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Policy Type:

Ends

Policy Title:

A – Global End

Last Revised:

April 27, 2010

A1.

What will be/is different because of the existence of the Co-op? A just
marketplace that nourishes the community.

A2.

Who benefits? Consumers in Hampshire and surrounding counties, and regional
producers.

A3.

At what cost? For costs that ensure that the Co-op thrives.

This policy shall be monitored annually by internal report in September.
A Change Table
Date

Policy Changed

Change type
(addition, deletion,
revision, other)

Comment

Policy Type:

Executive Limitations

Policy Title:

B – Global Executive Constraint

Last Revised:

December 15, 2009

The General Manager shall not cause or allow any practice, activity, decision, or
organizational circumstance that is unlawful, imprudent, or in violation of commonly
accepted business and professional ethics and practices, or in violation of the Cooperative
Principles.
This policy shall be monitored annually by internal report in November.
B Change Table
Date

Policy Changed

Change type
(addition, deletion,
revision, other)

Comment

Policy Type:

Executive Limitations

Policy Title:

B1 – Financial Condition and Activities

Last revised:

December 15, 2009

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 Board priorities established in Ends policies.
The GM will not:
1. Allow sales to decline or be stagnant.
2. Allow operations to generate an inadequate net income.
3. Allow liquidity, or the ability to meet cash needs in a timely and efficient fashion,
to be insufficient.
4. Allow solvency, or the relationship of debt to member/owners' equity, to be
insufficient.
5. Incur debt other than trade payables or other reasonable and customary liabilities
incurred in the ordinary course of doing business.
6. Acquire, encumber or dispose of real estate
7. Allow tax payments or other government-ordered payments or filings to be
overdue or inaccurately filed.
8. Allow late payment of contracts, payroll, loans or other financial obligations.
9. Use restricted funds for any purpose other than that required by the restriction.
10. Allow financial record keeping systems to be inadequate.
This policy will be monitored quarterly by internal report in February, May, September, and
November and annually by external report in October (Board will hire auditor to address these
points and to audit report.)
B1 Change Table
Date

Policy Changed

Change type
(addition, deletion,
revision, other)

Comment

Policy Type:

Executive Limitations

Policy Title:

B2 – Business Planning and Financial Budgeting

Last revised:

December 15, 2009

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:
1. Risk incurring those situations or conditions described as unacceptable in the
Board policy “Financial Condition and Activities.”
2. Omit credible projection of revenues and expenses, owner investment and return,
separation of capital and operational items, cash flow, and disclosure of planning
assumptions.
3. 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.
4. Have not been tested for feasibility.
This policy shall be monitored annually by internal report in July.
B2 Change Table
Date

Policy Changed

Change type
(addition, deletion,
revision, other)

Comment

Policy Type:

Executive Limitations

Policy Title:

B3 – Asset Protection

Last revised:

December 15, 2009

The General Manager shall not allow assets to be unprotected, unreasonably risked, or
inadequately maintained.
The GM will not allow:
1. 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.
2. Unnecessary exposure to liability or lack of insurance protection from claims of
liability.
3. Inadequate security of premises and property.
4. Data, intellectual property, or files to be unprotected from loss, theft or significant
damage.
a. Improper usage of members’ and customers’ personal information.
5. Uncontrolled purchasing or purchasing subject to conflicts of interest.
6. Lack of due diligence in contracts.
7. Damage to the co-op’s public image.
This policy will be monitored annually by internal report in October and by external report in
October (Board will hire auditor to address these points in addition to auditing report.)
B3 Change Table
Date

Policy Changed

Change type
(addition, deletion,
revision, other)

Comment

Policy Type:

Executive Limitations

Policy Title:

B4 – Membership Rights and Responsibilities

Last Revised:

December 15, 2009

The General Manager will not allow members to be uninformed or misinformed of their
rights and responsibilities.
The GM will not:
1. Create or implement a member equity system without the following qualities:
a. The required member equity, or fair share, is determined by the Board.
b. Members are informed that equity investments are at risk. While they are
generally refundable, the Board retains the right to withhold refunds when
necessary to protect the co-op’s financial viability.
2. Implement a patronage dividend system that does not
a. Comply with IRS regulations.
b. Allow the Board to examine a range of options and implications, and
make a timely determination each year concerning how much, if any, of
the co-op’s net profit will be allocated and distributed to members.
3. Fail to establish a vital membership program which builds a sense of ownership
among member-owners.
This policy shall be monitored annually by internal report in June.
B4 Change Table
Date

Policy Changed

Change type
(addition, deletion,
revision, other)

Comment

Policy Type:

Executive Limitations

Policy Title:

B5 – Treatment of Consumers

Last Revised:

December 15, 2009

The General Manager will not be unresponsive to customer needs.
The GM will not:
1. Operate without a system for soliciting and considering customer opinion
regarding preferences, product requests, complaints and suggestions.
2. Allow an unsafe shopping experience for our customers.
This policy shall be monitored annually by internal report in December.
B5 Change Table
Date

Policy Changed

Change type
(addition, deletion,
revision, other)

Comment

Policy Type:

Executive Limitations

Policy Title:

B6 - Staff Treatment and Compensation

Last revised:

December 15, 2009

The General Manager will not treat staff in any way that is unfair, unsafe, or unclear.
The GM will not:
1. Operate without written personnel policies that:
a. Clarify rules for staff
b. Provide for fair and thorough handling of grievances
c. Are accessible to all employees
d. Inform staff that employment is neither permanent nor guaranteed
e. Comply with all applicable laws
2. Cause or allow personnel policies to be inconsistently applied.
3. Provide for inadequate documentation, security and retention of personnel records
and all personnel related decisions.
4. Establish compensation and benefits that are internally or externally inequitable.
5. Change the GM’s own compensation and benefits, except as spelled out in his/her
contract.
This policy shall be monitored annually by internal report in March.
B6 Change Table
Date

Policy Changed

Change type
(addition, deletion,
revision, other)

Comment

Policy Type:

Executive Limitations

Policy Title:

B7 – Communication to the Board

Last Revised:

December 15, 2009

The General Manager shall not cause or allow the Board to be uninformed or
unsupported in its work.
The GM will not
1. Submit monitoring data that is untimely, inaccurate, or hard to understand.
2. Report any actual or anticipated noncompliance with any policy of the Board in
an untimely manner.
3. Allow the Board to be unaware of relevant trends, public events of the
Cooperative, or internal and external changes which affect the assumptions upon
which Board policy is based.
4. Withhold his/her opinion if the GM believes the Board is not in compliance with
its own policies on Governance Process and Board-Management Delegation,
particularly in the case of Board behavior that is detrimental to the work
relationship between the Board and the GM.
5. Deal with the Board in a way that favors or privileges certain Board members
over others except when (a) fulfilling individual requests for information or (b)
responding to officers or committees duly charged by the Board.
6. Fail to supply for the Board’s consent agenda all decisions delegated to the GM
yet required by law, regulation, or contract to be Board-approved.
This policy shall be monitored annually by internal report in January.
B7 Change Table
Date

Policy Changed

Change type
(addition, deletion,
revision, other)

Comment

Policy Type:

Executive Limitations

Policy Title:

B8 –Board Logistical Support

Last Revised:

December 15, 2009

The General Manager will not allow the Board to have inadequate logistical support.
The GM will not:
1. Provide the Board with insufficient staff administration to support governance
activities and Board communication.
2. Allow the Board to be without a workable mechanism for official board, officer or
committee communications.
3. Allow Board Members to be without an updated copy of the Policy Register and
the Bylaws.
4. Provide inadequate information and notice to members concerning Board actions,
meetings, activities and events.
This policy shall be monitored annually by internal report in May.
B8 Change Table
Date

Policy Changed

Change type
(addition, deletion,
revision, other)

Comment

Policy Type:

Executive Limitations

Policy Title:

B9 – Emergency GM Succession

Last revised:

December 15, 2009

To protect the Board from sudden loss of GM services, the GM shall not have less than
one other manager sufficiently familiar with Board and GM issues and processes to
enable her/him to take over with reasonable proficiency as an interim successor.
This policy shall be monitored annually by internal report in April.
B9 Change Table
Date

Policy Changed

Change type
(addition, deletion,
revision, other)

Comment

Policy Type:

Board Process

Policy Title:

C – Global Governance Commitment

Last Revised:

April 27, 2010

Acting on behalf of our owners, the Board ensures that our cooperative produces benefit
and value, while avoiding unacceptable actions and situations.
This policy shall be monitored annually by internal report in June.
C Change Table
Date

Policy Changed

Change type
(addition, deletion,
revision, other)

Comment

Policy Type:

Board Process

Policy Title:

C1 – Governing Style

Last Revised:

April 27, 2010

The Board will govern in a way that emphasizes empowerment and clear accountability.
In order to do this, we will:
1. Focus our vision outward and toward the future
2. Observe the 10 Policy Governance principles (See Appendix)
3. Maintain group discipline, authority and responsibility
4. Clearly distinguish board and general manager roles
5. Encourage diverse viewpoints
6. Obey all relevant laws and bylaws.
This policy shall be monitored annually by internal report in January.
C1 Change Table
Date

Policy Changed

Change type
(addition, deletion,
revision, other)

Comment

Policy Type:

Board Process

Policy Title:

C2 – The Board’s Job

Last Revised:

April 27, 2010

In order to govern successfully, the Board will:
1. Create and sustain a meaningful relationship with member-owners.
2. Hire, compensate, delegate responsibility to, and hold accountable a General
Manager. (See D. Board GM Relationship Policies)
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 in the Policy Governance
principles.
3.1 Update policies as needed to maintain relevance.
4. Assign responsibility to the GM (through Ends & Executive Limitations policies)
and itself (through Board Process and Board-Management Relationship policies)
in a way that honors our commitment to empowerment and clear distinction of
roles.
5. Regularly monitor operational performance in the areas of Ends and Executive
Limitations, and board performance in the areas of Board Process and BoardManagement Relationship.
6. Perpetuate the Board’s leadership capacity using ongoing education, training and
recruitment.
This policy shall be monitored annually by internal report in January.
C2 Change Table
Date

Policy Changed

Change type
(addition, deletion,
revision, other)

Comment

Policy Type:

Board Process

Policy Title:

C3 – Agenda Planning

Last Revised:

April 27, 2010

The Board will follow an annual agenda that focuses our attention upward and outward.
1. Our annual governance cycle will run from January to December.
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-Management Relationship policies.
3. Throughout the year, we will attend to consent agenda items as expeditiously as
possible.
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.
4.1 Goal: Spend 50% of meeting time on strategic thinking at 2/3 of our
meetings.
This policy shall be monitored annually by internal report in January.
C3 Change Table
Date

Policy Changed

Change type
(addition, deletion,
revision, other)

Comment

Policy Type:

Board Process

Policy Title:

C4 – Board Meetings

Last Revised:

April 27, 2010

Board meetings are for the task of getting the Board’s job done.
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.
2. Meetings will be open to the membership except when executive session is
officially called.
a. We may occasionally use executive session to deal with confidential
matters, as long as the purpose of the session is stated. When possible,
announcement of the executive session should be on the published agenda.
3. We will use a relaxed version of Robert's Rules of Order. (See Appendix)
4. The meeting agenda will be determined by the board president, and may be
modified at the meeting by a majority vote of the Board.
This policy shall be monitored annually by internal report in January.
C4 Change Table
Date

Policy Changed

Change type
(addition, deletion,
revision, other)

Comment

Policy Type:

Board Process

Policy Title:

C5 – Directors’ Code of Conduct

Last Revised:

April 27, 2010

We each commit ourselves to ethical, businesslike and lawful conduct.
1. Every director 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.
2. Directors must demonstrate un-conflicted loyalty to the interests of the co-op’s
owners. This accountability supersedes any conflicting loyalty such as that to
advocacy or interest groups, membership on other boards or staffs, and the
personal interest of any director acting as an individual consumer or member.
a. There will be no self-dealing or any conduct of private business or
personal services between any director and the co-op except as
procedurally controlled to assure openness, competitive opportunity and
equal access to “inside” information.
b. When the Board is to decide on an issue about which a director has an
unavoidable conflict of interest, that director shall abstain from the
conversation and the vote.
3. 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.
4. Directors will respect the confidentiality appropriate to issues of a sensitive nature
and must continue to honor confidentiality after leaving board service.
5. Directors will prepare for and attend all board meetings and trainings.
6. Directors will support the legitimacy and authority of the Board’s decision on any
matter, irrespective of the director’s personal position on the issue.
7. Any director who does not follow the code of conduct policy shall resign from the
Board if requested to do so by a 2/3 majority vote of the remaining Board.
8. Directors sign an agreement annually whereby they agree to this code of conduct
and disclose any conflicts of interest.
This policy shall be monitored annually by internal report in September.

C5 Change Table
Date

Policy Changed

Change type
(addition, deletion,
revision, other)

Comment

Policy Type:

Board Process

Policy Title:

C6 – Officers’ Roles

Last Revised:

April 27, 2010

The Board will elect officers in order to help us accomplish our job.
1. No officer has any authority to supervise or direct the GM.
2. Officers may delegate their authority but must remain accountable for its use.
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-Management Relationship
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.
4. The vice-president will perform the duties of the president in her/his absence.
5. The treasurer will lead the Board’s process for creating and monitoring the
Board’s (not the co-op’s) budget
6. The clerk will make sure the Board’s documents are accurate, up to date, and
appropriately maintained.
This policy shall be monitored annually by internal report in October.
C6 Change Table
Date

Policy Changed

Change type
(addition, deletion,
revision, other)

Comment

Policy Type:

Board Process

Policy Title:

C7 – Board Committee Principles

Last Revised:

April 27, 2010

We will use Board committees only to help us accomplish our job.
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 recommendations.
2. Board committees may not speak or act for the Board except when formally given
such authority for specific and time-limited purposes.
3. The Board will establish, regularly review and define committee responsibilities
in written committee charters. (See Appendix)
a. We will carefully state committee expectations and authority to make sure
they do not conflict with authority delegated to the GM.
This policy shall be monitored annually by internal report in April.
C7 Change Table
Date

Policy Changed

Change type
(addition, deletion,
revision, other)

Comment

Policy Type:

Board Process

Policy Title:

C8 – Governance Investment

Last Revised:

July 20, 2010

The Board will invest in the its governance capacity.
1. We will make sure that board skills, methods and supports are sufficient to allow
us to govern with excellence.
2. We will incur governance costs prudently, though not at the expense of
endangering the development and maintenance of superior capability.
a. We will use training and retraining liberally to orient new directors and
candidates for membership, as well as to maintain and increase existing
members’ skills and understandings.
b. We will arrange outside monitoring assistance as necessary so that the
Board can exercise confident control over organizational performance.
c. We will use outreach mechanisms like surveys, forums, focus groups, and
the annual meeting as needed to ensure our ability to listen to memberowner viewpoints and values.
d. We will use professional and administrative support as needed.
e. We will hire an auditor annually to externally monitor policies B1 and B3.
3. We will develop the Board’s annual budget in a timely way so as to not interfere
with the development of the Cooperative’s annual budget. We will complete this
work later no than May.
This policy shall be monitored annually by internal report in July.
C8 Change Table
Date

Policy Changed

Change type
(addition, deletion,
revision, other)

Comment

Policy Type:

Board-Management Relationship

Policy Title:

D – Global Board-Management Connection

Last Revised:

April 27, 2010

The Board’s sole official connection to the operations of the cooperative will be through
the General Manager.
This policy shall be monitored annually by internal report in November.
D Change Table
Date

Policy Changed

Change type
(addition, deletion,
revision, other)

Comment

Policy Type:

Board-Management Relationship

Policy Title:

D1 – Unity of Control

Last Revised:

April 27, 2010

Only officially passed motions of the Board are binding on the GM.
1. Decisions or instructions of individual directors, officers, or committees are not
binding on the GM except in rare instances when the Board has specifically
authorized this power.
2. In the case of directors or committees requesting information or assistance
without board authorization, the GM can refuse any requests that, in the GM’s
opinion, may disrupt operations or that require too much staff time or resources.
This policy shall be monitored annually by internal report in December.
D1 Change Table
Date

Policy Changed

Change type
(addition, deletion,
revision, other)

Comment

Policy Type:

Board-Management Relationship

Policy Title:

D2 – Accountability of the GM

Last Revised:

April 27, 2010

The General Manager is the Board’s only link to operational achievement and conduct.
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 boardproscribed means will be viewed as successful GM performance.
2. The Board will not instruct or evaluate any employee other than the GM.
This policy shall be monitored annually by internal report in February.
D2 Change Table
Date

Policy Changed

Change type
(addition, deletion,
revision, other)

Comment

Policy Type:

Board-Management Relationship

Policy Title:

D3 – Delegation to the GM

Last Revised:

April 27, 2010

The Board delegates authority to the GM through written Ends and Executive Limitations
policies.
1. As long as the GM uses any reasonable interpretation of the Board’s Ends and
Executive Limitations policies, the GM is authorized to establish all further
policies, practices and plans for the cooperative.
2. The Board will respect and support the GM’s choices as long as those choices are
based on reasonable interpretations of board policies.
3. If we change an Ends or Executive Limitations policy, the change only applies in
the future.
This policy shall be monitored annually by internal report in March.
D3 Change Table
Date

Policy Changed

Change type
(addition, deletion,
revision, other)

Comment

Policy Type:

Board-Management Relationship

Policy Title:

D4 – Monitoring GM Performance

Last Revised:

April 27, 2010

The Board will systematically and rigorously monitor and evaluate the GM’s job
performance.
1. Monitoring is how the Board determines the degree to which the GM is following
board policies. Information that does not directly relate to Ends or Executive
Limitations policies is not monitoring information.
2. The Board will acquire monitoring information by one or more of three methods:
(a) by internal report, in which the GM discloses interpretations and compliance
information to the Board; (b) by external report, in which an external,
disinterested third party selected by the Board assesses compliance with board
policies; or (c) by direct board inspection, in which a designated director or
committee assesses compliance with the policy criteria.
3. In every case, the standard for compliance will be any reasonable GM
interpretation (as described by operational definitions and metrics) of the board
policy being monitored. The Board is the final arbiter of reasonableness but will
always judge with a “reasonable person” test rather than with interpretations
favored by individual directors or by the Board as a whole.
4. The GM is compliant with a policy if he/she presents a reasonable interpretation
and adequate data that demonstrate accomplishment of that interpretation.
5. The Board will monitor all policies that instruct the GM. The Board can monitor
any policy at any time by any method but will ordinarily follow the schedule
outlined in the Board Annual Calendar.
6. The Board’s annual evaluation of the General Manager, based on a summary of
monitoring reports received from July 1 through June 30, will be completed by
August 31. The Board will make its decisions concerning the evaluation and the
employment contract no later than November 1. The Board will complete the GM
compensation process no later than November 17.
This policy shall be monitored annually by internal report in May.
D4 Change Table
Date

Policy Changed

Change type
(addition, deletion,
revision, other)

Comment
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the directors must be included in the notice of the next membership meeting. Any action by the directors
to repeal or amend a bylaw must be ratified by a two-thirds vote of the representatives of active memberowners present at the next membership meeting or such action will be deemed to be nullified.
I hereby certify that the above bylaws are correct as stated.
_________________________________ Date: _______________
Amy Martyn, Clerk, Northampton Community Cooperative Market, Inc.
__________________________________Date:________________
Witness: Betsy Powell
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Bylaws of Northampton Community Cooperative Market, Inc.
Amendments approved by member-owners
11/12/06
Article 1 – Organization
1.1 Name: The name of this organization is Northampton Community Cooperative Market, Inc.
(referred to in these bylaws as “the Co-op”)
1.2 Purpose: The purpose of the Co-op is to acquire and distribute food and related goods and
services on a cooperative basis for the benefit of its member-owners and other patrons.
1.3 Principles: The business of the Co-op shall be operated in accordance with the International
Cooperative principles.
First Principle: VOLUNTARY AND OPEN MEMBERSHIP
Cooperatives are voluntary organizations, open to all persons able to use their services and
willing to accept the responsibilities of membership, without gender, social, racial, political, or
religious discrimination.
Second Principle: DEMOCRATIC MEMBER CONTROL
Cooperatives are democratic organizations controlled by their members, who actively participate
in setting their policies and making decisions. Men and women serving as elected representatives
are accountable to the membership. In primary cooperatives members have equal voting rights
(one member, one vote) and cooperatives at other levels are organized in a democratic manner.
Third Principle: MEMBER ECONOMIC PARTICIPATION
Members contribute equitably to, and democratically control, the capital of their co-operative. At
least part of that capital is usually the common property of the cooperative. They usually receive
limited compensation, if any, on capital subscribed as a condition of membership. Members
allocate surpluses for any or all of the following purposes: developing the cooperative, possibly by
setting up reserves, part of which at least would be indivisible; benefiting members in proportion
to their transactions with the co-operative; and supporting other activities approved by the
membership.
Fourth Principle: AUTONOMY AND INDEPENDENCE
Cooperatives are autonomous, self-help organizations controlled by their members. If they enter
into agreements with other organizations, including governments, or raise capital from external
sources, they do so on terms that ensure democratic control by their members and maintain their
cooperative autonomy.
Fifth Principle: EDUCATION, TRAINING, AND INFORMATION
Cooperatives provide education and training for their members, elected representatives,
managers, and employees so they can contribute effectively to the development of their
cooperatives. They inform the general public — particularly young people and opinion leaders —
about the nature and benefits of cooperation.
Sixth Principle: COOPERATION AMONG COOPERATIVES
Cooperatives serve their members most effectively and strengthen the co-operative movement by
working together through local, national, regional, and international structures.

Seventh Principle: CONCERN FOR COMMUNITY
While focusing on member needs, cooperatives work for the sustainable development of their
communities through policies accepted by their members.
1.4 Fiscal Year: The fiscal year of the Co-op shall in each year end on June 30th, or the closest
Sunday to that date.
Article 2 – Membership
2.1 Eligibility: Membership in the Co-op shall be voluntary and open to all who are in accord with
its purpose and principles, who intend to make use of its services, and accept the responsibilities
of membership. Memberships will be of two types: a) Household and b) Institutional. “Member”
shall refer in these bylaws to an individual who is part of a household or institution which holds a
membership. “Representative of a membership” shall refer to an individual voting or otherwise
acting on behalf of a household or institutional membership.
2.2 Admission: Applicants shall be admitted to membership upon paying a minimum installment
of the member equity requirement, as determined by the Board of Directors. In the event of
questionable eligibility, admission shall be subject to approval by the Board of Directors at any
time before or within six months after admission to membership. Memberships are not
transferable.
2.3 Memberships: Household Memberships shall be constituted of no more than 4 adult
individuals who share responsibility for the household’s purchases. The Representative of
Membership shall designate household members for their membership and shall apprise the
Board Clerk of any changes in household membership. Household memberships entitle all
individuals covered by that membership to purchase goods and services and participate in co-op
programs and events as member-owners. The Representative of Membership shall transact all
official membership business with the co-op and be named as the member-owner on stock
certificates, patronage rebate checks, or refunds of the membership. Household MemberOwner’s Representative of Membership shall be entitled to one vote in all matters submitted to a
vote of members-owners.
Institutional Memberships shall be organizations or businesses that desire to participate as a
member-owner. Institutional Memberships entitle member-owners to the same benefits as
Household Memberships. The Institution’s Representative of Membership shall be entitled to
make institutional purchases for business purposes only. The Representative of Membership
shall transact all official membership business with the co-op. The organization or business will
be named as the member-owner on stock certificates, patronage rebate checks, or refunds of the
membership. Institutional Member-Owners will each be entitled to one vote in all matters
submitted to a vote of members-owners.
2.4 Responsibilities:
a) Member-owners shall abide by these bylaws, by decisions made at membership and Board
meetings, and by the means established in these bylaws to amend such decisions. To maintain
active membership, member-owners shall be required to at least minimally participate in the
affairs of the Co-op as determined by the Board of Directors.
b) Member-owners are expected to apprise the Clerk in writing of any changes of name or
address. The name and address provided by a member in writing shall be the address to which
all notices for that member will be sent.
2.5 Access to Information: Upon written request member-owners shall be provided access to the
specified books and records of the Co-op within two weeks.

2.6 Termination: Membership may be terminated in the following ways:
a) voluntarily by a member upon written notice to the Co-op;
b) automatically, whenever a member becomes delinquent in fulfilling the member equity or
minimal participation requirements. Such membership can be reestablished by fulfilling the
member equity and minimal participation requirements.
c) involuntarily for cause by the Board of Directors after a fair hearing at which the representative
of a membership is given the opportunity to speak and present evidence, provided that such
person is accorded a right of appeal at the next membership meeting.
Upon suspension or termination of membership for any reason, member equity payments shall be
redeemed in accordance with Article 8 below.
Article 3 – Membership Meetings
3.1 Annual Meeting: An annual membership meeting shall be held within four months of the close
of the fiscal year or at a time determined by the Board of Directors. The location will be
determined by the Board of Directors and announced no less than 30 days in advance of the
meeting via a membership-wide mailing and prominent notices in the store. The announcement
shall include the proposed agenda of the meeting and a description of issues which will be voted
upon by the membership. Late agenda items may be placed upon the agenda by written notice to
the Board Clerk at least 48 hours before the meeting. Decisions on issues not included in the
notice of a meeting shall be of an advisory nature only. The purpose of the annual meeting shall
be to hear reports on operations and finances, to review any important policy issues or other
matters that vitally affect the Co-op, to elect Directors, and to conduct such other business as
may properly come before the meeting.
3.2 Special Meetings: Special membership meetings may be called by the Board or by petition of
at least 25 member representatives, subject to the same notice requirements as the annual
meeting.
3.3 Quorum: Except as otherwise required by law or by these bylaws, no quorum shall be
necessary for the transaction of business at any member-owner meeting. A majority of those
voting shall constitute a valid vote of the member-owners.
3.4 Decisions: Representatives of a membership may vote as described in section 2.3, in person,
by proxy or by absentee ballot. In voting for directors, each member may cast one vote for each
position to be filled, but no more than one vote may be cast for any one candidate. Otherwise
each member shall have one vote in all matters submitted to a vote of member-owners. All issues
shall be decided by a majority of member-owners voting except where otherwise required by law
or by these bylaws.
Article 4 – Board of Directors
4.1 Powers and Duties: Except as to matters reserved to membership by law or by these bylaws,
the business and affairs of the Co-op shall be directed and controlled in the interests of memberowners by a Board of Directors (sometimes referred to in these bylaws as “the Board”). The
powers and duties of the Board shall include, but not be limited to: engaging and monitoring the
performance of a general manager, overseeing the operations of the Co-op, approving budgets
and fiscal controls, setting membership policies, securing good conditions of employment and
assuring that the purpose and principles of the Co-op are properly carried out.
4.2 Requirements and Qualifications: The Board shall consist of up to nine directors. In addition,
the General Manager shall serve as a non-voting member of the Board. To be qualified to serve
as a director, a person shall be a member of the Co-op and be at least 18 years of age.

4.3 Nomination: Any member-owner in good standing may apply for candidacy to the Board of
Directors. There shall be a maximum of 2 candidates for each vacancy on the Board. In the event
that more than two candidates apply for any vacant seat, the Board shall appoint a nominations
committee to select three candidates for each vacant seat. The nominations committee shall
consist of one current Board Member not up for reelection and two member-owners in good
standing. If a member is not selected for candidacy by the nominations committee, they may still
be added to the ballot by obtaining a petition of 5 member-owners in good standing.
4.4 Election and Term: Directors shall be elected by plurality vote at the annual membership
meeting. Directors shall be elected to serve for terms of three years, and may not serve more
than five consecutive terms.
4.5 Compensation: Directors may be compensated as approved by member-owners.
4.6 Conflicts of Interest: Directors shall be under an affirmative obligation to disclose their actual
or potential conflicts of interest in any matter under consideration by the Board of Directors.
Directors having such an interest shall absent themselves from discussion and decision of the
matter unless otherwise determined by the Board.
4.7 Termination: The term of office of a director may be terminated prior to its expiration in any of
the following ways:
a) voluntarily by a director upon written notice to the Co-op;
b) involuntarily, with or without cause, by action of a membership meeting; and
c) involuntarily for cause, which may include but not be limited to:
• termination of membership
• absence from three regularly scheduled consecutive Board meetings
• or by a two-thirds vote of the Board after a fair hearing at which the director is given the
opportunity to speak and present evidence, provided that such person is accorded a right of
appeal at a membership meeting. The director shall remain in position until the outcome of any
appeal.
4.8 Vacancies: If a vacancy occurs on the Board between annual membership meetings, the
remaining Board member-owners shall appoint a replacement to fill the slot of the departing
director In the case of a Board member leaving the Board before completion of his or her term,
the Board will appoint a substitute to complete the remainder of the term. If there are no
remaining directors, a special membership meeting shall be convened to appoint new directors.
Article 5 – Meetings of the Board
5.1 Convening: The Board of Directors shall meet on a regular basis. Meetings of the Board may
be called by the Board, in which case no notice to Directors will be required, or by the President
or any two Directors, in which case notice of the time and place of such meeting will be required
no less than five days prior if notice is written, or two days prior if oral. Notice of all Board
meetings shall also be posted conspicuously at the Co-op store as soon as practicable after a
meeting is set.
5.2 Open Meetings: Meetings of the Board shall be open to member-owners unless closed by the
Board as to a particular issue of a sensitive nature. Such closed session shall be for purposes of
discussion only and no votes shall be taken at such sessions.
5.3 Quorum and Decision Making: The presence in person of a majority of Directors shall be
necessary and sufficient to constitute a quorum for the transaction of business at any meeting of
the Board. Decisions of the Board shall be made by majority vote of Directors present.

Article 6 – Committees
6.1 Executive Committee: The Executive Committee of the Board shall consist of the Officers of
the Board together with the General Manager (as a non-voting member). The Executive
Committee may act on behalf of the whole Board in emergency situations that may arise between
meetings of the full Board. Any decisions made by the Executive Committee must be reviewed by
the full Board at its next meeting, and may be either approved or overturned by the full Board.
6.2 Committees: The Board may designate committees to perform specified functions.
Committees exercising the powers of directors shall be composed of directors.
Article 7 – Officers
7.1 Designation: The officers of the Co-op shall consist of President, Vice President, Treasurer,
Clerk, and such other officers or assistant officers as is determined by the Board. The offices of
Treasurer and Clerk may be held by the same person. All officers shall be directors.
7.2 Election and Term: Officers shall be elected annually by the Board at its first meeting
following the annual membership meeting. Officers shall serve for terms of one year or until
election of their successors, and may serve no more than five consecutive terms. Officers may be
removed from their office at any time, with or without cause, by the Board.
7.3 Duties: Officers shall have the following duties and such additional duties as is determined by
the Board:
a) the President shall preside at all Board and membership meetings and, as authorized by the
Board, sign formal documents on behalf of the Co-op;
b) the Vice President shall perform the duties of President in his or her absence and shall, as
requested, assist the President in the performance of his or her duties;
c) the Treasurer shall monitor the financial affairs of the Co-op and the filing of all required reports
and returns and shall, as authorized by the Board, sign formal documents on behalf of the Co-op;
and
d) the Clerk shall oversee the issuance of required notices and the keeping of minutes of all
Board and membership meetings and shall, as authorized by the Board, sign or attest to formal
documents on behalf of the Co-op. Minutes of all Board meetings shall be posted conspicuously
at the Co-op within two weeks after the meeting. The minutes of closed sessions of the Board do
not need to be publicly posted, but the minutes should indicate the Board went into a closed
session.
Article 8 – Member-owners’ Equity
8.1 Member Equity Requirements: Member equity requirements shall be determined by the Board
of Directors in accordance with the current or prospective capital needs of the Co-op and shall be
paid within the time specified by the Board Different requirements may be set for household and
institutional member-owners, but such requirements shall be uniform among member-owners of
the same type.
8.2 Accounting: Member-owner equity payments shall be credited on the records of the Co-op to
capital accounts in the names of contributing membership.
8.3 Redemption: Member-owner equity payments shall be redeemed within sixty days of approval
by the Board of Directors following termination of membership and request for redemption.
Withholding of approval shall only be for good cause, including that such payments would violate
loan agreements or other contractual obligations of the Co-op or would jeopardize the solvency of
the Co-op. In no event shall redemption proceeds exceed the total of the member’s equity

payment(s). Redemption proceeds shall at all times be subject to being offset by amounts
otherwise due and payable to the Co-op.
8.4 Member-owners’ payments: Any institutional member-owner’s equity payments, redemption
payments, dividends, or rebates shall be made payable only to the named institutional memberowner.
Individual or household member-owner’s equity payments, redemption payments, dividends, or
rebates shall be made payable only to the named representative of membership and not divided
among or paid to household members.
In the absence of any such notice of designation or in the event of the death or prolonged
absence of the representative of membership, the Co-op, by a vote of the Board of Directors, may
designate another person in the household or institution as the representative of membership for
such purposes.
8.5 Sales of Alcoholic Beverages Any profits that accrue from the sale of alcoholic beverages
must be accounted for separately from profits that accrue from other sales and those
profits cannot be used to distribute to members or to reduce costs to members..
All alcohol sales shall be available to the public without discrimination.
Special discounts to members will not apply to the sale of beer and wine,
however, any discounts that are available to the general public can apply to cooperative
members.
Article 9 – Notice
9.1 Notice: Any notice required under these bylaws shall be deemed delivered when deposited in
the United States mail with names and addresses as they appear in the records of the Co-op.
9.2 Waiver of Notice: Any notice of a meeting required under these bylaws may be waived in
writing at any time before or after the meeting for which notice is required. The attendance of any
person at a meeting shall constitute a waiver of notice of the meeting except where the person
attends for the express purpose of objecting to the transaction of business because the meeting
is not lawfully convened.
Article 10 – Indemnification
10.1 Liability: No member or member organization of Northampton Community Cooperative
Market, Inc. shall be liable for any indebtedness or obligation of Northampton Community
Cooperative Market, Inc. in an amount exceeding such member’s unpaid current dues, personal
accounts payable, and any duly authorized levy or special assessment.
10.2 Indemnification: Subject to the limitations in this Article, Northampton Community
Cooperative Market, Inc. shall indemnify its current and former directors and officers against all
losses and expenses, including reasonable attorney fees, to which they may become subject by
reason of their positions with Northampton Community Cooperative Market, Inc. or their service in
its behalf. Such indemnification shall apply whenever such person is a party or is threatened to be
made a party to any action, suit, or proceeding, whether civil, criminal, administrative or
investigative. Such indemnification shall include direct payment or settlement of liabilities and
potential liabilities. Payment of expenses incurred in defending a suit or proceeding in advance of
its final disposition may be made only upon receipt by Northampton Community Cooperative

Market, Inc. of a contractual undertaking by or on behalf of such person to repay such amounts
unless the person shall be determined to be entitled to indemnification under this article.
10.3 Limitations: Indemnification shall only be provided if the person is determined to have acted
in good faith and in the reasonable belief that his or her action was in the best interests of
Northampton Community Cooperative Market, Inc., or, in regard to criminal actions, that such
person had no reasonable cause to believe that his or her action was unlawful. If such
determination is not made in a legal proceeding related to the claim, it may be made by a quorum
of disinterested directors or by independent legal counsel selected by such quorum. If not made
or able to be made by either, the determination shall be made by independent legal counsel
selected at a membership meeting. In any action by or in the right of Northampton Community
Cooperative Market, Inc. or in which such person is charged with receiving an improper personal
benefit, indemnification shall be provided only as to reasonable expenses and only if the person
is not adjudged liable to Northampton Community Cooperative Market, Inc. on such basis.
10.4 Payments: Indemnification payments and advances of expenses shall be made only in such
increments and at such times as will not jeopardize the ability of Northampton Community
Cooperative Market, Inc. to pay its other obligations as they become due. All such payments
made shall be reported in writing to member-owners with or before the notice of the next
membership meeting.
Article 11 – Bylaws
11.1 Severability: In the event that any provision of these bylaws is determined to be invalid or
unenforceable under any statute or rule of law, then such provision shall be deemed inoperative
to such extent and shall be deemed modified to conform with such statute or rule of law without
affecting the validity or enforceability of any other provision of these bylaws.
11.2 Amendment: These bylaws may be amended or repealed in whole or in part by vote of twothirds of the representatives of active member-owners of the Co-op present at a membership
meeting, provided that notice stating the substance of the proposed amendment was included in
the notice of the meeting. The directors may amend or repeal these bylaws in whole or in part,
except any provision which by law, the Articles of Organization, or these bylaws requires action
by the member-owners. Within thirty days of any such repeal or amendment of the bylaws by the
directors, notice stating the substance of the change shall be given to the member-owners. In
addition, notice of any repeal or amendment of the bylaws by the directors must be included in
the notice of the next membership meeting. Any action by the directors to repeal or amend a
bylaw must be ratified by a two-thirds vote of the representatives of active member-owners
present at the next membership meeting or such action will be deemed to be nullified.
Revisions
11/12/06
Articles 4.4 and 4.8 revised
Changing Board terms from two to 3 years and substitute directors to fill out terms rather than fill
vacancy only until next annual meeting.
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Decision Tree for Acting on Internal Monitoring Reports
from the General Manager
Did individual directors receive and read the written report in advance of the meeting
and come to the meeting prepared to act?
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Monitoring Decision Tree Version 1.4, 1/18/06 Feedback welcome on this chart!
E-mail MarkGoehring@cdsfood.coop Fax: 802-246-2453
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great cooperative thinker, Sid
Pobihushchy, wrote an article in 2002
to help us understand the 10 cooperative values, “The Cooperative Values:
Their meaning and practical significance” (find it at www.cdsconsulting.coop/
cbld). In his opening paragraph, he asserted
that the cooperative movement and its businesses are the only way to accomplish the objective of community, the optimum condition for
human fulfillment; that cooperative education
is required; and that the 10 cooperative values provide the foundation for that education.
While there are many ways for us to discuss
aspects of cooperatives, the values provide the
foundation.
Similarly, the 10 principles of Policy Governance* provide a foundation to understand
the governance operating system used by many
cooperatives (and other types of organizations).
Governance education is required to realize effective governance in much the same way that
cooperative education is necessary to realize
functional cooperatives. To learn and understand the Policy Governance system, the place
to start is the fundamental principles that define
the system.
In his article, Pobihushchy offered a nifty
framing so that his definitions would convey
enough of the meaning of each of the 10 cooperative values to serve as a starting point for
further thought and deliberation. Here, I too ask
that you accept this article as a starting point.

&#:cYheda^X^Zh
Cooperatives are clearly mission-driven organizations. Cooperatives exist to create a difference
in the world, to provide a benefit and value on
behalf of member owners. Ends describe this, in
three parts:
9Zh^gZYdjiXdbZh# What difference are we expecting as a result of our co-ops? The preamble
that I’ve found to be useful to get me into “outcome thinking” mode is:

<dkZgcVcXZeg^cX^eaZhhjbbVg^oZY
Following are the 10 Policy Governance principles organized to reflect their
vÕVÌÃ\
Four types of
policies:

Fundamental
to having policies:

UÊ `Ã
UÊÊ*VÞÊ>`Ê
UÊ >À`Ê«ÀViÃÃ
decisions come
UÊÊ >À`É}iiÀ>Ê
in sizes
manager
UÊÊÞÊÀi>Ã>LiÊ
(or equivalent)
interpretation
relationship
UÊÌÀ}
UÊ ÝiVÕÌÛiÊÌ>ÌÃ
Ìi\Ê/ iÊ>ÀÌViÊ`ÃVÕÃÃiÃÊÌ iÃiÊÌiÃÊÊ>Ê
slightly different order.
GZX^e^Zcihd[i]ZYZh^gZYdjiXdbZh# Thinking
about the intended desired outcomes, who is
it that we name as the beneficiaries of those
outcomes?
GZaVi^kZXdhi# There are various approaches
to understanding this aspect of an Ends policy.
My favorite: Is the outcome that we’re creating
worth all the effort and resources it takes to deliver it? While I believe this is a critical governance question that may, in time, help us make
a strong case for the cooperative advantage, I
haven’t seen it play out yet in a meaningful way.
(To read a great “at what cost” report, read the
book, The Three Trillion Dollar War: The true
cost of the Iraq conflict, by Stigiltz and Bilmes.)

'#DlcZgh]^e

* Policy Governance® is a registered service mark of
John Carver.

The organization exists because we have owners, and it exists to create a benefit and value on
behalf of owners. Owners authorize the board to
act on its behalf, and when we consider the flow
of empowerment and accountability through the
organization, it starts and ends with our member owners.
When giving the introduction to Policy
Governance in our Cooperative Board Leadership 101 “foundations class” for newly elected
directors, I’ve found it useful to point out that
our owners don’t always agree about everything
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As a result of all we do, all the programs and
activities of everyone involved in our co-op, we
will have ___________ (fill in your expectation for desired outcomes).

■

Fundamental to the
organization:
UÊ"ÜiÀÃ «
Fundamental to delegation,
empowerment, and
accountability:
UÊ/ iÊ}ÛiÀ>ViÊ«ÃÌ
Fundamental to successful
group dynamics and
board authority:
UÊ >À`Ê Ã

(smile), which is at least one good reason for
the board to fully assume its leadership position
as authorized by a diverse group of member/
owners.
This principle coupled with the Ends principle show the strong synergy between Policy
Governance and cooperatives: We know we
have owners; we know our cooperatives are
purpose-driven.

(#7dVgYegdXZhheda^X^Zh
These policies describe the expectations the
board has for itself and its work—the agreements the board has made about how it intends
to perform its role. Here’s the global policy from
our sample set:
Acting on behalf of our owners, the board
ensures that our cooperative produces benefit
and value, while avoiding unacceptable actions and situations.
It’s typical to include subpolicies (see principle 8 “Policies come in sizes”). Here are the
types of policies included in our sample set:
governing style, the board’s job, agenda planning, board meetings, officers’ roles, directors’
code of conduct, board committee principles
and governance investment.
page 50

French Style Canning Jars

100% Recycled Bird Feeders

Bokashi Kitchen Composter

Stainless Steel Water Bottles

EcoPots

Organic Pest Control

Note: the cooperative board leadership development team of the CDS Consulting Co-op
has recently revised its set of policy samples. It
was a major revision and, in our view, transformational. We encourage you to give them
consideration. (www.cdsconsulting.coop/cbld)

)#7dVgY]da^hb
The board runs such a good process that each
director fully supports board decisions even
when a director doesn’t agree with the decision.
This is a powerful concept, a high bar for being
in touch with group dynamics and the board’s
authority. This expectation is typically embedded in the director code of conduct policy, but
my sense is that accomplishment of the expectation comes from a mature understanding of
board policies and its process for deliberation
and decision-making. Board holism does not
mean that all directors are supposed to think
the same; it does mean that all directors are
expected to support all board decisions.

*#7dVgY$\ZcZgVabVcV\ZgdgZfj^kVaZci
gZaVi^dch]^eeda^X^Zh
These policies describe the relationship
between the board and its delegate, the general manager (or equivalent). The concept of
“sole point of delegation” is in play here and is
described in these policies.
Here’s the global policy from our sample set:
The board’s sole official connection to the
operations of the cooperative will be through
the general manager.
Again, it’s typical to include subpolicies.
Here are the ones included in our sample set:
unity of control, accountability of the general
manager, delegation to the general manager
and monitoring general manager performance.

+#I]Z\dkZgcVcXZedh^i^dc
This principle represents the line that is drawn
whenever delegation occurs. If the board says,
“We authorize _______ to do this work,” then
the person named has the responsibility for this
work and no one else.
Here is a personal example I give in class
where the relationship was blurred: When I
was a child, my mom told me to clean my room
and then cleaned my room for me. True, my
room was always clean, but whose job was

Practical Goods for
Natural Living
Call or email today for our 2009 catalog

1-800-234-5932

marketing@downtoearthdistributors.com
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Advertise in the
Cooperative Grocer
To advertise,
contact Sally at
612/644-0858 or email
sally@cooperative
grocer.coop
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CDS Consulting
understands both
your business and
your cooperative
organization.
We help you integrate
and strengthen both.
CDS provides
consulting services
for food co-ops
large and small.

it? From my view at the time, it was easy for me to say that it was my
mom’s!
The board, being near the top of the accountability chain, gets to determine the governance position line in its policies. Once that’s done, be clear
in honoring the authority, delegation, and accountability reflected in the
policies.

,#:mZXji^kZa^b^iVi^dceda^X^Zh
In its Ends policies, the board described its expectations for organizational
accomplishment. Limitation policies limit the authority of the general
manager (or equivalent) as it goes about accomplishing the Ends. Don’t
confuse limitation policies with organizational accomplishment; limitation
policies are not intended to explain why the co-op exists or how great it is!
Here’s the global policy from our sample set:
The general manager shall not cause or allow any practice, activity,
decision, or organizational circumstance that is unlawful, imprudent, or
in violation of commonly accepted business and professional ethics and
practices, or in violation of the Cooperative Principles.

We help you grow
and expand.
CDS supports co-op
boards governing effectively on behalf
of their communities.
We build strong
leadership.

Again, it is typical to include subpolicies. Here are the ones included in
our sample set: financial conditions and activities, business planning and
financial budgeting, asset protection, membership equity and benefits,
treatment of consumers, staff treatment and compensation, communication and support to the board, board logistical support, and emergency
general manager succession.
The board is accountable for ALL the countless actions, decisions and
organizational circumstances of the cooperative. This principle provides
a powerful method for the board to provide values-based boundaries and
limits of authority to the general manager.

  Y      G      W  T   E  
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CDS identifies and
uses best practices and
data-based decisions
for continuous improvement.
We help you assess and
plan improvements.
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If you’re ready to take the next step in your
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-#7dVgYYZX^h^dcheda^X^ZhXdbZ^ch^oZh
The board’s decisions, written down as policies,
are organized using a “broad to specific” concept.
This principle is often illustrated using a nested
bowls concept: largest bowl controls all the bowls
nested inside that bowl. The “global” policy for
each type of policy is the broadest expectation.
The starting point for understanding the
board’s expectations, leadership, and control is
always the global policy in one of the four policy
areas of Ends, board process, board/general manager relationship, and executive limitations. An
easy way to practice this is by asking: What have
we already said about this?Then go to the global
policy, and step down to the specific policy under
consideration.
How does a board know when to stop writing
policies (that it has been specific enough)? The
answer to this comes when coupling the “broad to
specific” concept to the “any reasonable interpretation” principle, below.

.#6cngZVhdcVWaZ^ciZgegZiVi^dc
The board agrees that it is willing to accept any
reasonable interpretation of its policies.
As a result, those granted authority by board
policy (the general manager and board chair, for
example) may assume their responsibilities knowing that all related actions, decisions, and circumstances will be judged based on reasonableness.
In the abstract, “reasonable interpretation”
may seem vague. Here are the two ways it typically comes into play for the board:
Eda^XnhZii^c\/ When a board is stepping down
from the broadest policy level to a more specific
one, with each step it asks, “Are we willing to accept any reasonable interpretation of this expectation?” Taking this process seriously will result in
the board having only the policies it really needs
to do its job. (Note: using the “broad to specific”
concept is critically important to realizing this
objective.)
Bdc^idg^c\/ When a board is judging a monitoring report supplied by the general manager (Ends
and limitation policies) or from the board chair
or a board member (board process and board/
general manager relationship), acceptance begins
with the question: “Are we able to accept the

Go Co-op!

Do not think of limitation policies as a way
to tell the general manager what to do, just using negative language. Rather, think of them as
saying, in advance, what’s not OK. “It’s not OK if
________.”
In a recent session, a director offered up this
example of use of limitation policies: Just tell the
child, “It’s not OK to throw the blocks.” It’s easier
and more effective than providing directives if the
goal is for the child to have fun with the blocks.
We are quite pleased with our new sample
limitation policies and encourage boards using
or considering using Policy Governance to check
them out.

FROZEN
ORGANIC
FRUITS AND
VEGETABLES!

FAMILY
OWNED
AND
OPERATED

Phone 1-800-533-2215 or 507-725-5281
Fax 507-725-5285
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What will help co-operative and credit
union managers create

a hopeful tomorrow together?
According to Lily Ng,
it is The Master of
Management –
Co-operatives and
Credit Union Program
The only Master of Management –
Co-operatives & Credit Unions
in English from an accredited
university. A distance-learning
program designed to allow you to
study & work.

“It has been a privilege to engage in class discussions
and personal interaction with the other participants.
I will leave this program with a great feeling of hope
for our future, knowing that there are such inspiring
and wise individuals who are so committed to
co-operatives.”

Lily Ng,
Class of 2007
Tom Webb, Program Manager
John Chamard, Program Co-ordinator
Master of Management – Co-operatives and Credit Unions
Department of Management, Saint Mary’s University
Robie Street, Halifax, Nova Scotia, Canada B3H 3C3

Application deadline May 31 for
Fall. Orientation early August.
Information and Student Profiles:
www.smu.ca/mmccu

Tom.webb@smu.ca
902 496 8170 or 902 863 0678
John.chamard@smu.ca 902-420-5769
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interpretation(s) of policy as being reasonable?” Thane Joyal’s article on “reasonable”
did a great job framing the notion (Cooperative
Grocer, Sept.–Oct. 2008). As Joyal also points
out, honoring this principle is consistent with
how Kathryn Sedo describes what’s necessary
for directors to fulfill their legal duties in her
article, “Legal Duties and Responsibilities of
Board Members” (Cooperative Grocer, April–May
1986).

&%#Bdc^idg^c\
If a board goes to the trouble of having expectations and writing them down (a good idea!),
it must also follow through and check to see if
its expectations are being met. The monitoring principle closes the accountability loop by
requiring a response that demonstrates that the
expectations expressed in the policies have been
met or honored.
Typically this is done via a monitoring schedule, so that all parties know when monitoring

 Å  

reports are presented to the board. All four types
of policies should be checked: Ends and Limitation policies are presented to the board by the
general manager; board process and board/general manager relationship policies are presented
by either the board chair or another director
assigned the task.
In an earlier article, “Entering the Accountability Zone,” I describe the task of considering a
monitoring report presented by the general manager (Cooperative Grocer, March–April 2006).
These 10 principles work in concert to provide a complete operating system for effective
governance. Sid Pobihushchy’s paper guides us
to deepen our understanding of cooperative values to expand what’s possible in the cooperative
movement. Aspiring to that model, I encourage
directors to deepen their understanding of these
principles of Policy Governance to advance what
is possible through effective governance of our
cooperatives. ■

 

GENERAL MANAGER
City Center Market, Cambridge, Minn.
Our co-op recently relocated and expanded to 5,500
square feet; sales are $1,300,000 and growing. We need
a savvy, community-oriented person with good energy and
intuition; excellent communication skills; creative ideas,
with demonstrated follow-through; some retail experience
with proven results. Salary negotiable. Cambridge is a
small rural city 50 miles north of the Twin Cities.
Email letter and resume to: Mike Brennan at theboard@
citycenter.coop. 612-423-2553 with questions.

When is Borrowing
also Investing?

When your co-op takes a loan from
the Cooperative Fund of New England,
you’re helping to ensure that financial resources
are available to future co-operators.
We also welcome your investment.

CFNE is a socially responsible investment option.
WEB WWWCOOPFUNDCOOP s TEL    

@ZZendjgeda^XnbV`Zgh^ci]Z`cdl#
Please consider a subscription to the Cooperative Grocer
for each of your board members.
subscribe at www.cooperativegrocer.coop
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Association maintains a Policy Governance
Source Document]ÊÜ V ÊÞÕÊV>Êw`Ê iÀi\Ê
www.policygovernanceassociation.org/
PG-SOURCE-DOC.doc
UÊBoards That Make a Difference: A New
Design for Leadership in Nonprofit
and Public Organizations by John
Carver (Jossey-Bass, 1990; 2nd edition,
1997; 3rd edition, 2006). From www.
carvergovernance.com. This book is
the “flagship” explanation of the Policy
Governance model as it relates to nonprofit
and governmental boards. It is the single
most inclusive text on the model.

 ÅÅ 
Blue Galleon Bela-Olhão . . . . . . . . . . . . . . . page 26
Braga Organic Almonds and Pistachios. . page 31
Certified Organic Food Directory . . . . . . . . . page 8
CDS Consulting Co-op . . . . . . . . . . . . . . . . . page 32
CGIN . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . page 35
Cooperative Fund of New England . . . . . . page 34
Down to Earth Distributors . . . . . . . . . . . . . page 31
Eden Foods. . . . . . . . . . . . . . . . . . . . . . . . . . . . page 7
Emerald Valley. . . . . . . . . . . . . . . . . . . . . . . . page 23
EO. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . page 5
Frontier Natural Products . . . . . . . . . . . . . . . page 2
Kashi . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . page 11
Nancy’s/Springfield Creamery . . . . . . . . . . page 32
NCB . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . page 29
NCBA Annual Conference. . . . . . . . . . . . . . page 23
Once Again Nut Butter . . . . . . . . . . . . . . . . page 21
Organic Valley . . . . . . . . . . . . . . . . . . . . . . . . . page 9
Pachamama . . . . . . . . . . . . . . . . . . . . . . . . . . page 23
Peace Coffee . . . . . . . . . . . . . . . . . . . . . . . . . page 28
Redwood Hill Farm . . . . . . . . . . . . . . . . . . . . page 19
Rudi’s Organic Bakery . . . . . . . . . . . . . . . . . page 27
Sno-Pac . . . . . . . . . . . . . . . . . . . . . . . . . . . . . page 33
St. Mary’s . . . . . . . . . . . . . . . . . . . . . . . . . . . . page 33
Sutti Associates . . . . . . . . . . . . . . . . . . . . . . page 25
Wildcatch . . . . . . . . . . . . . . . . . . . . . . . . . . . . page 28
Zingerman’s . . . . . . . . . . . . . . . . . . . . . . . . . . . page 6
Zola Brazilian Superfruit . . . . . . . . . . . . . . . page 36
page 54

Relaxed Roberts Rules of Order
1.

Set an agenda for the meeting. All participants should receive this list of topics for the meeting
ahead of time, so they have the opportunity to add to the agenda. Leave room in the agenda for
discussion and for additional topics, within limits.

2.

Decide before the meeting how many members of the group will be required to make a quorum.
Robert's Rules of Order dictate that if the minimum number of those members is not present, then
important business cannot be voted on. Quorum ensures that the group's true conscience will be
followed.

3.

Approve the minutes from the previous meeting. Voting is done by one member making a motion,
which is then seconded by another member. The chair then calls for a vote. Some groups accept
verbal voting, while others require a counting of raised hands for and against the motion.

4.

Proceed through the agenda, leaving time for discussion of each issue. Robert's Rules allow the
chair to limit discussion. This limitation can be done by setting a time limit on each issue or by
allowing two pros and two cons to the debate.

5.

End the meeting with a motion to close, followed by a second and a vote. All announcements,
such as the time of the next meeting, should be done before closing. After the vote to close, people
may stand and leave the room.

From eHow: http://www.ehow.com/how_2145981_follow‐roberts‐rules‐order.html

GM Evaluation Procedure
This procedure is monitored annually in May under Policy D4
At the July Board meeting:
1.
A committee will be formed consisting of at least 2 Board members.
2.
The Secretary will provide the Board with an updated monitoring summary for the
previous fiscal year on which the GM”s evaluation will be based. Under policy D4 “The Board
will acquire monitoring information by one or more of three methods: (a) by internal report, in
which the GM discloses interpretations and compliance information to the Board; (b) by external
report, in which an external, disinterested third party selected by the Board assesses compliance
with board policies; or (c) by direct board inspection, in which a designated director or
committee assesses compliance with the policy criteria.”
The GM evaluation committee will:
1. Meet with the General Manager to report the board summary evaluation conclusions prior
to the August Board meeting
2. Negotiate compensation and contract (if any)
3. Base the conversation with the GM on the following questions:
a. What is going well for you?
b. What are your thoughts about the demands of the monitoring reports?
c. Are there areas where the Board members have deviated from their
responsibilities under policy governance?
d. Have you got enough feedback and guidance from the Board on your monitoring
reports?
e. Do you have any suggestions about changes to the policies, the calendar for
reporting or the structuring of the Board meetings?
f. What challenges do you see in working with the board?
g. In the coming year, what areas can the Board provide support for the new
challenges you are facing?
h. Any issues or concerns that you would like to raise?
At the August Board meeting the GM Evaluation Committee:
1. Will report back to the Board during Executive Session
2. They will report the outcomes of the meeting with the GM.
3. They will provide a draft document reporting the summary evaluation, any
recommendations and outcomes for the General Manager’s personnel file.
4. The Board will either:
a. Finalize the evaluation document and any contractual recommendations, or
b. Ask the committee to meet again with the GM to discuss any Board concerns
or questions.
This process will be completed by no later than November 1.

