Prairie Food Co-op Board of Directors

Our Goal: To open a cooperative grocery store that serves our community’s need for year-round access to local, sustainably produced healthy foods.
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Responsibilities of the Board

The governance of the Co-op is vested in the Board of Directors. 

The purpose of the Board, acting on behalf of the Co-op’s Owners, is to

· Set goals, objectives, and plans to open the Co-op
· Create Budgets and monitor revenue and expenses

· Hire Employee(s) or Recruit Volunteers and monitor performance

Specific responsibilities include:

· Understanding the Development Model and Timeframe and ensuring that the Co-op takes steps to progress through the development stages.

· Representing all Co-op Owners in determining and demanding appropriate organizational performance.

· Ensuring adequate communication with Owners, including working mechanisms to determine owner needs.

· Ensuring that Owners are well-informed about the nature of the Co-op, the activities conducted by the Co-op, and the results it achieves.
· Ensuring that Owners understand the industry of which the Co-op is a part and can consider the activities of the Co-op in the context of relevant markets.

· Ensuring that the cooperative continually analyzes changes in its Ownership and innovates to meet changing Owner needs and/or Market conditions.
· Producing written governing policies that, at the broadest levels, address each category of organizational decision.

· Creating Ends and Executive Limitations policies to monitor the General Manager.
· Monitoring Board performance and providing effective leadership using the Policy Governance process.

· Board members have a duty to represent the member-owners at large and not a particular constituency and to act in the Owners’ best interests, consistent with the Co-op’s values, principles and policies.

Responsibilities of a Director:

a. Be familiar with the Co-op’s Bylaws and Policies
a. Be willing and able to prepare for, and actively participate in, bi-monthly Board meetings. The Board currently meets the 1st and 3rd Tuesday of each month. 

a. Be committed to reviewing agenda items and doing any necessary prep work to actively participate in meetings.

a. Be able to attend Board training sessions, a yearly Board retreat, and the Annual Owners Meeting.
a. Board members must attend 75% of board meetings. 
a. Be willing to serve on at least one Board subcommittee and/or volunteer at events.
a. Be willing to take responsibility for Board duties and work together with understanding, mutual support, and respect.

a. Be able to understand Budget reports, including the Sources & Uses document
a. If these commitments are not met, the board has the discretion to remove a member from the board with quorum.
Eligibility, Expectations, and Qualifications of Board Members

· Must be a Co-op Owner for at least 3 months and in good standing.

· Must not have any conflicts of interest between board members or with the co-op.

· Must have access to the internet and availability to respond to regular Board work-related online communications.

· Ability to check email frequently and respond in a timely manner.

· Must be able to keep information and materials confidential and sign the Participation Agreement.

· Must possess integrity and flexibility.

Characteristics of Effective Board Members

· Be dedicated to the Co-op, its Owners, and its vision.

· Be able to effectively communicate with a wide range of people and respond respectfully to others’ viewpoints.

· Have a propensity to think in terms of systems and context.

· Be honest, with independent judgment, integrity, courage, and good faith.

· Be able and eager to deal with Co-op values, vision, and the long term.

· Be able to participate assertively, collaboratively, and concisely in discussion.

· Be able to abide by Board decisions and the intent of established policies.

· Be able to operate in a group decision-making environment, to share power in group process, and to represent all collective decisions wholeheartedly.

· Be willing to delegate areas of decision-making to others and hold them accountable for results.
Board Voting Policy
* Voting policy adopted by unanimous Board vote on August 4, 2015

Any Board member may call to vote any issue by way of Motion.
Upon Motion and second, discussion may be had by the Board at large.
The President, in his or her discretion shall terminate discussion and call the Motion to vote, so long as a Quorum is present.
Any Motion shall pass or fail upon majority vote.
For any vote deemed to be a "critical vote", as determined by the President, all Board members must be allowed the opportunity to vote, whether in person or in absentia. Any Board member may abstain from voting on any issue due at his or her discretion.
In all situations, except for those matters deemed to be a “critical vote”, where a vote on a Motion results in a tie, the matter shall be tabled to allow for the opportunity for additional investigation, education or information gathering as necessary. The issue may again be brought to vote at any future date, by proper motion.

For “critical votes” resulting in a tie, the Board shall request the counsel of an expert advisor or advisors, as chosen by the Board. Prior to the next scheduled meeting of the Board, unless expedited by the President,   any and all Board members who desire to present his or her position on the issue may do so in writing or via telephone with the expert advisor. The Board shall request of the expert advisor to provide a recommendation on the issue prior to the deadline for when the decision on a critical vote must be made either in writing or verbally (in person or over the telephone or videoconference in the presence of the Board at large). A subsequent vote shall be held at the next scheduled meeting of the Board, unless the President deems it necessary or practical to expedite or delay the vote to another date certain.
Board Working Agreement

1. Our job is to create the organization that can investigate, open and own a food co-op.

a. We will hire, compensate, delegate responsibility to, and hold accountable a Manager. 
b. We will have clear, written, expectations of the Manager’s performance.

c. We will regularly check to make sure the Manager is following the Board’s expectations, and to make sure the Board itself is following our own Working Agreements. 

2. We will work together in a way that helps us accomplish our goal. Specifically, we will

a. research and learn about best practices on starting a co-op and cooperative governance

b. maintain group discipline, authority and responsibility

c. follow this set of written agreements, modifying them or adding to them as needed

d. carefully distinguish roles

e. encourage diverse viewpoints

f. obey all relevant laws

3. We will follow meeting agendas designed to help us accomplish our goals.

a. We will limit the amount of meeting time taken up by personal concerns, work we have delegated to committees, or topics that aren’t related to our goals.

b. We will seek consensus through discussion. We will then finalize and document decisions through the use of motions, seconds and majority vote.

c. The meeting agenda will be determined by the board chair, and may be modified at the meeting by a majority vote of the board.

d. Meetings will be open to the membership except when a ‘closed session’ is officially called.

i. We may occasionally use a closed session to deal with confidential matters, as long as the purpose of the session is stated. When possible, announcement of the closed session should be on the published agenda.

4. Each of us commits ourselves to ethical, businesslike and lawful conduct.

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

b. Board members must demonstrate unconflicted loyalty to the interests of the group. 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 board member acting as an individual consumer or co-op member.

c. There will be no self-dealing or any conduct of private business or personal services between any board member and the Cooperative except as procedurally controlled to assure openness, competitive opportunity and equal access to “inside” information.

d. When the board is to decide on an issue about which a board member has an unavoidable conflict of interest, that person shall abstain from the conversation and the vote.

e. No board member has any individual authority unless specifically given that authority by the board.  

i. The board may authorize its members to act on behalf of the co-op within a specified scope of work and budget. Such authority is limited and both the board and member will be accountable for the outcomes.

ii. When interacting with the public, the press, or other entities, no board member may speak for the board except to repeat explicitly stated board decisions.

f. Board members will respect the confidentiality appropriate to issues of a sensitive nature and must continue to honor confidentiality after leaving the board.

g. Board members will prepare for and attend all board meetings and trainings.

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

i. Any board member who does not follow these code of conduct agreements can be removed from the board by a 2/3 majority vote of the remaining board.

j. A board member who applies for employment with the co-op must first resign from the board (must resign prior to application).
5. We will elect officers in order to help us accomplish our job.

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

b. The chair ensures the board acts consistently with board agreements.

i. The chair will run the meetings and set the agenda.

ii. The chair plans for leadership (officer) perpetuation.

iii. The chair may represent the board to outside parties.

c. The vice-chair will perform the duties of the chair in her/his absence.

d. The treasurer will keep track of the board’s funds.

i. In addition, the treasurer will facilitate the board’s understanding of financial issues as needed.

e. The secretary will make sure the board’s documents are accurate, up to date, and appropriately maintained.

6. We will use committees only to help us accomplish our job.

a. Committee members may not speak or act for the board except when formally given such authority for specific and time-limited purposes.

b. The board will establish, regularly review and control committee responsibilities in written committee charters.

i. Charters will carefully state committee expectations, authority and limitations.

7. We will create a budget for our work.

a. We will review and modify the budget as needed.

b. We will include funds for:

i. Co-op development

ii. Board education, training and development, including:

1. What a co-op is.

2. What the co-op development process means.

3. What the needs of the community are.

iii. Committee work 

8. Only officially passed motions of the board are binding on the Manager.

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

b. In the case of board members or committees requesting information or assistance without board authorization, the Manager can refuse any requests that, in the Manager’s opinion, may disrupt development progress or that require too much staff time or resources.



