend the motion and add the following: that 

we direct the Bylaws Committee to have an attorney review the section on minutes for 

closed sessions, and have the Bylaws Committee come back with a recommendation to 

the Board as to how we conduct those minutes. (video 2:07:33) 

Spirit: Jon S. and others had a lot of important questions. I believe it’s being recorded. 

I would like the Bylaws Committee to look at those questions, and anyone can submit their 

questions to them. I am concerned with it being open ended and not having a timeline in 

which it is concluded, and would suggest a two-month limit or to hear back by July. 

Aaron suggested another friendly amendment to add a date. 

Jack: Another amendment will probably make it fail. 

Spirit: If it is open ended, it could go on for a year. 



Jack: I understand, and we are in compliance. Sometimes the process takes a long 

time, and it’s the right decision not to put all this weight on the officers to decide how we 

want to do this. We are up against how we are going to do this, and the appropriate place is 

to amend the bylaws regarding closed session minutes. 

Lisa C.: I am wondering how long it will take the Bylaws Committee and wondering 

how it is going to work. We’ve only had three closed sessions where I have been taking the 

minutes. I am happy to do it, and do not want to push this onto the staff or the officers. I 

think it needs to be addressed and we need to prove to the State of Oregon that we are 

following the laws. To me, it’s that simple. 

Jack: In the meantime, all the closed session minutes will be in custody of the 

secretary. 

Aaron moved and Lisa C. seconded the following: (video 2:12:07) 

The Board moves to keep minutes of all of their meetings including closed 

sessions to be in accordance with the Chapter 174 Oregon law amending ORS 65.01 

through 65.990 effective May 24, 2019. The Board directs the Bylaws Committee to have an 

attorney review the section on minutes for closed sessions, and have the Bylaws 

Committee come back with a recommendation to the Board to how we conduct those 

minutes. 

Motion passed: 8-2; George and Lisa P. opposed. 

 

President's Peace (video 2:16:05) 

 

Jack: Now that we have concluded the 2020 Fair will not be held as normal due to a 

world pandemic, it’s important we understand we are still an organization and will get 

through this. People will be looking toward OCF to be part of that recovery with a loving 

embrace when we come back. This year off the site will give time for the land and its 

inhabitants, who are going to have a Fair of their own, to heal. I wish them the best and 

know they will take us up on this opportunity. Thank you and I love you all. 

 

Draft Agenda for the June 1, 2020, Board Meeting 

Remote Online Meeting 

 

Approve May 4, 2020, Board meeting minutes 

Canvas the membership regarding voting age — Aaron 

Approve and implement the Committee Best Practices Manual as presented by the 

Committee Best Practices Work Group. Work Group to follow up and assess progress in six 

months and yearly thereafter. — Peaches 

Expand Committee Reports segment of Board of Directors monthly meetings to 

include "Committee Reports, Requests and Recommendations" during which time dialogue 

may occur between committees and the Board — Peaches 

Deadline for new business agenda items — Spirit 

Recommendations of Bylaws and Elections Committees — Paxton 

Timing of officer elections and Board retreat — Lisa Cooley 

Board requests the Craft and Food Committees collaborating with involved crews, 

staff, and interested members in open, posted meetings to review our current timetable for 

guideline changes. The intent is to have the suggested guideline changes published for two 

months before the Board votes. Possibly, it could be posted in September or October and 



voted on at the December Board meeting. This would ensure time for proper vetting by 

those affected and discussion time for the Board. — Aaron  

Revisions to operating budget — Jack 

Membership and Board dialogue 

 

Additional Message from the Board of Directors 

 

**Due to the ever-changing nature of the current and unprecedented COVID-19 

pandemic, the OCF Board of Directors are meeting remotely, in closed session, more 

frequently to address confidential and/or time-sensitive topics. These meetings are in 

accordance with bylaws: VIII:9 

Here are the topics of the recent closed meetings: 

 

Closed session, April 6, 2020 

-Personnel 

 

Closed session, April 13, 2020 

- Personnel 

- **May Board agenda additions/motions — any pressing items to add? 

(specific agenda topics not discussed) 

- Legal update 

 

Closed session, April 20, 2020 

- Personnel 

- May Board agenda items — any pressing items to add? 

- Cancellation of Board retreat reservations 

- Board responsibility re: fund-raising 

- Legal 

- **Importance of presenting proposed draft budget adjustment to the Board and 

membership prior to May Board meeting 

 

Closed session, April 27, 2020 

- Personnel 

- **Budget/payroll 

 

Closed session, May 4, 2020 

- Personnel 

- Legal update 

- Update to Membership re: OCF 2020 

 

Closed session, May 11, 2020 

- Personnel: Payroll Budget/Work Plans 


