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	Approved:
	9/15/09

	Revised: 
	6/30/10


	Policy Type:
	Ends
	Monitored annually

	Policy Title:
	E.1
Vision Statement
	

	Adopted: 7/14/09
	Revised: 
	

	A vibrant community that is an exemplary model of healthy, sustainable, and cooperative living.
	


	Policy Type:
	Ends
	Monitored annually

	Policy Title:
	E.2
Primary Value
	

	Adopted: 7/14/09
	Revised: 
	

	Good food cultivates community.
	


	Policy Type:
	Ends
	Monitored annually

	Policy Title:
	E.3
Principles
	

	Adopted: 7/14/09
	Revised: 
	

	E.3.1    Superior culinary experiences that favor quality over quantity.
	

	E.3.2    Natural and whole foods that are minimally processed and traditionally prepared. [Suggested change by PG April, 2010 – not yet reviewed/approved –  “Natural and whole foods that are minimally processed, humanely raised and fairly traded”.] 
	

	E.3.3    Food that is humanely raised and fairly traded.
	

	E.3.4    Short food chains with an emphasis on sustainability and local production.
	

	E.3.5    Business practices that are environmentally friendly and economically sound.
	

	E.3.6    Cooperation: open membership, democratic control, member economic participation, autonomy, education, and community.
	


	Policy Type:
	Ends
	Monitored Annually

	Policy Title:
	E.4
Mission Statement
	

	Adopted: 7/14/09
	Revised: 
	

	To promote healthy, sustainable living by providing fresh natural food and by serving as a vibrant resource for the community.
	


	Policy Type:
	Ends
	Monitored Annually

	Policy Title:
	E.5
Strategic Priorities
	

	Adopted: 9/15/09
	Revised: 3/16/10 (New Strategic Priorities adopted)
	

	Develop capacities for making a greater impact on the community.

	E.5.1 Better clarity between the board and GM around expectations.
	

	E.5.2 Invest in explorations around growth, expansion and relocation.
	

	E.5.3 Engage with members and the larger community to learn about their values and needs.
	


	Policy Type:
	Executive Limitations

	Policy Title:
	L
Global Executive Constraint

	Adopted: 2/10/09
	Revised: 

	The General Manager shall not cause or allow any practice, activity, decision, or organizational 

circumstance that is unlawful, imprudent, in violation of the Good Food Co-op Articles of Incorporation 

or Bylaws, business and professional ethics or International Cooperative Principles.


	Policy Type:
	Executive Limitations
	This policy will be monitored internally by annual report from the General Manager addressing each policy specifically.

	Policy Title:
	L.1
Treatment of Members and Customers
	

	Adopted: 9/15/09
	Revised: 

	With respect to interactions with members and customers, the General Manager shall not cause or allow conditions, procedures, or decisions that are illegal or inconsistent with the International Cooperative Principles.

The General Manager will not:
	Monitoring dates/

Notes

	L.1.1
Discriminate based on race, religion, color, creed, gender, political affiliation, sexual orientation, national origin, sex, age, marital status, or physical disability.
	

	L.1.2
Fail to ensure the accuracy, privacy, and security of member information.
	

	L.1.3
Sell member information for any purpose, or use member information for any purpose other than GFC communications and recordkeeping.
	


	Policy Type:
	Executive Limitations
	This policy will be monitored internally by direct observation and by an annual report from the GM addressing each point.

	Policy Title:
	L.2
Treatment of Staff
	

	Adopted: 12/09/08
	

	With respect to the treatment of paid staff, the General Manager shall not cause or allow conditions that are unsafe or illegal. 

The General Manager shall not:
	Monitoring dates/

Notes

	L.2.1
Fail to comply with local, state, and federal laws and regulations.
	Compliant

3/16/10

	L.2.2
Fail to operate without written personnel policies that clarify personnel rules for staff, specifically hiring, firing, evaluation, and layoff procedures, access to personnel files, and compensation.
	Compliant

3/16/10

	L.2.3
Prevent staff from presenting a written complaint to the Board when (1) internal procedures have been exhausted, and (2) the employee alleges that Board policy has been violated to his or her detriment.
	Compliant

3/16/10

	L.2.4
Fail to provide training, performance assessment, and professional development, for each staff member.
	Compliant

3/16/10

	L.2.5
Fail to post openings for staff about opportunities to apply for open positions at GFS.
	Compliant

3/16/10

	L.2.6
Cause nor allow employee relations that limit employee effectiveness and/or organizational success.
	Compliant

3/16/10

	L.2.7
Cause nor allow unjust or disrespectful treatment of employees.
	Compliant

3/16/10


	Policy Type:
	Executive Limitations
	This policy will be monitored internally by annual report from the GM to be presented at the August Board meeting.

	Policy Title:
	L.3
Financial Planning and Budgeting
	

	Adopted: 9/15/09
	Revised: 

	The General Manager shall not cause or allow business planning and budgeting, for any fiscal year or the remaining part of any fiscal year to deviate materially from the board’s Ends priorities, risk financial jeopardy, or fail to be derived from a multiyear plan.

The GM will not cause or allow plans that:


	Monitoring dates/

Notes

	L.3.1
Allow the GFC to operate without an annual plan and budget to be delivered to the board at the regularly scheduled June Board meeting.
	

	L.3.2
Risk incurring those situations or conditions described as unacceptable in the board policy “Financial Condition and Activities.”
	

	L.3.3
Omit credible projection of revenues and expenses, member fees and benefits, separation of capital and operational items, cash flow, and disclosure of planning assumptions.
	

	L.3.4
Plan expenditures in any fiscal year that would result in default under any of the cooperative’s financing agreements or cause the insolvency of the cooperative.
	

	L.3.5 
Have not been tested for feasibility.
	

	L.3.6 
Provide less for board prerogatives during the year than is set forth in the Cost of Governance Policy.
	


	Policy Type:
	Executive Limitations
	The entire policy will be monitored internally on a quarterly basis, and annually by external financial review.

	Policy Title:
	L.4
Financial Condition & Activities
	

	Adopted: 9/15/09
	Revised: 6/30/10 (revisions to L.4.2 & creation of L.4.13. 

Revised: 2/16/10 (revisions to L.4.2-4 and addition of L.12)

	With respect to the actual, ongoing financial conditions and activities, the General Manager shall not cause or allow the development of fiscal jeopardy or material deviation of actual expenditures from the annual budget or board priorities established in Ends policies.

The GM will not:
	Monitoring dates/

Notes

	L.4.1
Allow sales to decline or be stagnant.
	Compliant 4/20/10

	L.4.2 
Allow a quarterly return on sales of less than 1.6%.

*************************************

L.4.2     Revision approved 6/30/10:

Cause nor allow operations that fail to: 

a) Provide a quarterly pre-tax return on sales of less than 2.0%. [CGIN benchmark: 2 to 4.5%]

b) Account for a line-item expense in the operational budget equal to 2.0% of sales.

c) Deposit earnings on a monthly basis into a Board-controlled member equity reserve account.
	Compliant 4/20/10

	L.4.3
Allow a quick ratio of less than 0.5.
	Compliant 4/20/10

	L.4.4
Allow a current ratio of less than 1.5.
	Compliant 4/20/10

	L.4.5
Incur debt other than trade payables or other reasonable and customary liabilities incurred in the ordinary course of doing business.
	Compliant 4/20/10

	L.4.6
 Acquire, encumber or dispose of real estate.
	Compliant 4/20/10

	L.4.7
Allow tax payments or other government-ordered payments or filings to be overdue or inaccurately filed.
	Non compliant  with explanation 4/20/10 

	L.4.8
Allow late payment of contracts, payroll, loans or other financial obligations.
	Compliant 4/20/10

	L.4.9
Use restricted funds for any purpose other than that required by the restriction.
	Compliant 4/20/10

	L.4.10
Allow financial record keeping systems to be inadequate or out of conformity with GAAP.
	Compliant 4/20/10

	L.4.11   Fail to schedule an independent financial audit annually. 
	Compliant 4/20/10

	L.4.12   Allow expenses to exceed budgeted amounts by (10% or $10,000), whichever is less.
	Phil to send

	L.4.13   Maintain an operational cash reserve of less than:

a) one half of the previous month’s expenses, or

b) one half the previous six-month’s average expenses, whichever is less
	


	Policy Type:
	Executive Limitations
	This policy will be monitored internally by annual report from the GM.

	Policy Title:
	L.5
Emergency General Manager Succession
	

	Adopted: 12/9/08
	Revised: 2/16/10 (revision to L.5.1)

	The General Manager will maintain an emergency management succession plan to prevent disruption of business activities and assure smooth operation of the store in the event of absence of the General Manager.

The General Manager shall not:
	Monitoring dates/

Notes

	L.5.1
Fail to provide the Board president and secretary with access to the emergency management succession plan, or fail to arrange for secure offsite storage. 
	Compliant 1/12/10

Rev 2/16/10

	L.5.2
Cause nor allow undocumented systems and procedures that result in the designated person(s)’ inadequate access to information needed to meet the Co-op’s obligations in a planned or emergency General Manager absence.
	Compliant 1/12/10


	Policy Type:
	Executive Limitations
	This policy will be monitored annually by independent financial review and by internal report from the GM.

	Policy Title:
	L.6
Asset Protection
	

	Adopted: 9/15/09
	Revised: 

	The General Manager shall not cause nor allow the Co-op’s assets to be unprotected, inadequately maintained, imprudently risked, or jeopardized by conflict of interest.

The GM will not:
	Monitoring dates/

Notes

	L.6.1
Unnecessarily expose the organization, its Board, or its Staff to claims of liability.
	

	L.6.2
Fail to insure against liability losses to Board members, staff, and the organization itself.
	

	L.6.2
Allow equipment and facilities to be inadequately insured, or otherwise unable to be replaced if damaged or destroyed, including coverage for any losses incurred due to business interruption.
	

	L.6.3
Fail to establish security and safeguards to protect the Co-op from loss, theft, or damage of property.
	

	L.6.4
Fail to maintain building and equipment, including but not limited to negotiating leases and repairs.
	

	L.6.5
Fail to establish controls and training procedures for the secure handling of cash.
	

	L.6.6
Fail to provide controls sufficient to meet the Board appointed auditor’s standards for receiving, processing, and disbursing funds.
	

	L.6.7
Cause nor allow any financial transaction to be completed without a system that prevents misappropriation of the Co-op’s assets.
	

	L.6.8
Cause nor allow uncontrolled purchasing or purchasing subject to conflicts of interest.
	

	L.6.9     Cause nor allow Co-op funds to be deposited in financial institutions were they are not protected.
	

	L.6.10   Cause nor allow the lack of preparedness to respond to disasters.
	

	L.6.11   Cause nor allow improper usage of members’ and customers’ personal information.
	

	L.6.12   Cause nor allow damage to the Co-op’s public image.
	


	Policy Type:
	Executive Limitations
	This policy will be monitored internally by annual report from the GM addressing each point.

	Policy Title:
	L.7
Compensation and Benefits
	

	Adopted: 9/15/09
	Revised: 

	With respect to employment, compensation, and benefits to employees, consultants, and contract workers, the GM shall not cause or allow jeopardy to fiscal integrity or public image.  


The General Manager shall not:
	Monitoring dates/

Notes

	L.7.1
Promise or imply permanent employment.
	Compliant

4/20/10

	L.7.2
Establish or change compensation plans so as to cause:

a. unpredictable or inequitable situations;

b. incur unfunded liabilities;

c. create compensation obligations over a longer term than revenues can be safely projected, 

d. provide lesser benefits to non-union than to union staff,

e. reduce benefit programs without contractual negotiation and/or a corresponding increase in another wage or benefit area.
	Compliant

4/20/10

	L.7.3     Cause nor allow compensation and benefits that fail to consider:

a. share of revenues consumed relative to other similar businesses in similar circumstances

b. conservative projection of revenues;

c. geographic or professional market for the skills employed;

d. financial performance of the Co-op;

e. living wage;

f. internal equitability;

g. evaluation of performance;

h. duration of service
	Compliant

4/20/10

	L.7.4
Establish or change her/his own compensation package.
	Compliant

4/20/10


	Policy Type:
	Executive Limitations
	This policy will be monitored biannually by direct Board inspection.

	Policy Title:
	L.8
Communication and Support to the Board
	

	Adopted: 9/15/09
	Revised: 

	The General Manager shall not cause nor allow the Board to be uninformed or unsupported in its work and shall not fail to inform the Board regarding Co-op matters or respond to Board requests regarding Co-op matters in a timely fashion.

The General Manager shall not:
	Monitoring dates/

Notes

	L.8.1
Neglect to submit, a timely manner, complete and accurate monitoring data required by the Board, including an analysis (see policy on Monitoring Executive Performance), that directly addresses provisions of the Board policies being monitored.
	Compliant 2/16/10

	L.8.2
Fail to advise the Board of relevant trends, anticipated adverse media coverage, and significant external and internal changes or changes in the assumptions upon which any Board policy was established.
	Compliant 2/16/10

	L.8.3
Fail to respond to the Board as a whole with the exception of to committees duly charged by the Board.
	Compliant 2/16/10

	L.8.4
Fail to report in a timely manner an actual or anticipated non-compliance with any Board policy.
	Compliant 2/16/10

	L.8.5
Fail to comply fully and in a timely manner with the Board request for a survey of the membership.
	Compliant 2/16/10

	L.8.6
Fail to provide summary information on reasons for membership cancellations annually during the months the policy is monitored.
	Compliant 2/16/10

	L.8.7     Cause nor allow the Board to be uninformed if, in the General Manager’s opinion, the Board or one of its members is not in compliance with Board policy and the case is detrimental to the work of the General Manager or the relationship between the General Manager and the Board.
	Compliant 2/16/10


	Policy Type:
	Board Process

	Policy Title:
	G
Global Governance Commitment

	Adopted: 1/13/09
	Revised: 

	Acting on behalf of our owners, the board ensures that our cooperative produces benefit and value (Ends), while avoiding unacceptable actions and situations (Executive Limitations).


	Policy Type:
	Board Process
	This policy shall be monitored annually.

	Policy Title:
	G.1
Board Election Procedures
	

	Adopted: 9/15/09
	Revised: 1/12/10 (Revision to G.1.2h)

	The Board shall follow these procedures in accordance with the Bylaws of the Rochester Good Food Coop in holding Board elections.
	Monitoring dates/

Notes

	G.1.1
Declaring Candidacy

a. Members may declare Board candidacy by submitting their names to any member of the Nominating Committee or any member of the Executive Committee.  Names may be submitted by completing a Candidate Statement, which will be available in the store prior to the Annual Meeting date.  Completed Candidate Statements will be returned to the Nominating Committee.
	

	G.1.2
Election Process
a. Candidate Slate:  Candidates for the Board of Directors may be interviewed by two Board members prior to having their names placed on the ballot.  The Board will present a group of qualified Board Member candidates to members.

b. Election Packets: Members will receive an election packet containing candidate statements and an official ballot.  Members may vote as soon as they receive their ballots.  Ballots will indicate how many Directors are being elected, include the names of all qualified candidates, and have spaces for write-in candidates.  Each member will receive one official ballot.  The ballot will indicate the Board endorsed candidates.

c. Meet the Candidates: Candidates will be available thirty minutes before the annual meeting for informal discussion with members.

d. Signed ballots required.  Ballots must be signed with member name.  Only one ballot will be counted for each member. 

e. Ballot Box: Ballots will be collected beginning once election packets have been mailed and ending at the end of the business portion of the annual meeting.  Members wishing to vote prior to the annual meeting may deposit completed ballots in a locked ballot box, which will be placed in the store once the election packets have been mailed.  Members may also mail their ballots to the store by enclosing the ballot in a sealed envelope marked “ballot enclosed”.  Mailed ballots must be received no later than two hours before the start of the annual meeting.  The ballot box will be taken to the annual meeting and members attending may deposit their ballots in the box until the balloting is officially closed at the meeting. Electronic voting may also be allowed with votes received no later than two hours before the start of the annual meeting.

f. Ballot Counting: Ballots will be counted by an election committee consisting of one or more Board Members who are not running for re-election and one or more volunteers selected by the Executive Committee.  Multiple ballots from the same member will be discarded.  The ballots will be checked against the official member list and results will be tabulated.  The election committee will sign a statement certifying the results.  The election committee will be the sole authority on the validity of any ballot and has the authority to count or discard any disputed ballot.  Vote totals shall not be announced, but will be available by written request to the election committee.  Ballots are kept for 1 month following the election.  The signed statement certifying vote totals will be kept for 2 years.

g. Announcement of Results: Results will be posted no later than one month following the election.

h. If no quorum is achieved, the Board appoints Board member to serve until the next annual meeting per MN Statute 308A.
	


	Policy Type:
	Board Process
	This policy will be monitored semiannually.

	Policy Title:
	G.2
Governing Style
	

	Adopted: 2/10/09
	Revised: 2/16/10 (revisions to G.2.1.f and monitoring schedule)

	We will govern in a way that emphasizes empowerment and clear accountability.  In order to do this, we will:
	Monitoring dates/

Notes

	G.2.1
The Board will govern with an emphasis on: 

a. Outward vision rather than internal preoccupation; 

b. Encouragement of diversity in viewpoints; 

c. Strategic leadership more than administrative detail; 

d. Clear distinction of Board and General Manager roles; 

e. Collective rather than individual decisions; 

f. The future with the benefit of learning by reflecting on the past and present; 

g. Pro-active rather than reactive leadership and decision-making.
	

	G.2.2
The Board as a group is responsible for excellence in governance. The Board uses expertise of individual Board members to enhance the abilities of the Board as a body. Individual judgments may not be substituted for Board values. The Board as a whole is responsible for fulfilling Board commitments. Therefore, the Board allows no officer, individual, or committee of the Board, to hinder, to take inappropriate initiative, or to be an excuse for not fulfilling Board commitments. 

a. Each Board member shares responsibility for effective Board leadership.  

b. Each Board member’s responsibilities include meeting preparation and attendance, active participation, and support and enforcement of board process policies. 

c. The Board initiates policy and does not merely react to staff initiatives.
	

	G.2.3
The Board directs, controls and inspires the Co-op through careful establishment of broad written policies reflecting Co-op values and perspectives.  

a. The Board focuses chiefly on intended long-term objectives (Ends) not on the administrative or operational means of attaining those objectives. 

b. The Board enforces upon itself the discipline necessary to achieve excellence in governance. Discipline applies to matters such as policy-making principles, respect of roles, and continuance of governance capability.  

c. The Board monitors and discusses Board process and performance at least annually, including comparison of Board activity and discipline regarding policies in Board-General Manager Relationship and Board Process.

d. Policies may be added or revised by the Board at any time. The Board will establish a Board Planning Calendar to facilitate the ongoing review of policies.
	

	G.2.4
In order to maintain Board performance, new directors will be oriented in the Board’s governance process. The Board ensures that Board development includes orientation of new Board members in Board process.

a. The Board President will meet with the new Board member before he/she attends a Board meeting to explain the underlying principles of policy governance and the accompanying resources available in the Board library. The policies related to Board Roles and Governance will be explained: G.1-8. If possible the new director will attend the last board meeting of the year as an observer.

b. The new director will receive an orientation packet that will include

1. Binder with organizing documents;

2. Current Policy Manual and supplemental material;

3. Relevant insurance material.

4. Prior to the first quarterly budget report time will be spent with the new Board member discussing how to read financials, including information in the document entitled “Financial Terms to Know.”
	


	Policy Type:
	Board Process
	This policy will be monitored annually.

	Policy Title:
	G.3
Board Job Description
	

	Adopted: 2/10/09
	Revised: 2/16/10 (revisions to G.3.1-3 and G3.5)

	The role of the Board is to formulate policy and monitor compliance to represent the needs and values of the membership.  In order to govern successfully, we will:
	Monitoring dates/

Notes

	G.3.1
Create and sustain a meaningful relationship with members.
	

	G.3.2
Hire, compensate, delegate responsibility to, and hold accountable a General Manager.  (See Board-GM Linkage Policies) 
	

	G.3.3
Have expectations in the form of written governing policies that realistically address the broadest levels of all organizational decisions and situations. We will write these policies in the form of Ends, Executive Limitations, Board Process, and Board-Management Relationship, as described by the principles of Policy Governance principles.
	

	G.3.4    Assign responsibility in a way that honors our commitment to empowerment and clear distinction of roles.
	

	G.3.5    Regularly monitor operational performance in the areas of Ends and Executive Limitations, and board performance in the areas of Board Process and Board-GM Linkage.
	

	G.3.6    Perpetuate the board’s leadership capacity using ongoing education, training and recruitment.
	


	Policy Type:
	Board Process
	This policy will be monitored annually by direct inspection by the Board.

	Policy Title:
	G.4
Board of Directors’ Code of Conduct
	

	Adopted: 1/13/09
	Revised: 5/18/10 (revised G 4.4. G 4.7 revised and approved 4/20/10)

	When acting as Board members, the Board commits itself to proper use of authority; appropriate decorum; ethical, businesslike, and lawful conduct.
	Monitoring dates/ Notes

	G.4.1
The Board will “speak with one voice,” that is, all Board members will support and defend the decisions made by the Board as a whole.
	

	G.4.2    Every Board member is responsible at all times for acting in good faith, in a manner which she/he reasonably believes to be in the best interests of the co-op, and with such care as an ordinarily prudent person in a like position would use under similar circumstances.
	

	G.4.3
Because the Board speaks with one voice, directors may not attempt to exercise individual authority over the organization.

a. When interacting with the GM or employees, directors must carefully and openly recognize their lack of authority

b.
When interacting with the public, the press, or other entities, directors must recognize the same limitation and the inability of any director to speak for the board except to repeat explicitly stated board decisions.
	

	G.4.4
Whenever a board member has a financial or personal interest in any matter coming before the board of directors, the affected person shall a) fully disclose the nature of the interest and b) withdraw from discussion, lobbying, and voting on the matter. Any transaction or vote involving a potential conflict of interest shall be approved only when a majority of disinterested board members determine that it is in the best interest of the co-op's owners to do so. The minutes of meetings at which such votes are taken shall record such disclosure, abstention and rationale for approval.
	

	G.4.5
An individual Board member shall maintain confidentiality to protect the co-op’s interests and financial viability.

a. Board members shall not discuss disputed or confidential corporate actions,    policies, or issues with co-op member-owners, employees, or the general public unless the Board decides that such information is no longer confidential.

b. All issues related to personnel, real estate, business strategies and goals, pending litigation, and details of the co-op’s financial status will be considered sensitive issues subject to confidentiality unless or until full disclosure is approved by the Board as a whole.

c.    The expiration of term of office, by termination or otherwise, does not release the obligation to maintain confidentiality.
	

	G.4.6
Board members will act in accordance with all relevant state and federal laws, the Articles of Incorporation, the Bylaws, and Board policies.
	

	G.4.7
Board members will prepare for and attend all board meetings and trainings consistent with the Bylaws. 
	

	G.4.8    Board members will support the legitimacy and authority of the board’s decision on any matter, irrespective of the Board member’s personal position on the issue.
	

	G.4.9    Any Board member who does not follow the code of conduct policy shall resign from the Board if requested to do so by 2/3 majority vote of the remaining Board.
	


	Policy Type:
	Board Process
	This policy will be monitored annually by direct inspection by the Board and as specific items appear on the Board Calendar.

	Policy Title:
	G.5
Officers’ Roles
	

	Adopted: 9/15/09
	Revised: 5/18/10 (revisions to 5.3 and 5.6)

	We will elect officers in order to help us accomplish our job.
	Monitoring dates/

Notes

	G.5.1
No officer has any authority to supervise or direct the GM.
	

	G.5.2
Officers may delegate their authority but remain accountable for its use.
	

	G.5.3
The President ensures the board acts consistently with board policies.

a. The president is authorized to use any reasonable interpretation of the provisions in the Board Process and Board-General Manager Linkage policies.

b. The president will chair and set the agenda for board meetings.

c. The president plans for leadership (officer) perpetuation, 

d. The president may represent the board to outside parties.
	

	G.5.4
The Vice President will perform the duties of the president in her/his absence.
	

	G.5.5
The Secretary will make sure the board’s documents are accurate, up to date, and appropriately maintained.

1. In addition, the secretary will attend all meetings of the Board of Directors and any committee thereof, and keep the minutes of such meetings, give notices, prepare any necessary certified copies of cooperative records, and perform such other duties as may be determined from time to time by the Board of Directors.
	

	G.5.6    The Treasurer will lead the board’s process for creating and monitoring the board’s (not the co-op’s) budget.

a. In addition, the treasurer shall have responsibility for oversight of the cooperative member equity and capital reserve accounts, working with the Board of Directors, General Manager and cooperative accountant The Treasurer shall perform such other duties as may be determined from time to time by the Board of Directors.
	


	Policy Type:
	Board Process
	This policy will be monitored annually by direct inspection by the Board.

	Policy Title:
	G.6
Agenda Planning
	

	Adopted: 9/15/09
	Revised: 5/18/10 (revision to G 6.2)

	We will follow an annual agenda that focuses our attention upward and outward.
	Monitoring dates/

Notes

	G.6.1
Our annual governance cycle will follow the fiscal year, running from July to June. 
	

	G.6.2
We will create, and modify as necessary, an annual calendar that includes the items mentioned in this policy, membership meetings, Board training schedule, monitoring schedule, and the GM evaluation and compensation decisions as outlined in our Board-General Manager Linkage policies.
	

	G.6.3
Throughout the year, we will attend to consent agenda items as expeditiously as possible.
	

	G.6.4
We will limit the amount of meeting time taken up by monitoring reports, discouraging discussion unless the reports indicate policy violations, or the policy criteria themselves need review.
	


	Policy Type:
	Board Process
	This policy will be monitored annually by direct Board inspection.

	Policy Title:
	G.7
Board Meetings
	

	Adopted: 9/15/09
	Revised: 

	Board meetings are for the task of getting the Board’s job done.
	Monitoring dates/

Notes

	G.7.1
We will use board meeting time only for work that is the whole Board’s responsibility. We will avoid committee issues, operational matters and personal concerns.
	

	G.7.2
We will use a relaxed version of Robert’s Rules of Order.
	

	G.7.3
The meeting agenda will be determined by the Board President, and may be modified at the meeting by a majority vote of the Board.
	

	G.7.4
Meetings will be open to the membership except when executive session is officially called.
	

	G.7.5
Co-op members wishing to attend a Board Meeting must contact the Board five days in advance of the meeting.
	

	G.7.6
The Board will hear member input on non-agenda items for 15 minutes at the beginning of regularly scheduled Board meetings.  Individual comments will be limited to 3 minutes.
	

	G.7.7
Members wishing to have an item added to the agenda of a Board meeting may make a request in writing to the Board Secretary seven business days in advance of the scheduled meeting date. Additions to the agenda will be made at the discretion of the Board President. The agenda will be sent five days prior to the scheduled meeting date.
	

	G.7.8
The Board will only hear input from the floor on agenda items prior to Board deliberation on the topic and at the discretion of the Board President. Input from the floor will not be permitted during the deliberation of an issue unless the Board specifically requests input.  
	

	G.7.9
All persons attending Board meetings will be held to the same standard of conduct and confidentiality as Board members.  All persons attending meetings have a responsibility to exercise professional judgment and discretion concerning the disclosure of the deliberations of the Board.
	

	G.7.10
Board members are expected to attend all Board meetings as defined in the bylaws. Regular meetings include retreats and member meetings.  If a Director has been adequately notified of a Board meeting, his or her position is considered vacant after three unexcused absences in any calendar year.
	


	Policy Type:
	Board Process
	This policy will be monitored annually by direct inspection by the Board.

	Policy Title:
	G.8
Board Committee Principles
	

	Adopted: 9/15/09
	Revised: 

	We will use Board committees only to help us accomplish our job.
	Monitoring dates/

Notes

	G.8.1
Committees will reinforce and support the wholeness of the board.

a. In particular, committees help the whole board move forward when they research alternatives and bring back options and information.
	

	G.8.2
Board committees may not speak or act for the board except when formally given such authority for specific and time-limited purposes.
	

	G.9.3   The Board will establish, regularly review and control committee responsibilities in written committee charters.

a. We will carefully state committee expectations and authority to make sure they do not conflict with authority delegated to the GM.
	


	Policy Type:
	Board Process
	This policy will be monitored annually by direct inspection by the Board.

	Policy Title:
	G.9
Cost of Governance
	

	Adopted: 9/15/09
	Revised: 

	The Board will invest in learning to govern well.
	Monitoring dates/

Notes

	G.9.1
Each Board Member shall receive a 20 percent discount on all store purchases except dairy products.  Board Members shall receive no additional compensation or discount, except for those discounts that all Co-op members in good standing receive.

	

	G.9.2
Board skills, methods, and supports will be sufficient to assure governing with excellence.

a. Education and training will be used to orient new Board members and to maintain and increase existing Board Members skills and understanding.

b. Outside monitoring assistance will be arranged as necessary so that the Board can exercise confident control over organizational performance.  This includes but is not limited to fiscal audit and external monitoring of Board policy.

c. Outreach mechanisms will be used as needed to ensure the Board’s ability to listen to Co-op member viewpoints and values.

d. Board administrative support will be provided as needed.
	

	G.9.3
Costs will be prudently incurred, though not at the expense of endangering the development and maintenance of superior governance capabilities.
	


	Policy Type:
	Board Process
	This policy will be monitored annually by direct inspection by the Board.

	Policy Title:
	G.10
Board Relationship to Members
	

	Adopted: 9/15/09
	Revised: 

	Since the Board obtains its authority from and is accountable to the Co-op members, the Board will maintain a credible and continuing link with them.
	Monitoring dates/

Notes

	G.10.1
The Board has fiduciary and legal responsibility to the Co-op members.
	

	G.10.2
The Board shall always act in the best interest of the Co-op as a whole.  

a. The Board shall engage in a continuous process to educate itself regarding the values held by Co-op members and shall always act under the influence of those values.

b. The Board may periodically ask the General Manager to conduct a member survey to evaluate its past performance and receive guidance on future goals.
	

	G.10.3
The Board shall communicate with Co-op members on its role, its activities, and its decisions.

a. At least annually, the Board shall disseminate a report of its budgeted financial resources and how those resources have been translated into services.

b. The Board shall work to assure a clear avenue of communication between the Board and the Co-op membership.  Board members shall make themselves available to the membership individually and as a whole.

c. The Board will ensure effective communication of the vision and the mission of the Co-op to its members.
	

	G.10.4
The Board will ensure that distribution of patronage refunds and discounts takes into consideration the Co-op’s need for adequate capital.
	

	G.10.5
The Board will ensure that the Co-op meets all requirements of the law and by-laws for its relationship with Co-op members.

a. The Board will hold an annual meeting and prepare a written annual report available to Co-op members.

b. At least annually, the Board will disseminate a statement of its values, a report of the Co-op’s financial resources, and a summary of the services and benefits provided to Co-op members.
	

	G.10.6
The Board ensures Bylaws are current, complied with, and meet the needs of the Co-op.  The Board proposes Bylaw amendments to the Co-op members for approval as needed.
	


	Policy Type:
	Board-General Manager Linkage

	Policy Title:
	M
Global Board-General Manager Linkage

	Adopted: 1/13/09
	Revised: 

	The Board’s sole official connection to the operating organization will be through a General Manager.


	Policy Type:
	Board-General Manager Linkage
	This policy will be monitored annually by direct inspection by the Board.

	Policy Title:
	M.1
Speaking with One Voice
	

	Adopted: 1/13/2009
	Revised:

	Only officially passed motions of the board are binding on the General Manager.
	Monitoring dates/

Notes

	M.1.1
Decisions or instructions of individual Board members, officers, or committees are not binding on the GM except in rare instances when the board has specifically authorized this power.
	

	M.1.2
In the case of Board members or committees requesting information or assistance without Board authorization, the GM may refuse any requests that, in the GM’s opinion, may disrupt operations or that require too much staff time or resources.
	


	Policy Type:
	Board-General Manager Linkage
	This policy will be monitored annually by direct inspection by the Board.

	Policy Title:
	M.2
Delegation to the General Manager
	

	Adopted: 1/13/09
	Revised: 

	The Board will instruct the General Manager through written Board Ends and Executive Limitations Policies.  The Board will allow the General Manager to use any reasonable interpretation of Ends and Executive Limitations Policies.
	Monitoring dates/

Notes

	M.2.1
Ends Policies: The Board will develop Ends Policies instructing the General manager to achieve certain results for the benefit of certain people, not to exceed a specified cost.
	

	M.2.2
Executive Limits Policies: The Board will develop Executive Limitations Policies that describe organizational situations and actions to be avoided.  Executive Limitations Policies limit the latitude the GM may exercise in choosing the means by which the organization will achieve its ends. 
	

	M.2.3
Reasonable Interpretation Authority: As long as the GM uses a reasonable interpretation of the Board’s Ends and Executive Limitations Policies, the GM may make all further policies and decisions, take all actions, establish all practice and develop all activity.
	

	M.2.4
Policy Changes: The Board may change its Ends Policies and its Executive Limitations Policies, thereby shifting the boundary between the Board and the GM.  By making policy changes, the Board changes the latitude of choice given to the GM.

a.  Policy change compliance date:  When making a policy change, the Board will                specify the expected compliance date.

b.  Policy compliance prior to change: As long as any particular delegation is in place, the Board will respect and support the GM’s choices and actions that comply with the policy.
	


	Policy Type:
	Board-General Manager Linkage
	This policy will be monitored annually by direct inspection by the Board.

	Policy Title:
	M.3
Accountability of the General Manager
	

	Adopted: 1/13/09
	Revised:

	The General Manager is the board’s only link to the operational achievement and conduct.
	Monitoring dates/

Notes

	M.3.1
The Board will view GM performance as identical to organizational performance so that the co-op’s accomplishment of board-stated ends and avoidance of board-proscribed means will be viewed as successful GM performance.
	

	M.3.2
The board will not instruct or evaluate any employee other than the GM.
	


	Policy Type:
	Board-General Manager Linkage
	This policy will be monitored annually by direct inspection by the Board.

	Policy Title:
	M.4
Monitoring General Manager Performance
	

	Adopted: 9/15/09
	Revised:

	The General Manager’s performance will be evaluated solely against the expected General Manager job outputs:  accomplishment of Board policies on Ends, and operation within the boundaries established in Board policies on Executive Limitations.
	Monitoring dates/

Notes

	M.4.1
Monitoring is done solely to determine the degree to which Board policies are being met.  The Board may not use data that do not serve this purpose to evaluate the performance of the General Manager.
	

	M.4.2
In monitoring every Ends and Executive Limitations policy, the standard for compliance shall be any reasonable interpretation of the policy by the General Manager.
	

	M.4.3
All policies that instruct the General Manager shall be monitored at a frequency and by a method chosen by the Board as defined in Governance Process policies.  The Board may monitor any policy at any time by any method, but will ordinarily follow the schedule defined in Governance Process policies.
	


	Policy Type:
	Board-General Manager Linkage
	This policy will be monitored as specified in M.5.2 and annually in May by direct inspection by the Board.

	Policy Title:
	M.5
General Manager Personnel Policy
	

	Adopted: 2/10/09
	Revised: 

	The General Manager’s personnel policies will be implemented by the Board.
	Monitoring dates/

Notes

	M.5.1
The General Manager’s salary and benefits shall be negotiated and specified by contract.
	

	M.5.2
Other than the specific personnel policies listed here, the General Manager is governed by the general personnel policies for all employees of the Co-op.
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