POLICY D: BOARD PROCESS 

GLOBAL POLICY 

  

  

The purpose of the Board is to ensure that the Co-op adheres to its Mission and Principles and achieves its Ends on behalf of the members. The Board will provide leadership and direction by writing and monitoring governing policies. 

POLICY D1: BOARD PROCESS 

                                      JOB DESCRIPTION GOVERNING STYLE 
D1 The Board will direct, control and inspire the Co-op using written policies that are clear, transparent and, wherever possible, specify measurable outcomes reflecting the Mission and Principles. 
The Board will govern with an emphasis on 1) outward vision rather than internal preoccupation, 2) encouragement of diversity in viewpoints, 3) strategic leadership more than administrative detail, 4) clear distinction of Board and General Manager roles, 5) collective rather than individual decisions, 6) future rather than past or present and 7) pro-activity rather than reactivity. 

D1.1 The Board shall develop effective Policies to guide the Co-op toward specific desired outcomes (ENDS) and to clearly set limits as to acceptable and unacceptable means (LIMITATIONS). 

    D1.1.1 Ends (A policies) - Organizational goals that are both aspirational in character and as     specific as possible that delineate the positive steps the board expects the General Manager to take to carry out the Mission and Principles. 

    D1.1.2 Executive Directives (B policies) - Delineations of the General Manager’s authority that establish the boundaries within which all executive activity and decisions must take place. 

    D1.1.3 Board-General Manager Relationship (C policies) - The delegation of the board's powers to the General Manager, the way the powers delegated to the General Manager will be monitored and the General Manager’s role, authority and accountability. 

    D1.1.4 Board Process (D policies) - Specifications on how the Board conceives, carries out and monitors its own work.

            The Board will cultivate a sense of group responsibility. The Board will be responsible for excellence in governance. The Board will be the initiator of policy, not merely a reactor to staff initiatives. The Board will use the expertise of individual Board members to enhance the abilities of the Board as a body rather than to substitute individual judgments for the Board’s values. The Board as a whole will be responsible for fulfilling Board commitments and therefore will allow no officer, individual or committee of the Board to hinder or be an excuse for not fulfilling Board commitments. 

D1.1.1              Each member of the Board shares the responsibility for effective Board leadership including meeting preparation and participation. 

D1.1.2              Each Board member shall support the Board President’s responsibility and his/her right to interpret and enforce Board Process policies. 

D1.1.3              If at any time during a Board meeting any Board member believes that the Board is not adhering to one or more of its policies, the policy in question should be read aloud. 

D1.2  The Board will evaluate the General Manager’s performance through review of monitoring reports. (See Policy C5) Those monitoring reports will document achievement of Ends policies and compliance with Limitations policies. 

           D1.2.1 The Board will review the Annual Financial Plan (AFP) submitted by the General           Manager for its approval and, if it meets the requirements set out in A7/B3, approve it.  If the AFP does not meet the requirements set out in A7/B3, the Board shall indicate its concerns to the General Manager, who shall submit a revised AFP to the Board within 10 days for reconsideration and approval by the Board.  A failure of the Board to approve the revised AFP shall trigger a meeting of the Board within 10 days to discuss the Board's relationship with the General Manager. 

          The Board will direct, control and inspire the Co-op through careful establishment of broad written policies reflecting the Board’s values and perspectives (about ends to be achieved and means to be avoided). The Board’s major policy focus will be on the intended long-term effects of the Co-op, not on administrative or operational means of attaining those effects. 

D1.2.1              The Board will enforce upon itself whatever discipline is needed to govern with excellence. Discipline will apply to matters such as attendance, preparation, policymaking principles, respect of roles and ensuring continuance of governance capability. Continual Board development will include orientation of new Board members in the Board’s process and periodic discussions of process improvement. 

D1.2.2              The Board will monitor and discuss the Board’s process and performance annually and at each meeting. Self-monitoring will include comparison of Board performance to policies in the Board Process and Board-General Manager Relationship categories. 

  

  

D1.3  The Board will monitor and improve its own performance by regular assessment of compliance with Board policies on Board Process and Board-General Manager Relationship.            
The Board of The Food Co-op hereby adopts majority rule as its method of decision-making, except as otherwise provided in the By-laws or other more specific policies contained in Category D of the Policies.  In all decisions, the Board shall strive for unanimous agreement. 

  

D1.4  The Board will create new or modify existing Policies through an ongoing iterative process that ensures input from all interested stakeholders.  Policies shall emphasize the following: 1) outward vision, 2) encouragement of diversity in viewpoints, 3) strategic leadership more than administrative detail, 4) clear distinction of Board and General Manager roles, 5) the future, based on a clear, transparent and, wherever possible, measurable outcomes in the present, and 6) pro-activity rather than reactivity.  

        D1.4.1  The Board will discuss the issues and outline the policy language needed and will             either: 

         a) Draft the new policy itself; or 

b) Assign the drafting task to a designated board committee.  

c) Draft policy language will be forwarded to the Board President for referral to the General Manager, who shall have 20 days to offer feedback. The President will share the feedback for use in preparation of a final recommendation to the Board. 

d) The Board will review the final recommendation and determine what action to take. 


The Board may meet in executive session if (1) the item to be discussed is covered by this policy and is placed as an executive session on the agenda prior to the meeting, or (2) the executive session is agreed to by a two-thirds vote of Board members, or, if less than two-thirds of the Board members are present, by a unanimous vote of the members present. 

D1.4.1. Notwithstanding federal, state or local law, this policy allows the 

              following closed sessions: 

a. Action on real estate and real property transactions 

b. Litigation and/or liability, existing or anticipated 

c. Threats to consumers or the organization 

d. Matters of competitive advantage 

e. 
Personnel matters 

f. Owner-Member complaints against individuals rather than the Co-op as an entity 


  

D1.4.2 Notwithstanding the above, the Board shall not meet in executive session except on those matters which, because of legal requirements or good business sense, require strict confidentiality. 

  

D1.4.3. The Board may invite the General Manager and support staff to executive sessions. By majority vote, the Board may invite other non-directors to attend an executive session if the counsel of such non-directors would be useful to the Board. 

  

D1.4.4. Excluding contrary legal counsel, the minutes of a meeting held under this policy shall provide: who the presiding officer or designee of the Board was, those board members and any invited guests in attendance, any actions taken at the meeting. Executive session actions shall be included with the regular session minutes. 

  

     D1.5 

  

This policy will be monitored by internal report and reviewed annually in September. 

POLICY D2: BOARD PROCESS 

                                    GOVERNING STYLE BOARD JOB DESCRIPTION 

  

  

D2.1  The Board uses majority rule and references Roberts’ Rules of Order in its decision-making, except as otherwise provided in the By-laws or Policies.  In all decisions, the Board shall strive for unanimous agreement using a process based on good will, collegiality, and appropriate data. 

D2.2  To the greatest extent possible, the Board will conduct its business using processes that are publically announced and open to all Member-Owners of the Co-op. The Board may only meet in Executive Session if the topic to be discussed is among those listed below: 

a. Action on real estate and real property transactions 

b. Litigation and/or liability, existing or anticipated 

c. Threats to consumers or the organization 

d. Matters of competitive advantage 

e. Personnel matters – (reviewing monitoring reports is not a personnel matter). 

f. Owner-Member complaints against individuals rather than the Co-op as an entity 


D2.2.1 The Board may invite the General Manager and support staff to executive sessions, and may invite other non-directors to attend an executive session if their counsel would be useful to the Board. 

D2.2.2 Excluding contrary legal counsel, the record of an Executive session shall include: who the presiding officer or designee of the Board was, those board members and any invited guests in attendance, and any actions taken at the meeting. That record shall be included in the minutes of the regular session. 

  

             The job of the Board is to represent the membership in establishing governing policies and to monitor and ensure organizational performance. 

D2.1              The Board will produce and maintain a link between the Co-op and the Members. 

D2.2              The Board will produce written governing policies that, at the broadest levels, address categories of decisions. 

D2.2.1              Ends - Organizational outcomes (what good?), recipients (for whom?) and their relative worth (at what cost?). 

D2.2.2              Executive limitations - Constraints on the General Manager’s authority which establish the prudence and ethics boundaries within which all executive activity and decisions must take place. 

D2.2.3              Board-General Manager Relationship - How power is delegated and its proper use monitored and the General Manager’s role, authority and accountability. 

D2.2.4              Board Process - Specifications on how the Board conceives, carries out and monitors its own work.

D2.3              The Board will ensure performance by monitoring compliance with its policies. 

D2.3.1              The Board will assess the General Manager’s performance by monitoring its policies on Ends and Executive Limitations. 

D2.3.2              The Board will assess and improve its own performance by regular assessment of compliance with Board policies on Board Process and Board-General Manager Relationship. 

D2.4              Because one the Board’s major responsibilities is the careful crafting of written policies to guide its own efforts and the efforts of the General Manager, the Board will continually be developing new policies and modifying existing policies. The following procedure outlines the steps by which new or modified existing policies are typically developed: 

D2.4.1              New Limitations policies or modifications of existing policies generally arise out of the concerns, ideas or worries of Board members or others in the Co-op community. 

D2.4.2              When a Board member raises an issue, the facilitator or chair will ask whether a majority of Board members share the concern. If not, the concern will be dropped for the time being. If the concern is shared, proceed to the next step. 

D2.4.3              The Board will determine, or delegate to a task group to determine, whether a policy already exists to address the concern. If not, proceed to the next step. 

D2.4.4              The Board will determine what kind of policy is needed and where it would fit within the existing framework. 

D2.4.5              The Board will assign a priority to the issue or send it to the President, who will situate the issue within a prioritized list of issues for policy development. 

D2.4.6               The Board or President will determine whether a more general policy is needed before adding the new policy language. If so, the Board will institute the more general policy first and then institute the more specific policy. 

D2.4.7              The Board will discuss the issues and outline the policy language needed. 

D2.4.8              The Board will either: 

1) draft the new policy itself; 

2) assign the drafting task to a task group; or 

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

D2.4.9              The Board will decide at a Board meeting whether or not to approve the proposed policy. 

D2.4.10              The Board Administrative Assistant shall distribute the approved policy at the next Board meeting. 


  

  

  

This policy will be monitored by internal report and reviewed annually in September. 

  

POLICY D3: BOARD PROCESS 

                                                BOARD AGENDA PLANNING 

  

  

D3              To accomplish its purpose with a governance style consistent with Board policies, the Board will follow an annual agenda that reviews Ends and continually improves Board process/policy. 

D3.1  The Board will maintain an annual calendar that provides the framework for agenda planning.             

         

        D3.1.1    The annual calendar Board’s annual governance cycle will start in November with the development of its agenda for the next fiscal year. The Board calendar and will include all Board events such as the agenda for the next fiscal year, membership meetings, Board trainings and the monitoring schedule and review of specific policies. The calendar will be reviewed on a regular basis. 

D3.2  The Board President will review  At the end of each Board meeting, the Board’s unfinished agenda items, and the annual calendar, correspondence received, proposals from Board members, input from the General Manager or the General Manager's representative, and current urgent items to determine relevancy and priority for discussion. The President shall then produce an agenda for the next Board meeting. will provide the basis for determining the broad outlines of the next meeting’s agenda. The following process will be used to determine the Board’s agenda: 

D3.2.1   At the end of each Board meeting, the Board shall identify any unfinished items to be included on the next meeting’s agenda.   In the interim before the next meeting, Board members should review the designated policy areas scheduled for the next agenda and consider if there are policies that they would like to see added, modified or deleted. If so, they should prepare a written statement describing these policy changes, along with a discussion of their rationale and submit it to the Board President. 

D3.2.2   If Board members have matters that they would like to see taken up by the Board, they should prepare a written proposal describing these matters, along with a discussion of their rationale and submit it to the Board President. The Board President will review these statements, determine relevancy and priority for discussion, and produce an agenda for the next Board meeting. Urgent items that show up in the interim and require Board attention may also be included. 

D3.2.3  The General Manager’s internal monitoring reports will be included on the agenda for review and will be dealt with in open session.  However, Discussion shall be focused on the monitoring report before the board. is warranted only if Board members have may register objections to accepting the monitoring reports, including due to potential non-compliance, substandard reporting, unreasonable interpretation of policy, factual inaccuracies or they may pose questions in aid of valid objections. 

D3.2.4 The Board President will ensure that agenda topics are limited to strategic and policy-level business issues that are the responsibility of the Board, rather than of the General Manager or operations staff. The agenda and all written statements and reports will be included in the next Board packet. 

D3.2.5  General discussions stemming from Policies under review may be allowed when such discussions are intended to help Board members understand specific strategies the Co-op has employed to address those Policies. These discussions will be focused and limited in scope and duration. The agenda may be modified by the Board at the beginning of the next meeting. 

                      D3.2.6 When the Board receives a letter addressed to it, and the topic is under                the purview of the Board, it shall be placed on the agenda according to the Board’s correspondence policy. (XN.N).  

D3.3              When the Board receives a letter addressed to it, a copy shall be included in the packet for the next Board meeting and it shall be placed on the Agenda. 

D3.3.1              The Agenda item for discussion shall be whether, under Board policies, the substantive matters contained in the letter are within the purview of the General Manager or the Board. 

D3.3.2              If it is determined that the substantive issues raised by the letter are the responsibility of the General Manager, it shall be referred to her/him. 

D3.3.3              If it is determined that the substantive issues raised by the letter are the responsibility of the Board, the Board shall determine whether the matter shall be added to the current or the following meeting Agenda. 

D3.3.4              In any case the Board shall respond to the writer of the letter advising him/her as to its disposition. 


  

  

This policy will be monitored by internal report annually in October and at the end of every Board meeting by oral comment. (This is included for an evaluation of each Board meeting.) 

This policy will be reviewed annually. 

  

POLICY D4: BOARD PROCESS 

PRESIDENT’S ROLE 

  

  

D4              The President ensures the integrity of the Board’s process and occasionally may represent the Board to outside parties. 

D4.1  The role of the Board President is to facilitate Board meetings and other Board business so that the Board conducts itself in a manner that is congruent with its Policies and rules of conduct. The job result of the President is that the Board behaves consistently with its own rules and those legitimately imposed upon it from outside the organization. 

D4.1.1  The President shall lead the Board and guide it to operate in the interests of the members, within its own rules and Bylaws and other legal Changed obligations. Meeting discussion content will be only those issues that, according to Board policy, clearly belong to the Board to decide, not the General Manager. 


D4.1.2  The President is empowered to chair Board meetings, with all the commonly accepted power of that position (for example: ruling, recognizing). Deliberation will be fair, open and thorough but also timely, orderly and kept to the point. 

                      D4.1.3  The Board President will ensure that all Board members are heard and all           points of view respected, while keeping the Board meeting process on point and working toward resolution.



D4.2  The Board President is designated to act as liaison between the General Manager and the Board.  The authority of the President consists in making decisions that fall within topics covered by Board policies on Governance Process and Board-General Manager Relationship, except where the Board specifically delegates portions of this authority to others. The President is authorized to use any reasonable interpretation of the provisions in these policies.  A reasonable interpretation of these policies is an interpretation that is clearly, measurably and explicitly consistent in spirit and practice with the Food Co-op Mission and Principles. 

D4.2.1              The President is empowered to chair Board meetings, with all the commonly accepted power of that position (for example: ruling, recognizing). 

D4.2.2              The President has no authority to supervise or direct the General Manager. 

D4.2.3              The President may represent the Board to outside parties in announcing Board-stated positions and in stating chair decisions and interpretations within the area delegated to her or him. 

D4.2.4              The President may delegate this authority but remains accountable for its use. 

D4.2.5               The President shall coordinate the Board's communications with members including links with the membership through information available at the Co-op: newsletter, surveys, social gatherings, forums, direct mailings, flyers, visioning sessions, website, Annual General Meeting etc., and its committees' communications with members, including coordinating the use of the Coop Information Center (aka, the Board's board). 

        D4.3 The President (or the President’s designee) may represent the Board to outside parties. 

          D4.4 The President shall coordinate the Board's communications with members. 

  

This policy will be monitored by internal report annually in November and at the end of every Board meeting by oral comment. 

This policy will be reviewed annually. 

POLICY D5: BOARD PROCESS 

BOARD MEMBERS’ CODE OF CONDUCT 

  

  

D5.1  The Board commits itself to ethical, businesslike and lawful conduct, including proper use of authority and appropriate decorum when acting as Board members. 

  

D5.1              An individual member is responsible at all times for discharging his/her duties 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
. 

D5.1.1  Board members shall maintain must represent unconflicted loyalty to the interests of the ownership membership, conduct themselves in an ethical, businesslike and lawful manner, and use their authority in an appropriate way. This accountability supercedes any conflicting loyalty such as that to advocacy or interest groups and membership on other Boards or staffs. This accountability supercedes the personal interest of any Board member acting as an individual consumer of the organization's services
. 

D5.1.2 Board members possess no individual authority. 

          D5.1.3 Board members may not use their positions to procure employment or to create a  business relationship with The Co-op. 

          D5.1.4 Board members shall avoid conflict of interest by disclosing any potential financial or other interest in any matter under consideration by the Board. Board members having such an interest may not participate in the discussion, nor in the decision regarding the matter, unless otherwise permitted by the Board.


           D5.1.5 Board members shall protect The Co-op’s interests and financial viability by not disclosing confidential discussions, actions, or issues. The expiration of a Board member’s term of office, by removal or otherwise, does not terminate this obligation. 

D5.2 Board members shall contribute productively to the Board’s work. 

        D5.2.1   Board members shall regularly attend and actively participate in the Board’s meetings, training sessions and retreats. Board members shall have no more than 3 unexcused absences in any 6 month period. 

        D5.2.2   Board members shall read all meeting materials and come to Board meetings prepared to participate productively. 

        D5.2.3   Board members have a responsibility to listen respectfully, express opinions, and honor divergent opinions while an issue is being deliberated.   Once a vote has been taken, Board members may not continue to discuss the issue unless the board has formally agreed to reconsider it. 


           Board members must avoid any conflict of interest with respect to their fiduciary responsibility. 

D5.2.1              An individual member shall be under an affirmative duty to disclose their financial or other interest in any matter under consideration by the Board. Members having such an interest may not participate in the decision of the matter nor in the discussion of the matter unless otherwise determined by the Board. 

D5.2.2              Board members must not use their positions to obtain for themselves, family members or close associates employment within the organization or a business relationship with the Co-op. 

D5.3   Board members who violate Board policy shall be subject to removal under the By-laws.   

Any Board member who is also a Paid Employee has the duty of ensuring segregation of Board and Staff responsibilities. 

D5.3.1              As stated in D5.1.1, a Board member must have unconflicted loyalty to the interests of the ownership. A Paid Employee is therefore always a Board Member, with attendant responsibilities and a higher code of behavior at all times in the community, including the work environment.  A Board member who is also a paid employee is not a Board representative of Staff, although his/her special knowledge may be helpful in discharging his/her duty to the Board and to the Membership. 

D5.3.2              It is recognized that his/her staff position may create a conflict of interest, to be resolved as discussed in D.5.2.1. 

D5.3.3              The Board member must respect the confidentiality of any information learned as a Board member. The expiration of his/her term of office, by termination or otherwise, does not terminate this obligation. 

D5.3.4              The Board member who is also a Paid Employee and does not follow these higher standards of loyalty and responsibility shall be subject to removal under the By-laws and may be subject to disciplinary action in the workplace. 

D5.3.5              Removed consensus decision 2008-03-06. 


  

D5.4              Board members may not attempt to exercise individual authority over the Co-op except as a representative of the Board or the Co-op, as explicitly set forth in Board policies. 

B5.4.1              Board members’ interaction with the General Manager or with staff must recognize the lack of authority in any individual Board member or group of Board members except as noted above. 

B5.4.2              Board members’ interaction with the public, press or other entities must recognize the same limitation and the similar inability of any Board members to speak for the Board. 

B5.4.3              Board members will make no judgments of the General Manager or staff performance except through the Board’s official process. 

B5.4.4              Board members may only speak for the Board as specifically authorized or by stating official Board decisions or policies. 


D5.5               An individual member shall maintain confidentiality as needed to protect the Co‑op’s interests and financial viability. Directors shall not discuss disputed or confidential corporate actions, policies or issues with Co-op members, employees or the general public unless the Board decided that such information is no longer confidential. 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. 

D5.6              Individual members shall contribute productively to the Board’s work. 

D5.6.1              Board members should regularly attend and actively participate in the Board’s meetings, training sessions and retreats. 

D5.6.2              Board members should come to Board meeting prepared to participate responsibly by having read all meeting materials. 

D5.6.3              Board members have a responsibility to express one’s own opinion. 

D5.6.4               Board members shall respect the rights of others to communicate their ideas free from interruption and without intimidation. Board members should listen respectfully to the opinions of others and to honor divergent opinions. 

D5.6.5              Board members must accept group decisions as legitimate. 

D5.6.6              Board members should share responsibility for group behavior and productivity. 

D5.6.7              Board members should not dominate Board meeting time nor expect the Board to deal with topics that are not appropriate for Board. 

D5.6.8              Board members shall support the Board President on Board discipline and Board accountability. 

D5.7              An individual member may disagree with a policy approved by or action taken by the Board. However, once action is taken he/she will support that policy or action as being the considered judgment of the Board. 

D5.7.1              An individual member shall have the right to present further evidence and argument to the Board for further consideration and as a result, the Board may reconsider its actions in a manner consistent with Board practices. 


D5.8              Individual Board members who do not follow the Board conduct policy in this Section D5 shall be subject to removal under the By-laws. 

  

   

This policy will be monitored by internal report annually in December and at the end of 

every Board meeting by oral comment. 

This policy will be reviewed annually. 

              

POLICY D6: BOARD PROCESS 

BOARD COMMITTEE PRINCIPLES 

  

  

D6   Board committees are chartered to expand when used, will be assigned so as to reinforce the Board’s capacity to do its job.  All Board committee work product belongs to the Board. and so as never to interfere with delegation from the whole Board to the General Manager. 

D6.1  Board committees may interface with staff members with the permission of the General Manager. Such interface will be limited to information gathering functions – no committee member may give direction to any staff member. are to help the Board do its job, never to help or advise staff. Committees ordinarily will assist the Board by preparing policy alternatives and implications for Board deliberation. In keeping with the Board’s broader focus, Board committees will normally not have dealings with current staff operations. 

D6.2              Board committees charters shall define and limit committee scope and authority. Committees will report their results only to the Board. may not speak or act for the Board except when formally given such authority for specific and time-limited purposes. Expectations and authority will be carefully stated in order not to conflict with authority delegated to the General Manager. 

D6.3 Every Board committee charter will include the text of this Policy D6 in its entirety as a preamble in order to provide direction to all committee members regarding the scope of authority granted to Board committees. Board committees cannot exercise authority over staff. 

D6.4  While Board committees may be empanelled to gather information, recommend policies, or perform other functions as specified by their charters, they may not be empowered to monitor or oversee any performance relative to any Policy.  Board committees are to avoid over-identification with organizational parts rather than the whole. Therefore a Board committee that has helped the Board create policy on some topic will not be used to monitor organizational performance on that same topic. 

D6.5 This policy applies only to committees that are formed by Board action, whether or not the committees include non-Board members. It does not apply to committees formed under the authority of the General Manager. 

            D6.6  Board committee charters will all include Policy D6 in its entirety as a preamble to the charters in order to provide clarity to board committee members and the board regarding the committee principles and the limitations of authority of board committees. 

  

   

  

This policy will be monitored by internal report annually in January and at the end of every Board meeting by oral comment. 

This policy will be reviewed annually. 
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