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I. Ends

For the cost of an ownership share in the Good Foods Co-op, many different types of people in the region enjoy well-being, community, and control of a vibrant cooperative business.

A. Well-being

1. People are knowledgeable about healthy lifestyle choices.

2. People enjoy nutritional health.

3. People have a safe food supply that meets standards based on the precautionary principle.

B. Community

1. People from diverse parts of the community are connected in meaningful ways through the Co-op.

2. People have opportunities, individually and jointly, to support environmental sustainability and contribute to the larger community through the Co-op.

3. People support local farmers and producers through the Co-op.

C. Control

1. People appreciate the advantages of the cooperative form of business.

2. People have a meaningful say about the future direction of the Co-op.

3. People exercise democratic control of a cooperative business through voting.

II. Executive Limitations*
The General Manager (GM) shall not cause or allow any practice, activities, decisions or organizational circumstances that are unlawful, imprudent, or in violation of commonly accepted business and professional ethics and practices.

A. Treatment of Consumers*
With respect to interactions with consumers, the GM shall not cause or allow conditions, procedures, or decisions, which are unsafe, undignified, unfair, or unnecessarily intrusive.

Further, he or she shall not:

1. Use methods of collecting, reviewing, transmitting, or storing client information that fail to protect against improper access to the information elicited.

2. Fail to operate facilities with appropriate accessibility.

3. Fail to ensure that consumer concerns are responded to fairly, consistently, respectfully, and in a timely manner.

B. Treatment of Owners*
With respect to the treatment of owners, the General Manager shall not cause or allow actions or decisions that are unfair, unnecessarily intrusive, that fail to provide appropriate confidentiality, or that fail to provide timely information.

Accordingly, he or she shall not:

1. Fail to provide fair, equitable and timely processing of ownership applications.

2. Fail to ensure that current owners receive adequate and timely communications about owner events, benefits and services.

3. Use methods of collecting, reviewing, transmitting, or storing owner information that are inaccurate or fail to protect against improper access to, use of, or disposal of the information elicited. Further, he or she shall not:

a. Sell or share the ownership list

b. Disclose the identity of owner-lenders

4. Fail to ensure that owner concerns are responded to fairly, consistently, respectfully, and in a timely manner.

C. Staff Treatment*
C. Staff Treatment

With respect to treatment of staff, the General Manager may not cause or allow conditions that are unfair, undignified, unsafe, unclear, or disorganized. 

Further, he or she shall not

1. Operate without written personnel policies which:

a. Clarify rules for staff

b. Provide clear, effective handling of grievances, as well as an appeals process that does not leave the final decision up to the GM or Board

c. Protect against wrongful conditions such as grossly preferential treatment for personal reasons

d. Are accessible to all employees

2. Apply staff employment policies inconsistently or unfairly 

3. Leave staff unacquainted with the GM’s interpretations of their protections under this policy

4. Discriminate against any staff member for non-disruptive expressions of dissent, or in the case of staff who are also Board or Nominating Committee members or candidates, for positions or actions taken as owners who are running for or serving on the Board or the Nominating Committee.

5. Allow staff to be unsurveyed to offer annual feedback on significant aspects of work conditions, supervisory staff and administrative staff. The survey should assure anonymity for those who complete it, yet allow for survey-to-survey comparison. The Board of Directors may review the survey and provide input to assure that monitoring needs are met, up to three months before a compliance report on this Staff Treatment policy is due.

6. Leave staff unfamiliar with the board’s governance policies. 

7. Allow staff to be untrained or unprepared to deal with emergency situation. 

D. Financial Condition and Activities*
With respect to the actual, ongoing financial condition and activities, the General Manager shall not cause or allow the development of fiscal jeopardy or a material deviation of actual expenditures from board priorities established in Ends policies.

Further, he or she shall not:

1. Expend more funds than have been received in the fiscal year to date unless the shortfall is derived from a multiyear plan.

2. Fail to settle payroll and debts in a timely manner.

3. Fail to observe all the terms of any lease or other similar contract.

4. Allow tax payments or other government-ordered payments or filings to be overdue or inaccurately filed.

5. Make a single capital purchase or commitment of greater than $20,000. Splitting orders to avoid this limit is not acceptable.

6. Acquire, encumber, or dispose of real property.

E. Asset Protection*
The General Manager shall not cause or allow the assets to be unprotected, inadequately maintained, or unnecessarily risked.

Further, he or she shall not:

1. Fail to insure against theft and casualty losses to at least 80 percent of replacement value and against liability losses to board members, staff or the organization itself in an amount average for comparable organizations.

2. Subject facilities and equipment to improper wear and tear or insufficient maintenance.

3. Unnecessarily expose the organization, its board or staff to claims of liability.

4. Make any purchase: a) wherein normally prudent protection has not been given against conflict of interest; or b) of over $20,000 without a stringent method of assuring the balance of long term cost and quality. Orders shall not be split to avoid these criteria.

5. Fail to protect intellectual property, information, and files from loss or significant damage.

6. Receive, process, or disburse funds under controls that are insufficient to meet the board appointed auditor’s standards.

7. Bias or impair the independence of the board’s audit or other external monitoring or advice.

8. Invest or hold operating capital in insecure instruments, including uninsured checking accounts and bonds of less than AA rating, or in non-interest bearing accounts except where necessary to facilitate ease in operational transactions.

9. Endanger the organization’s public image or credibility, or its ability to accomplish Ends.

10. Change the organizations name or substantially alter its identity in the community.

F. Financial Planning and Budgeting*
The General Manager shall not cause or allow financial planning for any fiscal year or the remaining part of any fiscal year to deviate materially from the board’s Ends priorities, risk fiscal jeopardy, or fail to be derived from a multiyear plan of at least five years.

Further, he or she shall not plan in a manner that:

1. Risks incurring those situations or conditions described as unacceptable in the board’s policy “Financial Condition and Activities”.

2. Omits credible projection of revenues and expenses, separation or capital and operational items, cash flow, and disclosure of planning assumptions.

3. Provides less for board expenditures during the year than is set forth in the  Cost of Governance policy.

G. Emergency General Manager Succession*
In order to protect the board from the sudden loss of General Manager services, the GM shall not permit fewer than two other managers to be sufficiently familiar with board and GM issues and processes to enable either to take over with reasonable proficiency as an interim successor.

H. Compensation and Benefits*
With respect to employment, compensation, and benefits to employees, consultants, contract workers, and volunteers, the General Manager shall not cause or allow jeopardy to fiscal integrity or public image.

Further, he or she shall not:

1. Change GM’s own compensation and benefits, except as his or her benefits are consistent with a package for all other employees.

2. Promise or imply permanent or guaranteed employment.

3. Establish current compensation and benefits that deviate materially from the geographic or professional market for the skills employed.

4. Create obligations over a longer term than revenues can be safely projected, in no event longer than one year, and in all events subject to losses in revenue.

I. Communication and Support to the Board*
The General Manager shall not permit the board to be uninformed or unsupported in its work.

Further, he or she shall not:

1. Fail to submit monitoring data required by the board (see policy on Monitoring GM Performance) in a timely, accurate and understandable fashion, directly addressing provisions of the board policies being monitored, and including GM interpretations as well as relevant data.

2. Fail to submit unbiased decision information required periodically by the board or let the board be unaware of relevant trends.

3. Let the board be unaware of any significant incidental information it requires, including anticipated adverse media coverage, threatened or pending lawsuits, material external and internal changes, particularly changes in the assumptions upon which any board policy has previously been established.

4. Fail to advise the board, if in the GM’s opinion, the board is not in compliance with its own policies on Board-GM Relationship and Board Process, particularly in the case of board behavior that is detrimental to the work relationship between the board and the GM.

5. Present information in unnecessarily complex or lengthy form or in a form that fails to differentiate among information of three types: monitoring, decisions preparations, and other.

6. Fail to provide reasonable administrative support for the board’s work.

7. Fail, when addressing official business, to deal with the board as a whole except when a) fulfilling individual requests for information or b) responding to officers or committees duly charged by the board.

8. Fail to report in a timely manner an actual or anticipated noncompliance with any policy of the board.

9. Allow staff or management involvement in Board related issues as owners to become confused with their roles as employees of the Co-op.

a. Allow management or staff to use Co-op resources to promote or oppose the candidacy of prospective or incumbent board members.

b. Allow management or staff, in their role as employees of the Co-op, to promote or oppose individual Board or Nominating Committee candidates or sitting members.

10.  Fail to support the Board in the planning and execution of the Annual Owner Meeting and Board Elections.

J. Expansion Policy*
The General Manager shall not fail to ensure the following in planning and implementing the cooperative’s expansion to better fulfill its mission.

1. Planning and Research -  will begin with an opportunity for owner brainstorming and will include sufficient, professional planning and research on  all aspects of the project including financial assumptions, market data, and location analysis. The manager is authorized to prudently invest up to $20,000 in planning and research.

2. Site Selection -  The co-op will not give preference to a site which does not have the potential to attract new members, and enough customers to successfully support its operations. More specifically:

a. Selected site will have good parking access. In addition, sites with good access to transportation are preferred.

b. Selected site must show strong promise for being developed into a store with a lay-out, product selection, overall ambience, and sense of community, which will put us in a strong competitive position vis a vis our members.

c. Selected site must have enough space for on site management office. 

d. The new store will include meeting/education space as is economically feasible. 

e. Project must meet all applicable zoning requirements.

f. The selected site will have the potential to develop a store which fosters a sense of community.

g. The selected site will not have any environmental liability issues, which are not resolvable within the project budget. 

3. Cost – Project cost for the project will not increase debt to equity ration to above 3:5 initially and for the first year:

a. Realistic projections must show a debt to equity ratio of 2:1 within 24 months after completion of project.

b. Only licensed contractors with successful track records doing similar size and similar type of projects may be used.

c. Total project cost must be based on a budget that includes a contingency of at least 10%.

4. Financing – Owner financing, financial institution loans, vendor credit, equipment leasing and landlord financing will not be used in combination other than that which is most economical in the long term for owners including considerations of cost of financing, cost of obtaining financing, and tax implications. 

a. Financing must be realistically projected and must be reviewed by an external person with experience in managing a project of this scale

i. Project budget and financing plan must include a contingency of at least 10% of the total project cost. 

b. Project may not rely on an increase of member equity greater than 100% without a detailed, realistic plan for achieving the increase.

5. Profit and cash flow – The expansion plans may not fail to project profitability before taxes of 1% of sales for the third year, 1.5% by the fourth year of operation, and 2% by the fifth year.

a. If expansion is a project greater than $500,000, pro formas must be based on a professionally-prepared market study, performed by consultants with a track record of success in projecting natural food grocery sales.

b. Conservative cash projections shall not fail to clearly demonstrate the ability to pay off all finance sources as contracted.

c. Conservative projections shall not show the current ratio falling below 1:20 at any time during the project.

d. Projections must be prepared for income statement, cash flow, and balance sheet for the 5 years following the project.

6. Timing and approval – The manager may not enter into debt to finance the project without the board’s approval.

a. The manager may not enter into a lease or site purchase agreement without a commitment on financing and board approval.

b. The manager may not cause or allow construction or demolition to occur prior to closing of financing.

c. The manager may not proceed with the project without a board decision on the total project cost and sources and uses plan.

7. Capacity – The project may not exceed the co-ops capacity to operate the new store successfully.

a. Management, marketing, operational systems, accounting, and organization capacity must all be analyzed and enhanced to ensure they meet the new capacity requirements.

8. Environmental implications – The expansion project shall not fail to endeavor to minimize the impact of our operation on the environment.

a. Other things being equal, when choices are made that will affect resource use (e.g. energy, land), the more resource efficient choice will be preferred.

b. When there is a cost difference, a more environmental choice is preferred if the cost difference is less than 10%.

9. Viability – The co-op must not fail to be responsive in product selection, pricing, and service levels to ensure sufficient levels of gross sales and net profit. 

a. Market forces that could affect the success of the store must be monitored and responded to. These forces include new food stores in our trade area, formal changes in existing food stores in our trade area, economic trends in our trade area, and traffic patterns in immediate vicinity.

10. Communication – The General Manager shall not fail to advise the board of significant progress toward the expansion including quarterly revisions of time and “sources and uses” projections, and general updates monthly. The General Manager shall not fail to update owners as appropriate. 

11. Interim Priorities – During the planning time for relocation, the manager may not fail to maintain profitability in the current store operations, nor fail to maintain staff morale, nor fail to build an effective and resilient management team.

This policy will be monitored quarterly by internal report in May, August, November, and February.

III. Board – General Manager Relationship*
A. General Manager Job

As the board’s single official link to the Co-op operation, the General Manager is accountable for Co-op performance and exercises all authority delegated by the board. The General Manager shall be responsible for performance and integration of all aspects of the business. Consequently, the specific value of the General Manager’s job lies in two areas:

1) Accomplishment of the board policies on Ends; and

2) Operation of the Co-op within the boundaries of prudence and ethics established in board policies on Executive Limitations.

B. Delegation to the General Manager

The board focuses on general, high-level policies, and hereby delegates lower-level policies, means, and specific decisions to the general manager.  The board will respect and support the general manger’s choices as long as the General Manager uses any reasonable interpretation of the board’s Ends and Executive Limitations policies.  The General Manager is authorized to establish all further policies, make all decision, take all actions, and develop all activities that are true to the board’s policies.   The following understandings apply:

1. The board may, by extending its policies, “un-delegate” areas of the GM’s authority, but will respect the GM’s decisions as long as the delegation is in effect. The board shall obtain information about and monitor progress in areas that have been delegated.

2. The board as a whole relates to staff only through the General Manager. The only exception is that the board assigns tasks directly to the Board Administrative Assistant, and contributes to his/her evaluation through the GM. 

3. Only the board, acting as a body during a board meeting, has authority over the GM. 

4. An individual board member has such authority only when specifically delegated to that individual for a certain limited purpose by the board as a whole. 

5. A board member, officer, board committee or task group may request but not require information from the GM.

C. Monitoring General Manager Performance*
The Board shall track General Manager performance by monitoring in such a way as to have systematic assurance of policy compliance. Accordingly, the Board shall carry out its monitoring in a relatively automatic way, by way of scheduled reports to be read and studied outside of meetings; board meetings shall focus on monitoring only when performance is reported to be out of compliance or when a monitoring policy is up for annual review. 

1. The board shall monitor aspects of Co-op performance which it has addressed in explicit statements of policy.

2. Since the board speaks to the GM through Ends policies and Executive Limitations policies, monitoring methods shall be established to observe whether Ends are being achieved and limitations are being overstepped.

3. The board shall ask the GM to provide preliminary statements under headings of interpretation or Operational Meaning, Measurement, and Rationale, and data demonstrating compliance in each area being reported. If the data are unchanged from one report to the next, the GM shall be asked to note this with reference to the month and year of the previous report. Board monitoring assures that the data provided support a reasonable interpretation and actually demonstrate compliance. If a report is out of compliance, the GM should include an estimate of the degree of severity and any ramifications that might be of concern. If the board finds any element of a report out of compliance, it shall ask for follow-up reports at reasonable intervals until the GM submits a report documenting compliance. 

4. Monitoring methods include the following:

a. Internal reports – periodic reports from the GM or the President of the Board;

b. External judges – auditors, site inspectors, or other external assessors who will be retained to answer certain monitoring questions;

c. Direct inspection – Directors may be assigned to monitor certain policies; the directors involved will have only the authority to state whether, in their opinions, the policy is being implemented;

d. Surveys of owners, shoppers, or staff; and

e. Other methods as appropriate.

5. Each policy in “Ends” and “Executive Limitations” shall be classified by the board according to the frequency and method of monitoring. Reports shall be submitted by the GM during different months of the year. The board shall bring its annual review of each policy in the month after the compliance report is due from the GM; any changes will be completed within 60 days of the GM’s report. 

Annual Compliance Report Schedule*
I. ENDS




Internal
Annual: Jan.

II. GENERAL MANAGER BOUNDARIES


A. Treatment of Consumers

Internal
Annual: July


B. Treatment of Owners

Internal 
Annual: July


C. Staff Treatment


Internal
Annual: Sept.


D. Financial Condition and

Internal
Qtrly: 
Feb, May,


   
Activities





Aug, Nov


E. Asset Protection


Internal
Qtrly: 
Feb, May










Aug, Nov



Insurance Coverage

Internal
Annual: August



Audit/Review


External
Annual: May

F. Financial Planning and


Internal
Annual: Dec


Budgeting

G. Emergency GM Succession

Internal
Annual: March

H. Compensation and Benefits

Internal
Annual: June

I. Communication and Support

Internal
Annual: April


To the  Board

J. Expansion Policy



Internal
Qtrly:
Feb, May,










Aug, Nov

III. BOARD/GM RELATIONSHIP

President
Annual: Oct.

IV. BOARD PROCESS


President
Annual: March

D. General Manager Contract, Evaluation, and Compensation*
1. Compensation Proposal.  The board shall request a compensation proposal from the General Manager in January of even numbered years.   The board's request will set forth criteria for the GM's compensation proposal.  In the first quarter of the year the board will review the GM's proposal and work together with the GM to develop an acceptable compensation plan.   Every four years the board will review the criteria which the compensation proposal should address.   This review will occur in 2012 and every fourth year thereafter.

2. General Manager Performance Review.  GM performance shall be evaluated after the close of the performance year, which runs from January to December.  GM performance is the same as co-op performance in relation to Ends and Executive Limitations policies.   The President shall see that a tally of GM compliance reports relating to the previous year is compiled (including the January Ends report on the prior year).  The board will meet with the GM to review the previous 12 months and plan for the upcoming year.

3. GM Bonus Decision and Contract Renewal.  In the first quarter of each year the board will consider a GM bonus for co-op performance, as outlined in the agreed-upon compensation plan.   The board will also consider whether to renew the annual contract with the GM.   It shall notify the GM of its intent to renew  or not at least 60 days before the new contract period (July 1 through June 30).

4. Salary Decision and Contract.  During the second quarter of the year the board shall determine whether to adjust the GM's salary, as outlined in the agreed-upon compensation plan.   The board shall consider factors such as enhanced managerial skills the GM has developed or demonstrated during the preceding performance (calendar) year, changes in the cost of living, and the employment market for general managers.   The board shall also approve any changes needed in the contract document.   Two copies of the updated annual contract will be sent to the GM by June 1, for signature before July 1. 

IV. Board Process*
The board governs Good Foods Co-op in the interests of its ownership. As trustees of the owners’ financial investment in the Co-op, the Board has fiduciary responsibility to the owners. The Board uses a policy governance model to accomplish its goals.

A. Responsibility to Owners*
Within reasonable cost constraints, the board is accountable to the owners and is committed to communication with owners which includes, but is not limited to:

1. Seeking owners’ values on what Good Foods Co-op should achieve and the limitations within which achievement should be accomplished. 

2. Informing owners about the board’s governance work and educating owners on their role as owners. 

3. Accounting to the owners about Good Food Co-op’s accomplishment of Ends within acceptable means.

To these ends, the board will create an annual Owner Linkage plan that outlines how the board intends to elicit feedback from and communicate with owners. The Owner Linkage plan will be completed for presentation at the Annual Ownership Meeting in April of each year. Data gathered in Owner Linkage activities will be used to inform the board’s work and will inform future Owner Linkage activities. The board’s role includes assuring Owner satisfaction with the overall direction of the Co-op through systematic monitoring of the board’s effectiveness.

The Board will respond in a timely fashion to formal communications by owners [i.e letters, emails and comments through the suggestion box or conversation with Board members at Owner Linkage events.] The board will decide upon receipt of the communication whether the issue merits time on a Board meeting agenda and/or the formation of a Task Group. The Board will choose a member to send courteous written acknowledgement of the communication explaining the Board’s response to the inquiry and, if pertinent, inviting further involvement from Owners.

B. Cost of Governance*
Because poor governance costs more than learning to govern well, the board will invest in its governance capacity. 

Accordingly, 

1. Board skills, methods, and supports will be sufficient to assure governing with excellence.

a. Training and retraining will be used liberally to orient new members and candidates for membership, as well as to maintain and increase existing member skills and understandings.

b. Outside monitoring assistance will be arranged so that the board can exercise confident control over organizational performance.  This includes but is not limited to fiscal audit. 

c. Outreach mechanisms will be used as needed to ensure the board’s ability to listen to owner viewpoints and values. 

2. Costs will be prudently incurred, though not at the expense of endangering the development and maintenance of superior capability. The board shall annually expend:

a. Between 0.05% and 0.10% of budgeted sales for training, including attendance at conferences and workshops.

b. Up to $14,000 for audit and other third-party monitoring of organizational performance. 

c. Up to $2,500 for surveys, focus groups, opinion analyses, and meeting costs. 

d. $3,000 for possible legal expenses.

C. Board Job

While the job of the General Manager is to achieve the Co-op’s mission in a prudent and ethical way, the job of the Board is to make certain contributions to the total which are unique to its trusteeship (or fiduciary) role and necessary for proper governance and management. Consequently the board’s job has three key parts:

1. maintaining a strong link between the cooperative and its owners

2. assuring owner satisfaction through systematic monitoring of co-op effectiveness (GM performance); 

3. governing the co-op through carefully crafted written policies. Because one of the board’s major responsibilities is the careful crafting of written policies to guide its own efforts and the efforts of the General Manager, the board will continually be developing new policies and modifying existing policies. The following procedure outlines the steps by which new policies are developed. 

a. New Executive Limitations policies generally arise out of the concerns, ideas, or worries of board members or others in the Co-op community.

b. When a board member raises an issue, the facilitator will ask whether a majority of board members share the concern. If not, the concern will be dropped for the time being. If the concern is shared, proceed to the next step. 

c. The board will determine [or delegate a task group to determine] whether a policy already exists to address the concern. If not, proceed to the next step. 

d. The board will determine what kind of policy is needed and where it would fit within the existing framework. 

e. The board will assign a priority to the issue or send it to the President, who will situate the issue within a prioritized list of issues. 

f. If and when the issue rises to the top of the prioritized list, the board or President will determine whether a more general policy is needed before adding the new policy language. If so, the board will institute the more general policy first and then institute the more specific policy. 

g. The board will outline the policy language needed. 

h. The board will either:

i. Draft the new policy itself;

ii. Assign the drafting task to a task group; or

iii. May ask a task group to come up with two or more possible policies, along with a discussion of the pros and cons of each policy option.

i. The board will decide at a board meeting whether or not to approve the proposed policy. 

j. The Board Administrative Assistant shall distribute the approved policy at the next board meeting. 

D. Governing Style*
Distinguishing clearly between board and management roles, the board will provide strategic leadership rather than operational control and work to create the future rather than spend time checking on past performance. Encouraging a diversity of viewpoints for discussion, the board will make decisions and speak with one voice.  Continually informing itself on the evolving interests, concerns, and needs of owners and potential owners, the board will be pro-active rather than reactive. In this spirit, the board shall:

1. govern the Co-op through written policies with an emphasis on long-term results and a vision for the Co-op’s future rather than administrative details or means. 

2. be accountable to the ownership and the larger community for competent, conscientious and effective accomplishment of its obligations. 

3. be a voice for cooperative principles in the larger community.

4. inspire the Co-op by developing and using policies in four areas:

a. Ends (what good for whom at what cost)

b. Executive Limitations (binding constraints of prudence and ethics)

c. Board-General Manager Relationship (how power is delegated and how its proper use is monitored)

d. Board Process (how the Board carries out its tasks)

5. review the governance policies at least once each year and modify them as needed.

6. discipline itself in regard to attending board meetings, speaking with one voice, respecting clarified roles, adhering to policy-making principles, and staying focused on larger issues. The board will have a self-evaluating discussion at the board meeting following the submission of the president’s annual report.

E. Annual Agenda Planning*
To accomplish its job with a governance style consistent with board priorities, the board will follow an annual agenda that (a) completes a re-exploration of Ends policies annually and (b) continually improves board performance through board education and enriched input and deliberation. 

1. The cycle will begin at the July board meeting so that the new board members have several months to orient themselves with Policy Governance. The cycle will end at the Annual Owner Meeting, which includes elections and is usually scheduled for the last Sunday in April.

2. The cycle will start with the board’s development of its agenda for the next year.

a. Board priorities and goals for the year will be determined before the September board meeting.

b. Consultations with selected groups in the ownership, or other methods of gaining owner input, will be determined and arranged by the October board meeting and held during the balance of the year. 

c. Governance education and education related to Ends determination (presentations by experts, community leaders, or other resources, etc) will be arranged by the November board meeting and held during the balance of the year with the understanding that the agenda may be revised as the board deems necessary according to emerging issues.

F. President’s Role*
The job of the President is to ensure the integrity of the board’s process. The role of the President is to ensure that the board behaves consistently with the Co-op’s bylaws, its own policies, and any legal requirements.

1. The President may interpret and apply policies in the areas of Board-Management Relationship and Board Process. The chairperson has no authority to interpret policies in the areas of Ends or Executive Limitations, and does not direct or supervise the GM.

2. The President has the primary responsibility for tracking the board’s compliance with the “Board-Management Relationship” policies and the “Board Process” policies.

3. The President shall be responsible for drafting an annual agenda for Owners Linkage; this annual agenda shall also include schedules for co-op newsletters, months for receiving and reviewing all compliance reports as well as reviewing GM performance, contract, and salary (III.C and D.). The annual agenda may include national board training opportunities and co-op conferences such as the Consumer Cooperative Management Conference (CCMA). 

4. The President shall ensure that all reports called for in the board policies are considered by the board in a timely manner.

5. The President shall submit two reports each year, one on the board’s compliance with its policies on board-management relations and one on board process. In the month following each report, the board will have a self-evaluating discussion to deal with any issues of non-compliance and make changes as needed.

6. In June of each year, the President (having just been elected in May) shall inform the Co-op’s Finance Manager that s/he may bring matters of extreme financial concern directly to the attention of the President.

G. Board Meetings*
Board meetings are for the single task of getting the board’s job done (C. 1, 2, and 3 above). 

1. At the end of each board meeting, the board shall identify items that it wishes to appear on the agenda for the next meeting. The board president shall develop a draft agenda to be included in the advance packet for each board meeting. When developing agendas, the President shall consider items listed at the previous board meeting as well as the board’s annual planning calendar and items for which the GM has previously reported non-compliance. The board itself has the final say about its own agenda.

2. Board meeting time is devoted to those issues which are within the board’s areas of responsibility. Deliberation will be open, fair, and thorough, but also efficient, timely, orderly, and kept to the point. In keeping with the board’s commitment to the policy governance model, board meetings should include ample time for “board members to learn together, to contemplate and deliberate together, and to decide together.” (Carver and Carver, 2006)

3. The board has the authority to make governing decisions only when acting as a group during board meetings. The board shall use the following decision-making process.  The board shall attempt to reach consensus in any proposal before it. The facilitator asks for clarifying question, concerns, amendments and objections. The board may use consensus-building techniques such as brainstorming, reframing the issue, taking a straw poll, breaking up into small groups for discussion, and other techniques. After discussion, the facilitator tests for consensus. If no board member has a major objection at that time, the proposal is approved. If one or more members have a major objection, the board decides by a two-thirds majority whether to call the question. If a two-thirds majority votes to call the question, the board proceeds to vote on the proposal. The proposal is approved if a two-thirds majority of the board members present votes in favor of it. 

4. In the Event that the General Manager submits a cost-benefit analysis preparatory to making a capital investment of more than $20,000, the board shall make its assessment of consistency and reasonableness as soon as possible thereafter, unless there is a continuing need for confidentiality. 

5. Throughout the year, the board will attend to consent agenda items as expeditiously as possible. Minutes reviews, compliance monitoring, acceptance of routine reports, or other business as designated by the president shall be in the “consent” portion of the agenda. If a board member wishes to discuss these issues, the president must be notified by email or phone at least 48 hours before the board meeting. 

6. GM monitoring will be included on the agenda if monitoring reports show policy violations or if the board, for any reason, chooses to debate amending its monitoring schedule. 

7. The board may engage the services of a meeting facilitator to assist in setting and following an agenda; maintaining a positive tone and respect for all; and encouraging constructive criticism. 

a. The facilitator serves the Board.

b. The facilitator remains neutral on all discussion and decisions about content. 

c. The facilitator may make suggestions, consistent with established procedures, to the Board intended to make the Board meeting as efficient and effective as possible. The Board makes the final decision about those suggestions. 

H. Board Members’ Code of Conduct*
The board expects of itself and its members ethical and businesslike conduct. Immediately after election, each new board member will be given a copy of the form below and asked to sign and date it for Co-op records. By the January board meeting each year, every board member shall submit a self-evaluation with a comment on each bullet below. This report will be kept on file and accessible to the Nominations Committee. At the January board meeting, the board will devote a portion of the agenda to collectively assessing its work of the past year in light of this Code of Conduct, with a focus on strengths and areas for improvement in the coming year.

CODE OF CONDUCT for Board Members of the Good Foods Co-op

As a Co-op director, I pledge to do my best for Good Foods Co-op and will:

1. Devote the time to fulfill the responsibilities of the position; 

2. Attend all regular and special board meetings and task groups of which I am a member and actively participate in board training sessions and retreats to enhance board understanding and cohesiveness;

3. Be prompt, attentive, and prepared for all board and committee meetings;

4. Contribute to and encourage open, respectful, and thorough discussions by the board;

5. Consider the business of the Co-op and its owners to be confidential in nature;

6. Disclose any personal, organizational or business conflict of interest(s) I may have pertaining to governing, monetary interests, or relations with competing organizations, and refrain from discussing or voting on any issues related to said conflict(s); 

7. Be honest, helpful, diligent, and respectful in my dealings with the Co-op, with other directors, and the Co-op’s management, staff, and owners; 

8. Work for continued and increased effectiveness in the Co-op’s ability to serve its owners;

9. Abide by decisions of the board, even if it is not my personal opinion, and present the agreed-upon view of the board when I speak for the Co-op to owners, potential owners, employees, shoppers and the general public. While we strive for consensus, such agreement may not be possible in every instance. The commitment to the board includes respectful expression of dissent as well as proper use of authority and appropriate decorum when acting as board members;

10. Refrain from asking for the special privileges as a board member and from interfering with management’s authority;

11. Work to ensure that the Co-op is controlled in a democratic fashion by its owners and that all elections are open, fair, and encourage the participation of all owners;

12. Strive at all times to keep the owners informed of the Co-op’s status and plans, and of the board’s work, as appropriate;

13. Continually seek to learn more abut the Co-op and its operations and about my responsibilities as a board member by pursing educational opportunities. 

As a Co-op director, I agree to abide by this Code of Conduct. I agree that if I have violated the letter or spirit of this agreement, the other board members may take action to remove me from the board pursuant to the Co-op’s bylaws.

I. Policy on Self-Perpetuation*
It is the board’s responsibility to achieve its own self-perpetuation. The board accomplishes this through the recruitment and development of skilled, committed, and motivated members. The overall result of self-perpetuation is a body that provides effective leadership over time and irrespective of individual directors. 

1. The Nominations Committee shall be elected by the ownership.

a. Terms shall be for two years.

b. Five members shall be elected to the committee.

c. Terms shall be staggered such that no more than three expire in any one year.

d. The elected members may invite additional volunteer members to help if needed.

e. No one may serve on both the board and the Nominations Committee at the same time. 

2. The duties of the committee are as follows:

a. Recruit candidates for the board and the nominations committee. 

b. Assure that Nominees have attended at least two meetings of the board and one meeting of a board advisory task group before standing for election.

c. Oversee elections.

d. Provide leadership training for candidates and/or orientation for new board members.

e. Work year-round, beginning recruitment as soon as a board election is completed. 

3. The current board president remains the president until the May meeting, and shall prepare the agenda for the May meeting. New board officers shall be elected at the May meeting. 

4. Orientation for all board members shall be held prior to the new board members’ first board meeting in order to brief new members on the governance structure of the Co-op and to create a constructive team spirit.

5. Any board member who is also a paid employee has the same duties and responsibilities as any other Board member and also has the duty of ensuring segregation of staff and board responsibilities. 

a. A Board member who is also a paid employee is responsible to the membership as a whole and does not serve as board representative for staff.

b. If a Board member who is also a paid employee becomes subject to written warnings or probationary status because of inadequate performance of his or her duties at the Co-op, the Board has the discretion to require that the board member take a leave of absence from the Board until his or her performance improves and is no longer subject to written warnings or probationary status. 

c. If a Board member who is also a paid employee is terminated for cause, the Board member will resign from the Board effective the date employment at the Co-op terminates.

J. Task Groups*
The Board may establish task groups to assist in carrying out its responsibilities. Task groups will be formed through voluntary leadership by individual Board members, with guidance from the Board President when necessary. Task Groups will convene for a predetermined duration or until the completion of a task or study. Task Groups will have a clearly specified mandate and will be informed of the expected outcomes of their work. Task Groups may be comprised of the following configurations:

1. Exclusively Board members; when the issue pertains solely to internal Board work.

2. Board members and Owners; when the topic could benefit from Owner input. 

3. Owners, potential owners, and a Board Chair; when the issue is brought to the Board by an Owner/s and the Board determines the issue warrants attention.

All Task Groups will be led by a Board Chair, who will report to the Board and/or the President. Board members may participate in Multiple Task Groups but may only chair one group at a time.

K. By-law Changes

The process of revising Co-op By-laws is addressed in the By-laws themselves (Article XI: Interpretation and Amendment of the By-laws).  However, in an effort to assure owner input into and feedback about proposed By-law changes, the Board will assure that any proposed By-law changes are brought to the ownership for comment at least one month prior to the owners' meeting at which the vote on the proposed By-law change is to take place.

________________
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