Board Meeting Minutes September 15, 2022

Attendance: Tanzania Ertel, Linda Myers, Trudy Springer, Joanne McCaughan,
Grace Cox (Staff Representative), Fern Moore (Board Coordinator), Max Crabapple
(incoming Board Coordinator), Jeni O’Connor (member/staff, attending via zoom), lan
Bicklehaupt (member/staff, attending via zoom)

Agenda
Agenda Review
Mission Statement
Land Acknowledgment
Member Comment
Announcements
Commitments Review
Approval of August Meeting Minutes
Confirmation of Number of Board Seats for 2022 Election
Annual Meeting
Staff Report
Committee Reports
Budget
Policy Governance
Board Retreat
Commitments
Meeting Eval
Next Facilitators

Agenda Review
Linda asked for time for the Board’s 2023 budget. The 30 minutes allotted for

discussing the Board Retreat is adjusted to 15 minutes, affording 15 minutes for the
Board’s 2023 Budget.



Grace is double checking the Board does want an Executive Session; Linda
confirmed the need for Executive Session.

Land Acknowledgment

We start the meeting today by taking a moment to honor the land and the people
whose ancestors have been stewards of this unceded land since time immemorial.
We acknowledge the contemporary communities of Squaxin Island, Nisqually and all
the people of the Medicine Creek Treaty.

Member Comment
None

Announcements
Grace is experimenting with a new glucometer. If it does go off, it will be very loud!

Linda coordinated with Monica, who works in Deli, to cook up a handful of dishes,
including a soup, a noodle dish, a quinoa dish, and a few sandwiches. There’s a
recommendation that time be set aside before the start of meeting for attendees to
gather and eat together. The group considers logistics and supports this. Future
meetings will feature food from the Co-op deli, and meeting attendees will have the
opportunity to gather and dine together from 6-6:30pm. Linda is willing to continue
bringing the food from the Eastside store, and Max will help with set-up and
returning containers etc. to the deli.

Previous commitments

Joanne will contact Grace to make a date to work on the CSF sandwich board -
pending

Joanne and Grace will work on the sandwich board for CSF outside of stores -
pending

Grace will send out board facilitation training materials to all - pending

Grace will forward link to petition to Max for the minutes - done



Grace will send the Bonus Policy to all - deferred to next meeting
Everyone will bring ideas to Bonus discussion next month - deferred to next meeting

Max will send out the board coordinator job description to all - pending

August Meeting Minutes Approval

Proposal: The Board approves of the August Meeting Minutes
Stand aside: 0
Block: 0

Consent: 5 (unanimous)

Board elections are coming up, and the Board needs to consent on how many seats
will be available to be filled.

There are 3 open seats with three-year terms - Linda, Cristina, and 1 vacant seat
1 two-year seat (Wendy vacated)
2 seats that are vacant (from Joanne’s cohort, they were not filled at the time)

Only Wendy's seat is for less than the full 3-years. The Board has the option of
running elections for up to 5 three-year seats in addition to the 1 two-year seat.
While it would be helpful to stagger when the terms end, so we don’t see six board
members all ending their terms at the same time, it’s only within the board’s
purview to decide how many of the unfilled seats to run each year, and those always
have 3-year terms. A vacated seat, however, can have a candidate elected to carry
out the remainder of the vacated term.

The board can support running 6 seats and reconsider if there aren’t enough
candidates.

Proposal: 6 seats will be run in the upcoming election for the Board of Directors. 5
seats are for three-year terms, 1 seat is for a two-year term (the remainder of the
term recently vacated by Wendy).

Stand Aside: 0
Block: 0
Consent: 5 (unanimous)




How is it determined which candidate gets which term? The number of votes
dictates who will get a longer term rather than a shorter term.

Tanzania spoke with a community member that she reached out to about running
for the board, and that person had a very negative view of the board. The
community member held a very specific, negative view of the board. Another person
Linda spoke with also shared this kind of negative perspective. The group shares
support and interest in doing effective outreach. How should the current board’s
efforts be focused to best reach out, especially to younger members of the
community? The Evergreen State College community is important to connect with,
and Tanzania agrees as someone who came to the Co-op community from
Evergreen.

The Annual Meeting doesn’t have a speaker at this point. We haven'’t identified a
theme so far; we're tired and the pandemic has had a toll. We can consider it a
business meeting, have committee and staff reports, as well as a Community
Sustaining Fund report. If anyone wants to give Joanne ideas or feedback to bring
back to the Membership Relations Committee, she welcomes that. And if there are
six candidates; having them each speak could take a bit of time.

What about having co-op founders share the history of the co-op? Charlie Lutz and
Greg Starling are founders who’ve passed on. For founders that are still around,
maybe Greg Reinamer. This leads to consideration of bringing an ‘In Memoriam’
feature to the annual meeting much like Grace coordinated for the annual party. On
one hand, it’s very honoring, it was very appreciated at the 45t annual party. But it’s
very heavy and had a better place in a celebration; it’s part of the reflection and
celebration of the 45 years. But then again, having the co-op’s past in relation to the
co-op’s future, and visioning, could be good.

Staff Report

Last Saturday, September 10t, staff members threw a dandy party for our members
and volunteers to celebrate the 45t Anniversary of the Co-op. We celebrated with
music and food, a raffle of gifts donated by other local businesses, and abundant give
away. We honored our members who have passed in the last 45 years, as we would
be nothing without their support. We served beautiful cakes baked by staff
members Virginia, Blaine, and Siobhan and sang a rousing rendition of Happy
Birthday, led by staff musicians James and Tamara. Staff member D] Kool Handz
Luke spun great selection of tunes as well as offering a meaningful
acknowledgement of the Indigenous people whose land we are on. Member Scott



Saunders brought a group of drummers and led Salsa dance lesson! There are so
many staff members to thank for making the party a joyous celebration, not to
mention the staff who stayed behind to keep the stores running smoothly for the
rest of our members. Special thanks to Joanne, as she and I were the only board
members who attended.

As you have seen, sales remain above budget, yet our shelves are mostly full and
buyers are working hard to keep supply chain holes filled with new products.
Summer vacations and leaves have been covered with both collective staff, flex staff
and working members. We are in the process of welcoming 5 new Collective track
staff and 2 new Flex staff, once gain looking forward to another infusion of energy
and ideas to our Co-op. Our facilities team has done a great job keeping our coolers
operating during the 90+ degree days.

Because of vacations and leaves as mentioned above, some CATs have met les
frequently but are ramping back up but are still working on projects and regularly
scheduled work such as the 2023 operating budget and capital planning.

Committee Reports

Advocacy: has not met since last Board meeting

Board Development: They haven’t been meeting, but rather focusing on tabling
(promoting the Board elections, encouraging people to run for the Board) and
developing policy governance. The Charter of the Board Development Committee
specifically includes the work of recruiting candidates for the Board.

Capital Campaign:

Cooperative Health: what exactly is this committee? Linda shares some history, the
suggestion coming from an investigator looking into a different situation. There
have been extensive surveys, analysis and comparisons with other organizations,
and staff have reviewed that material in different ways over the years. There have
been very different perspectives on what ‘cooperative health’ entails, and if the
focus on specifically on staff, or all members of the co-op community. Tanzania has
considered having a committee that focuses on fun and fostering positive
relationships within the organization. It could bring a depth and vibrancy to our
work at the co-op.

Eco-Planning: inactive



Expansion: Expansion met with a few of its members. There was discussion about
goals for next year’s work in preparation for budget requests. They consented to the
Expansion Committee Budget request for version one of the budget at $5,000. They
also consented to Fern serving as the Expansion committee representative to the
Capital Plans Committee. There is continued work with uploading information into
the google drive that archives expansions work.

Jim, Fern, Mary Jane, and Grace met. There are talks with the Boulevard Road
people, a Habitat for Humanity project. Some possibilities that may or may not be
grounded in reality were brought to the committee’s attention.

Finance:
Local: inactive
Member Relations: continuing work on the Annual Meeting.

Personnel: they tried to meet, but Ale didn’t make it, so they ended up not meeting.
There was talk about Conflict Resolution in relation to the board. There’s a question
about the need for the Personnel Committee of the Board, specifically the presence
of a board member within that group.

Standing Hiring Committee: functioning as needed in cooperation with the Hiring
Team.

2023 Budget - Board Expense projections: Linda has made a list of possible
expenses for the coming year. There are regular yearly expenses, some of which are
required, like the mailers to all members with guaranteed return-to-sender service.
[Note-taker’s note: there’s a process for submitting the Board’s projections for the
2023 budget, Max will take a look at it and share it with the Board and Corey, who
works with expense line-item holders.]

Policy Governance: Linda shares some other co-ops’ boards’ statements and some
perspectives on policy governance. A google doc about policy governance has been
shared with the other board members. It’s another co-op’s guide to policy
governance. Linda would like people to not start marking it up yet. Jade from
Columinate recommended just getting started with policy governance and then
changes will be made to a written document as needed from seeing what works.



There’s an upcoming Board retreat, Sunday September 25 at Linda’s home. The
schedule includes arrival at 10:30am, time for tea and coffee and getting situated,
and start time is 11am. Monica (staff) will be preparing lunch, and Jade has
recommended being prepared to have a little light dinner around closing if
wanted/needed. The agenda is all set. Does Linda need any supplies? Yes, three
large presentation pads of paper, the kind where the paper is like a giant post-it
note so it can be put up on a wall, and three easels. Max will gather these supplies
and bring them to Joanne’s place.
Commitments
Joanne will contact Grace to make a date to work on the CSF sandwich board
Joanne and Grace will work on the sandwich board for CSF outside of stores
Grace will send out board facilitation training materials to all
Grace will forward link to petition to Max for the minutes
Grace will send the Bonus Policy to all
Everyone will bring ideas to Bonus discussion next month
Max will send out the board coordinator job description to all
Linda is willing to continue bringing the food from the Eastside store

-and- Max will help with set-up and returning containers etc. to the deli. (These are
ongoing commitments, with responsibilities shared as needed, to facilitate a time to
gather and eat before the meeting starts.)
Open invitation: If anyone wants to give Joanne ideas or feedback [about the
upcoming Annual Meeting] to bring back to the Membership Relations Committee,

she welcomes that.

Max will gather supplies for the Board retreat and bring them to Linda’s place

Meeting Eval

It went well.



[t went fine.
There is an ask to reconsider using some of the board budget to have a facilitator.
Tanzania and Trudy will be facilitating at the next meeting, which is October 27.

[t's Grace’s last meeting. There is someone on staff who’s open to stepping into the
staff rep to the board, but they need to go through the process of being consented to
by staff. Trudy noted that the other board members do not get to participate in that
process [consenting to the staff rep]. What if there’s a board member that is
antagonistic and cannot be worked with? Is there a process for recalling them? Fern
lets us all know that yes, there is a process for recalling a board member, it’s in the
bylaws. There’s been some lack of clarity for new board members around the staff
rep to the board, and that that person is a full board member (they are!). Grace
shares that it’s been very hard to hear references to ‘the board’ that intentionally
exclude her. Some of this came from the lack of clarity around the staff rep position,
where the new board member did not know the staff rep is a full board member.
Tanzania thanks Grace for sharing her knowledge and vast understanding of how
the board functions, how the co-op functions, and wants to honor Grace’s work with
the board. Grace hears this and hopes the next staff rep has a better experience and
is not treated as if they’re not a board member. Some of this dynamic is related to a
distrust of staff from another board member. There is some tension. Joanne thanks
Grace for all her work with the board.

Next Meeting: October 27 (pushed back a week to accommodate for Board
attendance at the Provender conference)

Next Facilitators: Tanzania / Trudy

Decisions out of Meeting: None

Attached Documents

1. Annual Meeting email from Mo (including draft of Agenda)

Hello Board members and supporters, it's not clear to me if the Board has talked about the annual
meeting in any detail yet, and I'm hoping there is some time at your meeting, at least during the



committee report moment, to review this rough draft agenda and help us fill in ideas, let us know
if you'll be able to attend, if you'd like to offer help with set up, clean up, or to share a report.

Thank you!

Mo, Staff member for the Member Relations Committee, with Alejandro R

OLYMPIA FOOD CO-OP MEMBERSHIP MEETING
Celebrating 45 Years

NOVEMBER 5, 2022 from 2-4 p.m. at the Olympia Center and on ZOOM

Download the free app at zoom.us and join the meeting at olympiafood.coop
1:55 pm . Technical Check-in -Pacific Stage and

2:00 pm
Land Acknowledgement
?

2:05 pm
Agenda Review and Welcome
host:

2:10 pm
Board Report
?

2:20 pm.
Community Sustaining Fund Report
?

2:25 pm
Staff Report
?



2:30 pm
Finance Report with Q&A
?

2:45-3:05
Time for Speaker, other committees?

3:05
Meet Your Board Candidates:

A warm thank you to Pacific Sound and Stage; Brought to you by the Member Relations Committee of the
Board of Directors

2. Board Retreat Agenda



columinate.coop

Columinate

Catalysts for Common Good

Olympia Food Co-op Board Retreat Agenda

Sunday, September 25, 2022 — 11 am-5:00 pm
Prepared by Jade Barker

Desired Outcomes: A better understanding of the Board’s job, alignment on Board
priorities, a better understanding of Policy Governance and how it supports the Board's
work, and fun!

10:30-11:00  Arrival time

11:00-11:10  Welcome: Introductions, Owverview of the Day

11:10-12:30 Vision: the Co-op 25 years from now
Why is the Co-op important to you?
What will be different in 25 years because the Co-op exists? (KJ Technigue
activity) Know your why

12:30-1:15 Lunch

1:15-1:30 Teambuilding: All my neighbors

1:30-2:30 The Board’s job: precautions and protections, the accountability chain, the
4 pillars of cooperative governance, board meetings, executive session

2:30-3:00 Understanding Policy Governance

3:00-3:15 Break

3:15-3:30 Teambuilding: Continuum of perspectives

3:30-4:30 Board priorities: What are the major issues the Board wants to focus on for
the next 6-12 months? Priorities? Next steps?

4:30-5:00 Evaluation, Closing

Please read:

Taking Care of Board Fundamentals by Joel Kopischke (see attached)

Precautions and Protections: summarizing the legal responsibilities of cooperative boards
by Thane Joyal hitps://columinate.coop/precautions-and-protections-summarizing-legal-
responsibilities-of-cooperative-boards/

OPTIOMNAL:

Paolicy Register Template Users’ Guide

https://columinate. coop/policy-register-template-users-guide/

Policy Governance Source Document (for those who want to understand Policy
Governance more desply)
https://povernforimpact.org/resources/principles-of-policy-governance. htmil




3. Article: Taking Care of Board Fundamentals, by Joel Kopischke
(Cooperative Grocer - Jan/Feb 2013

Taking Care of Board Fundamentals

The devil resides somewhere other than in the details

s cooperative boands strive for

heavenly results, they need tobe

sure the devil & not in the details.

When boards of directors consider

their duties—ersuring organiza-
tional accountability, setting strategic direction,
providing board perpetuation, engaging owner-
ship—the broader strategic initiatives typically
are the “juiciest” and draw the most interest,
connecting to why people are passionate about
co-ops. However, regandless of the maturity of
the board, the age of the co-op, the state of the
balance sheet, or the size of the co-op's own-
ership base, boards must always be diligent
reganding the fundamentals of their work.

Why does it matter? Most importantly,

boards have to fulfill their legal fidudary
duties. Additionally, they need to be sure that
they have a strong group process and a shared
understanding of their work. The following
“fundamentals™ form the foundation of work
by the board of directors. Without that strong
foundation, all of the board’s work becomes
precarious.

Meetings
Most of board work happens at its meetings
(with a good amount of individual director
work between meetings), so that's a great place
to start.

Agendas are the wad maps for good meet-
ings. Maps don't ensure we'll arrive atour
destination, but they certainly increase the

24 COOPERATIVE GROCER

BY JOEL KOPISCHKE

likelihood. Good agendas are a major building
block of successful boards.

Does the board have monthly agendas that
reflect priorities and urgency? | time allo-
cated appropriately? Does the agenda clearly
indicate the desired outcome of each item? Are
the agendas derived from an annual calendar,
addressing issues at appropriate times and
balancing workload over the course of the year?
Do agenda items reflect board priorities, not
individual directors’ concerns or pet projects?

Packets: If the board does most of its
work at meetings, the packet of matedal for
those meetings & the majority of the infor-
mation that provides the basis for the board's
decision-making.

Is the packet well-organized and easy to
navigate? ks all the meeting information dis-
tributed enough in advance of the meeting (five
days ahead, minimum) to read and prepare,
allowing meeting time to focus on discussion
and decison-making? W information is not dis-
tributed with enough lead time, & the agenda
item tabled? Does the board discourage or avoid
oral reports?

Process: The success of any group starts
with its process. If the process is solid, it is
more difficult for dysfunction to take hold.
Good process will not guarantee success, but it
will provide a strong foundation for it.

Are the meetings well-fadlitated? Does the
board have an efficient process with discus-
son that considers diverse viewpoints? Are all

*« JANUARY-FEBRUARY 2013

directors present and prepared? [f directors are
not prepared, is the agenda item tabled or do
unprepared directors abstain? Is the dedsion-
making process clear and fair? Do meetings
startand end on time? Do agenda items stay
focused on outcomes stated in agenda? Does
the boand use executive (closed) sessions for
confidential matters?

Perpetuation

Good boards can easily backslide if not commit-
ted to excellence and continuous improvement.
Institutional knowledge: A good organiza-
tion is able to retain the wisdom gained through
its various experiences, better preparing it for

the future.

Do the board meeting minutes condsely
reflect the dedisions and decision-making
process (without being a transcript of who said
what }? Does the board have good mears for
capturing knowledge from strategic conversa-
tions from board meetings or other events?
Does the co-op have good systems for storing,
archiving, and retrieving of ficial documenta-
tion? Does the board adequately capture knowl-
edge from outgoing directors?

Nominations and elections: While most
boards agree on the importance of having good
directors, many struggle to proactively keep
the pipeline filled with excellent prospects. Too
often, even highly productive boards wait until
the last minute or leave to chance the future of
their board. »

RAVETRAT N AY MELECE AV S



Agile and Efficient: Board Committees and Committee Structures that Work

The use of committees by boards
Is ublguitous—as it should be,
constderng a small group’s agility
when compared to a whole board.
Unfortunately, boards often end

up with unwialdy committtee struc-
tures, groups that take up time and
resources with lithe to show for it,
or commilttee participants who fool
burnt out and oversarked.

To aviodd these undesirable resulis,
consider the following suggestions
when utilzing committees to sup-
Port wour work.

What and why

Understand the basics of why com-
mitiees are helpful to the board In
the first place. A board committee
15 & small working group assem-
bled by the board, consisting of
board members or nonboard mem-
bers, for the purpose of supporting
the board's work. Boards might
have committess that are either
standing or working, also known
as ad hoc. Standing committees

do work on an ongoing basts; their
sCope, punpose, and personnel are
usually described In a committes
charter or similar document. Ad
hoc committees are created by the
board to fulfill a speciic task or
objective and are dissohved when
that task Is completed.

Board commitiees are useful
because their smaller size and
relatively iInformal processes can
be more agile and efficient than
the whole board's. However, board
commitiees do thelr work on
behalf of the board and in support
of the board's owerall mission and
objectives, not to achleve a pur-
pose of thelr own.

Ensure that committees take on
the appropriate kinds of tasks.
Committees can be helpful due to
thelr agility, but they also create
some spectic challenges. They
have no authonty by themsehes,

since legal and moral authority
exists with the full board, and their

work, because it takes place apart
from the board’s regular meeting
space, often occurs without the
@warensss of Investment of non-
commitice members. These tralts
make committae work most appro-
priate for detail-onented labor
that does not require full board
participation.

When you must do deep thinking,
consider abstract questions, or
make a deeply Impactiul decl-
slon, a committes would likely be
Inappropriate. For exampde, an
elections committee Is well-sufted
to take on the busy work of orga-
nizing an elections process but

I5 less appropriate for exploning
deep questions about how democ-
racy should articulate Heelf In the
co-op. See the difference? One |s
best considered In the context of
a smaller, more aglke group. The
other really needs to be deeply
understaod and considerad by the
whole board.

Use committees for: detall-
orlented planning and research;
organizing a speciiic event or
shom-term process; writing and
editing; or crafting a proposal or
set of options for the whole board
to consider.

State it and follow it

Be clear about the purpose and
expectations of the board's gen-
eral use of committees and of the
spectiic committees themselves.
Boards should have any expedia-
tions about thelr own wse of com-
mittees clearly articulated in board
policy. It can be helpful for a board
to state that its own use of commit-
tees should not underming either
the authorty of the main group

or the ability of the board to com-
municate halistically, In a unified
way. Also, Its use of commitiees
should not Impair role clarity in the
organtzation, or who | responsible
for specific job duttes or decision-
making. (For an example of these
policies, see the Co-op Board

la |

I [

Leadership Development Policy

Register Template, Policy Trtle:
C7—Board Committee Principles).

In addition, the board should
describe in a committee charter for
each standing committee its key
Information, such as the group's
spedific purpose or product, per-
sonnel, of reporting requirements.
If the charter Is not clear, or does
not exist, then it's tme for the
board to act, rather than for the
committee to do this work on Its
oW,

Create transparency about the
board's committess’ work. A5
noted, commities work often
occurs apart from the whole group,
Inadvertently leaving non-commit-
tee members In the dark To avold
confusion, hawe processes inthe
board™s Iifie that allow this work to
be described to the board andior
management and Integrated Into
the board's long-term plan.

The detalls of ad hoc commitiees,
such as who Is responsible, what Is
belng produced, and the expected
due date of completion, should
shiow up on a board's monthily
commitment list to be ncluded In
the beard packet for each meeting.
Finally, assuming the board has
policies that govemn its own use of
committees (see above), boards
should take the time to regulary
review these policies and the com-
mittee charters themsehes.

Obey your own rules. It 15 pos-
sible that the co-op's bylaws may
dictate how board committees are
to be handled: stating who may
serve, of who may chair a commit-
toe, for example. Know these poll-
cles and follow them, or change
them as needed.

Self-assess:
Hew do we add value?

Finally, do some self-assessment.
Riewlew your committee stnecture
reqularly. Avoid the (often well-
meaning) tendency for commitiees
to create exira work to Justify thair
own existence or create their own
purpose when the board has falled
to do so0. BExamine your systems
with an eye towards continual
Improvement and simplfication.
Remember, these commitiees exlst
to support the board, not the ather
way around—if a committee is not
adding value tx the board’s wark, It
should be altered or eliminated

Whien considering the formation
of a new committee, ask youwrsolf,
why Is It necessary to create a sub-
group? How will the subgroup com-
municate the substance and prog-
ress of Its work to the board? How
will our board hold it accountable?

For your existing committees.
ask: do we have policies that pro-
vide guidelines for the use of com-
mittees? If so, are we following our
own palicies? How da our existing
commitiees support the board's
long-term plans and goals? How do
our processes create awareness
and imvestment about our commit-
tees’ purpose and work?

If you serve an & commitbee,
ask: what Is our purpose? How do
we add value to the board’s work?
How do we share our progress
with the rest of the board? What
expectations does the board have
of us? What expectations do we
hawe of the board?

—TODD WALLACE



A Dipes the board utilize a strmtegic plan to ldentify and contact poten-
tal board candidates? Doses the board initiate it nominations process
with encugh lead dme to ensure enough good candldates are eligible
for the nest slection? Does the board dearly communicate to potential
candidates what the role of the beard is? Do candidates understand
expactations for board time comedtrent and code of conduct? Doss
the co-op utlize a system that helps member-owners understand the
candldates and make wise ballot dedslons? Are electlons accessible and
Eadrly run?

Orlentatlon and tralnlng: Governance can be counterintultive,
and much information, context, and seill are needed to be a productive
director on a product ive board, Knowledge 1s not acddental and is not
galned overnight.

Do new directons get adeguate preparation before thelr first mesting?
Does the board have aplanto be sure new directos continue to get the
tralning and support they nead? Does the boand invest tme and resounces
intraining bor the board? Does the beard proactively look at the decisions
Itwdll need to male, what it will nesd to keow to make whe dedsons,
and how itwill get the training andior information it needs?

Organization

The relationship that the member-ownes have with the organization &
defined in the bylaws and created through an economic oommmitment.
Are the fundamentals of that relatonship solid?

Econombkes: Cooperatives exist because people have declded to
ke an ownership investment in the organization. While the pamary
ot vatlon might be otherwise, the econormle relatlonship s vital o the
OO -0pE SUCTESE,

Dises the board understand the cooperat ve's capltal needs? s the
e b owher equity lnvestesent approprlate? [s the retum to ownes
on thar investment a good valie? Do the bylaws support the capital
needs of the cooperat bre? Is the board Familiar with varlous optiors for
owner investment? Does the boand understand patronage dividends?

Bylaws: Bylaws are the means by which the cwners delegate aut hor-
ity o the board. Under that aut hority, the board ensures that the co-op
mests pwnes’ needs while remaining ethically, legally, and Gnancially
sound. Bylaws explain the fundamental rights and responsibilities of
both the gwners and the board. Effective bylaws create the foundation
for a transparent, fair, and efficlent governance proces. The bylaws also
explain how the co-op will satisfy its legal requirements. So, to mest
those needs, bylaws must be: user-friendly, comprehersive without
belng overly detalled, and conslstent with applicable law:

To that end, are the bylaws up to date? Are they concise and read-
able? Are they structured in away that probibits a small number of peo-
ple from hijacking the organization {for instance, can a small oo ber
ofpmphca]lameeﬂ.ng, a small number show up, and then with just 51
percent of those present vote to lmplement something)?



Communication: The keytoany good relationship is strong commu-
nication. Organizationally, surprises are rarely agood thing. Open How
af communication will help minimize unpleasant surprises, although
there will almost abways be those who miss the communigues.

Are there systems in place (o ensure excellent communication
within the board itself? From the board to any of its committees or from
comnpttess o the board as a whole? From the board to the general
manager or o member-ownes? From the general manager (GM) to the
boand or to member-owners? From the member-owners to the GM or 1o
the board?

Speaking In one velee: Most organizational authority rests with the
board a8 awhole, not with individual directos. As such, itis paramount
that when directors speak, they either make clear they are speaking as

individual member-owners or ane
speaking in a way authorized byand
Does the board supportive of the board as a whale.
ha\.re a [lear process Do individual directos undestand
" ) ) their obligations to communicate an
for speaklng n behalf of the board? Does the boand
. have a dlear process for “speaking in
One voice -'} one v lee”? Eoest}wbﬂa.?imﬂze
talking polnts or other means to
ensure commundcation with individual directors is clear and consstent?
Do individual directors understand how to handle one-on-one interac-
tions with member-owners? Does the board have a defined process for
handling complaints? Ave the board a5 & whaole and individual divec-
tors capable of clearly artioulating iswes of impotance and “telling the
story” when necessary? Does the board invest time in belng sure this
capability exists?

Officers: Spedfic duties of the board are often delegated to certain
afficers, to effidently handle tasks and to ensure accountability Oficer
roles and duties are specified in bylaws andlor board policies.

Is there clarity on resporsibilities of the officers? Are the officers
accountable to the board for the authordty entrusted to them and the
performance of the duties? Does the board have a good plan for officer
and leadership succession for the board? Are officer elections handled
in afar and dmely manner?

Accountability

Among its duties as stewards of the crganization, the boand oversees
opemtions. The perfomance of the cosperative as a whole and the over-
nghto.E maragement—iypicaly a single GM, but in other arrangements
the same prindples apply—are important elements of the board work.
Additionally, the boand may delegate some authority to officers (a
noted above ) or committess (ako se page 25). At the heart of the orga-
nization lies acosurntability. I the cooperative performing as it should?
Operational sccountabllity: Are there agresd -upon expectations



4 that are written down in policy and clearly
communicated ? Does the board have a schedule
to regularly check to be sure expectations ame
being met? Does the board have a good process
forr evaluating the work of the GM hased on the
written expectations?

Committees: [ their purpose clear and
written down? Are they held accountable to
their expectations and dmelines?

Employment: [ the boand a good bos?
Dioes the board have agreement in understand-
ing its role overseslng the GM kb perations?
Dioes the board provide clear diection and
feedhack tothe GM? Does the board restst the
urge to micmmanage the operations? Doss the
board have adequate oversight to avoid “rubber-
stamping”™? Does the board explore and assess
the strategic implications of its GM's compen-
sation? Does the board have a good process to
approve a fair and equitable GM compensation
package? Does the board understand its legal
obligations regarding employment law and
confidentiality of HR jssues? Does the board
understand grievances? Do the co-op havea
best-practice grievance process that provides for
a fair and professional hearing and resolution?

Board evaluation: Honest sell-asesment
can be difficult to achieve. Everyone has astake
in their seli-image, whether as anccesshul or not.

Sometines groups don't have enough contest
inwhich to judge their ownwork. This s one of
the moat important challenges boards face.

Dioes the boand have clear expectations for
itzel{? Dioes the board have the necessary sell-
disdpline to hold itself accountable and make
corrections when necessary? Does the board get
additional perspective an its productivity and
achieverent from outside sources? Does the
board conduct adequate and regularly-sched-
uled self-reflaction to ases how well those
expectationg are beng nset?

In conclusion
Wiw! That's a kot to consider.

One method for the board tobe sure all
these fundamentals are being addressed is 1o
e sure those questions on self-reflection are
answered. Regulady check on how well the
board is hulfilling itz agresments— monitor
the polides, do an informal evaluation of each
et ing, andior do an annual or seadannual
self-amessment. Online surveys are a great and
efficient way to take the tempemture of the
Tsard.

All the questions above could be asked. You
may have some additlonal ones of your own—
there are more that werent included here!
Mote also the board sell-evaluation resources

available from CDS Consulting Co-op.

Atthe come of any functional board are the
foundations necessary to create a group cul-
ture of excellence. There are a lot of detaiks 1o
attend to, but no one sald board governance was
siple and easy! Even as the board becomes a
vidonary leader engaged with the ownership
and addressing large strategic lsues, it never
iz beyond the fundamentals that help it build
ongolng success.

Rather than paving the way dowmward with
anly good lntentions, attention to detall and
followe-through will help boands achieve divine
reaulis now and into a sustainable foture, g

Facilitating Investment
in Food Co-ops
Since 1975.

e ¥ FSFSEFSTESY AR
.

= COOPE

> of Mew | n;::md

FUND

To discuss
investing or borrowing,
call 1-800-818-7833 or

visit www.coopfund.coop




